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NOTICE

15th ANNUAL)GENERAL MEETING OF
MEMBERS OF THE COMPANY
WILL BE HELD AT

Air Force Auditorium, Subroto Park,
New Delhi- 110010

at 10.30 A.M.
on Wednesday,
25th September, 2002

SHARE TRANSFER & INVESTOR SERVICES
Shares Department

VLS FINANCE LTD,,

C-489, Defence Colony,

New Delhi-110 024

N.B. : Members/Proxy are requested to bring their
copy of Annual Report at the Meeting as
extra copies have not been printed due to

high cost of paper.
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VLS FINANCE LTD.

NQTICE OF ANNUAL GENERAL MEETING

NCTICE is hereby given that the 15% Annual General Meeting of the Members of VL.S FINANCE L TD.
will be held at Airforce Audttorium, Subroto Park, New Delhi- 110016 on Wednesday. the 25" day of
September 2002 at 10.30 a.m. to transact the following business:-

ORDINARY BUSINESS

1

Toreceive, consider ang adopt the audited Balance Sheet of the Company as at 31% March, 2002
arkd the Profit & Loss Accountfor the year ended on that date together with the Reports of Auditors
and Directors thereon.

To appoint a Direcior in place of Shri AK. Pugi, who retires by rotation, and being eligibie, offers
himself for re-appointment.

To appoint a Director in place of Shri V.K. Goel, who retires by rotation, and being eligible, offers
himself for re-appaintment.

Toappoint a Director in place of Shri Surendra Singh, who retires by rotation, and belng efigible.
offers himself for re-appointment.

To appoint the Auditors and to fix their remuneration.

The term of Mis. Agiwal & Associates, Chartered Accountants, the Statutory Auditors of the
Company witt end at the conclusion of the ensuing Annual General Meeting and being sligible,
they offer themselves for re-appointment,

SPECIAL BUSINESS

6.

10.

112

Appointment of Shri Ramji Mehrotra as Director.

To consider and if ‘hought fit, to pass with or without modification(s), the following resolution as
an Ordinary Resolution:

"RESOLVED THAT Shri Ramiji Mehrotra who was appointed as Director in casual vacancy
caused by resignation of Dr. A.C. Shah under Section 262 ot the Companies Act, 1956 and for
whose re-appointment as a Director a notice under Section 257 of the Companies Act, 1956 has
been received from a member of Company, be and is hereby appoinied as Director of the Comr-
pany. liable to retire by rotation.”

Appointment of Shri T.B. Gupta as Director.

Toconsider and if shought fit, to pass with or without modification(s), the fellowing resolution as
an Ordinary Resoiution:

- “RESOLVED THAT Shri T.B. Gupta who was appointed as Director in casual vacancy caused

by resignation of Sivi 8.D. Shah under Section 262 of the Companies Act, 1856 and for whose
re-appointment as a Director a notice under Saction 257 of the Companies Act, 1956 has heen
received from a member of Company, subject to Article No. 109 of Article of Association of
Company, be and is hereby appointed as Director of the Company, fiabte to retire by rotation.”
Appointment of Shri Divey Dipti Chopra as Director.

To consider and if shought fit, to pass with or without maodification(s), the following resolution as
an Ordinary Resolution:

“RESOLYED THAT Shri Divey Dipti Chopra who was appointed as Diractor in casual vacancy
caused by resignaiion of Shri M.P. Mehrotra under Section 262 of the Companies Act, 1956 and
for whose re-appointment as a Director a notice under Section 257 of the Companies Act, 1956
has been receivec from a member of Company, be and is hereby appoinied as Director of the
Company, izble to retire by rotation.”

Appointment of Shri B.M. Oza as Director.

Toconsider and if thought fit, to pass with orwithout modificationgs), the foliowing resolution as
an Ordinary Resoiution:

“RESOLVED THAT Shri B.M. Oza. who was appeinted as Director in casual vacancy caused
by resignation of Shri G.K. Arora under Section 262 of the Gompanies Act, 1956 and for whose
re-appoiniment as Oirector a notice under Section 257 of the Companies Act, 1956 has been
received from a mamber of Company, be and is hereby appainted as Director of the Company,
liable to retire by rotation.”

Amendment in Articles of Association of Company.

Te consider and, if thought fit, te pass, with or without modification(s), the follewing resclution
asa Special Resolution.

“RESOLVED THAT pursuant to Section 31 and ail other applicable provisions, i any, of the
Companies Act 1936, the Articles of Association of the Company be altered in the following
manner.

al By insenting the faliowing Article 694 after the existing Articie 69.

69A Passing the Resolution by Postal Ballot.

Notwithstanding anything contained in these Articles, the Company shall adogt the mode of
passing resolution by its members by means of postal ballot {including voting by electronic-
rnaode) andior other ways as may be prescribed by the Central Government, from ime to time,
in this behalf ir respect of resolutions relating to such business as the Central Gavemment
may, by notificatior, declare to be conducted only by postal ballot.

The Company shall comply with such procedures for postal ballof and/or other ways as may
be prescribed oy the Central Governmentin this regard.

By delsting the existing Article No. 112 and substituting foliowing new Article Ne. 112inits
place.

The Company may commence any or all business listed in ‘Cther Objects’ of its Memorandum
of Association subject to compiiance of provisions of section 142 of the Act and any other
provisions/ regulations framed in this regard.”

b

By Order of the Board

For VLS Finance Lid.
Place: New Delhi H. Consul
Date  31/7/2002

Company Secretary

NOTES:-

1.

13

AMember entitied to attend and voie is also entitled to appeint a proxy to attend and vote instead
of himsetiherseif. The proxy need not be a member of the Company. The appointment of proxy
in order to be effective must be lodged atthe Registered Office of the Company not less than 48
hours befare the commencement of the meeting in the form, enclosed hereto, duly filled and
authenticated.

The Register of Members ot the Company shal remain closed from 19 Seplember, 2002 to 24%
September, 2002 (both days inclusive).

Members are requested to intimate the change in address, if any, 1o the: Company atits Registered
Office a1 -489, Defence Colony, New Delii- 110 624, for shares heid in physical mode. Members
holding shares in Demat (Electronic) form are requested to netify any change in address, man-
daterbank details to their Depository Participants. The changas effected by depository partici-
pants will autornatically be reflectect in Company’s records upon updation of beneficiary owners
list provided by Deposttories.

The shares of the Comnpany are being traded compulsorily in demat segment only w.e.f. 28®
August, 2000. Members who stili hold the shares of Company in physical form are advised to
contact their depository participant for demateriafization of their holdings in their own interest.
The I3IN No. allotted to Company is INE708A01018 for both the Depositories viz. The National
Securities Depository Lid. (NSDL) and Central Depository Services (india) Ltd. (CDSL).

Al correspondence with regard to shate transfers/dividends/ dematerialisation and matters
related therato may be addressed to the Company at its registered office for prompt redressal.
Members, who are holding shares in identical order of names in more than one Folio, are
requested to write to the Company at its Registered Office stated above to enable the Company
to consolidate their holdings under one Folio.

Alt documents refemed to in the accompanying Notice are open for inspection at the Registered
Office of the Camypany on all days between 11.00 a.m. and 1.00 p.m. upto the date of the Annual
General Meeting, except on Saturdays, Sundays and other Holidays.

termiber/Proxies are requested to bring their copies of the Annual Repart to the meeting, and the
attendance slip duly fitted in for attending the meeling. As a measure of economy, copies of
Annual Report will not be distributed at the Annual General Mesting.

The relevant explanatory statement pursuant to Section 173(2) of the Companies Act, 1956, for
Itern Nos. 6 to 10 of the notice is annexed hereto and forms part of this natice.

Pursuant 1o Section 205A of the Companies Act, 1956 {“the Act”) all uncjamsdfunpmd divi-
dends up tothe financial year 1994-95 has been credited to the General Raveriue Account of the
Central Govemment. The metmbers who have not encashed their dividend warrants for the said
year could claim the amourt from the Registrar of Companies, N.C.T. of Delhi and Haryana,
C.G.0. Compiex, Paryavaran Bhawan, Lodi Road, New Delhi- 110003, For any assistance, the
members may wiite o the Company Secretary at the Registered Offica of the Company.
Sharehokders are hereby informed that after the amendment of the Companies Act, 1956 w.a.f.
31.10.1898, the Company is to transfer any money lying in the Unpaid Dividend Account, which
remains unpaid or unclaimed for a period of seven years from the date of such transfer to the
Unpaid Dividend Account, to the credit of Investor Education and Protection Fund (“tha Fund™)
established by the Central Government. in accordance with Section 205C of the Act, no claim
shait ie against the Company or Fund in respect of individual amounts of dividend remaining
unclaimed or unpaid for & periad of seven years from the data they became first duedor payment
and no payment shalt be made in respect of any such claims.

The members who have not encashed their dividend warrants for the financial year ended on
31.03.1996 of for any subsequent financial years are advised to write to the Company at its
registered office for chtaining duplicate dividends warrants/ revalidation of instruments.

The unpaid Dividends and the date on which they are due for transter to Investor Education &
Protection Fund are as follows:

Financiai Year AGMDate Date of transfer to Due for Transfer to
Endedon \npaid Dividend Al | fundon
3103199 22/08/1996 4.10.1996 3.10.2003
30/09/1967 11/402/1998 26.3.1998 2532005
311031999 10/08/1999 2291999 21.92006
31/032000 27/09/2000 NiL# NiL#

314032001 19405/2001 NiL# NiL#

#No dividend was declared in the financiat years 1999-2000 and 2000-2001,

a The Company's Refund Account No, 1866 with Punjab National Bank, Okhla Indusirial Area,
New Delhi has been closed on 6% March, 2002 pursuant o provisions of Section 205C of the
Companies Act, 1956 and the baiance of Rs. 1,63,710/ (Rupees One Lac Sixty Three
Thousand Seven Hundred and Ten Only) standing to its credit, being the unclaimed appli-
cation money/brokerage for public issue of the Company has been transferrad to Investor
Education and Protection. Fund of the Centeal Government on 06.03.2002. The relevant
Aeturtt with the Registrar of Companies, N.C.T. of Dalhi and Haryana has also been filed on
5* April, 2002.

b The Company’s Refund Account No. 10748 with The VYSYA Bank Lid., IFB Branch, World
Trade Center, New Delhi- 110001 has been closed on 13" Magch, 2002 pursuant b provisions
of Section 205C of the Companies Act, 1956 and the balance of Rs. 1,38,400/- {Rupees One
Lac Thirty Eight Thousand Four Hundred Gnly) standing to its credit, being the unclaimed
application money/brokerage for public issue of the Company has been transferred to nves-
tor Education and Protection Fun of the Central Govemment on 16.3.2002. The relevant
Returm with the Registrar of Companies, N.G.T. of Delhi and Haryana) has aisc boen flad on
20" March, 2002.

Information regarding Directors seeking re-appointment:
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Name of Director Date of Birth Date of Qualifications and Expertise in specific functional areas List of Companies, in which Directorship ChairmanMember of the Commutiees
Appointment hetd as on 1st Arprif, 2002 of the Board on which he is a director
as on 1st Apwl, 2002
Mr. AK. Puri 03.08.1935 07.05.19%8 M.Sc, LLB., CALLE. a) Ambuga Cement Eastem Ltd i) Remuneration and Compansation
He is former deputy Manging of State Bank of India Committes, Chairman.
and Ex-Member of the Board for Industnal Finance &
Reconstruction. Ministry of Fi 8, Government
of india. He has over 40 years expefience in the
field of Banking, Finance and Administraton
Mr. VK. Goel 06.11.1940 14.05.1987 1.8¢., Chemical Engineer (2 years.) &) Ohampur Sugar il Lid NA&,
A leading Industrialist, Chairman of Dhampur Sugar Mills | &) DSM Agro Products Ltd NA
Group and Former President of indian Sugar Mitls <) DSM Hitech Products Ltd N.A.
Association (ISMA). d} Goel Invesiments Ltd. NA.
He has over 40 years experence in finance e) Saraswal Properties Lid, NA
adrministration and sugar Industry and is associated 1) Mansurpur Sugar Mills Lid. N.A
with various technical committees on sugar industy g) Gaurav Gverseas Exports (P) Ltd. NA
feimed by the Government of India h) Sumac International Lid N.A
1) Willard ingia Lid NA.
i1 Defton Cables Ltd. N.A.
k) South Asian Enterprises Lid N.A
1y Utkal Sugar & Chemicals Lid N.A.
m} Hitech Aluminizm Products Lid, N.A
) DSM Expors (P} Lid. N.A.
| Mr. Surendra Singh 21.07.1937 14.09.2000 MSc. a) CMC Lid. i} Audit Committee. Member
|.A.S, (Retd.) Retired 1.A.S. Officer and former Cabinet Secretary i) Share Transfer Committee. Member
fo the Govt. of India. . by Nagarjuna Chemicais and ¥ Audit Committee, Member
He has Over 40 years of expenence in Admanistralion Fenilisers Lid. il) Management Cornmittee, Member
Gowt. & Intemationat affairs. ¢ NIIT Lxd iy Audit Commuttae. Member
i) Sharenolders Grievance Commitiee,
Chairman
di Shalimar Wires Industries Ltd. N.A.
&} UTI Bank Lid i) Remuneration Committee, Chairman
i} Shareholders Grievance Committes,
Chaimman
Mr. Ramfi Mehrotra -28.04.1851 27.01.2001 FCA aj 5.R. Management () Ltd. Mumbai N.A
He is a Chartered Accountant of repute with over b} Mis Mehrotra and Mehretra. Chartered NA
15 vears of experience as praclicing Chartered Accountants, Kanpur
Accountant.
M. TB. Gupta 20.10.1940 21.06.2001 M. Tech. {Electrical) from indian Intitute of Technology, a} Soulh Asian Enterprises Ltd. i) Shareholders Grivance Committee,
Kharagpur. Chairman
i} Audit Committee, Member
iif) Remuneration Committee, Member
b} VLS Securties Lid. N.A&.
¢) VLS Invesiments Lid. N.A.
d) South Asian Sacurities Lid.
e} VLS International S.A . Luxembourg. N.A.
Mr. Divey Dipti Chopra | 20.05.1960 30.08.2001 He 15 renowned financial consuttant. a) Hansuttam Finance Lid. NA.
' . b) Dewan PN. Chapra Financial Services Put. Lid. N.A.
c) Trice nfotech Pvi. t1d. NA
d) C. Mail Infotech Pvi. Lid NA.
e) International Institute of Integral Heafth and N.A.
Living Pvt. Ltd.
ShiBM, Oza 28.08.1936 30.06.2001 M.A. {Economics) N N.A.
LFS. (Reld.) ¥ Diploma in Demographic Training
. He s a distinguished Diplomat with over 40 years
of expenence m administratien and intemational affairs.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956.

ITEM NO. 6 '

Shri Ramji Mehrotra was appointed as Direclor in casual vacancy caused by resignationof Dr. A.C

Shah. Shri Remii Mehrotra is a Chartered Aggountant of repute and is Senior partner of Mehrotra 8 Mehrotra
Chartered Accountants, Kanpur, He has aver 15 years experience in the field of Finance, Gorporate Laws and
Taxation, A notice has been recefved from a member of the Company pursuant to Section 257 of the
Companias Act, 1856 signifying his inteation 1o propose the resolution for appointment of Shri Ramji Mehrotra
a5 Direglor of the Company at the forthcoming Annual Generai Mesting. Your Directors recommend appoint-
ment of Stwi Ramji Mehretra as Director of Company

None of the Directors except Shri Ramiji Mahrolra is concerned or interested in the resolution.

ITEM NO. 7

Shri T. B. Gupta was appeinied as director in casuai vacancy caused by resignation of Shii B.D. Shah and was
appointad Managing Director of the Company we! 2162001, Shri T. B. Gupta is M. Tecn. (Eiectical) from
IIT Kharagpur. He has held senior positions with U.P. Financiai Cotporation, Jay Engineering Works and
Khaitan Group. A notice has been received from a member of the Company pursuant to Section 257 of the
Companies Act, 1956 signifying his intention 1o propase the resolution for appointment of Shn T. 8. Gupta as
Diractor of the Company at the losthcoming Annual General Meeting. in terms of Article 109 of Articles of
hssociation of the Gompany, a director who is appointed as Managing Director ot the Company shali not be
liabla for refirement by rolation s0 long the person hoids the office of Managing Director aven though he was
appointed as director, liable fo retire by rotation. Your Directors recommand appeintment of Shn T. B. Gupta
a8 Director of Company.

None of the Directors except Shri T. B. Gupta is concemed or interested in the resolution.

{TEM NO. B

Shrt Divey Dipti Chapra was appointed as director in casual vacancy caused by resignation of Shri M. F.

Mehrotra. Shri Divey Cipti Chopra is a renowned financial consuitant having 15 years experience in financial
secior. A natice has been received from a member of the Company pursuant to Section 257 of the Companies
Act, 1956 signifying his inteniion 1o propese the resolution for appointment of Shri Divey Dipti Chopra as Director
of the Company at the torthroming Annual General Meeting. Your Directors recommend appointment ot Shri
DOwey Dipti Chopra as Girector of Company.

Nore of the Directors except Shri Divey Dipi Chopra is concerned ¢ interested in the resolution,

ITEM NO. ¢

Shri B. M. Cza was appointed as Diractor of the Company in causat vacancy vaused by resignation of Shri G.
K. Arora. Shri B. M. Oza is | F 3. officer (Retd.) and is formei Ambassadar to South Korea, Sweden,
Crechoslovakia, and also former High Commissioner to Singapore. A notice: has been received 'om a member
of the Company pursuant to Section 257 of the Companies Act, 1858 sigmiiying his intenfion 1o propose the
resoittion for appointment of Shrl B. M. Oza as Director of the Company at the ferthcoming Annua! General
Meeting. Your Directors recommend appontment of Shri B. M. Oza as stor of Company.

None of the Qirectors except Shri B. M. Oza s concerned or inerested i i"e rgsontion,

Item No.10

To amend Articies of Association of the Company

As per Section 192A of the Companies Act, 1956 a new concept has been intrpduced for asrertaining the
preterence of sharehdiders, in the case of certain matters, which the Centrat Government may nolify 1o be
conducied only through postal ballot, in case of listert Company, instead of transacting the business in General
Meetings. Accordingly, the Arlicle of Association of the Company have to be amendeg by inserting the aforesaid
provisions to enable the Company to make use of these provisions whenever required to do so.

Further e exisling Anicie No. 112 of the Company restricts cammencement of business contained in ‘Other
Objects” of Memorandum of Association of Zampany except by complying with requirement of section 148 (2B)
of the Companies Act. However keeping in view the frequent amendment enactment of regulations, it is
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proposed 1o amend the said article to make it more adaptable to rapidly changing scenario.

Nane of the Directors of the Company is, in any way, concermed or interastard in the Resolution. The Board
recommends the Resclution for approval of Members,

A copy of Memorandum and Articles of Association of the Company together with the proposed alterations
is avatable for inspection. by the members of the Company, at fis Registered Cffice between 11 a.m. and

1 p.m. on all days except on Salurdays, Sundays and other Holidays.

8y Order of the Board
For ¥LS Finance Lid.

Place: New Delh H. Consul
Dats 1 31/7/2602 Company Secretary
DIRECTORS' REPORT TO THE MEMBERS

Your Directors are pleased to present the Fifteenth Annual Report of the Company together with the audited
statement of accounts ‘or the year ended 31* March, 2002

1. Financial Results

(Bs. n Lakhs)
For the year ended
31" March, 2001

For the year ended
31 March, 2002

Gross Receipts 41328.38 11341217
Profit/ (Loss) before Interest & Depreciation (663.68) - 527.99
tLess: Interest & Finance Charges 15 330.84
Profit! {Loss) before depreciation . (663.83) 197.1%
Less: Depreciation 117.16 #58.02
Profit/ (Loss) before Tax {780.99) i481.07)
Less: Provision for Taxation 0.00 ’ 60.00
Add: Adiustments refafing to earlisr year(s) . 4.4 0.44
Add Surnius Brought Forward 0.00 135.11
Avallable for Appropration {776.58} 1385.52)
Appropriations:

From General Reserve 776.58 - 385.52
Total Appropriations 776.58 385,52

2. Manag t Di ion and Analy
Financial Review
During the period under review, the Company posted 2 loss of Rs. 780.93 lacs after providing for
depreciation amounting to Rs. 117.16 lacs. Your directors aiso wish to inform you that subgtantial
prowisioning has been made in accordance with the Accounting Standards prescribed by the Institute
of Chartered Acco ntants of India and the regulations of the Reserve Bank of india, for assets classified
as doubttul in terms of said requiations/standards, which ) tum has resulted in ovesall loss.
industry Structure and Development
The overall recession of the financial market in the praceding years had virtually swept the Non-Banking
Finance Companies {NBFC's} off the board with most of the NBFCs suffering huge fosses due to defaults
and consequently erosion in the networth. The stricter reguiations by regulatory authorities and lack of
favourable recovery mechanism have further added to the not so desirable  performance by the NBFC
Sector. However the NBFCs, which have professional expertise and efficiency and fogusing on core
competence shall dominate the sacior in future. Based on inherent sfrengths, your Company concen-
trated in securilies related operations. invastments & corporate consultancy as primary achvity. Due 1o
its core competence of the same, it could sustain itself from the unprecedented volatifity :n the stock
market. It is presentty in the process of consolidating fts resources.
Quttonk, Risks and Concerns
The Company is fikely to maintain its focus on corporale consultancy, private placement. investments,
securities trading operations and strategic investments and wil continue 1 consolidate fts positian. The
Company wil also keep a close watch at other aftemative opportunities in ather growth areas in the
financial sector, which should however suit the Strategies and core competence of the Company. The
Company has also laken the sirategic decisian to cut down fts exposure 1o cradit operations consising
of lans. leasing, hire purchase etc. to insignificant level due to very high risk of defaults and unfavourable
interest regime.
The political turmoil in both at nationat and intemational tevet has direct relation with the indusirial growth
and Capital Markel. in absenca of stabiiity at political level. the growth of Capital Market may not be in
line with as envisaged. The Company is exposed to normal industry risk factors of inferest rale volatility,
economic, political and social risk. The Company shall however mee! these challenges and concems by
adopling more prudent and comprehensive business policies.
Opportunities and threats:
Being & developing country. the Indian Economy provides several growth opportunities with GDP
generally forecast to grow by 5% or more. Generating confidence in the common investor psyche is one
of the major area of concern in the mind of fhe reguiatory authorities. With the stock market consolidating
and growing over a pericd of time, the Company can make full use of s polential in corporate consul-
tancy. investment and secwrities related operations to enhance the net worth of the Company.
Adequacy of internat Coutrat Systems
The Company has proper and adequate system of internal control to monitor proper recording of
\ransactions authorized according te policies and procedures laid down by the Company. The Company
ensures that all regulatory guidelines are comptied with at ail ieveis.
The Audit Committee reviews the internal control mechanisms periodically.
Segment wise Performance
As against layout of Rs. 933818 Lacs in financial senices segment, ¥he total revenue eamed was
Rs.41.277.13 Lacs, In Investment segment. révenue eamad stood at As. 55.87 Lacs for a layout of
RsB555.66 Lacs daring the year undar review. The 0sses in respective segments prior 1o interest and
tax stocd at Fs, 311.78 Lacs and Rs. 145.33 Lacs respeciively.

3.  Dividend
In view of insses suffered by the Company during the year under review, ne dividend is recommendied.

4. Directors
Shri PD. Ojha, who was on the Board since February 1931 resigned w.ef. 27/1/2002. The Board
acoepted his resignation and placed on record its appreciation of the invaluable contribution mada by
him during his tenure

$hri V.K. Goel, Shri Surendra Singh, Shri AK. Puri, Diractors would retine by rotation ai the forthcoming
Annual General Megling ang all, being eligibte, offer thamsaelves for reappolntment. To anaiie the
Company to obtain their continued valuable direction, guidance and assistancs in conduct of the afairs
of your Company, it is recommunded that their reappointment be approved.

Further it is proposed to appoirt Shri T.8. Gupta, Shri 0.0, Chopra, Shri BM. Oza and Shii Ramji
Mehrotra, who were sariier appointed to fill the casual vacancies as Diractors Kable 1o retire by rotation.
The Company, in terms of Section 257 of the Gompanies Act, 1956 had received notice(s) in respect
of sach of the above Directors saeking fresh appointment from members of the Company signifving their
intention to propose the above names for office of the Director f the Company. The same has Dean
suitably incorporated in the notice to the members of the Company for the ensuing Annual General
Meating.

The Board recemmsnds the appointment of the abova persons as director to have their valuable
guidance, direction and assistance in conduct of the affairs of the Gompany.

5.  Directors’ Responsibility Statement

Pursuant to the prawisions of section 217(24A} of the Companies Act, 1956,with respect o Diractors’

Responsibility statemartt, the Directors hareby confirm:

t. that in the preparation of the annual accounts for the financial year ended 31 March, 2002, the
applicable actounting standards have been foligwed, along with proper explanation relating to
matarial depatiures;

2. thal they hava selecled such accounting poficies and appiiad them consiatently ard made M
mants ant estimates ihat are reasonzble ANt progen, S &8 1o give a trub and foir view of he s
of atfairs of the Gompany at the end of the financial year and of the profit or loss of the Company
for that period;

3. that they have taken proper and sufficient cara for the maintsnance of proper accounting recors
in accordance with the pravisions of the Companies Act, 1956 for safeguarding the assels of the
Company and for preventing and detecting fraud and other imegularities; and

4. that they hawe prepared the annual accounts for the financlal vear ended 31* March, 2002 on a
going concem basis.

6.  Corporate Governance
The Report on Gorporate Govemance, in terms of Clause 49 of the Listing Agreement is anneed
to this repost.

7. Auditors
The Auditars, W/s, Agiwal & Associates, Charterad Accourrtents, wik relira at the fosthcoming Annual
General Meeting. The Comparly has recaived a Certificate from the Auditors that they ase qualified under
saction 224 (18) of the Companies Act, 1956 to act as the Auditors of the Company, if reappointed. The
Board recommends the raappeiniment of M/s. Agiwa! & Associates, Charered Accountants, as the
statutory auditors of the Company. The Beard may also be authonised to fix their remunaeration.

8,  Auditors' Report } _
The observations mate by the Auditors with referenca %o notes on eccounts foc the year under repart
have been adequately deali with within the relevant Notes on Accounts and need ro hurther commenls
from Directors

9. Statutory Information
The Company. not being a manufacturing Company, is advised that the Companiss (Disclosure of
Particiars in the Report of Beard of Diractors) Rules, 1988, relating to Conservation of Energy and
Technology Absorplion in Form A & B are not applicable in s case. Details of foreign exchange eamings
and ouige are given beiow.
Foreign Exchange Earnings and Outgo:
Foreign Exchange earned : N
Foreign Exchange used : Rs. 8,756
The Company has paid annual listing fees for the year 2002-03 to the Stock Exchange-Mumbai and the
Matona! Stack Exchange. The shares of Gompany are listed on the Delhi Stock Exchange, the Stock
Exchange-Mumbai, the National Stock Exchange, Madras Stock Exchange, the Stock Exchange,
Ahrmedabad, the U.P. Stock Exchange and the Calkcutta Stock Exchange.

10. Fixed Deposits
The Cempany has neither hefd. nor accepted any fixed depasit, during the year under review, As on
date. the Company has no plans fo solictt and accept any deposits from public in futura also,

11. Human Resources
The relationship with employses continued to be cordial during the year. The Directors place on record
their sincere appreciation to the employees at all levels, In terms of the provisions of Section 217 (24}
of the Companies Act 1956, read wilh the Companies (Pariculars of Employees) Rules, 1975, as
amended, thers was no empioyee during the year drawing rémunaration more Ihen me stipulated
amaeunt in the said rules, The Company has taam of abke and experienced industry p The
number ot enployees stood. at 25.

12. Subsidiary Companies

- Statements pursuant 1o Section 212(1) (@) & (7}, read with sub-section (3) and sub section (5} of the said

seckion of the Companies Act, 1958, for the financial year 2007-2002 in respact of the subsmary
companies are enc!osed with Annuaf Accounts of the Company.

13. € } d :" ial St
In compliange of Clause 41 of the Listing agreement, the Coneolidated financial statements in accord-
ance with the prescribed acosunting standards are annexed to Audited Annual Accounts for the year
under review.

34, Compliance Certiticate
4 cartificate from the Auditors of the Company regarding compliance of oondm of-Corporate govem-
ance as stipulated undsr clause 49 of the listing agreement is attached to the said report. -

t5.  Acknowledgemants
Your Directars wish o place on record their sincare appreciation and gratitude to the Company's business
associates, customers, Association of Leasing and Financial Services Companies, Bankers, Financial
Inslitutions and the Reserve Bank of india for thekr continued support and assistance, and aiso o the
esteemed sharsholders of the Company for their valugbke support and patronage.

For and on behall of the Board

Place : New Delhi . Surendra Singh
Date :July 31, 2002 Chairman
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VLS FINANCE LTD.

REPOHT ON CORPORATE GOVERNANCE

Owr Misslon: ’
To be d top ranking NBFC 1o achieve sustained growth of business and profitability in cora areas of investments, private placements and securities retated sperations. fulilling socio econemic obligations, exceilence in customer service
through upgradation of shifls of staff, thair effective participation and making use of state of art technology
Corporate Philosophy:
The phitasophy of the Company is to enh the long term economic value of the Company. #s stake holders and the society at large by adopting better corperate practice in fair and transparent manrer by atigning interest of
the Company with its shareholders and other key stake holders. Your Gompany has been practicing the principles of good Comorate Governar-e over the vears and has heen the follower of rewarding its shareholders over a
susiained period of Sme,
{) Board of Directors:

8} The totel sirength of the Board is 11"Directors 21! being non-executive, except the Managing Director, compnsing of 2 {Two) Promoter Dirsctors. 7 (Seven) Independent Directors and 2 (Two) Nen-Independent Directors.

S.No,| Narme of the Director Whelhar Promoter/Execulive No. of Board Meeting Whether attended AGM No. of Directorship in No. of Committee position
- ar Non-Executive/independent attended during 2001-02 heid on 13.08.2001 other Public Lid. Companies heid in other Public £id. Co.
Chairman Member
1. Shii Surendra Singh " Non executive 3 Ng g 3 4
(Chairman) tndepandent
2. Shit T. 8. Gopla Executive 5 Yes 5 1 2
(Managing Directer) Non independent :
3. Shii Ramji Mehrotra Non executive, Not Independent ¢ No - — —
4. Shri Somesh Mehrotra. - Non executive, Promater 4 No 6 — 3
5. Sl V: K. Gool | Non exacutive. Promoter 1 No 11 —_ P
6. Shri N. C. Sundararajan Non executive, Independent 3 No — - —
7. ShriAK. Puri Non exetutive. independsnt 3 N9 1 — 1
8. Shri M.G. Diwan Non executive. Independent 2 No 3 2 3
9. Dr. 8. Ramash Non executive. independent 3 Yos 2z — 1
10. ShriB. M. Oza Non executive. Independent 2 No -— - —
11, Shri D.D. Chopra Non executive. Independent 4 No — — —

None of the directors is a member of mere than 10 Board-level commitieas, or a Chairman of more than fise such committees, as required undsr Clause 49 of the listing agreement
b) During the year ended on 31.03.2002 , 5 (Five) Board Meetings were heid with a1 least one meeting in every Quarter on 21.06.2001, 30.06.2001, 27.07.2001, 30.16.2001 and 31.01.2002.
¢) The information regarding pecuniary transaction or relationship with the ron execulive Directors nave been disclosed in Annual Accounts for the year uncer review in 'Clause K' under the head "Notes on Accounts™,
d) During the year following changes have faken place in Board:
1} Shii M. P. Mehrotra;* Shri TN Pandey, Dr. PD Ojha, Shri G. K. Arora and Shri B. D. Shah, Directors have sesigned from the Board.
2} Dr 8. Ramash, She Divey Dipti Chopm Shri B. M. Oza and Shri T. B. Gupta have joined as director of the Company.
' 3) Mr. Surendra Singh was elected Chiairman of Board consequent to resignation of Dr. P.O:ha as Director and Non executive chzirman
@) Information suppiied to the Board :
The Board has unfstierad and complele access 1o any imformation within the Company . and to any employee of the Company. A1 mestings of the Beard, it welcomes the presence of senior executives who can provide
addiional insights into the items being distyssad.

All relevant in ion including ged in Clause 48 of Listing Agresment was reguia-ly provided to the Board and Commitises thereof.
f} Remuneration of Directors, Sitling fee, perquisites and commsssions paid during ihe year endec on 51.03.2002 for attentiing meeting of Board and commitiees thereof
Name of the Direcior Salary {in Rs.} Perquisites (In Rs.} Sitting Fee (in As } Commissions {in Rs.) Total (in Hs)
Shri Syrendra Singh _ NA. NA 6000 NA. 6000
Shri T, B. Gupla 439040 178228 NA. NA. 617268
Shii Somesh Mehrotra NA, ’ N.A. 17000 MA 17000
_Shii Ramji Mehrotra NA. NA. N NA. ]
Shii M.G. Diwan NA, NA. 4000 NA. 4400
Shii D.D. Chopra N.A. NA, 10000 NA. ' 10000
Shii V. K. Goel N ) NA. NA 2000 NA. 2000
Shri B. M. Oza NA N.A 24060 N.A. 240600
Dr. 8. Ramesh NA N.A 10000 N.A. 10000
Shii N, C. Songararaian N.A NA, 10000 NA 10000
Sti AK. Puri NA NA. 16000 NA 18000
Shri M.P. Mehrotra® NA NA. 6090 NA 8000
Dr. PD. Ofha® - NA NA. 2000 ; NA 5600
Shil T.N. Pandey” NA NA 5000 NA 5000
Shri G.K. Arora" NA NA. 2000 N.A. 2000
Shri, B.D. Sheh* : NA. A, Hi NA. it |
* : Since Resigned.
NA. : Not Applicable.
() Audit Committee:
The Audit Committee comprises of Dr. S, Ramesh (Chairman of the C ), Shn N. C. Sundh , Shri A. K. Puri, Shri Somesh Mehrolra, Shri Ramji Mehrota. Shri Divey Dipli Chopra and S B. M. Oza. The role,

terms of refafenca, authority and powers of the Audit Committes are in conformity with the lising agreement, The Company Secretary is the Secrelary of the Gommitte.
Duing the year ended on 31.08.2002, 4 { Four) Audit Commitiee Meetings were held.

S.No. Meeting Date Shri A K. Puri Shri N. C. Sundararajan Shri B.M. Oza Shri Somesh Mehrotra Shri D. D. Chopra Shri Ramiji Mehrotra Dr. S Ramesh
i 28.06.2001 YES YES NA YES NA. N.A. N.A
2 18.09.201 YES NO NO YES NO NO YES
3 29.10.2001 YES NO . NO YES NO NO YES
4 30.01.2002 YES YES YES YES NO NO YES

(#)  Shareholders/investors Griavance Committee:
Prior 10 30.06.2001 & commitiea of Board namaly the share Iransfer committee was empowered to lock afier the share transfer and related services to members. 1 comprised of Shri T N. Pandey, Shri M. P. Mehrarra and
Shri Somesh Mehrolra, The Commitiee was reconstituted and re-desighate as the Shateholders/investors Grievance Commitiee on 30.6.200 comprising of Shii B. M. Oza (Chairman ef the Commitiee). Shni T. 8. Gupta.
Shri Somesh Mehrotra, Shri Ramji Mehrota and Shri Divey Dipti Chopra. The Commitiee is vested wit: the requisite powers and awthority 1o specifically look info the redressal of the sharehciders and investor's grievances.

The Board has designated Stri H. Consul, Company Secretary as the Compliance Qfficer and Secretary of Commitice. . ]
During the year under review, thinsen meating of Committee were neld. The Commitiee has w.e f. 16/03/2002 delegaled the power 10 approve demat requests lo Shri T.B. Gupta, Managing Director, during the intarvening

pernod wo tings as a step for providing befter services to  Sharehoiders.
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The summary of meetngs atienced by members of commitiee is as under :

Name Shri M. P Mehrotra Shri T. N, Pandey Shri B.M. Oza Shri Somesh Mehrotra Shri D.0. Chopra Shri T. B. Gupta Shdi Ramji Mehrotra
No of Meeting attended 4 3 9 2 1 9 Q
(iv) GENERAL BODY MEETINGS
Detalls of the last three Annual General Meetings are given below.
Financia! vear (ended) I Date Tire Venue
March 31, 1939 August 10, 1989 10.30 a.m. Air Force Auditorium, Subroto Park, New Dethi
March 31, 2000 Septembar 27, 2000 2.30 p.m Air Forze Auditerium, Subroto Park, New Defhi
March 3%, 2001 September 19, 2001 2.30 p.m. A Force Auditorium, Subroto Park, New Delhi
{v) Disclosures regarding appoi i t of directors.

According to the article no, 89 of Amcles of Assocaallon of Company, ore third of the of the lotat strargth of directors are liable 10 retire by rotation at every Annual General Meeting and if eligible, may offer themselves for
se- electon. Shei V. X Goel, Shai Surendra Singh and Shri A. K Pun will retire by rotation n the forth coming Annual General Meeting and being eligible have offered themseives for reappointment. Further, Shii T.B. Gupta,
St Divey Dipti Chopra, Shii B. M. Oza and Shri Ramiji Mehroira are proposed to be apponted as Director of Company. The Board has recommended the re-glaction of all thesa directors to the sharshoiders. The relevant
aiformation about these Directors has been furnished 1n notice corvening the ensuing Annual General Meeting,

{vi) Legal proceedings
There are ceriain pending cases relating 1o disputes over tie 16 shares, in which the Company has been made a party. Howsver, these cases are not malerial in nature,

{vii

Postal Ballois

During the year under review no matter which required approval through postal Baliot was fransacted.
(vili) Shareholders [nformation :

A. Annual Geraral Meeting
Date and Time : 25" September. 2062 at 10:30 am
Venue : &R FORCE AUDITORIUM, SUBRQTO PARK, NEW DELHK110010
B. Book Closure ; From 19m September, 2002 to 24" Sentember, 2002
C. Registrar and Transfer Agents and Share Transfer System
The Compary has in-house set up for processing reguest for transfer and olher sharehoiders services including Dematrialisation of sharehclding. However for connectivity Services with Depositories, the Company has
appaited Mis RCMC Share Regisiry Put. Lid,, 1515, 1+ floor, Bhisham Pitamah Marg, Kotla Mubarakpur, Near Scuth Extention, New Deihi-110003 {Phone No. 4692346, 4601017). For any assistance in said matters
quedes may be addressed 1o the Company Secretary at Hegistered Office of the Company.
D. investors Correspondence
For any quey refaimg fo ransieriransmssion of shares, demateralisation, change of address and ofher shareholder services, etc. please write to :
The Compary Secrefary
VLS Finance Lid
C-489. Defence Cotony. New Delhi-110024
Phone: 4601910, Fax, 4616224
Email; vis@vsnl.com
E. Shareholders Complaints.
Al complaints recsived through SEBI, Stock Exehange or Individual during the year were redressed to the satisfaction of Invastors and none remained muistanding at the end of the year umder report:
F. Dematerialisation o, Shares and liquidity:
62,25 % of the lotat share holdings of equily shares have been dematenalized Up to 31.03.2002. Trading in Company’s shares is pepmmed only in demat jorm w.2.1, 28.08.2000 as per notification issued by the Securties
and Exchange Board of incna
G. Listing at Stock Exchanges
The Shares of the Company are lisled at following  Stock Exchanges :
1. The Stock Exchange, Mumbai. (Code: 511333}
2. The Delri Stock Exchange Association Lid., NewDelhi
3. U P. Steck Exchange Asseciation Lid. Kanpur.
4. National Stock Exchange. Mumbal.  ({Code: VI.SFINAC)
5. The Calcutta Stock Exchange Association Lid. Calcutta.
6. Madras Siock Exchange Lid., Chennai,
7. The Stock Exchange, Ahmedabad.
The annual .isting fees has been duly paid 1o The National Stock Exchange, Mumbai and The Stock Exchange, Mumbai for the year 2002-2003.
H. Communication to sharehoiders:
The Company does not send newsletter {0 shareholders on quasterly or haif yearly basis. The Company publishes un- audited guarterly resuits alongwith segment wise report, in :wo newspapers viz. The Financial
" Express and Jansata requiarly and the same is aiso available on Company’s website hitp:/iy i com. The official news releases and presentations made to anatysts/ i shall henceforth
also be posted on ihe website. The Management discussion and analysis forms part of Annual Report for year under review. "
L Distribution of shareholding as on March 31, 2002 Distribution of Sharsholding accerding to categories of sharehowders as al March 31, 2002
Slab of Shareholdings | No. of Shareholders % Neminai wflue of % Serat | Categorias No. of shares Amount Percentage of
{No. ot Shares} Shares held (in fis.} No. . in Rs. shargholding
- 50 Yo go7arsely | Soehy 1 Promoters, Directors and Relatives 15007544 | 150075440.00 3771121
501- 1000 20183 62.9832 124148310 311970 . o :
1001 2000 2818 8.7039 35439830 96595 4 Financial Institution and Banks 15600 156000.00 0.03%2
2001- 3000 675 2.1064 17315730 43512 3 Mitual Fund 100 1000.00 0.0003
3001- 4000 177 0.5523 6352350 1.5963
4001 5000 131 0.4088 5925980 | 1.4891 4 Flis 300 300000 | 0.0008
5001-16000 235 0.7333 15960460 4.0107 5 Corporate Bodies 1203394 12033840.00 3.0240
10001-50000 82 0.2559 13880890 24831 5 indian Public 23548462 235484620.00 S B9.1T44
50001-100900 4 0.0125 2622000 0.658¢
Above 100000 8 0.250 152596370 | 38,3456 7 NRIOCBS 19600 196000.00 0.0493
Total 32045 100.6000 387950000 100.0000 Grand Toial 36795000 497950000.00 100.0000
J,  Slock Market data related to shares fisted in india:
Monthiy highs, lows and Yrading volume for Financia) Year-2001-2002 SOURCE : META STOCK
BSE
date high low volume high ) fow volume
Rs. fs Nos. Rs. Rs. Nos.
Apr-01 8 6.25 130474 7.55 6.05 45553
May-01 8.7 325 187290 9.5 5.5 . 93837
Jun-01 8.45 7.05 +72816 8.9 7.25 91636
Jui01 7.95 4.2 34258 8.3 54 27394
Aug-01 6.8 55 34085 6.35 5.1 22625
Sep-01 g3 35 38050 B 4 . 24422
Oct-01 5.95 42 29312 8 4 16997
Nov-01 16 43 181672 9.6 4.4 . 178304
Dec-1 a5 47 87007 8.75 4,75 5182¢
Jan-02 7 5.1 89337 7 5 22720
Feb-02 7.85 4.75 225413 8.7 4.85 95553
Mar-02 7.45 5.65 229672 7.35 55 366349
Tota! 1440386 . 1037319
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Graphical representation of Shares Price-in NSE ang BSE vis-a-vis INDEX movement :
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K. Thers ware no ADR3/GDRs/ Warrants or other convertible instruments out standing as  on  31.03.2002. Furlher, no dividend has been recommended by the Baard for the year in view of losses.
L. Financlal Calendar (Tentative)
Financial roporting for:
| Quarter ending June 30, 2002 End of July 2002
Quarter ending Seplember 30, 2002 End of October 2002
Quarter ending December 31, 2002 End of Japuary 2003
Year ending March 31, 2003 # End of May 2003
Annmi General Meeting for the year ended March 31. 2002 . 25" September, 2002

# For the quarter ending 31.03.2003 unaudited results may not be published and only audited resulls will be published, unless decided otherwise.
(viii) Compliance of Non Mandetory requirements
a. The Company does not maintain separate office for the Non executive chairman, however he i enfitled o reimbursement of expenses incurred for perormance of duties as chaimman. No expanses on this account
has been claimed during the year Under roview.
b.  Remunergfion Compmities:
The Remuneration Committes compriseg of Shri B.M.Oza, Shri Somesh Mehrotra and Shri D.D.Chopra. The commitiee shall recommend remuneration package of executiva Director(s)whole time Director(s) that may
be appointed and perform cther roles detaled out in listing agreement executed with the stock exchanges. No meeting of said committes was held during the year under review. The Board in its meeting held on 31.7.2002
has decidad to nominate Mr. D.D.Chogia in the said committee in place of Mr. T.B.Gupta whose nomination was withdrawn with immediate effect.
¢ The hall yearty results were not sent to every sharehoider however, they have been published in newspapers as prescribed in fisting agreement
d. No postst ballot was conducted by Company in the year under review.
{ix) Disclosures
{a) Disclosure on malenially signficant related party transactions i.e. transacfions of the Company of matenal nature, with its Promoters, the Directors or the Management, their subsidiaries o relatives ele. that may have polential
confict with the inierasts of the Company at large:
There were no transaciions with promoiers, Directors and related persons which were materialy significant, having conftict with the interest of Company at large, during the financial year under review. However, necessary
disclosure has been made in Audited Financial Accounts for the year under review under the head “Noles on Accounts”.
fb} Delals of non-compliance by the Company, penaities, sirictures impesed an the Company by Stock Exchanges or SEBI or any statutary authorily, on any malter relaled to capial markets, dunng the iast thee years:
1. Ps 25,000 (Rupees Twanty five thousand) as penalty was imposed by the adjudicating officer, SEBI on the Company for alleged violaticn of Regulations 8(1) and 8(2; of SEBI {Substantial Acquisition of Shares
and Takeover) Reguiations, 1994 in the i atier of acquisition of shares of Trackpars of india Lid. vide order No. 107 dated 05/09/2001, Alttiough the Board is of fim opinion that there has been no violation
of the said requlations but keeping in view the expenses involved in furthering the matter, it has taken the decision 1o pay under protest the said sum.
2. The tmding of jtias of the Comparty has been temporaly disallowed w.e.l. 27.6.2002 by the National Stack Exchange for aliaged vialations of provisions of listing agreement. The Company has interaiia denied
viokation in its submission made to s!ock exchange and has submmed required explanation an the queries of Stock Exchange. It is learnt that the case is under consideration by a designaied committee of Exchange
for this pupose. However, vigoraus folfow up is being made for reinstatement of Company’s securities for trading in the said Siock Exchange.
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Auditors’ Certificate on Corporate Governance
As required by Clause 49 of the Listing Agreement. the auditors centificate is annexed hereto

CERTIFCATE

To the Members of
VLS Finance Lt

We have examined the compliance of conditions of corporate govemance by VLS Finance Ltd.. for the year ended on March 31, 2002, as stipulated in clause 48 of the Listing Agreement of the said

pany with stock exch

4

The compiiance of conditions of corporate governance is the responsibility of the management. Our examination was fimited to procedures and implementation thereof, adopted by the company for ensuring the comphiance of the
conditions of the Corporate Governance. it is nefther an audit nor an expression of opition on the financial stataments of the company

in our gpinion and to te beat of our information and aecording to the explanations given 1o us we certify that the company has complied with the conditions of Corporate Governance as stipilated in the abovementioned Listing
Agreement.

We state that no investor grievantes are pending for & penod exceeding one month agamst the company as per the records maintained by the company.

We further state that such complance 1s neitrier an assurance as to the future viability of the company no” the efticiency or effectiveness with which the management has conducted the affairs 01 the company.

For an on behat! of

AGIWAL B ASSOCIATES
Chanterad Accountants

(PG Agiwal} .
{Partner)

Place :
Date :

New Dehr
31.07.2002

To,

AUDITORS' REPORT

The Members
VLS Finance Lid

ANNEXURE TO AUDITORS REPORT
REFERRED TO IN PARAGRAPH (1) OF OUR REPORT OF EVEN DATE
The Company has maintained proper records showing full particuiars including quantitative details and

situation of fixed assets. Al the assets have been physically verfiad by the management during the year.
No material discrepancies were noficed on such verfication.

New Dslni 2 The Fixed assets of the company have not been revalued during the year.
3. The securities held as stock-in-trade have been physically verifieg by the management during the year.
We have audited the attached Balance Sheet of VES Finance Lid. as at 31st March 2002 ‘and also Profit anc !n our opinion the frequency of veriticalion is reasonable.
Loss Accownt of the Company for the year ended on that date annexed thereto. These financiai statements 4 Inowr opinion and according ta the information and explanations given to us, the procedures of physical
are the responsttility of e Cornpany Management. Our resporsibility is to express an opinion on these financias verification of stocks ‘ollowed by the management were found veasonable and lduquate in ralation to
statements based on Gur audit, the size of the company and the nature of s busingss.
\We conchcted our audit i accardance with audting standards generally accepted in India. Those standards 5 The discrepancies noticed on verification between the physical stocks and book racords which are not
require that we ptan and perform the audit to cbtain reasonable assurance about whether the financial maerial in relation to the Gompany, have been properly dealt with in the books of accounts.
statements are free of material misstatement, An audit inciudas examining, on a test basis. evidence supporting 5 Qn the basis of our examination of stock records. we are of the opinior\_m ‘the valuation of stocks is
the amounts and disclosures in the financial statements. An audit also includes assessing the accounting fair and proper in accordance with the normally accepted accounting
principles used and signiicant estmates made by management. as well as evaluating the overaii financiat 7 The Company has not taken any loan from Companies, Firms or other paries lisied in the register
statement presentation. We believe that our audit prowsdes a reasonable basis for our opmion maintained under section 301 of the Companies Act, 1956, We have been informed that there are no
) Comparies under the Same management within the meaning of Section 370{1B) of tha Companies Act,
1. As required by tre Manufactunng and Other Gompanes JAuditor’s Report) Order. 1388 :ssued by the 1956,
company taw board In terms of section 227 {44 of the Compames Act 1956 we enciose n the arexuie 8. The company has not granted any faans and advance of e parties listed in the register maintained
a slalement on the matters specihid i paragraph 4 & 5 of the said Order, to fhe extent applicable te under section 301 of the Companies Act, 1956. We have been informed that there ars no Companies
the company under same management within meaning of section 370(18) of the Companies Act, 1956.
2. Further to our comments n the annexure referfed 10 in paragraph one above we report tnal 9. The parties to whom loans and advance in the nature of loans have been given by the company are
. ‘ ) genaratly repaying the principal amounts as stipulated and are also generafly segufar in ent of
a) We have ortained ali the information anq explanatons, which to the best of our knawiedge and imerest whe:evergapleCable except the loans classiied as non pedorr?u?ng as:ei:g paym
belief were necessary far the purpose of our audil 10. 17 our opinion and according of the information and explanations given ta us, the Company has an
bl In our opinicn, proper bocks of accounts as requiredt By 1aw have Deen kept by the company. so adequate aemal contiol procedure commensurale with its size and nature of its bnmness. for the
far as appears trom olir examinaton of thnse baoks: purchase of fixed assets and for purchase/sale of securities.
s . 11, The transaction of services, made in pursuance of contracts or amangements artered-inio Registen(s)
: 2 L I Jreement with th
g The Da\ancenshee? ‘and Proft & Loss Account dealt with by these report are in agresmant with the mantaned under section 301 of the Gompanies Act, 1956 as aggregating during the periad of
bocks of aczounts: Rs.50,000- {Fs fifty thousand only} or more in respect of each party, have been made at the rates which
dp  In our opinicr the Balance sheet and profit & Loss account dealt with by these repart comply vith are reasonable having regard to prevailing market rates for such services or rates at which iransections
the accountng standards refer to in subsection (3G: of section 211 of the Companies Act, 1956; for gimilar services have been made with other parfies.
= 12, The company has not accepted any deposits from the public d.l(inglhe year: Hence provisions of saction
j 5 § J @ )
€} On the basis of wriien repiesentations receved trom te dlre?;ris ;5 O‘n i ;Aar n‘io(;?, an: 58A of the Companies Act, 1956 and Companies (Acceplance of Daposits) Rules, 1975 with regard 1o
tak?n on re(or,: by the board of directors, we report [{hat nmvfe‘o. & |re‘; or.; is r‘sqf\hli as"uﬂ the deposits are not appiicable to the Company.
317 March 2302 from teing appeipleg PIRlCRlAY 'Sk et (I SubsectggFTit sectig 13 Inour upmion. the company has an intemal audit system, commemurate with ita size and rafure of its
of 274 of the companies Act 1956; business. which is required to be more strengthened.
f)  tnour opinica and to the best of our information and according to the explanation gven fo us. the 14, The dues under the Employees Provident Fund and Mnscenaneous Provisions Act, 1852 and ihe Employ-
said accounts. subject to ees State Insivance Act, 1948, have been reqularly deposited with appropriate authorities by the
Company.
Mete F2' of schedvle 21 regarding thange n method of accounting for cost of nvestments in — ) .
. o ¥ 13 A by the Institute of Chartered Accountants 15, Accarding to information and explanations given to us, there are no undispuled amounts payable in
CS’I“DCLTB" t: wih z‘er fc;*:w‘l;]nglf.ingarg—s prupori respect of Ingome Tax, Woallh Tax, Sales Tax and Service Tax as af 31.08.2002 which ars outstanding
ot India. thus unoerslalmg the foss By FS-4.e2.005 for a period of more (han six months from date they became payable. The provisions of customs Duty
Nele "W of schedule 21 regarding change in method of accounting of lsave encashment on and Excise Duty are not applicable to the Company.
retiremert which 15 accounted for on accrual basis vis-a-vis on cash basis up tc the immediately 16, According to informaton and explanations given to us no personal expenses have baen charged lo
preceding Accounting year i compliance with the Accounting Standard - 15 issued by the revenue account other than those payable under contractual obfigations or in accordance with generally
institute of Chartered Arcountants of tadia, thus overstating the loss by Rs. 1224075, accepted business praclice
Note 0’ of schedule 21 regarding non-provision of interest on Bank and Financial Insttution's 17, Baing a Finance Cornoany the provisions of Section 3t1)(c} of me Sick Industrial Companies (Spedial
. . : X ., Provisions) Act. 1985 are not applicable to the company.
tean and reciassfication of loan from IDB under different head made duning the previous year
thus undsrstating e 105 1o he extent of non-provision. 18 The Company has not granted Loans & Advances on the basis of security by way of pledge of Shares,
Debentures & other Securifies.
And reas ‘ogether with other notes thereon gwve the nformation required by the Companies 19, The pravisions of any special statute applicable to chit funds, nidhi or mutual benefit souatydonotnppdy
Act. 1958, = the manner so required and give a lrue and fair view in canformity with the 10 the company
accountirg principles generally accepted in India: 20, The company has ranlained proper recard of transaction and contracts in respect of trading in shares,
1% In the case of balance sheet of the stale of atiairs of ine company as at 31" March 2002 Debentures & ofher Securities and tmely ertries have been mate terein. The invesiments ara held by
and the company in its own name except for certain shares, which are ledged for transferheld with valid
. transter deed
2) In the case of the profit and loss account of The loss of the compan for the year ended 21 In our opinion and as explained ‘o u3 Para no. (i}, (iv) and {xvi) of the above said order are not
or that date applicable to the company.
For Agiwal & Associates For Agiwal & Associares
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