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VLS FINANCE LTD.
Regd. Office:- 2nd Floor, 13, Sant Nagar, East of Kailash, New Delhi — 110 065.

CIN: L65910DL1986PLC023129, email: vis@vsnl.com, Website: www.visfinance.com
Phone: 011-4665 6666, FAX: 011-4665 6699

NOTICE of 28th Annual General Meeting {“AGM"

NOTICE is hereby given that the 28" Annual General Meeting of the Members of

VLS FINANCE LTD. will be held at The Auditorium, Sri Sathya Sai International Centre,

Institutional Area, Lodhi Read, Pragati Vihar, New Delhi-110003, on Thursday, 15" day

of September, 2016 at 3:30 p.m. to transact the following business: -

RDINARY BUSINE:

1. To receive, consider and adopt the audited balance sheet of the Cempany as at
31 March, 2018, the statement of Prefit & Loss for the year ended on that date
togsther with the report of auditors and directors therson and the consolidated
Financial Statements for the said period.

2. To appoint a Director in place of Shri K. K. Soni (DIN: 00106037) who retires by
rotation and being eligible, offers himself for re-appointment.

3. To appoint the Auditors and to fix their remuneration and in this connecticn to
censider and if thought fit, to pass fellowing resolution, with or without
modification{s), as an Qrdinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 141 and other
applicable provisions of the Companises Act, 2013 and rules made thereunder,
Mfs. Agiwal & Associates, Chartered Accountants, (Firm's Regn. No. 000181N)
the present Statutory Auditors of the Company be and are hereby appointed as
Statutory Auditors of the Company to hold office from the conclusion of this Annual
General Meeting to the conclusicn of next Annual General Meeting of the Company
and at such remuneration as may be determined by the Beoard of Directors of the
Company / Committee of the Board and that the remuneration may be paid on a
progressive billing basis if so agreed betweaen the Auditors and Audit Committee or
such other officer of Company as may be authorised by the Audit Coemmittee/
Board.”
PECIAL BUSINE:

4. To approve appointment of Shri S. K. Agarwal (DIN: 60106763} as Managin:
Director.
To consider and if thought fit, to pass with or without modification(s), the following
resolution as an Qrdinary Resolution:
“RESOLVED THAT subject to the provisions of Secticns 1926, 197 and 203 and
Schedule V and other applicable provisiens of the Companies Act, 2013 and such
other laws, rules and regulations as may be applicable and cther approvals as
may ke required, consent of the Company be and is hereby accerded for
reappointment ¢f Shri 8. K. Agarwal who is also Managing Director of VLS Securities
Ltd., as Managing Director of Company for a period of three years w.e.f. 21 August,
2016 (ie. from 21/08/2016 to 20/08/2019) on such remuneration as set out in
explanatory statement annexed to this notice and on such other terms and
conditions as are expressed and contained in the agreement entered into for this
purpose between the Company and the Managing Director.
RESOLVEL FURTHER THAT the Beard of Directors be and is hereby authorized
to vary and/or revise the remuneration of the said Managing Director within the
permissible limits under the provisions of the Companies Act, 2013 or any statutory
modification therecf, from time to time, to settle any question or difficulty in
connection therewith or incidental thereto and te do all such things, deeds and
acts including delegation of powers herein to any person/committee as may be
necessary or expedient for giving effect to said appointment.”

5. To approve appointment of Shri R. Bandyopadhyay (DIN: 01122778} as
In ndent Dir r.
To consider and if thought fit, to pass following resolution, with or without
modification(s), as an Qrdinary Resolution: -
“RESOLVED THAT, in terms of sections 149, 152 read with schedule IV and other
applicable provisions of the Companies Act, 2013, the rules/ directives made
thereunder and regulation 25 of SEBI (Listing Obligations & Disclosure
Reguirements) Regulations, 2015 including any statutory modification or re-
enactment thereof for the time being in ferce, consent of the Company is hereby
accorded to the appointment of Shri R. Bandycpadhayay (DIN: (-1122778) in respect
of whom the Company has received a notice in writing along with the deposit of
the requisite amount under section 160 of the Act and who was appcinted by the
Board in its meeting held on 28" May, 2016 as an Additional Director in the category
of independent director under section 161 of Companies Act, 2013, (‘the Act’), as
an Independent Director not liable to retire by rotation, to hold office for a term of
five conseculive years commencing from 28" May, 2016 to 27" May, 2021 or till
such earlier date to conform with the policy on retirement as may be determined
by Board of Directors and/or applicable statutes, rules, regulations or guidelines.
RESOLVED FURTHER THAT the Beard of Directors be and is hereby authorized
to settle any question or difficulty in connection therewith or incidental thereto and
to do all such things, deeds and acts including delegation of powers herein to any
person/committee as may be necessary or expedient for giving effect to said
appointment.”

6. To approve appointment of Shri D.K. Mehrotra (DIN: 00142711} as Independent
Dirsctor.
To consider and if thought fit, to pass following resolution, with or without
modification(s), as an Ordinary Resolution: -
“RESOLVED THAT, in terms of sections 149, 152 read with schedule IV and other
applicable provisions of the Companies Act, 2013, the rules/ directives made
thereunder and regulaticn 25 of SEBI (Listing Obligations & Disclosure
Reguirements) Regulations, 2015 including any statutory modification or
re-enactment thereof for the time being in force, consent of the Company is hereby
accorded to the appointment of Shri D.K. Mehrotra (DIN: 00142711) in respect of
whom the Company has received a notice in writing aleng with the deposit of the

requisite amount under section 160 of the Act and who was appointed by the Board
in its meeting held on 28" May, 2016 as an Additional Director in the category of
independent director under section 161 of Companies Act, 2013, (‘the Act’), as an
Independent Director not liable to retire by rotation, to hold office for a term of five
consecutive years commencing from 28" May, 2016 to 27" May, 2021 or till such
earlier date to conform with the policy on retirement as may be determined by
Board of Directors and/or applicahle statutes, rules, regulations or guidelines
RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized
to settle any question or difficulty in connection therewith or incidental thereto and
to do all such things, deeds and acts including delegation of pewers herein to any
personfcommitiee as may be necessary or expedient for giving effect to said
appointment.”
To approve appointment of Shri Vikas Mehrotra (DIN: 06476150} as Director.
To consider and if thought fit, to pass following resolution, with or without
madification(s), as an Ordinary Resolution: -
“RESOLVED THAT Shri Vikas Mehrotra {DIN: 06476150) who was appointed by
the Board as an Additional Director in the category of Nen-Independent Director of
the Company w.e.f. 28/05/2018 and who holds office till the date of this Annual
General Meeting under Section 161(1) of the Cempanies Act, 2013 and for whose
appointment as a Director, a notice in writing along with the deposit of requisite
amount under Section 160 of the Act, has been received from a member of Company,
be and is hereby appointed as Director of the Company, liable 1o retire by rotation.”
By Qrder of the Board
for VLS Finance Ltd.

Place: New Delhi H. Consul
Date : 28/07/2016 Company Secretary

M. No. : A11183

NOTES: -

1.

A Member entitled to attend and vote is also entitled to appoint & proxy to attend
and vote instead of himself/herself. The proxy need not be a member of the
Company. The appointment of 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, in the form enclosed hereto, duly filled and authenticated. Proxy
halder shall prove his identity at the time of attending the Meeting. A proxy Form
which does not state the name of the proxy shall be considered invalid. A proxy
may not vote except on a poll.

Pursuant to section 105 of Companies Act, 2013 and rule 19 of the Companies
{Management and Administration) Rules, 2014 a person can act as Proxy for 50
Members holding 10 percent of the total share capital of the Company carrying
wvoting rights. Member helding mere than 10 percent of the total share capital of the
Company carrying voting rights may appeint a single person as Proxy and such
persen shall not act as Proxy for any other Member.

If a person is appointed as Proxy for more than 50 members, he shall choose any
50 Members and confirm the same to the Company 24 hours before the
commencement of the meeting. In case, the Proxy fails to do so, the Company
shall consider only the first 50 proxies received in respect of such person as valid.
The submission of ferm of proxy by a member does net preclude such member
from attending and voting at the meeting. The proxy in such event shall not be
eligible to attend the meeting. Only bonafide members of the Company whose
names appear on the Register of Members/ Proxy holders, in pessession of valid
attendance slips duly filled and signed will be permitted to attend the meeting. The
Company reserves its right to take all steps as may be deemed necessary to restrict
non-members from attending the meeting.

In the case of joint holders, the vote of the 1 holder shall be accepled to the
exclusion of the vote of the other joint holders. In absence of 1° holder seniority
shall be determined by the order in which the names stand in the Register of
Members and the vote of senior most will be accepted. Corporate Members intending
to send their autherized representative are requested to send a duly certified copy
of the Board Resolution autherizing their representatives to attend and vote at the
AGM.

In terms of provisions of sections 108 and 109 of the Companies Act, 2013 read
with rules 20 and 21 of Companies (Management and Administration) Rules, 2014
and regulation 44 of the listing regulations for votes cast through e-voting, ballot
by post and by poll at AGM on the business to he transacted in AGM of the
Company on 15/08/2018, the Board of Directors of the Company has appointed
Shri V. B. Aggarwal, Practicing Company Secretary, as the scrutinizer.

The procedure with respect to e-voting is provided below: -

A In case of Members who receive the Notice in electronic mode:

{a) Opene-mail and open POF file viz. VLS e-voting.pdf with your Client
ID No. or Folio No. as passward. The said PDF file contains your User
ID and password for e-voting. Please note that the password is an
initial password.

(b} Launch internet browser by  typing the URL:
hitps/Awww.evoting.nsdl.com/ and click on ‘Sharehclder - Login'.

{c) Insert User ID and password as initial password stated in (a) above.
Click on ‘Login’.

(d)  Password change menu appears. Change the password with a new
password of your choice with minimum 8 digits/ characters or
combination thereof. Please do not share your password with any ather
person and take utmest care to keep your password confidential.

() Home page of e-voting opens, Click on ‘e-voting: Active E-veting Cycles’
and select the Electronic Voting Event Number (EVEN) of VLS Finance
Limited.

(f}  Now you are ready for e-voting as 'Cast Vole' page opens.
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(g) Cast your vote by selecting appropriate option and click on ‘Submit".
Thereafter click on ‘Cenfirm’ when prompted.

(h)  Upon confirmation, the message ‘Vote cast successfully’ will be
displayad. Thereafter, you will not be allowed to modify your vote.

(i) Carporale and institutional shareholders (companies, trusts, societies
etc.} are required to send a scanned copy (in PDF/JPG format) of the
relevant Board Resolution/ appropriate authorisation, with the specimen
signature(s) of the authorised signatory(ies) duly attested, to the
Scrutinizer through e-mail at ybaggarwal.scrutinizer@amail.com with
a copy marked to NSDU’s e-mail ID evoling@nsdl.co.in

B. In case of Members who receive the Notice by post:

(&) User ID and initial password is provided in the separate slip.

(b) Please follow the steps from $1. Nes. (b} to (i} mentioned in (A) above,
to cast your vote.

c. Members already registered with NSDL for e-voting can use their existing
User Id and password for Login. Thereafter please follow the steps from SI.
Nos. (&} to {i} mentioned in (A) above, to cast your vote.

D. In case of any queries, you may refer to the Frequently Asked Questions for
Shareholders and e-voting User Manual for Shareholders available under
the Downloads section of NSDL's e-voting website www.evoting.nsdl.com.
You may also address your gueries relating to e-voting to the e-mail ID
complianceofficer@vlsfinarice.com.

E. The period for e-voting starts at 8.00 a.m. on Monday, 12" September,
2016 and ends at 5.00 p.m. on Wednesday, 14" September, 2016.
E-voting shail be disabled by NSDL at 5.08 p.m. on 14" September, 2016.

F. General Information
(a) Every Client ID No./ Folic No. shall have one e-vote, irrespective of

the number of joint holders.

(b)  Voling rights shall be reckoned on the paid-up value of shares registered
in the name of the Member as on Wednesday, 7% Septembsr, 2016
the cutoff date. Persons who are not members as on cuteff date should
treat this notice Tor information purposes enly.

(c) E-voting right cannot be exercised by a proxy.

(d) The members may cast their vote by either of the three means viz.
e-vating facility, ballot form by post and ballot form at general meeting. In
case vote is cast by more than cne means then vole cast by
e-voting will be counted and vote by other means will be treated as invalid.

(e) The results of e-voting alongwith the scrutinizer’s report, will be
available on the Company's corporate website wwwvlsfinance.com
under the section ‘Investor Relations’ and on the website of NSDL
within three days of conclusion of the AGM. Such Results will also be
forwarded to the Stock Exchanges where the Company's shares are
listed.

Those persons, who became Members of the Company after the dispatch of this
Notice of the AGM by the Company and whose names appear in the Register of
members or register of beneficial holders as on the cut-off date i.e. 7" September,
2016 may view the Nolice of the 29" AGM on the Company’s website or on the
website of NSDL. Such members shall exercise their voting rights through remote
e-voting by following the procedure as mentioned above or by voting at the AGM.
The register of members of the Company shall remain closed from 8.09.2016 to
15.09.2016 (both days inclusive).
Members who wish to obtain information about the Company cr view the financials
of Company, may visit the Gompany’s website viz. www.vlsfinance.com
The Ministry of Corporate Affairs has taken a "Green Initiative in the Corporate
{Gavernance” by allowing paperless compliances by the Companies and has issued
circulars stating that service of notice/ documents including Annual Report can be
sent by e-mail to its member. To support this green initiative of the Government in
full measure, members who have not registered their e-mail addresses, so far, are
requested to register their e-mail addresses, in respect of electronic holdings with
the Depository through their Depository Participant. Members holding shares in
physical form are requested to send their e-mail address to the Registrar and
Transfer Agents M/s. RCMC Share Registry Pvt. Ltd., B-25/1, First Fioor, Okhla
Industrial Area Phase-ll, New Delhi-110020.
The Company has retained M/s RCMC Share Registry Pvt. Ltd., (“Registrar &
Transfer Agent”) at B-25/1 First Floor, Okhla Industriai Area Phase H, New
Dethi-110020 (Phone Nos. 011 — 26387320, 26387321, 26387323 and
Fax 011-26387322) w.e.f. 01/04/2003 for entire shareholder services. All
correspondence, therefore, may be addressed to the said Registrar & Transfer
Agent. However, for any further assistance in said matters, queries may be
addressed to the Company Secretary at Registered Office at 2 Floor, 13, Sant
Nagar, East of Kailash, New Delhi-110065 Phone No. 4665 6668, Fax: 4665 6699.
Dedicated Investor Services e-mail: hconsul@vlsfinance.com
The extant SEBI listing regulations mandate compulsory procurement of PAN by
the Cempanies of both transferor and transferee to effect the share transfer including
transmission/ transposition of shares in physical form of listed companies, whether
off market or not. Copy of PAN card of both transferor(s) and transferee(s) is required
to be furnished to the Company/RTAs for transfer/ transmission/ transposition of
shares. This is for information of all investors.

Members are requested to intimate the change in address, if any, tc the Company's

Registrar or the Company at its registered office for shares held in physical mode.

Members can avail the facility of nomination in respect of shares held by them in

physical form, in accordance with the provisions of section 72 of the Companies

Act, 2013. Members desiring to avail of this facility may send their nomination in

prescribed Form no. SH-13/8H-14 duly filled in, to the Registrar & Transfer Agent

of Company. Members holding shares in demat (electronic} form are requested to
notify any change in address, mandate/bank details/nominations to their respective

Depository Participants. The changes effected by depository participants will

automatically be reflected in Company’s records upon updation of beneficiary

owners list provided by Depositories.

The shares of the Company are traded in demat segment only w.e.f. 28" August,

2000 for all categories of investors. Members who still hold the shares of Company

in physical form are advised to contact their depository participant for

dematerialization of their holdings in their own interest. The ISIN allotted to

Company is INE709A01018 for beth the Depositeries viz. The Naticnal Securities
Depositary Ltd. (NSDL) and Central Depesitory Services {India} Ltd. (CDSL).

15.  All documents referred to in the accompanying Notice are open for inspection at
the registered cffice of the Company on all working days between 11.00 a.m. and
1.00 p.m. up to the date of AGM.

16. Member/Proxies are requested to bring their copies of the Annual Report to the
meeting and the attendance slip duly filled in, for attending the meeting. As a
measure of economy, copies of Annual Report and Admission Slips may not be
distributed at the AGM.

17.  Explanatory statement, pursuant to section 102 of the Companies Act, 2013, relating
to the Special Business to be transacted at this AGM is annexed hereto and forms
part of this notice.

18. The Unpaid/unclaimed dividends up to 31/03/95 had been transferred to General
Revenue Account of Central Government and can be claimed from the Central
Government in prescribed form. Pursuant to Section 205A of the Companies Act,
1956 ("the Act”) all unclaimed/unpaid dividends after 31/03/95 up to the financial
year 1997-99 {18 months) has been credited to Investor Education & Protection
Fund ('IEPF*). No dividend has been declared since 1999, no unpaid /unclaimed
dividend remains liable to be transferred to IEPF.

19, Information regarding Directors:

{A) Retiring by rotation and seeking re-appointment:

S| Mame of the Date of Date of Qualifications and List of Chairmanf Whether
No. Director Birth|  Appoint-| Expertise in specific Gompanies Member of qualified
ment functional areas in which the | ufs 164(2)
Dii hii Commil of the
No. of Beard held as on of ather | Comapnies
meetings attended 2907216 | Companies Act,
during the year as on 2013
26/0772016
1. | ShriK K Soni 1410811353 141172013 B.Com, FCA, FCS a) South Asian Audit Yes
(DIN:00106037) He is a qualified| Enterprises|  Committes
Chartered Accountant | Limiled Member
and Company Secretan .
with arnuﬁd g(] years o!; b VLS . A”d,‘t
experience inthe fikgof | Seeurlies Conriee
Accounts,  Fnance, | U Member
Taxation and  other | cj VLS Asset NIL
Carporate: Afairs. In bis | management
first stint with the] |14
Company. Shri K. K. Seni )
served as Prasigent | 8 VLS Capia NIL
{Corporate Affairs) from | Limited
1935 ta 1998 before | gy Om Sai NIL
resigning. Subsequently | Sperts Lt
Shri K. K. Soni was
appointed as  Non-
Executive Director of
company ie.f,
26062008 and on
2810712006 was
designated as Director
Finance & CFO which
positien he held till
310172007, He served
as Execulive Director &
CFO from (1/02:2007 till
1311102013 and on
14172013, Shri K. K
Soni was redesignated
as Direclor-Finance &
CFO onhis induction into
the Board. He was
reappointed as Director -
Finance & CFO for 3
years wae.f. 0110212016,
5 (Five)
{B) Shareholding of above Director as on 29/07/2016
S.No. | Name No. of Shares held in Company Percentage
1 Shri K. K. Seni NIL NIL
Explan, mni rsuan ion 102 of th mpanies Act, 2013,
ITEM NO.4

On the recommendation of Nomination and Remuneration Committee Shri S. K. Agarwal
was reappointed as Managing Director of the Company w.e.f. 21 August, 2016 by the

Board
contai

of Directors in its meeting held on 28/05/2018 on the terms and conditions as
ned in agreement entered into between the Company and Shri 3. K. Agarwal for

this purpese on that date, subject to such approvals as may be required. Shri 8.K. Agarwal
aged about 65 years, is a Commerce Graduate & Associate of Indian Institute of Bankers.
He is farmer banker having vast experience in the Banking and Financial Services.

Shri 8
was a
contin

. K. Agarwal, at the time of his reappointment as Managing Director of the Company,
Iso the Managing Director of VLS Securities Ltd., a subsidiary of the Company. He
ues to hold said position by virtue of his reappointment by the Board of Directors of

VLS Securities Ltd. in its meeting held on 25/05/2016 for a further period of 3 years we f.

01.07.
Shri &

2016. He is not drawing any remuneraticn frem said subsidiary.

. K. Agarwal's appointment as Managing Director is being made in accardance with

the conditions specified in Part 1 of Schedule V and the remuneration payable is within

the ce

2

iling laid down in Part Il thereof and the requirements of Part |1l thereof are being
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complied with. The Nomination and Remuneration Cemmittee had recommended following
remuneration package for Shri 5. K. Agarwal as Managing Director:

a.  Salary
Basic salary of Rs. 2,00,000/- (Rupees Twe Lacs Only) per month.

b. Perquisites
In zddition to the aforesaid salary, the Managing Directer will be entitled to the
fellowing Perquisites:

i HRA/ Leased Accommodation: Rs 55,000/ (Rupees Fifty Five Thousand
Only} per month.

ii. Medical Reimbursement:

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

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

v, Reimbursement of expenses for Books and Periodicals upto Rs. 81,000/-
(Rupees Eighty One Thousand cnly) per annum.

v. Reimbursement of expenses for Business Promotion upto Rs. 60,000/-
(Rupees Sixty Thousand only) per annum.

vi. Reimbursement of secretarial services upto Rs.15,000¢- {(Rupees Fifteen
Thousand only) per month.

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

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

iX. Facility of Telephones or provision of similar equipments/facilities for official
purpose will be free & not to be considered as perquisites except that the
charges for personal long distance calls will be billed by Company to Managing
Director.

Explanation: ‘Family' for the purpose of this clause means spouse & dependent

children of the Managing Director.

c. Sitting Fees:- The Managing Director shall not be paid any sitting fee for attending
the meeting of the Board of Directors or committees thereof from the date of his
appointment.

Notwithstanding anything contrary contained in Articles of Association of the Company,
Shri 8. K. Agarwal shall be liable to retire by rotation during his tenure as Managing
Director of the Company.
In terms of Section 196 read with other applicable provisions of the Companies Act, 2013
the appointment and any modification in terms and conditions of appointment including
remuneration of managerial personnel is subject to the approval of members.
Accordingly, approval by members is sought for the aforesaid appointment of
Shri $. K. Agarwal as Managing Director on the terms and conditions as set out in the
agreement entered into between Shri 8. K. Agarwal and the Company. The members
may also authorize the Board to review the remuneration of Managing Director within the
ceiling prescribed under the Companies Act, 2013 as and when thought fit, without further
approval from members. The Board recommends the appeintment of Shri 8. K. Agarwal
as Managing Director of the Company as sel out in item No.4 of the Notice.

Shri $. K. Agarwal does nct hold any shares in the Company.

Interest in Other entities as on 29/07/2016

Further, in terms of Sactions 149, 152 read with Schedule IV of the Companies Act,
2013, the Board of Directors have reviewed the declarations made by
Shri R. Bandyopadhyay and Shri . K. Mehrctra that they meet the criteria of independence
as provided in section 149(8) of the Companies Act, 2013 and SEBI (Listing Obligations
and Disclosure requirements) Regulaticns, 2015, (‘listing regulations’) and the Board is
of opinion that they fulfill the conditions specified in the Companies Act, 2013 and listing
regulations, and are independent of the management. In the opinion of the Board,
Shri R. Bandyopadhyay and Shri D.K. Mehrotra are persons of integrity and have the
necessary knowledge, experience and expertise for being appointed as Independent
Directors. The Board recommends their respective appointments as proposed.

None of the directors or key managerial personnel or their relative{s) is/are in any way
concerned or interested, in passing of the above mentioned resclution, except the

Name/ nature of interest VLS Capital Limited. Director
VLS Asset Management Ltd., Director
VLS Securities Limited Managing Director
Risk Software Solution Pvt. Ltd. Director

Chairman/ Member of Audit committee | Nil

appointee directers and their relatives.

Details of Independent Directors seeking approval of appointment at the Annual
General Meeting on 15/09/2016.

Name cf directors Shri R. Bandyopadhyay, 1AS | Shri D.K. Mehrotra
(Retd.) (DIN 01122778} (DIN 00142711}

Age 65 years. 63 years.

Qualification M.Sc (Physics), M.A. (Rural | Honours  Graduate in
Development). Science.

Date of appointment | 28/05/2016 28/05/2016

Brief profile

He is a distinguished bureaucrat
with 37 years of experience in
administration. He has held
various presligious posts during
his tenure in the IAS including
Secretary, Ministry of Corporate
Affairs (MCA), Secretary, and
Department of Public
Enterprises (DPE) Government
of India as well as holding
additional charges of Secretary,
Minority Affairs, and Secretary of
Informational & Breadcasting
and Secretary Youth Affairs. He
was a member of ‘Committee on
Financial Inclusion’ headed by
Dr. C. Rangarajan, ex-Governor
Reserve Bank of India and
participated as ‘Senior Advisor’
in the preparation of 11" Five
Year Plan during 2005-06 periad
He Also functioned as ex officic
member of SEBI and chairman
of Quality Review Board to
review and improve guality of
Chartered Accountants.

Shri R. Bandyopadhyay was
catalyst in bringing national
focus on Corperate Governance
and Corporate Social
Responsibility {(CSR) leading to
introduction of first ever
guidelines on Corporate
Governance and CSR by MCA.
He has participated in various
internaticnal programs have led
Indian side in bilateral discussion
with UK, USA, Germany, Japan
and Australia amongst others.

He joined LIC as a Direct
Recruit Officer in 1977 and in
an illustrious career spanning
35 years, has occupied
several pivotal positions in
LIC spanning three Zones
and the Corporate Office at
Mumbai besides International
exposure in the field of
Insurance during his posting
in the foreign office of LIC at
Suva in Fiji. Prior to taking
charge as Managing Director
of LIC, Shri D. K. Mehrotra
was posted as Executive
Director {International
Cperations) to lead LIC’s
overseas thrust.

Shri D. K. Mehrotra has
attended several important
krowledge forums in India
and abroad and is associated
with the apex ftraining
institutes of insurance in India
like the National Insurance
Academy and the Insurance
Institute of India.

Presently Shri. D. K. Mehrotra
is whole time Director of West
End Housing Finance Ltd.

Chairman/ Member of Stakeholders Nil
Relationship Committee

Chairman/ Member of Nomination Nil
and Remuneration committee

Chairman/ Member of CSR committee | Nil

A copy of the agreement entered into between the Company and Shri $. K. Agarwal and
the resolution of the Board for his reappointment as Managing Director is available for
inspecticn by the members of the Company at Registered Office of the Company between
11:00 a.m. and 1:00 p.m. on all working days till the date cf the Annual General Meeting
except on Saturdays, Sundays and other holidays.

Nong of the Directors, Key Managerial Personnal of the Company and their relatives in
any way are concerned or interested, financially or otherwise, in the said resoluticn except
Shri 8. K. Agarwal- Managing Director and his relatives.

Iltem no. 5 and 6

Section 149 of Companies Act, 2013 (‘the Act’) provides that Independent Directors shall
hold office for a term upto 5 (five) consecutive years. The Beard of Birectors on the
recommendation of Noamination and Remuneration Committee has decided to appoint
Shri R. Bandyopadhyay and Shri D. K. Mehrotra as Independent Directors for a term of 5
{five) consecutive years from the date of their appointment as additional directors as per
the terms of their appointment. The Board had appeinted Shri R. Bandyopadhyay and
ShriD. K. Mehrotra as Additional Directors w.e.f. 28/05/2018 in the category of Independent
Director subject to approvals as may be required. As per the provisions of section 152 of
Companies Act, 2013, Independent Directors are not liable to retire by rotation and their
appointment is required to be approved by Members. Further, in terms of section 160 of
the Act, the Company has received from a member separate notices in writing signifying
intention to propese candidature for appointment of Shri R Bandyopadhyay and
Shri D K Mehrotra as Independent Directors in ensuing AGM along with a deposit of
Rs. 1,00,000/- for each of the candidature proposed

Copy of the draft letters for respective appointments of Shri R. Bandyopadhyay and
Shri D. K. Mehrotra as Independent Directors setting out the terms and conditions are
available for inspection by Members at the registered office on all working days of the
Company upte and including the day of the meeting from 11.00 a.m. to 1.0 p.m. and can
also be accessed at the websile viz. www.visfinance.com.

between directors
inter-se

Other Directorshp 1. Development Consultants {P) | 1. Tata Steel Lid.
Ltd. 2. Computer Age
2. DCG Date-Core Systems Management Services (P)
(India) Pvt. Ltd.
3. West End Housing
Finance Ltd.
4. Tata AlA Life Insurance
Company Ltd.
5 CAMS Insurance
Repository Services Lid
.6. Indian Energy Exchange
Ltd
Chairman/ Member | Nil. 1. Computer Age
of Audit committee Management Services
as on 29/07/2016. Pvt. Ltd. — Chairman.
2. Tata AlA Life Insurance
Company Ltd. -Member
Chairman/Member Nil 1. TATA Steel Ltd.-Member.
of Stakeholders
Relationship
committee as on
29/07/2016
Chairman/ Member | Nil 1. Computer Age
of Nemination and Management Services
Remuneration Pyt. Ltd. — Chairman.
commiltee as on
29/07/2016.
Chairman/ Member | Nil 1. TATA Steel Ltd.-Member.
of CSR commiitiee as
on 28/07/2016
Sharehelding in the | Nil Nil.
Company
Relationship Nil Nil.
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ITEM NOQ. 7

The Board on the recommendation of Nomination and Remuneration Committee appeinted Shri Vikas Mehrotra {DIN: 06476150) as an Additional Director in its meeting held on
28/05/2016. As per provision of section 161(1) of the Companies Act, 2013, Shri Vikas Mehrotra will hold office upto the conclusion of this Annual General Meeting. The Company has
received a notice in writing along with a deposit of Rs. 1,00,000/- from a member signifying intention to propose the candidature of Shri Vikas Mehrotra as Director of the Company.

Details of Non Independent Director seeking approval of appointment at the Annual General Meeting.

Name of director

Shri Vikas Mehrotra {DIN: 06476150}

Age/Occupation

48 years/Business

Qualification

Commerce Graduate from the University of Delhi, MBA from Rochester Institute of Technology (USA).

Date of appointment

28/05/2016

Erief profile

Shri Vikas Mehrotra is a Commerce Graduate from the University of Delhi with MBA from Rochester Institute of Technology
{USA). He is the Founder CEO of Venus Capital, actively investing in Asia since 1989. He is regular speaker at various conferences
on Emerging markets. He is related to Shri M.P. Mehrotra who is Director and also Promoter of the Company.

Other Directorship as on 29/07/20186.

1. Venus India Asset Finance (P} Limited.

Committee as on 29/07/2016.

Chairman/ Member of Audit commitiee as on Nil.
25/07/2018.
Chairman/ Member of Stakeholders Relationship Nil.

Your Directors recommend appointment of Shri Vikas Mehrotra as Director of Company. Shri Vikas Mehrotra holds 486006 shares of the Company.

None of the other Directers or Key Managerial Personnel or their relatives, directly or indirectly except Shri Vikas Mehrotra and his relatives including Shri M.P. Mehrotra are concerned

or interested in the resolution.

Place: New Delhi
Date : 29/07/2016

By order of the Board
for VLS Finance Ltd.

H. Consul
Company Secretary
M. No. A11183
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'REGD. OFF. - 2ND FLOOR, 13, SANT NAGAR, EAST OF KAILASH, NEW.DELHI- 110065 (AN
CIN L65910DL1986PLCOZ3129 email: vis@vsnl.com; ~Website: www.vlsfinance.com
. . .~ Phone: 011- 4665 6666, FAX:.011-4665 6609 N

BALLOT FORM

1 | Name of the IVIember........'....; .............. . ...... ....... RS
’ (151 holder in case of Jomt holdlng) ' '

2 :_ ":'Reglstered address of sole :
T '/flrst named Member B

3, Reglstered folio No./DP 1D No. and Glient ID No
B (¥ Applicable to mvesters holdmg shares i ’
L dematenahzed form)
A Num_b_er Of Sha_res he[d
5 :_Name of-’rhe"J'dintnolder (s)

6 HWe. hereby exerc:lse my voteln respect ofOrdlnary/SpemaI reeolutlonsenumerated ' -
E L below by recordlng my assent or dlssent to the serd resoiutlon in the followmg manner R

L -Seria[_ ' ST Pérﬁculars Tt T No of _I/We assent | lfWe dissent o

Ne. o _ S T S L T ‘Shares held| toithe: < =1 & "the resolutlon

“ [ 1 [ Toreceive, consider and adopt the audited:balance sheet of
“""|the Company as at 31st March; 2016, the statement of Profit .

. |& Loss for'the year. ended on that date together with the .

report of auditors and directors thereon and the: consolidated' '

Financial Statemems for the Sald period:”

w20 {To. appomt a Director in place of Shri K. K. Som"-.
# |(DIN: 00108037) who retires by rotatlon and be|ng el|g|ble
E 'offers hlmself for re-appomtment

3 To appomt the Audltors and to fIX their remuneratlon

4 |To approve appomtment of Shri S. K. Agarwal"_:
“ [(DIN: 00106763) as Managlng Dlrector '

N 5 _|To.approve appelntment of Shri R. Bandyopadhyay :'
- _(DIN 01122778) as Independent Dlrector : i

6 To approve appomtment of Shrl D. K Mehrotra__ |
: (DIN 00142?11)as Independent Dlrector ST

17 |10 approve appomtment of Shn Vikas” Mehrotra_
(DIN 06476150)as Director. : S

Plage:

.+ o Date:

' Signature of the Member (s)

' "’Note: Please read the instructions before filling the form.

by mefus | resolution (For) (Against) - [ L



W "-|NsTRU"C'T'|Q.N.S FOR FILLING THE BALLOT TORM.

~ Amember desrnng to exercise vote by ballot may complete th|s Ballot Form and send it to the Company by post addressed
to scrutihizer at the reglstered offrce of the Company Envelops containing Ballots if sent by couner or reg|stered post or -

delivered. personally at the expense of the members will also be- accepted “The member may choose fo tender the ballot_' k

form at the time of Annual General Meetlng in the ballot box kept at the venue _ : P

'..'Vote canbe. exercrsed by E- votlng faC|I|ty provided for this pu rpose and deta|ls thereof has been prowded in aocompanymg' i
notice.. Members are requested to exercrse vote either by ballot or e- votlng In.case votlng Jis exercrsed both through -
e .votrng an_d ba_llot, .the vote th_rough e- votlng will supe_rsede _ballot in eII ca_ses i.e. votirg by ballot WI|| be rendered rnvalld.:-:-' h

Th|s form should be completed and. srgned by the member (as per the’ specrmen srgnature reglstered wrth the Company Jors
s T case of;ornt holdtng, this form should be completed and sngned by the first named member and in hls/her absence by
" the next named member. s : . - S :

: IncompleteIUnsrgned Ballot Form will be rejected Vote exerclsed thmugh multnple forms i@ more than one form wrll' '
: 'render the vote |nval|d and all Ballot forms will be treated as |nval|d ' :

Duly completed Ballot Form should reach the Company not Iater than the conclusron of Annual General Meetmg on_
Thursday, the 15th. day of September 2016. Ballot form recelved after thrs date will be stnctly treated as |f the reply from-:
"'the member has not been received. . : - £ o

Votrng nghts for ballot shall be reckoned on the pald up value of shares regustered in the name of the shareholders on the.-'_ is

cut off date i.e. 7" September 2016

L The . _Ballot sh"a_'ll--not be exercised by a duly-app_O_inted prdxy'eXcept.i_n Annual".General Meeting.

_In case of shares held by companres trusts sometles etc. the duly completed Ballot Form should be accompanled by a

: "-cert|f|ed true copy of Board Resolut|on/ Authorrty letter together with attested spemmen srgnature(s)
‘The decision'_-of st;rutl-nl‘Zer on the 'va'lidity of Ballo_t form will be .final. kY

KkHK K
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’ﬂf VLS FINANCE LIMITED

CIN: L65910DL1986PLC023129

Registered Offlce Z“dFIoor 13, Sant Nagar, East of Kailash, New. Delhi- 110065

emall vls@vsnl com, Websﬁe WWW, vlsflnange com: Phone 011-46656666 'FAX: 011-4665 6699

Proxy Form

"-{Pursuant io Sechon 105(6) of Compames Act 2013 and Rule 19(3) of the Compames (Management and Admlnlstratmn) Rules 2014) L
. Name of the Member(s); : ]

“Registered Address:

‘E-Mailid:

Falio No./DP ID/Client1D:].

No.'of Shares'Held =

.+ I/We, being the member(s), holderof _-.. - .- shares of the above named company, hereby appoint-. .
1. J.-Name; . B Lo - : =
.| Addresst. e,
- | Sighature of prexy- |
"E-Mailid: Signaturs
1 Or failing him
12| ‘Name®
Address: | . L Y
(R Signature of proxy. |
] _E-Malid_ Slanaiure oproxy. .
Qr failing him
3.2 Name:. @
| “Signature of proxy |
E Ma|l |d

ent thereof m respect of such resolutlons as are |nd|cated betow

£.88 myfour proxy to attend and vote(on apoll)for mé/us and on my/our béhalf at the 29" Annpual General Meetmg of the: Company to'be held on the 150 day of 7 e
September, 2016-at-3;30 p.muat: The Aud|t0r|um StiSathya Sai International Centre’ lnstltutlonal Area Loghi Road, Pragati Vihar, New Delhl 110003 and at AR R
. -any adjolrnm d ) : . L EAE A

tOptional) .

Special Busi

|ness E

Résulutton _ Descriptien R T
number- ) FRRE For [ .. Againsi | <
“Okdinary Business - : _ _ : ) PR
SR To receive, considet and adopt he audited Balance sheet of the Com'pan)r as at 31%March, 2016;
V3 i the etatement ot Profit & Loss for the year ended on that.date: together W|th the réport of audltors

. and directors thereon and the consolidated: flnanmal stalements for the said period. :

2 | To apipointa Direttsr in place of Shrl K. 'K Soni (DIN: 00106037) who retlres by rotatlon and: belng ’

. : -eligible, offers hiriself for re- appointment. _

3 | To appoint the auditors and to-fix their remuner'ation:.'- =

4 -

To approve appomtment of Shri S, K. Agarwal (DIN 00106763) as Managlng Dlrector :

5 sl approve appomtment of Shri.R: Bandyopadhyay (DIN: 01122778) as Independent D|rector
| 67 1o approve appointment of Shn D.K. Mehtotra (DIN: 00142711) ds Independent D|rector
7 ) To approve appomtment of Shn Vlkes Mehrotra (DIN: 06476150) as Dlrector S
‘Sigried -this dayof T e _ TRl e
. L E ) L HAffix-Revenue
. g TR T e _ Stamp
Signature.of Shareholder——————-——""" Signature of Proxy Holder{s) - L ey g
NOTE:

1. . The Proxy Form must be deposrted at the Reglstered Ofrce of the Company not Iees than 48 hours before the tlme f|xed for holdlng the
-, méeting:A Proxy: need not be a Member. .

2 > The form should be signed acrass the:stamp by the member as per spemmen 5|gnature reglstered with the Company
3. In case: ofJomthoIdmg all the: Jolntholders must S|gn the proxy form.

. '-:It is optlonal to'putia “X™in the appropriate column against the resolutton |ndtcated in the box If you leavethe ‘For or Against’ cotumn blank ’
: __-'agalnst any or all resolutlons your proxy w1II be entltled to vote:if the manner as he/she thinks appropnate -



© WLS VLS FINANCE LIMITED
“ CIN: L65910DL1986PLC023129

Reglstered Office 2%Floor, 13, Sant Nagar, East of Kailash;, ‘New Delhl 110065 -
. emall vls@vsnlcom “Website: www.visfinance.com. Phone: 011-4665 6666, FAX: 011 4665 6699 ... o

ATTENDANCE CARD

_ 29“’ANNUAL GENERAL MEETING
Thursday, the 15th day of September, 2016"

-} NAME OF THE ATTENDING MEMBER(S) '
| (NBLOCKLETTERS) . : :

: * Folio No

._._DP ID-No.. .

| ctientiD No."

No. of Shares. Held

“NAME OF PROXY (IN BLOCK LETTERS, ...
- “TE'BE FILLED IN IF THE PROXY: ATTENDS
INSTEAD OF. MEMBER) '

. Ilwe hereby record my/our presence at the 29‘“ Annual General KMeeting of the Company on 15" day of September 2016 at'3: 30 p m.
“atThe Auditorium, Sri Sathya Sal Intefnational Centre, Instltut|onal Area Lodhl Road Pragatl Vihar, New Delhi-110003. .

i *Appllcable in case of shares held in phyS|caI form

Memben’ Proxy Slgnature' i

.NOTES

q... Memben’Proxy wishing to attend. the meetlng must present ihls card duly filled in ai the En_trance of. the Venue
2. No.Gift’/Coupaon or. equwalent will: Be giventé members who are présent inithe meetlng
3 Fer convenlence of-members, persons other than member/proxy wul not be allowed inside the Audltorlum =

Route Map of AGM Venus
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