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NOTICE

NOTICE 1S HEREBY GIVEN THAT the Nineteenth Annuat Gengral Meeting of GHJARAT LEASE Fll\aAN(.lN(J LD will-be held on
b'iturdm, 29¢h June, 2002 at 1030 AM. at Town Hall, Hhsbudaau. Ahmedabad ’SSU D06 ro transac the following buﬂmus

ORDINARY BUSINESS

1.

3\)

To reccive and adopt the Directors” Report and Aodited Profic & Loss Account forthe vedr ended 315t March, 2002 and the Balance Sheet
as at thar date. ' '

To appoint Directors in place of Shri Hasmukh \dhm IAS and Shn Dicepak Dalal who retires by rotation and being, Cl[blhlL, offers
themselves for re-appointment.

To caosider and if thought fit, to pass with or-withoar modification(s), the hnllmnng resofution as a hpeuai Rci.()lun()n

“ RESOLVED THAT M/s C.C.Chokshi & Company, Charrered Accountants, Abmedabad and \I/s Kapoor & (()mpam, Chartered
Accountants, Ahmedabad, the retifing Auditors be and are éreby re-appointed as Auditors of the Company.t hold;office from the:,
conclusion of the Nineteenth -Annual General Meeting unitil the cotelusion of the Twentieth Annual General Meeting of the Company ar
a remuneration for each of them to be decided by the Board in consultation with the said Suditors.”

Note ;

Section 224 of the Companies Act, 1956 provides that if not less than.25 %% of the. share capital of the Comprny is held either, singly oc.in
combination by Financial Institutions, Government Companies etc., then the appointment or re-appointment of an auditor of the Company has
to be made by a Special Resolution,

SPECIAL BUSINESS

4.

6.

Ta consider and if thought fir, to pads with or withéut miwdificationds), the tollowing resolition as an Ordinary Resolution :

“RESOLVED THAT Shri L, Mansingh, TAS, who was appointed as Director by th Board of Dircetors and who holds office tpto the date
of this Annual General Meeting and in respect of whom the Company Ias recdiv ed notice inwi ntmg from members pmpnsm;, his
eandidature for the office of Director alongwith deposit of Re 500/ be and is hiereby appoinred as Director of the Company:.

To consider and if” thought fit, to pass with or without modificarion(s), the Fr)!luwmg resolution as an’ Chrdinary Resolution ¢

“ RESOLVED THAT Shti Chaman Kumar, LAS who was appointed ag Director by, the Board of Directors and who holds nffice upto the
date of this Annual General Meeting and in respect of ~+hom the Company has received notice in writing ftom membeérs proposing: his
candidature for the office of Director alongwith deposit of Rs, 500/ - be and is herchy appolnted as Director of the Company.”

Tos consider and if thoughe fit, to pass with or without modification(s), the following resolution as ao Ordinarye Resolution :

“ RESOLVED THAT Shri Gautambhai Vimalbhai Shiah who was appointed as Director by the Board of Directors and whe holds office.
upto the date of this Annual General Meeting and in respect of whom the Company has received: notice in wiitng from members
proposmg, his candidature for the office of Director alonrvith depcmt of Rs. 500/- be and is hereby appointed as Director of the
_()mpan\

NOTES:

1.

“The relevant Explanatory Statement pursuant ro Section 173 of the Comparies Act, 1956 in respect of husiness under items 4 to 6 set

above is annexed hereto,

A MEMBER ENTITLED TO ATTEND AND VOTE 1S ENTITLED TO APPOINT A PROXY TO ATTEND ANDVOTE lNSTHAD
OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER. PROXIES, IN ORDER TO BE BEFFECTIVE, MUST
BE RECEIVED AT THF. RF.(; ISTERED OFFICE OF TH E COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

The Share Transfer. Books and Register of Members will remain closed from Friday, 21st Juac, 2002 10 Saturday, 29th June, 2002 | both
days inclusive |.

Memmbers are requested to intimate immediately, change of address, if any, to the Company quoting reference nt their Regstcred Folie No,
/ Client ID No.
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Members/Proxies are requested to produce the Attendance Slip at the entrance of the Meeting Hall.
Members/Proxies are requested to bring the copy of their Annual Report alongwith them.

7. Members desiring any information about Accounts at the meeting are requested to write to the Company at least 5 days prior to the Annual
General Meeting,

By Order of the Board of Directors

Ahmedabad . PARUL KHAMAR
May 3, 2002 Company Secretary

Registered Office :

1st Fioot, Hasubhai Chambers,
Opp: Town Hall,

Ellis Bridge,

Ahmedabad 380 006

EXPLANATORY STATEMENT

The following Explanatory Statements pursuant to Section 173 of the Companies Act, 1956 set out all material facts telating to the Special
Busmesﬁ mentioned in the accompanying Notice dated 3rd May, 2002.

ITEM NO.4 : Shri L. Mansingh, 1AS, who was appointed as an Additional Dicector of the Campany by the Board of Directors on Sth July, 2061
pursuant to Section 260 of the Companies Act, 1956 and who holds office only upto the date of the forthcoming Annual General Meeting of
the Company is cligible for appointment. The Company has received notice in writing from some members proposing his candidatute for the
office of Director, under the provisions of Section. 257 of the Act.

The Directors recommend the appointmcnt of Shri L. Mansingh IAS; to the Bmird of the Company.
Shri L. Mansingh, [AS is interested in this Resolution as it concerns him, No other Director is iriterested in this resolutlon

ITEM NO. 57 Shri Chaman l\umm‘ IAS, who was appointed as an Additional Director of the Company by the Board of Directors on 12th
October, 2001 pursuaat to Scction 260 of the Companies Act, 1956 and who holds office only upto the date of the forthcoming Annual General
Meeting of the Company is cligible for appointment. The Company has received notice in wrmng from some members proposing his candidature
for the office of Director, under the provisions of Section 257 of the Act.

The Directors recommend the'appi')intrﬁem of ‘Shri Chamian Kumar, TAS o thc Board of the Company:.
Shri Chaman Kumar; [AS is interested in this Resolution as it concerns him. No other Director is interested in this resolution.

ITEM NO. 6 ; Shri Gautambhai Vimalbhai Shah, who was appointed as an Additional Director of the Company by the Board of Directors on
25th June, 2001 pursuant to Section 260 of the Comipanies Act, 1956 and who holds office only upto the date of the forthcoming Annual
General Meeting of the Company is eligible for appointment. The Company has teceived notice in writing fronysome members proposing his
candidature for the office of Dlrcctor under the pmvxslons of Section 257 of the Act.

The Directors recommend the appointment of Shri Gautambhai Vimalbhai Shah to the Board of the Company.

Shti Gautambhai Vimalbhai Shah is interested in this Resolution as it concerns him. No other Ditector is interested in this resolution.

By Otder of the-Board of Directors

Ahmedabad , ' PARUL KHAMAR
May 3, 2002 Company Secretary

Registered Office :

1st Floor, Hasubhai Chambets,
Opp: Town Hall, k
Ellis Bridge,

Ahmedabad 380 006."

® - | . Q/B/B/K
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DIRECTORS’ REPORT

_ Your Directors present the Nincreeath Aonual Report of your Company wgether with
i the Andited Accounts for the vear ended 315t March, 2002, -

FINANCIAL RESULTS

The' highlights of the Financial Results are given helow : .
| | (Rs. in' lacs)
- Year ended Year ended
Particulars : 31.03.2002 31.03.2001
Total Income . s . ) (2073 3993
Vass: Fxpendisure 1205 1145
Less: Depreciation 1356 2766
Add = NPA Provisions no lonadr tequired’ o 450 -
Less @ Provision for NPA - . - 586
Less : Bad Debts written off 3447 -
Profit / (Loss) aftér _ 349 (444)
Add: Profit/ (Loss) brought forwand . (24913) (24469 -
Balance Carried to Balanes Sheet 24524 . (24913
YEAR UNDER REVIEW

The income for the year under review has-decreased to Re.2073 lacs from Rs. 3993 kaes
in 2000-01 on account of discontinuation of business sidce kst 3 years,

- The Company has earned profitof Rs. 38 lacs as against net loss of Rs.444 nes during

2000-01. The improved perforinange was mainly on account of recoveries from NPA

. clients, against which piovision was madc in earlier vears.-Of course, difficultics of
NBFC industry, including vour Campany, are far from over.

The Company’s strenucus efforts i recovery of its ourstanding dues and eoftecrion,
has heiped in the repayment to depositors and B & I series debenture holders,

The Company has received the approval from the Hon'ble High Court of Gujarar on

28th January, 2002 sanctioning the Scheme of Compromise and Arrangement for

Debenture holders - Series 1 & F Accordingly, the Company has made adequate

arrangement of fund to pay the liabilities of Rs. 5713 lacs to the Debenture holder

Series E'& F To facilitate the payment of this amount, Torrent Peivate Limited has

earmarked, interest-free fund of Rs. 11 crures and out of this, upto 31st March, 2002,

Rs. 2 crore has been released towards payment to such Debenture holders. As on 31st

March, 2002, the Company has released Rs: 4765 lacs on receipr of duly discharged

debenture certificates from respective debenture holders, The Company Is in ptocess
of making payment as per the scheme 10 the remaining debenture holders.

Also, the Company was successful, in its commitment to make payment to-Banks and
debenture holders series-(, as per Company’s tepayment plan, to a large extent, in spite

of adverse citcumstances.

Union Bank of India, one of the consortium member banks had filed winding up
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petition under section 433 of the Companies Act, 1956 against Company in Hon’ble
High Court of Gujarat. It has communicated to Bank of India, leader of Consortium,
its decision to withdraw the petition, Bur the same is aet withdrawn, tll date.

Central Bank of India, one of the consortium member banks had filed a case for
recovery of its dues against the Company ia Debt Recovery Tribunal (ORT), Ahmedabad.
The Company is defending the marter in the context of agreed repavment plan with
the consortium of Banks, of which Central Bank of India is one of the members.

FIXED DEPOSITS

The company has neither acc-ei:ted nor renewed any fixed deposits during the j'ealn The
outstanding ptincipal liability of Fixed Deposits, as on 31st March, 2002, is Rs. 123
lacs, which is fully }-scrowed with bank.

' MANAGEMENT DISCUSSION AND ANALYSIS REPORT
() NBFC Sector:

As a part of the economic reforms, the government is reducing interest rate to
lower the overall finance cost. faspite of this and other banking reforms, no major
momentum is witnessed in credit off take by the industrial sector including core
industries.

With falling interest rates and stiff competition and interest rate war from Banks
and Financial Institutions, NBFC sector’s growth is adversely affected. Like fast
two to three vears, this vear also, NBFC sector has suffered adversely, due to the
tollowing reasons:-

- Overall.economic slowdaown.

- Lossof faith in NBFCs by the investors due to default in the rcp1\ ment of
liabilities towards Deposits and Debéntures,

- Increased competition from NINCs, Banks and Flls, having aceess to cheapet
cost of fund. o

- Large-scale defaule by carporate clienes taking shelter under BIFR.

(ii} Company’s performance:

Looking to the overall econamic scenario and adverse factors prevailing in the

NBFC sector during the last three to folr vears, the managemeat has decided not

to do any further fand based business and to review the situation every vear. To

overcome the adverse circumstances and to service different stake holders to the
" extent possible, the Company has decided to take, jnter afa, the following actions:-

o Maximize recovery from both corporate & remail clients.
o Reduce administrative expenses,
o To pay the liability to the depositors, debenture holders and banks.

During the vear, the Compainy has repaid major part of the deposits (balance
deposits fully escrowed) and finalized repayment scheme, with High Court approval,
for payment to the retail debenture holders.

Outlook for the Company

Since same circumsu.... ¢s are prevailing in the market, out look for the nexr year
would remain same.

Having met the liabilities towards the depositors and retail debenture holders, the
main thrust would be to finafise and meet the restructured repayment liability
towards banks and “G” series debenture holders, throug_,h improved recovery
efforts.

Q/A/F/
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(iii) Opportunities & Threats:

There is currently very little opportanity for the Company to fajse cheaper funds
nn a large scale ta compete in the market. Compangy is facing competition from
FIs, Banks and MNCs having wide nerwork and farge-scale fow intérest funds.

(iv) Risks & Concerns:

The Company is facing severe financial crunch due to default by corporate clients
— many of them having taken shelter under the Sick Industrial Compaxies Act
through BIFR, repayments ftom whom is negligible, if not nil,

(v) Internal Control Systems and. their Adequacy:

The Company has proper and adequate system of internal controls looking to its
size and business. The internal ‘control svstems of the Company ate desigmed to
ensure that the financial and other records are reliable, for preparing financial
statements and other data, and for maiatainiiy; ;lccuunlabilitj' of assets.

(vi) Human Resources:

Though the Company is facing exit of talented emplovees due to it§ advetse
financiat position, it is getting maximum advantage from the remiaining employees
through motivation. Besides, Coropany bas also recruited retired ank personnel
to take care of maximizing recovery from the clients.

(vii) Cautionary Statement:

The Management Discussion and Agalysis Report may contain certain statements’
that might be considered forward looking,  These statements are subject to
certain risks and vacertiinties.  Actual results may differ materially from these
expressed in the statemes asimportant factors could influence the Company’s
operation suchas Government policies, local, political and cconomic development,

SUBSIDIARIES
GLFL Housing Finance Lirnited

During the year under review, GLEL Housing Finance Limited has divéstedits substanuial
aoce Lid.,

Housing Loan Portfolio along with linbilitiés in favour of LIC Housing
wef, Tst July, 20010 As.a resoly, the Company’s total income teduced o Re415 facs
and incurred a loss of Re.16 facs afrer providing Rs. 80.33 lacs for loss on sale of
tovestments, as agaiost total income of Rs.1528'Tacs and profit of Rs.237 lacs for the
vear 2000-01, This divestments has facilitated the holding Company in repayment of
liabilities vis a vis F & I series debenture holders,

The Audited Accounts of the subsidiaty company for the vear ended 3lst March,
2002, wgether with the Directors” Report are attached to the Accounts, pursuant to
the provisions of Section’ 212 of the Companies Act, 1956,

GLFL Securities Limited

As reported last vear, the Company has not dote any, business of brokiog activities on
Murnbai and Ahmedabad Stock-Exchanges and is looking out for prospective buyers
for the membership cards. The Company has incurred a loss of Rs/110.03 lacs during
the vear, mainly due to demand of turnover fees by SEBI, as compared to the profit of
Rs.1.08 lacs in 20600-01,

The Audited Accounts of the subsidiary-company for the year ended 31st March,
2002, together with the Direcrors” Report are attached to the Aecounts pursuant to
the provisions of Section 212 of the Companies Act, [956.

GLFL International Limited

The Company has yvet not commenced business.
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GLFL Realties T.Jm?!cd
The Cuompam has-yet'not tommanccd busmess
EMPLOYEES B

The Directots, wish to plage an-tevord their appreciation.of the dedication andiefforts
of all the employees.. The. Company does nog have any employee in the. categon as
specificd, ypder Section. 217(2A) of the Companies Act, 1956, .

STOCK EXCHANGE

Thc Cpgxpanj s ShilrES arc hst(.d gm Ahmedaqu ]}«[pmbgi Vadodqm and Nanonal
Stock Exchangcs The Compam has paid the pecessary listipg fees for the year,

CONSERVATION OF ENERGY, TECHNQ],DQX;M&QRP,T&QN,
FOREIGN EXCHANGE EARNING AND OUTGO

The C ()mpan) has no acm meq relatmg . cunsen apon of, eqerg—) of, tcchﬁolog&
absorptlon There haﬁ been 0o forclgn e\change earning of outgo dyriog the year under
review.

] B

DIRECTORS = o L

Shit G. Subba Rao 'IAS Sme. Nethta Shcnm TAS aod Prof 5! Steem\ ‘s Rao Duegtots
of the Compiany, rehnquls'hed office as Directors. The Board of Directors ‘place on
tecord their appreciation of the valued advice and guidance given by Shri G, Subba
Rao, IAS, Smt. Nethra Shenoy, 1AS and Prof. S.Steenivas Rao during their tenure as
Direerors., Y et ek

Shd L. Mansiggh, IAS, Shri Chaman Kumar, 1AS and Shri Gautambahi, Vimalbhai
Shah'were appointed as Additional Directors and hold office tll the conclusion of the
ensuing Annual General Meeting, RS 1.

Pursuant to the provisions of the Companies Act, 1956 and Articles of Association of
the Company, Shri Hasmukh Adhia, IAS & Shri Deepak Dalal, Directors. of the
Company retire by rotation and are eligible for re-appointment.

CORPORATE GOVERNANCE REPORT

A separate report on Corporate Governance is furnished as a part of the Directors’
Report and the certificate from the Company’s Auditots regarding compliance of
conditions of Corporate Governance is annexed to the said Report.

AUDITORS’ REPORT

Notes on accounts are self-explanatory and do not require any further explanations on
the Auditors’ qualifications.

AUDITORS

The Board proposes to reappoint M/s. C.C. Chokshi & Company, Chartered
-Accountants, Ahmedabad and M/s. Kapoor & Company, Chartered Accountants,
Ahmedabad, as Statutory Auditors of the Company for the year 2002-03. They will
hold office until the conclusion of the next Annual General Meeting, The Board
recommends their appointment.

DIRECTORS’ RESPONSIBILITY STATEMENT

(1) Inthe preparaﬁon of the annual accounts, the applicable accounting standards as_
specified by the Institnte of Chartered Accountants of India have been followed
alongwith proper explanation relating to material departures except:

Non-provision of interest aggregating to Rs. 2522.07 lacs on Demand Loan
and Working Capital Loans availed and utilized from Banks and on Non-
Convertible Debentures - Series G. (Refet note no. 3)

d/! b Va
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(2) . The Accounting Policiés hive been- applied consistendy subjecr:to deviatiohs
mentioned in (1) above and judgments and estintates thathave been made for the
preparation of the accounts are reasonable and prudent so as to give a truc and fait
view of the saate of the affairs of the Company & the ead of the financial vear
and of the profic of the Company for the vear;

(3) - Direcrors-have taken proper and sufficient care for the maintenance of adequare
accounting records in accordance with the provisions of the Companies Act, -
1956 and taken steps to safeguard the assets of the Company and o prevent fraud
and ircegularities;

(4) Statement of accounts have been prepared 00 a goiag concesn basis as the
restructuring proposalis under negotiaton with Bankersand “G™ Series Debenturc
holders and also subjéct to deviations mentioned in (1) above.

ACKNOWLEDGEMENTS

Your Directors are grateful to GHC Limited, the (u wernment of Gujarat and Torrent
Group for their continued guldance and support tu the Company. The Difectors are
pleased to place on record their appreciation for the excelleat support extendéd by the
Cormnmercial Banks.

The Board also would particulardy like to express yreat appreciatan for the
understanding and supponextended by the lurge family of Sharehiolders of the Company
as also by the other investors like Fized Deposic holdersand Debensure holders.

For and on behalf of the Boaed
Ahmedabad o L, Mansjagh, TAS

Aay 3, 2002 Chairman
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CORPORATE GOVERNANCE REPORT

Phﬁosdphyv .

The Compan}ftﬁiﬂmophy on Cotporate Govertiahce énvigages cominitment 1o eﬁsute custorner sﬁﬂsﬁcuon through betret services dnd
satisfaction of grievances if any, of afl its share hdlders consistent with fairness to all the stakeholders and with due concern for social
responsnbﬂ;ty .

Boatd of Directors

Composition of Board

~The Board: of Directgrs-of ﬁle—Gﬂmpmy ‘comprises af eight Directors, of which angmug -Director is Bxecutive Director and all

others are non E:«:upve as well as Indlpenduk Dizectors. -

1 Attendance
Particulars - . .
- ; Directorships Committce
T ! i ather : Memberships*®

o i ‘Board "Last . Public ; —
‘Directors © - }Category| Meeting AGM Ll Cos. Member Chairman
Shei'L. Mansingh, FAS* oM 2 No f -
Shri Chaman Kumar, IAS* ' DIR 1 No 6 - -
Shri Hasmukh Adhia, IAS DIR 4 No 19 - ] T2
Prof. 8. Sreenivas Rao @ DIR 1 No . - i
Shri Gautambhai DIR 3 Yes 8 - -

Vimalbhai Shah* , » ,
Shri K.N.Pujara# : ND 5 Yes 2 2 1
Shei Deepak Dalal| DiR- 4 Yes 7 1 -
Shei T. P Vijayasarathy - ] DIR - * No 1 2 3
Shri Vasant Shah MD 5 Ves 8 2 1

)

CM-Chairman  DIR-Director ~ MD-Managing Director - ND-Nominee Director
*Appointed during the financial year 2001-02.

**Inchudes only Audit and Shareholders/Investors Grievance Lommm-:e in all Public Limited Companies.

# Nominee Director of Unit Trust of India.
@ Resigned as Director during the financial vear 2001-2002.

Detalls of Boatd Meetings held duting the year 2001-02:

. Date of Meeting| . No. of Directors.
o ) Present

. 05.05.2001 ' 3
25.06.2001 5
25.07.2001. 4
12.10.2001 7
23.11.2001 6
11.01.2002 - 5

QAR
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