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% VLS FINANCE LTD.

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby giveﬁ that the 11th Annual General .

Meeting of Members of VLS FINANCE LTD. will be held at
Air Force Auditorium, Subroto Park, New Delhi-110010, on
Wednesday, the 11th day of February, 1998 at 10.00 A.M.
to transact the following business:-

1. To receive. consider and adopt the audited Profit &
Loss Account of the}Company for the period ended
30th September, 1997 and the Balance Sheet as at
30th September, 1997 and the Reports of the Directors
and Auditors thereon.

2. To declare dividend on Equity Shares.
The Board has recommended dividend of 15%.

3. ToappointaDirector in place of Shri T.N. Pandey, who
retires by rotation and being eligible, offers himself for
re-appointment. \

4. ToappointaDirectorinplace of ShriN.C.Sundararajan,
who retires by rotation and being eligible, offers himself
for re-appointment.

5. To appointa Director in place of Shri M.G.Diwan, who
retires by rotation and being eligible, offers himself for
re-appointment. , .

6. To appoint a Director in place of Shri G.K.Arora, who
retires by rotation and being eligible, offers himself for
re-appointment. i

7. To appoint Auditors of the Company to hold office from
the conclusion of this meeting until the conclusion of
next annual general meeting and to fix their
remuneration.

M/s. Agiwal & Associates, Chartered Accountants, New
Delhi, auditors of the con;npany retire at the conclusion of
the 11th Annual general meeting and being eligible, offer

themselves for re-appointment.

By Order of the Board
for VLS FINANCE Ltd.

K.K. SONI
Rresident (Corporate Affairs) &

Place : New Delhi ‘
Date :22.12.97 ! Company Secretary

NOTES :

1. A Member entitled to attend and vote is also entitled to
appoint a proxy to attend and vote instead of himself/
herself. The proxy need not be a Member of the
Company. The proxy in order to be effective, must be
lodged at the Registered Office of the Company not
less than 48 hours before the commencement of the
meeting.

2. The Register of Members of the Company will remain
closed from Friday, 16th January, 1998 to Friday,23
January, 1998 (both days inclusive). The Board of
Directors has recommended dividend of 15% which, if
approved at the ensuing annual general meeting, will
be paid to those shareholders or their mandatee(s)
whose names appear in the Company’s Register of
Members on 23rd January,1998.

3. Pursuantto Section205 A of The Companies Act 1956,
unpaid dividend for the year ended 1993-94 has been
credited to the General Revenue Account of the Central
Government. The members who have not encashed
their Dividend Warrants for the said year could claim
the amount from the Registrar of Companies, NCT of
Delhi & Haryana, Paryavaran Bhavan, CGO Complex,
Lodhi Road, New Delhi-110003. Incase any assistance
is required, shareholders are requested to write to the
company.

4. Members who are holding shares in identical order of
names in more than one Folio, are requested to write
to the Registrars and Transfer Agents of the Company
to enable the Company to consolidate their holdings in
one Folio.

5. All documents referred in the accompanying notice
and explanatory statement are open for inspection at
the Registered Office of the Company during office
hours on all working days between 11.00 A.M. to 1.00
P.M. up to the date of Annual General Meeting, except
on Saturdays, Sundays and other Holidays.

6. Members/Proxies are requested to bring their copies of
- the Annual Report at the meeting and the attendance
slip duly filled in for attending the meeting.
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DIRECTORS’ REPORT TO THE SHAREHOLDERS

The Directors have pleasure in presenting before you their Eleventh
Annual Report together with the audited accounts for the period

ended 30.2.1997.

1. FINANCIAL RESULTS (Rs. in lacs)
1996-97 1995-96
(for 18 months) (for 12 months)
Gross Receipts 8,355.42 7,971.54
Profit Before Interest & Depreciation 7,767.73 7,476.93
Less: Interest & Finance Charges 1,802.31 758.22
Protit Before Depreciation 5,965.42 6,718.71
Less: Depreciation 3,893.84 1,914.17
Profit Before Tax 2,071.58 4,804.54
Provision for Taxation Nil Nil
Lass: Adjustments relating to earier year 0.62 1.52
Add: Surplus Brought Forward 306.43 199.37
Available for appropriation 2,377.38 5,002.38
Appropriations:-
;) General Beserve 2000.00 4,500.00
i) Proposed Dividend 97.98 195.95
i) Dividend tax 9.80 -
Percentage of Dividend 15 30
Total appropriations 2107.78 4,695.95
Surplus carried to the Balance Sheet 269.61 306.43

2. REVIEW OF OPERATIONS

The management had taken a decision to extend the accounting
year from 31.03.97t0 30.09.97 and accordingly, the accounts are
for a period of 18 months. This decision was taken in the hope
ot improving the operations and profitability of the company to
take aovantage of any positive change in the economic scenario
of the country in general and the NBFCs (Non-Banking Financial
Companies) sector in patticular.

The financial results of the operations of the company have
suffered in line with general recession and depressed primary
and secondary capital markets. As a matter of fact, the NBFC
industry is currently passing through a very critical phase. Most
of the small companies had to close their shutters and the larger
companies, who were mainly depending upon public deposits
as their source of finance. had suffered unprecedently owing
to the scam created by an NBFC. Tnere has been a huge rush
for premature withdrawal of deposits and some of the very good
and important finance companies are facing rough weather
because of this.

In this context, it is heartening to note that your company had
taken a poficy decision earlier not to take public deposits. Your
company has been doing business mainly onits own resources.
There is very little debtinthe company and the debt equity ratio
of your company is 0.35:1, which is one of the lowest in the
industry. Not only this, as per prudential norms prescribed by
RBI. capital adequacy ratio of your company is one of the
highest among the large NBFCs.

Besides the failure of some of the NBFCs subsequent to the scam
which also affected the working climate for other NBFCs, the
general recession in the industry aiso affected the repayment
capabilities of even good industrial units, who had taken finance
from NBFCs. These units, otherwise quite regufarinrepayment,
were also forced to default. As yourcompany remained corporate-
based. the industrial fund crunch affected your company also in
recovering dues from them. However, things are improving and
in the current year the management is expecting to improve the
recovery of dues.

Desprte these odds, your company have shown a profit of
Rs.20.72 crore for 18 months period ended on 30.09.97 as

VLS FINANCE LTD.

against Rs.48.05 crore inthe previous year. Your company
has been able to stand on its own resources without much help
from Banks and Financial Institutions.

It may also be added here that in view of the existing
depressed primary and secondary capital market conditions
andiack of resources, there islittle likelihood of any improvement
in the current year in the general state of affairs of the NBFC
sector. However, your Directors assure that the southward
journey will stop soon if stability returns in the political arena.

. DIVIDEND

Taking into accountthe totality of circumstances, your Directors
recommend the paymentof dividend of 15 % for the period ended
30th September, 1997 on the equity shares, and on this, no tax will
be deducted, but the company will pay 10% dividend tax on the
total amount of dividend declared.

. FIXED DEPOSITS

The total fixed deposits as at 30th Seplember, 1987 were to the
tune of Rs.1,50,000/- (previous year ended on 31st March,
1996 the same were Rs.7,19,661/-). Fixed deposits of
Rs.5,69,661/- were repaid during the yearon maturity and fixed
deposits of Rs.1,50,000/- were renewed on maturity. There
were no matured deposits which remained unclaimed or
unpaid as atthe end of the year. The amount of fixed deposits
accepted during the period ended 30.09.97 was NIl other than
the renewal mentioned above.

. DIRECTORS

Shri T.N. Pandey, Shri N.C. Sundararajan, Shn M.G. Diwan
and ShriG.K. Arora, Directors, retire by rotation at the ensuing
Annual General Meeting and being eligible offer themselves
for re-appointment. Your Directors recommend their re-
appointment to enable the Company to obtain their continued
valuable direction, guidance and assistance in the conduct of
your Company’s affairs.

Shri Sunder lyer, had resigned w.ef. 2.1.97 due to other
preoccupations. The Directors place onrecord their appreciation
for valuable service and guidance rendered by Shri Sunder lyer
during his tenure as a Director of the Company. Shri Vikas
Mehrotra has been appointed as a director of the Company to
fill the casual vacancy caused by the resignation of Shri Sunder
lyer. Shri R.P. Goel has been appointed as Alternate Director to
Shri Vikas Mehrotra.

The promoters of the Company had decided to bring more
professionalism in the day-to-day management of the affairs of
the Company and accordingly, Shri Somesh Mehrotra, Managing
Director, had submitted his resignation, which was duly accepted
by the Board at their meeting held on 22.12.97, considering that
Shri Somesh Mehrotra will continue as member of the Board and
his advice and guidance will be available to the Company. The

. Board recorded its appreciation of the valuable services rendered

by Shri Somesh Mehrotra as Managing Director of the Company.

. AUDITORS

The Board recommends for your consideration, the re-
appointment of the retiring Auditors, M/s. Agiwal & Associates,
Chartered Accountants, who being eligible, have given their
consent to their re-appointment. The Board may also be
authorised, as usual, to fix their remuneration.

. AUDITORS' REMARKS

The observations made by the Auditors with reference to notes
on the accounts forthe period under report are seif-explanatory
and need no further comments from the Directors.

. HUMAN RESOURCES

The reiationship with the employees had been cordial. The
Directors place on record their sincere appreciation to the
employees at all levels.

3
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As required by the provmons of Section 217 of the Companies
Act, 1956, read with the Companies (Particutars of Employees)
Rules, 1975, as amended, the names and other particutars of the
employees are set out in Annexure-| forring part of this repor.

STATUTORY INFORMATION

The information, as requiréd interrns of Clause 43 of the Listing
Agreement, is enclosed as Annexure-ll.

The Company, notbeinga rr‘;anufacturing Company. is advised that
the Companies (Disclosure of Particulars inthe Report of Board of
Directors’) Rules, 1988, relating to Conservation of Energy and
Technology Absorption in Form A & B, are not applicable.

Details about Foreign Exchange earnings and outgo are given
in notes to the Accounts.

SUBSIDIARY COMPANIES

Statements pursuantto Seciion-21 2(1){e), read with Sub-Section
(3) of the said section ofl the Companies Act. 1958, for the
Financial Year 1996-97 inrespectof the subsidiary Companies,
are enclosed.

— S ANSCO SERVICES - Annual Reports Library Services -
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Place : New Dethi
Date

www.sansco.net

ACKNOWLEDGMENTS

Your Directors wish to acknowledge their thanks to the Business
Associates, Customers, Association of Leasing & Financial
Services Companies, Bankers, Financial Institutions, the
Reserve Bank of India, Securities & Exchange Board of India
and other regulatory authorities and the Government for their
continued support and assistance.

Last, but not the least, your Directors express their sincare
thanksto the shareholders for the confidence and faith reposed
in the Management. They assure you of their full devotion to
manage the affairs of your Company in the most professional

way to serve your interest as well as of others, who matter for
the business of the Company.

for and on behalf of the Board

M.P. Mehrotra Vice Chairman

:22.12.1997 V.K. Goel Director

ANNEXURE - | |

INFORMATION UNDER SECTION 217(2A) READ WITH COMPANIES (PARTICULARS OF EMPLOYEES) RULES, 1975 AND FORMING PART OF THE DIRECTORS®
REPORT FOR THE PERIOD ENDED 30TH SEPTEMBER, 1997.

Sl | Name of Employee Age Qualification Experience| Date of commen- Designation Remuneration | Last Employment
No. (Years) (Years) cementof employment (Rs.) held & Designation
a) Employed for the full accounting year
1. 8Bhatia, De«epék 30 B.Com, MBA 5} 29.06.93 Group Head 351,103/ Oniola Finance Ltd.
i (Investment Banking) Sr. Executive (M.B.),
2. Gramopadhye, K.S. 61 | M.Com, CAIIB 32 01.11.94 President 258,143/~ {industrial Development Bank
\ {Finance) ot india, Genera} Manager
3. Grover, Sanjay 38 ‘ B.Com (Hons.) i3 01.04.95 Vice-President 522,977/- Jai Prakash Enterprises Ltd.
| ACA,ACS {Credit Operations) Additional General
: Manager-cum-Company
Secretary.
4. Jain, Gopal 27 B.Tech, liT (Delhi) 7 01.11.93 Vice-President (Research)|  £.59,066/- Self Employed
5. Mehrotra Somesh 30 M.Com. " 1 01.05.95 Managing Director 8.75,496/- —
6 Sathyamurthy, R 33 B.Com, FCA -1 30.06.94 Vice-President £.16,431/- N.C. Rajagopal & Co.
(Finance} Chartered Accountants
Asst. Manager (Audits)
7. Shrimali, Pankaj 35 B.Com (Hons.) 13 01.04.93 Vice-President 5.32,857/- Onida Savak Ltd.
FCA, FCS AICWA (Cormporate Finance & Company Secretary
. | Investment Banking)
8. Soni, K.K. 44 \ B.Com, FCA, FCS 20 19.01.95 President 5.23,682/- Cimmmco Birla Ltd.
: (Corporate Affairs) & Vice-President
| Company Secretary {(Finance & Accounts)
b) Employed for part of the accounting year
9. Jain, P.C. 47 ! B.Com., FCA 20 01.02.95 Vice-President 3.60,389/- Bindal Agro Chem. Ltd.
. .- {Corp. Consultancy) Manager (Finance)
10. Narang, Dinesh 37 8.Com {Hons.) 15 7 01.02.93 Company Secretary 2.60,818/- Monica Etectronics Ltd.
FCA, ACS, AMUIA & Vice-President Asst. General Manager
(Corp. Affairs) (Finance)
Notes :

1. Remuneration includes basic salary actual expenditure for proviskn of rent free accommodation or benefits or amenities, medical expenses, leave travel assistance, ather allowances.
Company’s contribution to Provident Fund, Family Pension Scheme, Gratuity Fund and pemquisites as valued in accordance with nules under the income Tax Act, 1961.

2. None of the above employeesis a relatvve of any Director ¢f the Company, except Mr. Somesh Mehrotra, who is related to Mr. M P. Mehrotra and Mr. Vikas Mehrotra, Directors of the
Company.

\
ANNEXURE-II .|

INFORMATION PURSUANT T0 CLAUSE 43 OF THE LISTING AGREEMENT
Comparison between Actuais and Pro]ectrons as per pros pectus for the public issue made in December 1994.

PH()FITAB!L ITY STATEMENT (Rs.lacs).
- Actuals Projections
Total Income R 8355.42 15178.00
Profit After Tax . ' 2071.58 7010.00 ~
Earnings Per Shares (of Rs.10/-each.) 31.71 87.63
Dividend | 15% : 25%

Place : New Delhi

Date

4

:22.12.97 ) N
|

. for and on behalf of the Board

M.P. Mehrotra  Vice Chairman
V.K. Goel Director
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AUDITORS’ REPORT

TO THE MEMBERS OF VLS FINANCE LTD.

We have audited the attached Balance Sheet of VLS Finance Ltd. having its Regd.
Office at VLS House. C-489 Defence Colony, New Dethi - 110 024, as at 30th
September, 1997 and the annexed Profit and Loss Account for the period of 18
months ended on that date and report as under -

We have obtained ali the information and explanations which to the best of our
knowledge and belief were necessary for the purpose of our audit.

i) Inour apinion, proper books of accounts as required by law have been kept
by the Company, sofar as appears, from our examination of such books. In
respectof the Branch offices of the Company at Bombay, Madras, Bangalore,
Kanpur, Hyderabad and Pune, no separate books of accounts are being
maintained and all the income and expenses of the branch offices have been
accounted for in the books of accounts maintained at the Registered Office.

ii) The Balance Sheet and Profit and Loss Account referred to in this report are
in agreement with the books of account.

ity in our opinion and to the best of our information and according to the
explanations givento us, the said Balance Sheetand Profit and Loss Account
read together with the notes thereon, give the information required by the
Companies Act, 1956, in the manner so required and subject to,

a) Note L.G. The Company has converted certain quoted long term

investments valuing Rs.34,76,68,638, into Stock in Trade as on
01.04.96 at the fair market value on that date.
This conversion at fairmarket value resulted in netlowering of valuation
of the converted stock in trade 1o the extent of Rs.1,54,18,969 on
01.04.96. Subsequent to such conversion, during the 18 months
period ended 30.8.97, the Company sold certain stocks so converted
which hadthe net effect of increasing the saidfigure to Rs.2,72,44,687.
This amount is shown under the head Miscellaneous Expenditure (to
the extent not written off or adjusted) for adjustment against any further
sales in future years.

b} Note |.F 2. Leave encashment on retirement which is accounted foron
PAY-AS-YOU-GO method, which © not in accordance with the
Acoounting Standard 15 of the Institute of Chartered Accountants of
India

¢) Notell.A. Anaggregate amountof Rs.46,53,39,339 has been adjusted
to the General Reserve towards addiional depreciation on leased
assets amounting fo Rs.12,39,21,868 provided by the Company (as
detailed in Note | C 3 (b) (i) ), Stock Trading Loss (including period end
valuationioss) amountingtoRs.25,69.83,155 on account of conversion
of investments into stock-in-trade, Provision for Doubtful Loans/ Debts
amounting to Rs 2,92,01,675 and Bad Debts written off amounting to
Rs.5,52,32,701 which is not in accordance with the Accounting
Standard 5ofthe Instifute of Chartered Accountants of India. Hadthese
adjustments not been made, the General Reserve would have been
higher and profit for the period wouid have been lower by the said
aggregate amount.

d) Note l.A. regarding treatment of certain income on receipt basis

give a true and fair view - .

a) Inso far as it relates to the Balance Sheet, of the state of affairs of the
Company as at 30th September, 1997, ard

b) insofar as it relates to the Profit and Loss Account, of the profit of the
Company for the period of 18 months ended on that date.

As required by the Manufacturing and other Companies (Auditor’s Report) Order,
1988 and on the basis of such checks of the books and records of the Company,
as we considered appropriate and the information and explanations given to us
during the course of our audit, we further report as follows : -

i). TheCompanyismaintainingproper records showingfull particutars, including

quantitative details, and situation of al its tangible fixed assets. We have been

informed that the fixed assets of the Company are being physically verified
atrandom, by the management, at reasonable intervals during the year and
no discrepancies were noticed on such verification. '

ii) The Company has not re-valued any of its fixed assets during the year.

iy The Company has not taken anyloan from Companies, firms or other parties
listed in the register maintained under Section 301 of the Companies Act,
1956. We have been informed that there are no Companies under the same
management within the meaning of Section 370(1B) of the Companies Adt,
1856. .

iv) Inrespectof the loans and advances granted by the Company to the parties
listed in the register maintained under Section 301 of the Companies Act,

v)

vi)

i)

vii)

x)

xi)

xii)

i)

xiv)

xv)

)

xvii

=

r% VLS FINANCE LTD.

1956, the terms and conditions of the icans and rate of interest charged are
notprima fadie prejudicial to the interesss of the Companyor its members. We
havebeeninformedthatthere are noCompaniesunderthe samemanagement
within the meaning of Section 370(1E" of the Compantes Act, 1956.

The parties to whom loans and advarces in the nature of loans have been
given by the Company are repaying th rincipa! amourts as stipulated and
are also generally regular in payment o interest, wheréever applicable except
in some cases for which the Company “as followed the Guidelines issued by
the Reserve Bank of India to alt Non-baniing Financia! Companies for Asset
Classification and provisioning for and ncome recognitionon non-performing
assets.

In our opinion and according to the information and exp.anations givento us,
the Company has an adequate intemral control proceaure commensurate
with its size and nature of its business, for the purchase of machinery,
equipment and other assets.

Thetransactions of services, madein pursuance of contracts orarrangements
entered in the Register(s) maintainec .nder Section 331 of the Companies
Act, 1956 as aggregating duringthe ye 210 Rs.50.000{R upees fifty thousand
only) or more in respect of each pari, have been mazs at the rates which
are reasonable having regard to prevaiing market rates for such services or
rates at which transactions for simila- services have been made with other
parties.

tnouropinion, and according to informazion and explanations given to us, the
Company has complied with the povisions of directives issued by the
Reserve Bank of India in the form o Non-Banking Financial Companies
(Reserve Bank) Directions, 1977 witr regard o depess's accepted from the
public.

In our opinion, the Company has. an adequate incarnal audit system,
commensurate with its size and nature of its business.

Theduesunderthe Employees Provioent Fund and Miscelianeous Provisions
Act, 1952 and the Employees State Insurance Act, 1948. have regularly been
deposited with the appropriate authorties by the Corpany.

According to the information and exclanations give~ to us, there are no
undisputed amounts payable in respect of Income Tax, Wealth Tax and
Sales Tax as at 30th September, 1837 which are oustanding for a period
of more than six months from the date they became payable. The provisions
of Custom Duty and Excise Duty are ~ot applicable tc the Company.
According to the information and exdianations given to us, no personal
expenses have been charged to revenue account, other than those payable
under contractual obligations or in accordance witn generally accepted
business practice. :
The Companyis nota Sick Industrial Company within tne meaning of Clause
(o) of Sub-section(1) of Section 3 of te Sick Industriat Companies (Special
Provisions} Act, 1985. ’

The service activities of the Comgpany do not invaive consumption of
materials and, hence, the question d reporting existence or otherwise of a
reasonable system to record the receipts, issues and consumption of
materials does not arise. .

The Company maintains adequale documents and records for loans and
advances granted on the basis of hypothecation of assets and also against
pledge of shares, debentures, etc.

fn respect of the Company’s invesiment portfolio consisting of shares,
securities, debentures and bonds, praper records have been maintained of
the transactions and contracts and trmely entries have been made therein.
The shares, securities, debentures a~d other investments have been held by
the Company in its own name exceg to the extent of the exemption, if any,
granted under section 49 of the Companies Act, 1956 (1 of 1956). Some
shares and debentures are in the process of transfer in the name of the
Company as at the close of the year.

In our opinion, Clause 4(A)ii) to 4(A)v), 4(A)(dt), 4A){xiv) and 4(A)(xvi) of
this order are not applicable to the Cempany.

For Agiwal & Associates
Chartered Accountants

December 22, 1997 (P.C. Agiwal)
New Delhi Partner
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BALANCE SHEET AS AT SQTH SEPTEMBER, 1997

Arhount in Rupees

As at

Sch. : As at
No. 30th September, 97 31st March. 86
|l. SOURCES OF FUNDS |
1. Shareholders’ Funds
a) Capital \ 1 6,65,47,250 6.65,47,375
b) Reserves & Suiplus : 2 183,78,62,579 210.74,79,813
2. Loan Funds ‘
a) Secured Loans: 3 13,47,92,915 15.77,41,314
b) Unsecured Loans 4 51,17,58,375 74.93,72,095

Total Sources

|i. APPLICATION OF FUNDS |

3. Fixed Assels i 5
a) Gross Bfock !
' b) Less: Depreciation
¢) Net Block i
d) Capital Work-in-Progress
e) Advances for Capital Expenditure

4. Investments (At cost) 6
5.A. Current Assets, Loans & Advances )
&) Debtors 7
b) Net Stock on Hire 8
c¢) Share Stock in trade 9
d) Cash & Bank Balances 10
e) Bills of Exchange (Net)
f) Other Current Assets 11
g) Loans and Advances 12
5.B. Less: Current Liabilities & Provisions
a) Liabilities 13
b} Provisions 14

| Net Current Assets (A-B)
6. Miscelianeous Expenditure 15
(To the extent not written-off or adjusted)
o | Total Deployments
Notes on Accounts N S 21

255,09,61,119

308.11,40,597

143,84,94,799

155.67,00,612°

75,21,58,779 35,58,61,114°
68,63,36,020  120.08,39.498
NIL 4,08,053
45,832 85,23,994
42,51,50,651 63,84,53,542
4,83,30,853 1,08,19,887.
29,32,70,948 46,78,51,949
7,37,47,269 NIL:
4,65,20,917 60,15,857.
~ 20,00,000 1,22,09,454
13,49,70,274 9,42.60,800
82,94,14,268 70,78,53,770

142,82,54,529

. 129,90,11,717

2,09,77,638 | 6,58,96,288.
1,07,84,392 | 1,96,00,567.
3,17,62,030.. | . 8,54,96,855.

139,64,92,499

.4,29,36,117

121,35,14,862

1,94,00,648

" 255,09,61,119

308,11,40,597

As per our report of date
For Agiwal & Associates!
\

{P.C. Agiwat) -
Partner -~

22.12.1997 ' 7 KK Soni

New Delhi

6 |

On behalf of the Board
. . MP.Mehrotra ..
Chartered Accountants | B ‘ : V K. Goel

" ‘Presiden

Vice Chairman

t (Corporate Affairs) &
Company Secretary
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