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ORDINARY BUSINESS:

'NOTICE

NOTICE is hereby given that the Tenth Annual General Meeting of the Members of the Company
will be held at 12.00 Noon, on Friday the 26th September, 1397 at "UNIVERSAL HOUSE
RESTAURANT", Plot No.25, Film Nagar, Road No.6, Jubilee Hills, Hyderabad - 500 034 to transact
the following business.

-

To receive, consider and adopt the Audited Profit and Loss Account of the Company for the
year ended 31st March, 1997 and the Balance Sheet as on that date alongwith the Report of
the Auditors and Directors.

To appoint a Director in place of Shri M.S. Ramakrishna who retires by rotation and being
eligible, offers himself for re-appointment. ’

To appoint a Director in place of Shri V. Kutumba Rao, who retires by rotation and being
eligible, offers himself for re-appointment.

To appoint Auditors and fix their remuneration.

To undertake share transfer in-house.

SPECIAL BUSINESS :

To consider and if thought fit to pass, wnh or wnhout modlflcanon the following resolutions
as special resolution.
"RESOLVED THAT pursuant to the provisidns of Sec.94, 16 and 31 and other applicable
provisions, if any, of the Companies Act, 1956, the authorised capital of the company be
increased to Rs. 20,00,00,000 ( Rupees Twenty Crores only) divided into 2,00,00,000
equity shares of Rs. 10/- each with.a power to issue the new shares upon such terms and
conditions and such rights and privileges attached thereto as the Board shall determine sub-
ject to any directions of the Company at general meeting at the time of issue thereof.”
"RESOLVED FURTHER THAT clause V of the Memorandum of Association of the Company
be and is hereby altered to read as follows :
a) The Authorised Capital of the Company is Rs. 20,00,00,000 {Rupees Twenty Crores
only) divided into :
2,00,00,000 (Two Crores only) Equity shares of Rg.10/- each with power to increase or
reduce the capital as may be determined by the Board or conditions in such manner as
- may for the time being be provided by the regulations of the company and to consolidate
or sub-divide the Shares and issue shares of higher or lower denominations".
"RESOLVED FURTHER THAT Articlé 5 of the Articles of Association of the Company be and
is hereby altered to read as follows :
b} The Authorised Capital of the Company is Rs. 20,00,00,000 (Rupees Twenty Crores
only) divided into :
2,00,00,000 {Two Crores only) Equity shares of Rs.10/- each with power to increase or
reduce the capital as may be determined by the Board or. conditions in such manner as

may for the time being be provided by the regulatlons of the company and to consolldate~
or sub-divide the Shares and issue shares of higher or lower denominations".

"FURTHER RESOLVED THAT the Board of Directors be and is hereby authorlsed to do and

perform all such other acts, deeds and things as may be necessary or desirable to give effec1
to this resolution”.
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To consider and if thought fit, to pass with or without modifications, the follawing resolution
as a Special Resolution :

" RESOLVED THAT in accordance with the provisions of Section 81 and all other applicable
provisions of the Companies Act, 1955 (including any statutory modification or re-enact-
ment thereof, for the time being in force) and enabling provisions in the Mgmorandum and
Articles of Association of the Company and the Listing Agreements entefed into by the
Company with the Stock Exchanges where the Shares of the Company are listed and subject
to the approval of Securities & Exchange Board of India {SEBI), Reserve Bank of India (RB!)
and all other concerned authorities, if any, and to the extent necessary and such other ap-
provals, permissions and sanctions, as may be granting such approvals, permissions and
sanctions, which may be agreed to by the Board of Directors of the Company {heremnafter
referred to as the Board) and /or duly authorised committee thereof for the time being to
issue/offer equity shares/preference shares/convertible debentures, fully or partly and/or Non-
Convertible debentures, with or without detachable or non-detachable warrants secured pre-
mium notes and/or other financial instruments (hereinafter for brevity sakd referred to as
"Securities”) as the Board at its sole discretion may at any time, hereaftdr decide which
Securities when issued or allotted would ultimately result in an increase in the paid-up Equity
Share Capital wherever applicable," of the Company by an amount not excedding Rs. 20.00
Crores, to the Members, Débenture holders," Employees, Non-Resident {ndians, Overseas
Corporate Bodies (OCBs), Foreign Institutional Investors (Flis}), Companies, other Entities/
Authorities and to such other persons whether through Public Issue, Rights issue, Private
Placement, Exchange of Securities, Preferential Aliotment, Conversion of Loans or otherwise
and for General Corporate purposes including Capital Expenditure, Working Capital require-
ments, Strategic Investments, any mergers, amalgamations, acquisitions, reconstructions,
or arrangements or any other reorganisation as the Board may deem fit and/gr by any one or
more of a combination of the above mode/methods or otherwise and at such time or times
and in one or more tranches at such price or prices, as the Board or Commitee thereof may in
its absolute discretion, think fit, in consultation with the Lead Managers, Underwriters, Advi-
sors’ and such other persons, and on such terms and conditions, including the number of
Equity Shares/Preference shares and/or debentures to be issued, the face value, rate of divi-
dend/ interest, redemption period, manner of redemption, amount of premium on redemption,
the number of Equity shares to be allotted on redemption/conversion, the ratio of exchange
of shares, period of conversion, fixing of record date or book closure; provided that the issue
price of the Equity Shares to be issued on conversion of Debentures or upon exercising the
rights of entitlement attached to the warrants or on conversion of term loan(s) shall be at a
price not exceeding that amount as may be determined by the Board". B

"RESOLVED FURTHER THAT such of these securities to be issued as are not subscribed may
be disposed of by the Board/Committee thereof in its absolute discretion, in such manner
and/or on such terms as it may deem fit including offering or placing them with Banks/
Financial Institutions/Investment Institutions/Mutual Funds or otherwise as th¢ board or Com-
mittee thereof may in its absolute discretion deem fit and proper”.

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolytion the Board/
Committee be and is hereby authorised to do all such acts, deeds, matters and things as it
may in its absolute discretion deem necessary, proper or desirable and to settle any question,
difficulty or doubt that may arise in regard to offer/issue, allotment and utilisation-of the
proceeds of issue of the securities towards the Company's projects/other business needs
and fmalnse such documents for creating mortgages/charges as it may deem fit".

BY ORDER OF THE BOARD

Place : Hyderabad D.B S:E/;)DY
Date : 27.6.1997 Managing Director

J
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Note : . L ) - . -
a. Explanatory Statements pursuant to section 173 (2) of the Companies Act., 1956 is given in-
the Annexure which forms part of the Notice.

b. ‘A Member who is entitled to attend and vote at the Meeting is entitled to appoint a proxy to
attend and vote instead of himself/herself and the said proxy need not be a member of the
Company. However, notice of such appointment to be effective should be lodged with the
Company at its Registered Office not less than 48 hours before the commencement of the
Meeting.

c. The Register of Members and the Share Transfer Books of the Company will remain closed
during the period 18.09.1997 to 25.09.1997 (both days inclusive)

d. Members are requested to notify immediately any change in their address to the Company
quotipg their folio numbers.

e. Members are advised to bring their copies of the Annual Report to the Meeting.

WMW B -

Speclal Busmeas No "
To mest the mcwreased activities of the Company, it is proposedl to increase the Authorised -
Capital of the Company to Rs.20,00,00,000 (Rupees Twenty Crores only). The proposed changes
in the capital of the Company would require alterations in the Memorandum and Articles of the
Company. The necessary resolutions there of are set out in Item No.1 -

Special Bugiﬁess No..2 ... - h S
To augment the rés\bﬁrces' of ihe'c0|npan\!, among other th_ing};i it is proposed to issue various
types of securities like Fully- Convertible Debentures, Equity Shares, Preferential Share etc., to

any person, whether or not, they are members of the company.

General approval of the shareholders |s sought in terms of Sec 81confernng the power on the
Board of Directors to decide the type, quantum, terms and conditions of such issue(s).

Your Dxrectors comménd thts resolumon for your approval The Dlrectors are mterested to the
extent of their shareholdings. ..
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DIRECTORS' REPORT

Ladies & Gentlemen,

Your Directors have pleasure in presenting their Tenth Annual Report together with the
audited accounts of the Company for the year ended on 31st March 1997.

Financial Highlights

During the year the Company earned a gross income of Rs.145.81 Lakhs {Previous year
Rs.198.92 Lakhs) and a net loss of Rs.48.40 lakhs (previous year net profit Rs.26.54

Lakhs).
The performance of the Company during the Financial year 1996-37 has been summarised
below:
1996-97 1995-96
{Rupees) {Rupees)
Net profit/{loss} before tax (48,40,012) 30,1‘3,058
Balance brought forward 43,34,369 44,07,511
(5,05,643) 74,20,569
Provision for taxation Nil 3.59.,400
Proposed dividend Nil 24,76,800
General Reserve Ml 2,580,000
Balance in P & L Account (5,05.643) 43,34,369

The Company made a net loss of Rs.48.40 lakhs compared to net profit of Rs. 30.13 Lakhs earned
for the year 1995-96 is |arge|y on account of following factors :

i) To comply with the present guidelines of the RBI the Company has not recognlsed anincome
of Rs. 26.46 lakhs during the year 1996-97.

{iil A change of accounting policy followed from last financial yéar on leased assets has resulted
an increase of Rs. 46.88 lakhs in provision of depreciation.

- lili) The Income Tax department disputed some portion of depreciation claimed by the Campany
for the assessment year 1995-96, which resulted in tax payment of Rs. 21. 88 lakhs in the
financial year 1996-97. :

Dividend :

Considering the inadequacy of profiis, no dividend is recommended.

- ‘ J
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Merchant Banking :

.

At the industry level Merchant Banking Activities are affected by the revised guidelines issued by
SEBI. The revised regulations drastically reduced the number of issues tapping the Capital Market.
During the financial year 1996-97 your company has lead managed 10 issues and income generated
through this activity is Rs. 12.87 takhs. In the second half of 1996-97, your Company acted as co-
managers to the public issue of M/s Infotech Enterprises Limited, which is lead managed by IDBI.
Your Company is the single largest fund mobiliser to the issue.

Corporate Finance :

The Company continued to experience difficulties in obtaining working capital facilities from banks.
A breakthrough was however made recently with APIDC and a limit of Rs.50 lakhs Bill discounting
was secured. These funds are currently generating a return of more than 28% p.a. Public deposits
in retail form continue to carry high costs and hence a low profile is being maintained.

Fixed Deposits :

In response to the 4 fixed deposit schemes launched during 1995-96, your Company deposits as
on March 31st, 1997 stood at Rs.27.40 lakhs from Indian public while NRIs aggregated to Rs.100.68
lakhs. There were 15 deposit accounts with an aggregate amount of Rs. 1,711,000 which matured
but were not claimed by the depositors as on 31st March 1997.

Branch Network :

Your Company opened branch offices at Madras, Vizag and Vijayawada with basic objective of
raising resources in the form of fixed deposits. However considering prevailing market conditions
and higher interest costs, your Company closed all these branches to reduce cost burden.

Increase of Share Capital :

The authorised share capital of the Company wiil be increased from Rs. 5 crores to 20 crores. The
Managing Director of the Campany is allowed to negotiate with NRIs/OCBs/Flls for private placement
of equity shares/Fully Convertible Debentures(FCDs) on a preferential basis. .

Prudential Norms :

The Reserve Bank of India has issued guidelines on accounting standards, income recognition,
asset classification, provision for bad and doubtful debts, capital adequacy and concentration of
credlt and mvestments Your Company has taken steps to ensure that these gutdehnes are strictly
adhered fo. Accordungly an amount of Rs. 26.46 iakhs i |s not consndered into the books of account
Besides a general provision of Rs. 5.30 takhs had also been made for non perforrnmg assets as
stlpulated und r these gu:dehnes

. oy 3
paErige v DGER TREAe. O

Future Prospects :

The economic scenario has been undergoing far reaching changes in the past few years. Liberalization
of the economy has resulted in economic and industrial growth. In the process of liberalization the
Government has introduced a variety of fiscal and monetary reforms which have virtually opened
the flood gates of the capital market.

In the coming years your company's main thrust areas will continue to be leasing, hire purchase
and investment banking activities. However, the stack season credit policy announced by RBI, has J
-
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given certain relaxations on Bank finance to RBI certified NBFCs and hence it is proposed to pursue
with Bankers for establishing working capital limits to your Company. Your Company proposes to
focus on NRI private placements, mergers and acquisitions etc.

Subsidiary Company:

During the financial year 1996-97, the membership of Hyderabad Stock Exchangae is transfered to
VG Securities Ltd., which was earlier held by Shri D.B. Reddy, Managing Director ¢f the Company.
The Hyderabad Stock Exchange recently implemented on-line trading which is more transparent
and effective and it is expected that business levels will be improved significantly in near future.

Directors:

Shri V. Kutumba Rao, Shri M.S. Ramakrishna, Dr. M.N. Bhat and Shri Sarath Naru retire by rotation
and being eligible offer themselves for re-appointment.

Auditors:

M/s. A.M. Reddy & Co., Chartered Accountants, auditors of the Company retir¢ at the ensuing
Annual General Meeting and being eligible, offer themselves for re-appointment.

Particulars of Employees:

Particulars of employees as required under Section 217 {2A) of the Companies Act, 1956 read
with Companies (Particulars of employees} amendment Rules, 1990 are given in the statement
annexed to this report.

Particulars regarding energy conservation etc.

The information regarding energy conservation and technology absorption required to be disclosed
under Section 217{1)(e) of the Companies Act, 1956 is not applicable.

Acknowledgements:

Your Directors place on record their appreciation of the valuable services rendered by and support
extended to the Company by APIDC, The Lakshmi Vilas Bank Ltd, State Bank of India and other
banks, fellow merchant bankers, stock exchange authorities, registrars to the issues and other
agencies.

Your Directors also place on record their appreciation to the valuable services rendered by the
employees of the Company during the year.

BY ORDER OF THE BOARD

Sd/-
Place : Hyderabad D.B. REDDY
Date : 27.06.1997 Managing Director -

h
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ANNEXURE TO THE DICLZCTORS' REPORT
Particulars of employees under section 217 {2A) of the Companies Act, 1956.
Total : . Age  Experience Dateof Last
Name Designation Salary  Qualification (years) {Years} Commencement Employment
of employment held
D.B.Reddy Managing Rs. 148,000( * *} M.Com., 47 23 2nd March, 1992 DGM, APIDC
Director M.B.A., CAIIB
** (for a period of 6 months)
COSAL. ST 30 LORO
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