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VLS FINANCE LTD.

Regd. Office:- 2!c Floor. 13. Sant Nagar. East of Kailash. New Delhi:110 065.

CIN: L65910DL1986PLC023129, email: vls@vsnl.com, Website: www.vlsfinance.com
Phone: 01 1 -46656666. FAX: 01 1 46556699

NOTICE is hereby given that the 27h Annual General Meeting of the Members
of VLS FINANCE LTD. will be held at The Auditorium, Sri Sathya Sai
International Centre, lnstitutional Area, Lodhi Road, Pragati Vihar, Nelv
Delhi-110003, on Thursday, 25'h day of September, 2014 at 3:30 P.M. to
transacl the following business: -
ORDINARY BUSINESS:
1 . To receive,.consider and adopt the Audited Balance Sheet of theCompany

as at 31e March, 2014, the statemenl of Profit & Loss for the year ended
on that date and the consolidated Financial Statements for the said
period together witf the Report of Audilors and Directors thereon.

2. To appoint a Director in place of Shri Somesh Mehiotra (DlN: 00109902)

. who retires by rotation and being eligible, offers himselJ lor
re-appointment.

3. To appoint theAuditors and to tix their remuneration and in this connection
to consider and if thought fit, to pass following resolution, with or without
modi{ication(s), as an Ordinary Resolution!
'RESOLVED THAT pursuant to the provisions of Section 139, l4l and
other applicable provisions of the Companies Act, 2O13.and rules made
thereunder, M/s. Agiwal & Associates, Chartered Accountanls, (Firm's
Regn. No. 000181N) the present Statutory Auditors of the Company be
and are hereby appointed as Statutory Auditors of the Company to hold
office from the conclusion of this Annual General Meeting to the
cqnclusion of next Annual General Meeting of the Company and at such
remuneration as may be determin€d by the Board of Directors of the
Company / Committee of the Board and that the remuneration may be
paid on a progressive billing basis if so agreed between the Auditors and
Auditcommittee or such other officer of Company as may be authorised
by the Audit Committee/ Board."

SPECIAL BUSINESS:
4. To consider approval ot borrowing limits and in this connection to consider

and il thought fit, to pass following resolution, with or without
moditication(s), as a Special Resolution:
'RESOLVED THAT in supersession of resolution passed at the Annual
General Meeting held on 23d May, 1 995, the consent of the Company be
and is hereby accordcd to the Board of Directors ("Board") in terms ol
Section 180(1)(c) and all other applicable provisions, if any, ol the
Companies Act, 2013 (including any statutory modilication or re-enactment
tf\ereof tor the time being in force), to borrow from time to time any sum
or sums of money lor the purpose of Company's business,
notwithstanding that the monies to be borrowed together with the monies
already borrowed by the Company (apart from temporary loans obtained
or to be obtained from the Company's Bankers in the ordinary course of
business) may exceed the aggregate for the lime being ol paid-up
capital ot the Company and Free Reserves (Reserves not set apart tor
any spebific purpose) provided that the aggregate ol the monies so
borrowed and / or to be borrowed and outstanding at any time shall not
exceed Rs. 500.00 Crores (Rupees Fiv€ Hundred Crores only).
RESOLVED FUBIHER THAT, for the purpose ol giving effect to this
resolution, the Board be and is hereby authorised to do all such acts,
deeds, matters and things as it may in its absolute discretion deem
necessary proper or desirable and to settle any question, difficulty or
doubt that may be necessary, proper, desirable or expedient to give
eftect to this tesolution."

5. To approvd mortgage/creation of charge on assets of Company to
secure its borrowing and in this connection to consider and if thought fit,
to pass following resolution, with or without modification(s), as a Special
Resolution through Postal Ballot:
"RESOLVED THAT in supersession of the resolution passed at the
Annual General Meeting held on 23rd May, 1995, the consent of the
Company be and is hereby accorded to authorise the Board of Directors

' ot the Company, in terms of Section 180 (1Xa) of the Companies Act,
2013:-
a) to mortgage and/or charge the immovable and/or movable properties

of the Company, all or in part, wheresoever situate, presenl and
future, in favour of , or

b) to confer power to enter upon and take possession of the assets ot
the.Company, on

the Public Financial Institutions, Scheduled Banks and/or Foreign Banks/

Institutions/other 
'entities to secure any Rupee loan/foreign Currency

Loan/Assistance sanctioned in favour of the Company by the said
Institutions/Banks/other entities together with interest, costs charges
and other.amounts payable in respect thereot with such ranking and
other terms of the sanctions for amounts not exceeding.at ahy time in
aggregate Rs 500.00 Crores (Rupees Five Hundred Crores only).
RESOLVED FURTHER THAT mortgage/ charge/ hypothecation /
encumbrance to be created by the Company aforesaid may rank prior /
pari-passu / subservient with/to the mortgage / charge /.hypothecation /
encumbrance already created or to be created by the Company as may
be. agreed to between the concerned parties.
RESOLVED FURTHER THAI for the purpose of giving effect to this
resolution, the Board be and is hereby authorised to finalise, settle and
execute such documents / deeds / writings / papers / agreements as
may be required and to do all such acts, deeds, matters and things as it
.may in its absolute discretion deem necessary, proper or desirable and to
settle any question, difficulty or doubt relating thereto that may arise in
regard to creating mortgage / charge/ hypothecation / encumbrance as
aforesaid."

6. To consider and if thought fit, to pass tollowing resolution, with or without
modification(s), as an Ofdlnary Resolutlon:-
'RESOLVED THAT subject to the provisions of Sections 196, 197 and
203 and Schedule V and other applicable provisions of the Companies
Act, 2013 and such other laws, rul€s ahd regulations as may be applicable
and other app-rovals as may be required, consent ol the Company be
and is hereby accorded to the revision in the remuneration and terms of
appointment ol Shri S.K. Aganval - Managing Director, as follows:
a. Salary

Basic salary of Rs. 1,60,000/-(Rupees One Lac Sixty Thousand
Only) per month.

. b; Perqulsltes
In addition to the aforesaid salary, the Managing Director will be
entitled to the lollowing:
i. HRA/ Leased Accommodation: Rs.54,400/- (Rupees Fifty Four

Thousand Four Hundred Only) per month.

ii. MedicalReimbursement:

Expenses incurred for the Managing Director and the tamily
subject to a ceiling of Rs.15,000/- (Rupees Fifteen Thousand
only) per annum.

iii. Leave Travel Concession: For the Managing Director and his
family incurred not exceeding Rs.60,000/-( Rupees Sixty
Thousand only) per annum.

iv. Reimbuisement of expenses for Books and Periodicals upto
Rs. 55,800/-(Rupees Fitty five Thousand Eight Hundred onty)
per annum.

v. Reimbursemont of secretarial services upto Rs. 12,5001(Rupees
Twelve Thousand tive Hundrbd only) per month.

vi. Reimbursehent of expenses for Business Promotion upto
Rs. 36,000/-(Rupees ihirty Six Thousand only) per annum.

vii. Provident Fund, Gratuity payable, entitlement & encashment' ol leave as per rules of the Company.

viii. Facility of Chauffeur driven car for use on Company's business
as per rules of the,Company.

ix. Facility of Telephones or provision of similar equipments/facilities
for o{ficial purpose will be free & nol to be considered as
perquisites except that the charges for personal long distance
calls will be billed by Company to Managing Director.

Explanation : 'Family' for the purpose of this clause means spouse
& dependent children of the Managing Director.

c. Sitting Fees:- The Managing Director shall not be paid any sitting fees
for attending the meeting ol the Board of Directors or committee

. thereof.'
RESOLVED FURTHER THAT Shri S. K. Agarwal will be tiabte to retire by
rotation notwithstanding the contrary provision contained in Articles of
Association of the Company and all other terms and conditions of service
as contained in the agreement dated22.07.2013 entered into between the
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Company arid the Managing Director will remain unchanged excepl as
modilied herein above or earlier by the members.
RESOLVED FURTHER THAT the revision in remuneration shall be
effective from 1"r April, 2014, for residual period of appointment
of Managing Director unless enhanced during the iniervening
period, in accordance with applicable provisions ol Companies
Act,2013 and/or other law(s), for the time being in force.
RESOLVED FURTHER THATthe Board be and is hereby authorized
to_ vary and/or revise the.remuneration of the Managing Director
within the permissible limits under the provisions of th6 Cimpanies
Act, 2013 or any statutory amendmenvmoditication thereoi, from

. time to time, to settle any question or difficulty in connection
therewith or incidental thereto and to do all such things, deeds
and acts including delegation of powers herein to any person/
cornmittee a!. may be deemed necessary or expedient for giving
effect to said revision and in case it is required to obtain th;
consent of Company in this regard, to the end and intent that it
shall be deemed to have been accorded expressly by authority of
this resolution.
RESOLVED FURTHER THAT the Board be and is hereby atso
authorised to take all necessary steps in this regard in order to
comply with all the legal, procedural and other formalities and
further to authorise any of its committee or any of its directors
andlor any of the officer of Company to do all suih acts, deeds or
things to give effect to the aforesaid resolution."

7: To consider and if thought fit, to pass following resolution, with or
without modification(s), as an Ordinary Resotution:-
"RESOLVED THAT subject to the provisions of Section 196, 197
and 203 and Schedule V and other applicabie provisions of the
Companies Act, 2013 and such other laws, rules and regulations
as may be applicable and other approvals as may be riquirecl,
consent of the Company be and is hereby accorded to the revision
in the remuneration and terms ot appointment of Shri K.K. Soni
- Dir€ctor-Finance & CFO, as follows:
a. Salary

Basic salary of Rs. 1,55,000 /-(Rupees One Lac Fifty Five
Thousand Only) per month.

b. Perauisites
In addition to the aforesaid salary, the Director_Finance &
CFO will be entitled to the following:
i. HRA/ Leased Accommodation: Rs.S0,000/- (Rupees Fifty

Thousand) per month.
ii. Medical Reimbursement:

Expenses incurred for the Director-Finance & CFO and
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famlV subject to a ceitingf of Rs.15,000/- (Rupees
Fifteen Thousand only) per annum.

iii. Leave Travel Concession: For the Director-Finance & CFO
and his family incurred not exceeding Rs.60,000/-
(Rupees Sixty Thousand only) per bnnum.iv. Reimbursement of expenses for Books and periodicals
upto Rs. 55,800/-(Rupebs Fifty five Thousand Eight
Hundred only) per annum.

v. Reimbursement of secretarial services upto Rs. 12,SOO|_
(Rupeas Twelve Tfousand five Hundred bnly) per Month.vi. Reimbursement of expenses ior BusinesS piomothn urto
Rs. 36,000/-(Rupees Thirty Six Thousand only) per
annum.

vii. Provident Fund, Gratuity payable, entiilement &
encashment of leave as per rules of the Company.

viii. Facility of Chauffeur driven car tor use on ionipany's
. business as per rules of the Company.
ix. Facility of Telephones or provision ofi similar equipments/

tacilities for official purpose will be free & not to be
considered as perquisites except that the charges for
personal long distance calls will be billed by Company to
Director-Finance & CFO.

Explanation : 'Family' for the purpose of this clause means
spouse & dependent children of the Director-
Finance & CFO.

c. Sittlng Fees :- The Director-Finance & CFO shall not be paid
any sitting fees for attending the meeting of the Board of
Directors or committee thereof.

RESOLVED FURTHER THAT Shri K. K. Soni wiil be tiabte to retire
. by rotation notwithstanding the contrary provision contained in

Articles of Association of the Company'and all other terms and
conditions of service as .contained in the agreement dated

28.01 .2013 entered into between the Company,and h.irn will
remain unchanged except as modified herein above or earlier bv
the members.
RESOLVED FURTHER THAT the revision in remuneration shall be

, effective from 1"t October, 2014, tor residual period of appointment
of Director-Finance & CFO unless enhanbed during the intervening
period, in accordance with applicable provisioni of Companie6
Act,2013 and/or other law(s), for the time being in force.
RESOLVED FURTHER THAT the Board be and is iereby authorized
to vary and/or revise the remuneration of the Directoi-Finance &
CFO within the permissible limits under the provisions of the
Companies Act, 2013 or any statutory amendmenV modification
thereof, from time to time, to settle any question or difficulty in
connection therewith or incidental thereto and to do all sirch
things, deeds and acts including delegation of powers herein to
any persorycommittee as may be deemed necessary or expedient
for giving effect to said revision and in case it is required to obtain
the consent of Company in this regqrd, to the end ancl intent that
it shall be deemed to have been accorded expressly by lruthority
of this resolution.
RESOLVED FURTHER THAT the Board be and is hereb! atso
authorised to take all necessary steps in this regard in orber to
comply with all the legal, procedural and otherlormalities and
furlher to authorise any of its committee or any of its direitors
and/or any of the officer of Company to do all such acts, deeds or
things to give effect to the aforesaid resolution.,'

8. To consider and if thought fit, to pass following resolution, with or
without modi{ication(s), as an Ordinary Resolutlon:-
"RESOLVED THAI in terms of Sections t4g, 1SZ read with Schedute
lV and other applicable provisions of the Companies Act, 201g,
the rules/ directives made thereunder, the Clause 49 of Listino
Agreement including any statutory modification or re_enactmenj
thereof for the time being in force, Shri B. M. Oza (DlN 0013g4gg)
who was appointed as director liable to retire by rotation be andis hereby appointed an lndependent Director bl the Company,
not liable to retire by rotation, to hold olfice for a period oi fiv!
consecutive years from the date ol this meeting upio conclusion
of 32nd Annual General Meeting of the Compa-ny to be held in
calendar year 20i9, or till such earlier date io.conform with the
policy on ietirement as may be determined by Board of Directors

- andlor applicable statutes, rules, regulations or guidelines."
9. To consider and if thought fit, to pass following resolution, with or

without modification(s), as an Ordinary Resoiution:_
"RESOwED THAI in terms of Sectioris 149, 1rS2 read with Schedule
lV and other applicab{e provisions of the Companies Act, 2013,
the rules/ direclives made thereunder, the Clause 49 of Listing
Agreement including any statutory modilication or re-enactmenl
thereol for the time being in force, Dr. S. Ramesh (DlN 0Oi26i2O)
who was appointed as director liable to retire by rotation be andis hereby appointed an Independent Director 6t the Company,
not liable to retire by rotation, to hold office for a period oi {ive
consecutive years lrom the date of this meeting upto conclusion
of 32ld Annual General Meeting of the Company to be held in
calendar year 2019, or till .such earlier date to conform with the
policy on retirement as may be deteimined by Board ol Directors
and/6r applicable statutes, rules, fegulations or guidelines."

10.To consider and if thought fit, to pass following re6otnti6n-.with or
without modification(s), as an Ordlnary Resoiution:-
"RESOLVED THAI in lerms of Sections 149, 152 read with Schedule
lV and other applicable provisions of the Companies Act, 2013,
the rules/ directives made thereunder, the Clause 49 of Listing
Agreement including any slatutory modification or re-enactment
thereof for the time being in lorce, Shri Ajit Kumar (DlN 00j06597)
who was appointed as direclor liable to retire by rotation be and
is hereby appointed an Independent Director of the Company,
not liable to retire by rotation, to hold office for a period oi five
consecutive years from the date of this meeting upto conclusion
of 32"d Annual General Meeting of the Company to be held in
calendar year 2019, or till such earlier date to conform with the
policy on retirement as may be determined by Board of Directors
and/or applicable statutes, rules, regulations or guidelines.'

11.To consider and if thought fit, to pass following redolutioq with or
without modification(s), as an Ordinary Resoluilon:-
'RESOLVED THAI in terms of Sections 149. tSZ read with
Schedule lV and other applicable provisions of the Companies
Act, 2013, the rules/ directives made thereunder, the Claus6 49 of

2
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Listing Agreemant including any statutory modification or re-enactment thereof for the time being in forte, Shri Irl. e. Oi"*(DlN. 00001 097) who was appointed is oir""1*' riaore ro-ietire' uyrotation be and is hereby appointed an Independent Director ofthe.Company, not liabte io ietire Uy rotation,-to hold office,or aperiod of tive consecutive years fiom the <iate of tnis meeiinjupto conclusion of g2d Annual General Meeting of tne Companito be held in calendar year 20i9, or till suc"h eartier date toconform with the Oolicy on retirement 

"" ,"y U" OetermineO OyBoard of Directors andlor applicabf" 
"t"tut"r, 

?rLs, regutations orguidelines."
12.To consider and if tho.ught fit, to pass following resotution, with or

yvlt!9'1t .rydification(s), as an Ordinary ResoTuilon:_
'RESOI_VED THAf, in terms of Sectaons ti}, lSZreaO witfr Schedule lVand other appricabre provisions ot the companies Act, 20.13, the rures/
dir€ctives made thereunder, the Clause 49 oiListing Alreement inctuding
any statutory modification or re_enactment tnereoitoi th€ time being iiforce, Shri B. B. Tandon (DlN O074OS1 1 ) *ho was appotnted as director

. liable to r9!1e !y rotation be.and is hereby appointll an Independent
Ditector.of the Company, not liable to retire'by'rotation, to n"ru office fora period of five consecutive years trom the date of this meeting upGconclusion of g2"d Annual General Meeting of the Company to be held incatendar year 2019, or till such earlier dat6 to conrorm with the policy onrelirement as may be determined by Board of Directors an(yor applicable

.^ stalutes, rules, regulations or guidelinbs.,,
13.To consider and if thought tit, to pass following resolution, with or

)_^'lt9{ -rpd'lication(s), as an Or'dlnary i"soiuiion,_
"RESOLVED THAT, in terms ot Sections f iS, rSi ,e; with Schedute tV. il.d other applicable provisions of tho Companies nci, zof S, the rulegdirectives made lhereunder, the Clause 49 oi Listing ngieement inctuOingany statutory modification or re-enactment thereoifo;the time oeing iiforce, Shri Gian VUeshwar (DlN 00009686) *no *", appointed asdirector liable to retire.by rotation be anO'is nereLV appointed anhdependent Director oI the, Company, not liable to retire oy rotation, tohold.office for a period of five consecutive years trom the date of thismeeting upto conclusion of g2"d Annual General Meefinl of tne Companyto be herd in carendar year 2019, or tiil such earrier datl to contorm withthe policy on retirement as may be determined Oy eoaro of Directors

. . ltdlot applicable statutes, rules, regulations o|. quii"lin"r.,,
14'To consider and if thoughr tit, to-pa-i-iorro*in!-i""orrtion, with orwitho-ut modification(s), as an orbtnary Ces;iuii;n,_

'RESOLVED THAT,'in terms of S""iio". lari,-152 read withSchedule lV and other applicable proui.ions oi'the CompaniesAct, 2019, the rules/ direciives macJteieuno;ei the ctause +g otLisring Agreement including any st;iltot-iiLjitication o, |.e-enactment thereof for the time being in torc6, Snri R. X. Frri 1Off.f00106469) who was appointed ai Oir""ioi -iiuUl" 
to ,"tir,i-Uyrotation be and is hereby appointeO an tnOepen'ient Director o,the.Company, not tiable io ietire Uy rotationlio iofd office for aperiod of five consecutive yegry.tiom tne iate'or tni" .""iinlupto conclusion of 32d Annual General lrleeiinj of tn" Corp"n|to be held in calendar year 2019, or till suc-h 

""rli", d"t" toconform with the policv bn retirement", rniy Oli"termin"E OVBoard of Directors'andlor applicable .t"tut""]irL-., regutations orguidelines."

NOTES:
1. A Member entitled to attend and vote is also entiiled to appointa proxy to attend and vote_instead of himself/heiseff. fne,liioiyneed not be a member of the Company. in" 

"ppointment 
ofproxy in order to be effective must bi toilged at ine negi"teied

9^f1": l1 the Company not less tnan ie-houis before thecommencement of the meeting, in the form enclosed n"r"io,duly fitted and authenticateO. niroir m"V n"i ioi" except on apoll.
2. The submidsion of form of proxy by a member does not precludesuch member from attending.anl voting ; ti-e-meeting. theproxy in such event shall nof be_ eligible-to 

"tt"nO 
tn" ,E"ting.On ly bonaf ide mem be rs ot, tne Com-pany'ino*r""'i"r"" 

"pp"",on the Register of Members/ eroxy ndlOeis, in'l-o-ssession of vatiOattendance stips duty fiiled and silneO wiri'oe i"i,il t"o ro a$endthe meeting. The C6mpany reserves its right to take ail steps as

may be deemed necessary to restrict non_members from attending. the meeting.
3. In the case of joint holders, the vote of the senior shalt be acceptedto the exclusion of the.vote of the other joint holders. S;;[;it;shall be determined by the order in which ihe names stand in theRegister of Members. Corporate Members inienOing to senA tneirauthorized.representative are requested to send a duly certifiedcopy of the Board Resolution authorizing their representatives toattend and vote at the Annual General -Meeting 

inefVfl.4. Members who wish to obtain information about the Company erview the financiats of Company, may visit the Company,s,*efisie
viz. www.vlsfinance.com

5. TheJvtinistry of corporate Affairs has taken a,,Green Initiative inthe Corporate Governance" by allowing paperte"s corpii"ncesby the Companies and has issued circulirs stating that service ofnotice/ documents including Annual Report can be sent bve-mait to its member. To support this gieen i"iti"ri"" 
"i'ti!Government in fult measure,"mernbers wno nave not"*Siibi;;itheir e-mait addresses, so iar, are ,"qruataO to register theire-mail addresses, in .respect of electionic holdingi with theDepository through their Depository earticipant. uembers hordino

:hg,resln physicat form are requested to sehO tteir-e+naii"aJ*rl
to the Reg_iskar and Transfer Agents M/s. nCMC Sf.,"i." n"giJfi
lvt: Ltd., B-zSn, First Floor OFhta naustriat Area phase_lt, NewDethi-t 10020.

6. F leryts of provisions ot Section 108, 109 and 110 of the Companies
Act, 2013 read with Rule.20, Z-1 and 22 of Companies (Management
and Administration) Frures, 2014 and ctausJ cse .jr tn" ii"iingAgreement for votes cast through e_votinj, n"ffot UV post anO Oipoll at Annual General Meeting on tne Ous'inesi io be transacted inAnnual General Meeting of the Company on isloglzoi+-afongwith item to be transacled through io.fil-O"ttot, the Board ofDirectors of the company_ nas afipointeJ stii v. e. nggirwat,Practicing Company Secreiary, as'tte Scirtinize,.
The procedure with respect to e-voting is provided below: _

A. ln case of Members who receive the Notice in etectronic mode:(a) Open e-mait and open pDF file viz. ;VLS 
"-uoting.pdf, 

withyour Client lD No. o.r Folio No. as password. fne saiO'pOf fiecontains your user.lD and password for e-voting. please note
.. . that the password is an initial password.
(b) Launch internet browser by typing the

URL: .https://ulury.eVoling,nse[cAlq/ 
"nO 

6ti.t on,sharehotder- Login'.
(c) Insert user lD and password as initial password stated in (a)above. Click on ,Login,.
(d) Password change menu appears. Change the password with anew pa::woJd of your choice with minimum 8 digits/ charactersor combination thereof. please do not share your password

with.gny other person and take utmost care to keep your password
confidential.

(e) Home page of e-voting opens, Click on ,e_voting: ActiveE-voting.Cyctes'and Jetect tne eteciionic Votiig event
._ Number (EVEN) of VLS Finance Limited.

ll, X: y:^y.-"1_"-I9qdy for e+otins as .Cast vote, pase opens.
19, u_asr your vote by selecting appropriate option 

-and 
click on'Submit'. Thereader. ctict oi ;i5nriim;,,inii"prorpt"o.

(h) lJpo!. confirmation, the message ;voi" 
"rii'Jr""essfuily, witlbe displayed. Thereafter you "witt noi Oe afioweC to nioOiiyyour vote.

(i) corporate and institutionar sharehorders (companies, trusts,qgqiele" etc.) are requlred to send t;c;i;; copy (in pDF/
Jp.G format) of the ietevant AoaiO Cesoiu-tlniappropriate
authorisation, with the specimen sidnature(ii & the authorisedsignatory(ies) d_u1y atteited, to tniscrutiiiie-r tnrough e-mailat complianceotficer@vtsfinance.com with a copy marked toNSDLs e-mail lD evoting@nsdf.co.in

B. ln case of Membeis *ho r"cLiuelh" No-ice by post:

f3l Y:", tD- and initiat password is provided in tie separate slip.(b) Please foilow the sreps.from St. 
'titos. 

(O) to (ii menuoned in (A)
above, to cast Vour vore.

C. Mem.bers already registered with NSDL for e_voting can use their
3<lstifg user ld and password for Login. Thereafter prease followthe steps from St. Nos. (e) to (i) menlioneO in 1nf aDove, to castyour vote.

D. ln case of any queries, you may refer to the Frequenily AskedQuestions for Sharehotders and ._uoiinf UsLr Manual for
3

Place: New Delhi
Date: 11108/2O14

By Order of the Board
For VLS Finance Ltd.

H. Consul
Company Secret'ary
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Shareholders available under the Downloads section of NSDL's
e-voting website www.evoting.nsdl.com. You may also address
your queries relating to e-voting to the e-mail lD
comolianceoff icer @ vlsfinance.com.

E. The perlod tor e-voting starts at 9.00 a.m. on Friday,
19 Septembei 2014 and ends at 6.00 p.m. on Sunday,214
SeptembeL 2014. E-voting shall be disabled by NSDL at 6-00
p.m. on 2td September,2014.

F. General Information
(a) Every Client lD No./ Folio No. shall have one e-vote, irrespective

of the number of joint 'holders.
(b) Voting rights shall be reckoned on the paid-up value of shares

regislered in the name of the Member as on Thursday'
18s September,2o14.

(c) E-voting right cannot be exeicised by a proxy.
(d) The members may cast their vote by either of the three means

viz. e-voting facility, ballot form by post and ballot form at
general meeting. In case vote is cast by more than one means
then vote cast by e-voting will be counted and vote by other
means will be treated as invalid. In case of item relating to
postal ballot vote cast by e-voting will be counted and voting
by postal ballot will be treated as invalid.

(e)The results of e-voting alongwith the Scrutinizer's Report, will
be available on the Company's corporate website
www.vlsfinance.com under the section 'lnv€stor Relations' and
on the website of NSDL within two days of passing ot resolution
at the AGM. Such Results will also be forwarded to the Stock
Exchange where the Company's shares are listed. The result
of postal ballot will be declared within seven days after 30rh

day of dispatch of notice.
7. The Register of Members of the Company shall remain closed

from 18.09.2014 to 25.09.2014 (both days inclusive).
8. The Company has retained M/s RCMC Share Registry Pvt.

Ltd., ("Registrar & Transfer Agent") at 8-25/1 First Floor, Okhla
lndustrial Area Phase ll, New Delhi-l10020 (Phone Nos.
01 1 - 26387320, 26387321 , 26387323 and Fax 01 1 -26387322)
w.e.t. 01/0412o03 tor entire shareholder qervices. All
correspondence, therefore, may be addressed to the said
Registrar & TransferAgent. However, for any lurther assistance
in iaid matters, queries may be addressed to the Company
Secretary ai Registered Office at 2nd Floor. 13. Sant Nagar. East
of Kailash. New Delhi-110065 Phone No. 46656666.
Fax: 46656699. Dedicated Inveetor Services e-mail:
hcoqsul @ vlsf inance.com

9. SEBI vide circular ref. no. MRD/DoP/C|r-05/2009 dated
May 20, 2009 has clarified that providing the PAN information
will be mandatory for transaclions in securities in physical form
as well. Amongst others, all transactions involving transfer/
transmission/ transposition of shares in physical form of listed
companies, whether off market or not, will require copy of PAN
card of transferee(s) be furnished'to the Company/RTAs tor
transfer/ transmission/ transposition of shares. This is lor
information of all investors.

10. Members are requested to intimate the change in address, if
any, to the Company's Registrar or the Company at its Registered
Oflice for shares held in physical mode. Members can avail the
facility of nomination in respect of shares held by them in
physical form, in accordance with the provisions of Section 72
of the Companies Act, 2013. Members desiring to avail ot this
facility may send their nomination in prescribed Form no. SH-14
duly filled in, to the Registrar & Transfer Agent of. Company.
Members holding shares in demat (Electronic) form are
requested to notify any change in address, mandate/bank
details/nominations to their respective Depository Participants'
The changes effected by depository participants will
automatically be reflected in Companyls records upon updation
of beneficiary owners list provided by Depositories.

11.The shares of the Company are traded in demat segment only
w.e.f. 28'h August, 2000 for all categories of investors. Membefs
who still hold the shares of Company in physical form are
advised to contact their depository participant for
dematerialization of their holdings in their own interest. The
lSlN No. allotted to Company is 1NE709A01018 for both the

Depositories viz. The National Securities Depository Ltd. (NSDL)
and Central Depository Services (lndia) Ltd, (CDSL).

12 All documents refered to in the accompanying Notice are open for
inspection at the Registered Office ol the Company on all working
days between 11 .00 a.m. and 1 .00 p.m. up to the date of the AGM.

13 Member/Proxies are requested to br!ng their copies of the Annual Report

to the meeting and the attendance slip duly filled in, for attending the

meeting. As a measure of economy, copies olAnnual Report andAdmission
Slips may not be distributed at the AGM.

14. Explanatory Statement, pursuant to Section 102 of the Companies Act,

2013, relating to the Special Business to be transacted at this AGM is .

annexed hereto and forms part of this notice.
15 The Unpaid/unclaimed dividends up to 31/03i95 had been transferred to

General Revenue Account of Central Government and can be claimed
from the Central Government in prescribed form. Pursuant to Section

205A of the Companies Act, 1956 (the Acfl) all unclaimed/unpaid dividends

after 31/03/95 up to the financial year 1997-99 (18 months) has been

credited to Investor Education & Protection Fund ('IEPF )' Please note

that once unclaimed dividend is transferred to IEPF of the
Central Government in accordance with the regulations, no
claim shall .lie against the Company, or IEPF in respect
thereof. Since no dividend has been declared since 1999, no unpaid /
unclaimed dividend remains liable to be transfened to IEPF

18. Information regarding Directors:
(A)Retlrlng by rotation and seeklng re'appointmcnt:

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
THE COMPANTES ACll2013.
ITEM NO.4
As per the provisions of Section 180(1Xc) of the Companies Act,
2013 fCA-20'13"), the borrowings in excess of the paid-up Capital
and free reserves, require approval of members in General Meeting
by way of special resolution. The existing borrowing limits as
sanctioned by the members in the Annual General Meeting held on
23'd May, 1995 were upto a ceiling of Rs. 500 crores u/s 293(1)(d)
read with 293(1Xa) of the Companies Act, 1956 and which was
othenivise valid at present upto 11/09/2014 by virtue of repealing
provisions ol the CA-2013 and Ministry's circular.No. 4/2O14 dated
23103/2014. However, in view ol validity period being till
11/0912014 only, the said appibval is needed to be obtained afresh
under the provisions of CA-2013 to avoid any ambiguity.
The approval of the Members. by way of special resolution for
borrowin! upto the maximum limit ot Rs. 500 Crores (Rupees Five
Hundred Crores only) is therefore now being sought, by way of a
Special Resolution, pursuant to Section 180(1 Xc) of the Companies
Act. 2013.
The Directors recommend the Special Resolution at item no. 4 of
the accompanying Notice for the approval of the Mernbers of the
Company.
None of the Directors and Key Managerial Personnel of the Company
or their relatives is directly or indirectly concerned or interested in

this Resolution.

(B) Sharehotdlng of a ove Director as on 11/08/2014

S, ilo, Name of Directors No. of Shares held in Company Porcentage

l. Shil Somesh Mehrotra 884691
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ITEM NO.s
The Board already has the approval of members of the Company
under section 293(1)(a) of the companies Act, 1956 vide resblution
dated 23105/1995 for creation of charge/encumbrance on assets
of the Company to secure its borrowings.
Under Section 180 of the Companies Act, 2013 ('the Act'), notified
as on September 12, 2O13, the powers of the Board are required
to be exercised only with the consent of the Company by a Special
Resolution through postal ballot which includes e-voting. The Ministry
of Corporate Affairs ('MCA") has vide its General Circular
No 4/2014 dated March 25,2014 clarified that the Ordinary
Resolution passed under Section 293(1 )(a) of the Companies Aci,
1956 would be sufficient compliance ot Section 180 of the Act for
a period of one year from the dale of notification of Section 180 of
the Act i.e. upto 'l1l0gl2014.
The approval of the Members by way of special resolution for
creation of a mortgage or charge on the assets of the Company
,through postal ballot in terms of section 110 of the Act, read with
Rule 22(16)(i) of Companies (Management and Administration) Rules
2014,is therefore now being sought, pursuant to Section 1S0(1)(a)
of theAct for borrowings upto Rs. 500 Crores (Rupees Five Hundred
Crores Only).
Members are requested to carefully follow the instructions before
filling postal ballot form. The duly completed postal ballot lorm should
be received within 30 days of dispalch of notice. Forms received
after that date will be deemed to have not been received. The
result of postal ballot will be placed on noticeboard and website of'the Company atter 30th day of dispatch ot notice, as soon as it is
received from scrutinizer and the resolution shall be taken as oassed
etfectively on the date of announcement of result on notice board/
website if the result indicate that requisite majority have assented
to the resolution.
The Directors recommend the Special Resolution at item no.S of the
accompanying Notice for the approval of the Members of the
Company through postal ballot.
None of the Directors and Key Managerial personnel of the Company
or their relatives is directly or indirectly concerned or interested in
this Resolution.
ITEM NO.6
Shri S. K. Agaruval (DlN: 00106763) was appointed as the Managing
Director of the Company with efiect from /21si August, 2013 for a
period of 3 years and his terms of appointment were approved by
the members of the Company at the Annual General Meeting held
on 2510912013 with liberty to the Board to revise the remuneration
component as and when, deemed lit, The members had also
approved revision in remunbration of Shri S. K. Agarwal- Managing
Director w.e.t. O1lO4l2O13 in the Fxtraordinary General Meeting o1
the Cornpany held on 21112/2013. The Board in its meeting held on
111084014, concurring to the recommendations made by No=mination
and Bemuneration Corhmittee of the Board had approved the
revision in the remuneration payable to Managing Director effective
from ldApril, 2014 as set out in the resolution sought to be approved
in the accompanying notice. The Board had also approved
modification in terms of appointment of Managing Director by
categorizing him as director liable to retire by rotation during hii
tenure as Managing Director in order to comply with provisions of
section 152(6) of the Companies Act, 2013 subject to approval of
members. All other terms and conditions of service of Managing
Director will remain unchanged.
The remuneration package Of Shri S. K. Agarwal- Managing Director
proposed to be revised is given ih the accompanying noiice.
A copy of the resolulion passed by the Board of birectors on
11108/2014 revising the remuneration of Shri S. K. Agarwal as
Managing Director and the agreement entered into between the
Company and Shri S. K. Agarwal on 22/07/2013 is available for
inspection by the members of the Company at Registered office of
the Company on all working days till the date of thsAnnual General
Meeting trom 11.00 a.m. to 1.00 p.m.
The Board of Directors recommends the.resolution for your
qpproval. Shri S. K. Agarwal does not hold any shares in the
Company.

None of the Directors or Key Managerial Personnel or their relatives
directly or indirectly except Shri S. K. Agarwal is concerned or
interested in the resolution.
ITEM NO.7
The Company has renewed the appointment of Shri K. K. Soni as
CFO of the Company on.the terms stated in agreement dated
28/0112013 with tenure upto 311O1/2O16. Shri K. K. Soni
(DlN: 00106037) was appointed as director on 141i112019 and on said
appointment, he was redesignated as Director-Finance & CFO with
tenure upto 31/O112016 and his terms of appointment were approved
by the members of the Company as contained in agreement dated
28101/2013 at the Extraordinary General Meeting of the Company
held on 21/1212013 with liberty to the Board to revise the remuneration
as and when deemed fit.
Shri K. K. Soni is also Managing Director of VLS Capital Ltd. and is
drawing remuneration from that Company. In compliance of provisions
of Companies Act, 2013, he will be resigning as Managing Director
from that Company w.e.f. closing holrs ol 3010912014 as he can not
be Key Managerial Personnel (.'KMP') at more than one place. He
would continue as Director in VLS Capital Ltd. As he will continue as
Director-Finance & CFO of the Company which is a KMp post, it is
proposed to revise the remuneration of Director-Finance & CFO
w.e.t. 0111012014 to commensurate with remuneration structure of
organization, in general.
The Board in its meeting held on 111912014, concurring to the
recommendations made by Nomination and Remuneration
Committee of the Board had approved the revision in the

'remuneration payable to Director-Finance.& CFO effective from.
l"roctober, 2014 as set out in the resolution sought to be approved in
the accompanying notice. The Board had also approved modification
in terms of appointment of Director,Finance &'CFO by categorizing
him as director liable to retire by rotation during his tenure as Director-
Finance & CFO in order to comply with provisions of section 152(6) of
the Companies Act,2013 subject to approval of members. All other
terms and conditions of service of Director-Finance & CFO will remain
unchanged.
A copy of the resolution passed by the Board of Directors on
111O8/2O14 revising the remuneration of.shri K. K. Soni as Director-
Finance & CFO and the agreement entered into between the
Company and Shri K. K. Soni on 2BlO1/2013 is available for inspection
by the members of the Company at Registered office of the Company
on all working days till the date of the Annual General Meeting from
11.00 a.m. to 1.00 p.m.
The Board of Directors recommends the resolution for your approval.
Shri K. K. Soni does not hold any shares in the Company.
None of the Directors or KMP or their relatives direcfly or indirecfly
except Shri K. K. Soni is concerned or interested in the resolution.
ITEM NO.8 to 14
Section 149 of Companies Act, 2013 provides that tndependent
Directors shall hold office for a term upto 5 (Five) consecutive
years. The Board of Directors has decided to appoint the
lndependent Directors for a term of 5 (Five) consecutive years.
Further, pursuant to the provisions of Section 152 of Companies
Act, 2013, Independent Directors are not liable to retire by rotation.
Therefore, considering the provisions ol Companies Act,2Ol3, the
Independent Directors shall not be liable to retire bv rotation.
Copy of the draft letters for respective appointments of Directors
as Independent Directors setting out the terms and conditions are
availablerfor inspection by Mernbers at the Registered Office on all
working days of the Company upto and including the day of the
Meeting from 11.00 a.m. to 1.00 p.m.
Further, in the opinion of the Board, all the proposed appointees as
Independent Directors, fulfill the conditions specified in the Act and
the Rules made thereunder and that the proposed Independent
Directors are independent of the management.
None of the Direciors or Key Managerial Personnel or their relative(s)
is/are in any way concerned or interested, in.passing of the above
mentioned resolution, except the.appointee Director(s) and their
relatives.
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(ln pursuance of clause 49 of the Listing Agreemeni wilh Stock Exchanges)
,lameof director ShriB. M. Oza IFS (fetd.)

(DlN 00138488)
ihri M.G. DiwaniDlN 00001097)

\qo 78 vears 13 years

f,ualilication M.A. (Economics)
Diploma in Demographic
Trainino

ul.Sc., F.l.A., F.A.S.l., F.l.l.l.

)ate ofaoDointment 30/06/2001 t7103/1994

:xperlrse He is a distinguished Diplomat
with over 50 vears of
experience in adrdinistration
and inlernational affairs

He rs l0rmer L;hairman 0f LIC ot
India having experience of more
than 58 years in the field ol
lnsurance, Acturial Services
Finance, Investments and

lJrrectorship as on
31i$m14

G.M. Breweries Ltd., Marketino
Research Corporationbt tnOia ttOi
Shriram Chits (Maharastra) Ltd.,
GDA Trusteoship Lld., lndian
InstituteolPublicOpinion hn. Ltd..
D.S. Acturial Education Services
Pvt. Ltd., M/s. K. A. Pandit
Consultants & Acturies- Partner,
Ville Parle Kalpataru Co-operative
Housing Society Ltd.- Member

lhairmarV Member of
\udit committee as on
t'1t0F,/2014

NIL i.M. Breweries Ltd. - Member

)hairmary' Member of
ihareholders7 Investors
irievance committee as
)n 31/032014

NIL

inarrmarv Member 0l
lemuneralion comnlittee
rs on 31/03/2014

NIL

i.M. Breweries Ltd..- Member

ihareholding in the
iomDanv

NIL {tL

ielati0nship between
Jirectors interse

NIL ,llL

Ghar Secu*ties and Solutions Private Limited, Appu Ghar
Holdings Private Limited, G.K. Holdings Pvt. Ltd., International

Infrastru.tures Limited, Intsmational Amusement Limited,
Sorfih Asian Entsrprises Lld., VLS Capital Limited, GKMR
Corporate SoliJtions Pvt. Lirnited, Incomtra International
Commodities Traders Pvt. t.td., Inter0ational Recreation and
Amusement Liinited, RV Buildtech & Amusement Pvt. Ltd.,
VGRM Infrastructure & Amusement h^. Ltd., GV Buildcon &
Amilsemanl hi I trl Annrr Ghar Flanraeii^n prrLe prd t td

inarrman/ Memoer 0l Audtl
rommiltee as on 31/03/2014

Intemational Amusement and Intiastruc{ures Limited - Member
Inteniational Amusement Limited- Member

Jhairman/ Member of
ihareholders'/ Investors
3rievance committee as on
t1loBln14

International Amusement Limitsd- Chairman

rnarrmao/ Momoer 0T

lemuneration mmmittee as on
\1l03i2114

Intemational Amusement and Infraslructures Limited - Momber

Shareholdino in
he Companf Nil

Relationshio b€twsen
dircctors interse

Nil

lame of director Shri Ajit Kumar IAS
(Retd.)lDlN mlm5cn

Dr. S. Ramesh IAS {Retd.)
(DlN 001261 201

qge 72uearc i8 vears
)ualitication M.A. (Enqlish) 4., M.P.A. {Harvard), Ph.d
lale of appointment 29/1ry2003 30/062001
:xpenlSe He has heldvarious important

positions in Government of
India including thatof Delence
Secrelary. Finance Secr€tary
and Secretary, Ministry ot
Industries. He has vast
experience in administralion.
planning and govemment
atfairs.

He is former Secretarv to the
Govt. ol U.P. having over 5
decades experience jn

administration, plannihg and govt.
atfairs.

lirectorship as on
\t03tm14

Singer India Ltd. iouth Asian EnteDrises Ltd.

rnarrmatv MemDer0l
qudit comminee as
)n31/032014

singer hdia Ltd. - Member South Asian Enterprises
-td..-Member

rlElIIlldV MeIIIEIOI
;hareholders'/ Investor
ifevance.committee
Non 31/00/2014

NIL \IL

Jnarrmarv MemDer ot
lemungration committee
Bon 31/03/2014

iinger Indta Ltd.
-Chairman

!tL

tnaren0nrng rn

he Company
NIL ilL

iielati0nshi0 between
iirectors inter-se

NIL

\amgoldirector Shri B. B. Tandon (DlN 00740511)
IAS (Retd.)

Shri A. K. Puri
(DlN 00106469)

{se 73 veac /9 years

]ualification M.4.. LL.B. CAIIB lil.Sc.. L.L.B.. C.A.l.l.B.

)ate of appointment ul$tm )7i0t1998
txpenise l'le isa retired lASofficerof 1 965batch an(

was Chisf Election Commissionerot Indi€
from 16/05/2005 to 29/06/2006. He has
held various top.level posts in th€
Government of India including as
Additional Secretary- Ministry of Compan!
Affairs and at State level as Principa
Secrelary (Power) - Govt. of Himacha
Pradesh. lle has also served on the Board
ofseveral Public Sector Undertakings. He
has over4 decadesofexperienc€ in policy
making, administration and Govemmenl
affairs

ne rs lormer ueputy
Managing Director ol
State Bankof Indiaand
Ex-MemberoftheBoard
tor Industrial Finance &
Reconstruction,
Ministry of Finance,
Governmentoflndia. He
has over 52 years
exDerience in the field of
Banking, Finance and
Adminislration.

Directorship as on
3110312014

Ambuja Csment Foundation u/s I of tne
CompanissAct, 201 3, Adani Power Ltd.,
ACB (lndia ) Ltd., Orisntal Carbon &
Chemicals Ltd., JaiDrakash Power
Ventures Ltd. , Exicom Tele-Svslsms
Ltd., Birla Corporation Ltd., Dliampur
Sugar Mills Ltd., Bhushan Steel Lid.,
Filatex India Ltd., Schrader Duncan Ltd.,
Jaypee Infratech Ltd., Ambience Pvt.
Ltd., Jinbhuvish Power Generations
Private Limited, JPVL Trust- Trustee

NIL

ChairmarV Member of
Auditcommittee
as on 31/0U2014

Ntt

lhairman/ Member ol
ihareholdersT Inveslois
Srievance committee
ls on 3'l/03/20'14

Adani Power Ltd.-Membor,
Ambience Pvt. Ltd.-Member.

!tL

Chairmarv Member of
Remuneration commitlee
ason 31/03/2014

Adani Power Ltd.- Chairman.
ACB (lndia ) Ltd.-Member,
OrientalCarbo! & Chemicals Ltd.- Member,
Exicom Tele-Svstems Ltd.- Member.
Birla Coroorati6n Ltd.-Member.
DhamDuiSuoar Mills Ltd.- Member.

{tL

SlEretbHno in he Cmm Nrl

Relati0nshiDbetween
lirectorsinter-se NIL \IL

Name of dir€ctor Shri Gian Viieshwa(DlN 00009686)
Aoe 69 years

Qualiticalion M.A. (Public Administration)

Dale of aoDointment uMl2m7
Expenise He is an eminentligufe in Indian amusement industry and had

pioneered in establishment of amusement parks in India,.the
tirst being 'Appu Ghar' in Delhi. He has over 40 vears ot rich
experience in general management, tinancial administration
and proiect manaqement.

urrecrorsnrp as 0n
31t03t2014

Appu uilar Enreftatnmenr ru. Lto., Inlernaltonat Hecreaton
Parks hd. Limited, Unitech Amusement parks Limited, Appu

Place: New Delhi
Date:11/O812O14

By Order of the Board
For VLS Finance Ltd.

H. Consul

Annual Report for financial ybar 201 3-14 is being sent sbparately.

6

Company Secretary


