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Notice of 1=t Extraordinary General Meeting of the Financial Year 2015-16

NOTICE is hereby given that First Extraordinary General Meeting of the financial
year 2015-16 of the Members of VLS FINANCE LTD. will be held on Saturday, the
19" day of December, 2015 at 1:00 p.m. at “Mikky House”, K-Block, Kidwai Nagar,
Kanpur, U.P.-208011 1o transact the following business: -

SPECIAL BUSINESS:-

1.

00106763) of the Company.

To consider and if thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 197, 203 read
with Schedule V of the Companies Act, 2013 as amended and other applicable
laws, subject to such approvals, permissicn and sanctions, if any, as may be
required, the consent of the Company be and is hereby accorded to the
revision in remuneration of Shri 8. K. Agarwal - Managing Director of the
Company and the revised remuneration package of Shri 8. K. Agarwal —
Managing Director shall be as under:

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

b. Perquisites

In addition to the aforesaid salary, the Managing Director will be entitled
to the following 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 Directer and his
family incurred not exceeding Rs.60,000/- ( Rupees Sixty
Thousand only} per annum.

iv. Reimbursement of expenses for Books and Periodicals upto
Rs. 81,000/- (Rupees Eighty One Thousand only) 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, entitlernent & 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 perscnal leng distance
caills will be billed by Company to Managing Director.

Explanation: ‘Family” far the purpose of this clause means spouse

& dependent children of the Managing Director.

c. Sitting Fees:  The Managing Director shall net be paid any sitting
fee for attending the meeting of the Board of Directors

or committees thereof.

All other terms and conditions of service as contained in the agreement
dated 22.07.2013 entered into between the Company and the Managing
Director as amended by resolution passed in the 27" Annual General
Meeting will remain unchanged.
RESOLVED FURTHER THAT the revision in remuneration shall be effective
from 1=t April, 2015, for residual period of appointment of Managing Diractor
unless enhanced during the intervening pericd, in accordance with applicable
provisions of Companies Act, 2013 andfor other law(s), for the time being in
force.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorized to vary and/or revise upwards the remuneration of the Managing

Director within the permissible limits under the provisions of the Companies
Act, 2013 or any statutary amendment/modification thereof, from time to time,
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 deemed necessary or expedient
for giving effect to said revision and in case it is required to obtain the consent
of Company in this regard, to the end and intent that it shall be deemed to
have been accorded expressly by authority of this resclution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby also
authorised to take all necessary steps in this regard in order to comply with
all the legal, procedural and other formalities and further to authorise any of
its committee or any of Its directors and/or any of the officer of Company to
do all such acts, deeds or things to give effect to the aforesaid resolution.”
Revision of remuneration of Shri K. K. Seni — Director-Finance & CFO
(DIN: 00106037) of the Company.

To consider and if thought fit, to pass the following resolution as an Crdinary
Resclution:

“RESOLVED THAT pursuant to the provisions of Sections 197, 203 read
with Schedule V of the Companies Act, 2013 as amended and cther applicable
laws, subject to such approvals, permission and sanctions, if any, as may be
requirad, the consent of the Company be and is hereby accorded to the
revision in remuneration of Shri K.K. Soni - Director-Finance & CFO of the
Company and the revised remuneration package of Shri K.K. Soni - Director-
Finance & CFO shall be as under:

a. Salary
Basic salary of Rs. 1,95,000/-(Rupees One Lac Ninety Five Thousand
Only) per menth.

b.  Perquisites

In addition to the aforesaid salary, the Director-Finance & CFC will be
entitled to the following Perquisites:

i. HRA/ Leased Accommodation: Rs.50,000/- (Rupees Fifty
Thousand only) per menth.

ii. Medical Reimbursement:

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

ili. Leave Travel Concession: For the Director-Finance & CFQO and
his family incurred not exceeding Rs.60,000/- { Rupees Sixty
Thousand only) per annum.

iv. Reimbursement of expenses for Books and Periodicals upte
Rs.64,200/- (Rupees Sixty Four Thousand Two Hundred only)
per annum.

V. Reimbursement of expenses for Business Premotion upte
Rs. 60,000/- {Rupees Sixty Thousand only) per annum.

vi. Reimbursement of secretarial services upte Rs.15,000/- (Rupees
Fifteen Thousand only) per month.

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

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

ix.  Facility of Telephones or provisian of similar equipments/facilities
for official purpcse will be free & nct to be considered as
perquisites except that the charges for persenal long distance
calls will be billed by Company to Director-Finance & CFO.

Explanation: Family’ for the purpose of this clause means spouse

& dependent children of the Director-Finance & CFO.

c. Sitting Fees:  The Director-Finance & CFO shall not be paid any
sitting fee for attending the meeting of the Board of

Directors or committees thereof.

All other terms and conditions of service as contained in the agreement
dated 28.01.2013 entered into between the Company and Director-
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Finance & CFO as amended by resclution passed in the 27™ Annual
General Meeting will remain unchanged.

RESOLVED FURTHER THAT the revision in remuneration shall be effective
from 1%t April, 2015, unless enhanced during the intervening period, in
accordance with applicable provisions of Companies Act, 2013 and/or other
law(s), for the time being in force.

RESOLVED FURTHER THAT the Board of Directors be and is hereby
authorized to vary and/or revise upwards the remuneration of the Director-
Finance & CFO within the permissible limits under the provisions of the
Companies Act, 2013 or any statutory amendment/ modification thereof, from
time to time, to seltle any question cor 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 deemed necessary or
expedient for giving effect to said revision and in case it is required to oblain
the consent of Company in this regard, to the end and intent that it shall be
deemed to have been accorded expressly by authority of this resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby also
autherised to take all necessary steps in this regard in order to comply with
all the legal, procedural and other formalities and further to authorise any of
its committee or any of its directors and/ar any of the officer of Company to
do all such acts, deeds or things to give effect {o the aforesaid resolution.”

Appointment of Shri K. K. Soni {DIN: 00106037) as the Director -Finance
& CFO of the Cempany.

To consider and if thought fit, to pass the following resclution as an Ordinary
Resolution:

“RESOLVED THAT Shri K. K. Soni, who was appointed as Director-Finance
& CFO an 14™ November, 2013 on terms and conditions contained in the
agreement dated 28/1/2013 entered into between the Company and
Shri K. K. Soni, which expires on 31/01/2016 and pursuant to the provisions
of Section 196, 197, 203 read with Schedule V and other applicable provisicns,
if any, of the Companies Act, 2013 consent of the Company be and is hereby
accorded for re-appointment of Shri K. K. Soni as the Director- Finance &
CFO of the Company for a period of three years w.e.f. 01 February, 2016 on
such terms and conditions which are expressed and contained in the
agreement dated 6/11/2015 entered into for this purpose between the
Company and Shri K. K. Soni.

RESOLVED FURTHER THAT the Board of Diractors be and is hereby
authorized to vary andfor revise upwards the remuneration of the Director-
Finance & CFQ within the permissible limits under the provisions of the
Companies Act, 2013 or any statutory amendment/ modification thereof, from
time to time, to settle any question or difficulty in connection therewlith or
incidental therete and to do all such things, deeds and acts including delegation
of powers herein to any person/committee as may be deemed necessary or
expedient for giving effect to said revision and in case it is required to obtain
the censent of Company in this regard, to the end and intent that it shall be
deemed to have been accorded expressly by authority of this resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby also
authorised to take all necessary steps in this regard in order to comply with
all the legal, procedural and ather fermalities and further to authorise any of
its committees or any of its directors and/or any of the officers of Company to
do all such acts, deeds or things to give effect to the aforesaid reselution.”

By Order of tive Board
For VLS Finance Ltd.

Place: New Delhi H. Consul
Date: 06/11/2015 Company Secretary
M. No. A11183

NOTES: -

1.

A Member entitled to attend and vote is also entitled to appoint a proxy to
attend and vote instead of himself/herself. The proxy need not be a member
of the Company. The 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 mesting, in the form enclosed hereto, duly filled
and authenticated. A praoxy may not vote except on a pell.

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 and holding 10 percent of the total share capital of
the Company carrying voting rights. Member holding more than 1C percent of
the total share capital of the Company carrying voting rights may appoint a
single person as Proxy and such person shall not act as Proxy for any other
Member.

If a persan is appointed as Proxy for more than 50 members, he shall chaose

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 form of prexy by a member dees not preclude such member
from attending and voting at the meeting. The proxy in such event shall not
be eligible to attend the meeting. Cnly bonafide members of the Company
whose names appear on the Register of Members/ Proxy holders, in
possession of valid attendance slips duly filled and signed will be permitted
te 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 jeint holders, the vote of the senior shall be accepted to the
exclusion of the vote of the other joint holders. Seniority shall be determined
by the order in which the names stand in the Register of Members. Corporate
Members intending to send their authorized representative are requested to
send a duly certified copy of the Board Resolution authorizing their
representatives {c atlend and vote at the Exiraordinary General Mesting
(“EGNM").

In terms of provisions of Sections 108 and 102 of the Companies Act, 2013
read with Rule 20 and 21 of Companies (Management and Administration)
Rules, 2014 and Clause 35B of the Listing Agreement for votes cast through
e-voling, ballot by post and by pell on the business to be transacted in
Extraordinary General Meeting of the Company on 19/12/2015, the Board of
Directars of the Company has appointed Ms. Pooja Gandhi, Practicing
Company Secrelary, (CoP:11351) 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:

(8) Open e-mail and open PDF file viz. 'VLS e-voting.pdf’ with your
Client ID Ne. or Folie No. as password. The said PDF file contains
yeur User ID and password far e-veling. Please note that the
password is an initial password.

(b} Launch internet browser by typing the URL: https://
www.evoting.nsdl.com/ and click on ‘Shareholder - Login’.

(c) Insertuser|D and password as initial password stated in (a) above
and 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 other person and take utmost care to keep your password
confidential.

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

(fi  Now you are ready for e-voting as ‘Cast Vote' page cpens.

(g) Cast your vete by selecting appropriate option and click on
‘Submit’. Thereafter click on ‘Confirm’ when prompted.

(h)  Upon confirmation, the message 'Vote cast successfully’ will be
displayed. Thereaftar, you will not be allowed to modify your vote.

(i} Corperate and institutional shareholders (cempanies, 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
cspoojanichani@rediffmail.com with a copy marked to NSDL's
e-mail ID evoting@nsdl.co.in. You can alsc forward the documents
at the company’'s email |ID: vIs@vsnl.com
complianceofficer@vlsfinance.com.

B. In case of Members who receive the Notice by post:
(a) User ID and initial passweord is provided in the separate slip.

(b) Please follow the steps from SI. Nos. (b} to {i) mentioned in {A)
above, to cast your vote.

GC.  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. (e) to (i} mentioned in (A) above, to cast your vote.

D. Incase 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.evoling.nsdl.com. You may also address your queries relating to

e-voting to the e-mail ID complianceofficer@vlsfinance.com.
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E. Th rigd for e-votin Jn._on Wedn 16
December. 2015 and ends at 5.00 p.m. on Friday, 18th December,
2015, E-votin hall i i NSDL .m. on 18th

December, 2015.

F. General Infarmation

(a) Every Client ID No.f Folio No. shall have one e-vote, irrespective
of the number of joint holders.

(b) Voting rights shall be reckoned on the paid-up value of shares
registered in the name of the Member as on Saturday, 12"
December, 2015 the cutoff date. Persons who are not members
as on culoff date should treat this notice for infermation purposes
only.

(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-voting facility, ballot form by pest and ballot form at general
meeling. In case vote is cast by more than one 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
www vlsfinance.com under the section ‘Investor Relations’ and
an the website of NSDL within three days of passing of resclution
at the EGM. Such Resulis will also be forwarded to the Stock
Exchanges where the Company’s shares are listed.

Those persons, who become Members of the Company after the dispatch of
this Notice of the EGM by the Company and whose names appear in the
Register of members or register of beneficial halders as on the cut-off date
I.e. 12" December, 2015 may view the Notice of the 15 EGM of financial year
20115-16 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
pracedure as menticned above or by voting at the EGM. The Ballot by post
can be exercised by downloading ballot form from the website of the Company
and forwarding the duly filled form to Company so as to reach on or before
the conclusion of EGM. In case of any difficulty Members may contact the
Company or its Registrar and Transfer Agent.

Members who wish to obtain information about the Company or view the
financials of Company, may visit the Company's website viz.
www.visfinance.com

The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate
Governance” 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, membears who have not registared 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 halding shares in physical form are requested to send
their e-mail address to the Registrar and Transfer Agent M/s. RCMC Share
Registry Pvt. Ltd., B-25/1 First Floor, Okhla industrial Area Phase-lI, New
Delhi-110020.

The Company has retained M/s RCMC Share Registry Pvt. Ltd., (*Registrar
& Transfer Agent”) at B-25/1 First Floor, Okfila Industiial Area Phase Il, 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 2nd Floor, 13
Sant Nagar, East of Kailash, New Delhi-110085 Phone No. 46656666, Fax:
46656699. Dedicated Invester Services e-mail: hconsul@vlsfinance.com

SEBI vide circular ref. no. MRD/DoP/Cir-05/2009 dated May 20, 2009 has
clarified that providing the PAN information will be mandatory for transactions
in securities in physical form as well. Amongst others, all transactions involving
transfer/ transmission/ transposition of shares in physical form of listed
companies, whether off market or not, will require copy of PAN card of
transferee(s} be furnished to the Campany/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, to 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 nominaticn in prescribed Form no. SH-13 duly filled in,
to the Registrar & Transfer Agent of Company. Members holding shares in

demat {electronic) form are requested to nolify any change in address,
mandate/bank details/nominations to their respective Depository Participants.
The changes effected by depository parlicipants will automatically be reflected
in Company's records upon updation of beneficiary owners list provided by
Depositories.

13. The shares of the Company are traded in demat segment only w.e.f. 28"
August, 2000 for all categoeries 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 No.
allotted to Company is INE709A01018 for both the Depositories viz. The
National Securities Depository Ltd. (NSDL) and Central Depository Services
(India) Ltd. (CDSL).

14. Alldocuments referred to in the accompanying Notice are open for inspection
at the Registered Office of the Company an all working days between 11.00
a.m. and 1.00 p.m. up to the date of EGM.

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

16. Explanatery Statement, pursuant to Section 102 of the Companies Act, 2013,
relating fo the Special Business to be transacted at this EGM is annexed
hereto and forms part of this notice.

17.  The Unpaid/funclaimed 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’). Since no dividend has been
declared since 1999, no unpaid /unclaimed dividend remains liable to ke
transferred to |EPF.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013.
ITEM NO. 1

Shri $. K. Agarwal was appointed as the Managing Director of the Company with
effect from 21t August, 2013 for a pericd of 3 years and his terms of appointment
were approved by the members of the Company at the Annual General Meeting
held on 25/08/2013 with liberty to the Beoard to revise the remuneration as and
when deemed fit. Further in the 27" AGM of the Company held on 25" September,
2014, the members approved amendment in terms and conditicns of appointment
of Managing Director to the extent that Managing Director would be liable to retire
by rotation during continuance of his tenure as Managing Director notwithstanding
the contrary contained in Articles of Assaociaticn of Cempany. Accordingly
Shri 8.K. Agarwal was reappointed as Director liable to retire by rotation in the
28" Annual General Meeting on 24/09/2015. The Board in its meeting held on
06/11/2015, cencurring to the recommendations made by Nomination and
Remuneration Committee of the Board had approved the revision in the
remuneration payable to Managing Director effective from 15 April, 2015 as set out
in the resolution sought to be approved in the accompanying notice. All cther terms
and conditions of service of Managing Directar will remain unchanged.

The remuneration package of Shri 8. K. Agarwal — Managing Directer prior to the
proposed revision was as under:
a. Salary
Basic salary of Rs. 1,860,000 /-(Rupees One Lac Sixty Thousand Only) per
month.
b. Perquisites
In addition to the aforesaid salary, the Managing Director was entitled to the
following:
i. HRA/ Leased Accommodation: Rs.54,400/- (Rupees Fifty Four
Thousand Four Hundred Cnly) per month.
ii- Medical Reimbursement:
Expenses incurred for the Managing Directer 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.

iv. Reimbursement of expenses for Books and Periedicals upto
Rs. 55,800/-(Rupees Fifty Five Thousand Eight Hundred only} per
annum.

V. Reimbursement of secretarial services upto Rs. 12,500/-(Rupees Twelve
Thousand Five Hundred only} per month.
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vi. Reimbursement of expenses for Business Promotion upto
Rs. 38,000/- (Rupees Thirty Six Thousand only) per annum.

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 to be billed by Company
to Managing Director.

Explanation: Family’ for the purpese of this clause means spouse
& dependent children of the Managing Director.
c. Sitting Fees:  The Managing Directer shall not be paid any sitting

fee for attending the meeting of the Board of Directors
or committees thereof.

A copy each of the resolution passed by the Beard of Directers on
06/11/2015 modifying the remuneration of Shri 8. K. Agarwal as Managing
Director, the agreement entered into between the Company and
Shri §. K. Agarwal on 22/07/2013 and resolution of members amending terms
of Managing Director passed at 27" AGM of Company is available for
inspection by the members cf 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
af the Extraordinary General Meeting except on Saturdays, Sundays and
Holidays.

Shri S. K. Agarwal is Director in VLS Asset Management Ltd., Risk Software
Solution Pvt. Ltd. and VLS Capital Limited. Shri 8. K. Agarwal is also the
Managing Directer of VLS Securities Ltd., a subsidiary of the Company. He is
not drawing any remuneraticn from said subsidiary.

Shri 8. K. Agarwal dees not hold any shares in 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 Managing Director is subject to the approval of
members. The revised overall remuneration of Managing Director would be
within prescribed limits of relevant provisions of the Companies Act, 2013.
The Board of Directors recommends the resclution for your approval.

None of the Directers except Shri 3. K. Agarwal is concerned or interested in
the resoluticn.

ITEM NQ. 2 an

Shri K.K. Soni was reappointed as Executive Director & CFO vide agreement dated
28.01.2013 w.e.f. 1.2.2013 for a pericd of 3 years. On Shri K.K. Soni’s appointment
as Director of the Company on 14.11.2013, he was re-designated as Director-
Finance & CFO on the same terms and conditions as contained in agreement dated
28.01.2013 referred to hereinabove. The appointment as Director-Finance & CFO
was approved by members in EGM held on 21/12/2013 with liberty to Board to
revise remuneration as and when deemed fit. Further in the 27 AGM of the Company
held on 25" September, 2014, the members approved amendment in terms and
conditions of appointment of Director-Finance & CFO {o the extent that Director-
Finance & CFO would be liable to retire by rotation as Director during continuance
of tenure as Director-Finance & CFC notwithstanding the contrary contained in
Aricles of Association of Company.

The Board in its meeting held on 06/11/2615, cencurring to the recommendations
made by Nomination and Remuneration Committee of the Board had approved the
revision in the remuneration payable to Director-Finance & CFQ effective from 1+
April, 2015 as set out in the resolution sought to be approved in the accompanying
natice. All other terms and conditions of service of Director-Finance & CFO will
remain unchanged.

The remuneration package of Shri K.K. Soni- Director- Finance & CFO prior to the
proposed revision was as under :
a. Salary
Basic salary of Rs. 1,55,000 /-(Rupees Cne Lac Fifty Five Thousand Only)
per month.
b. Perquisites

In addition to the aforesaid salary, the Director-Finance & CFO was entitled
to the following:

i. HRA/ Leased Accommodation: Rs.50,000/- (Rupees Fifty Thousand)
per month.

ii. Medical Reimbursement:

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

iii. Leave Travel Concession: Forthe Director-Finance & CFC and his family
incurred not exceading Rs.60,000/-( Rupees Sixty Thousand only} per
annum.

iv. Reimbursement of expenses for Beoks and Periodicals upto Rs. 55,800/-
(Rupees Fifty Five Thousand Eight Hundred only) per annum.

V. Reimhursement of secretarial services upto Rs. 12,500/-(Rupees Twelve
Thousand Five Hundred only)} per month.

vi. Reimbursement of expenses for Business Promotion upto
Rs. 36,000/- (Rupees Thirty Six Thousand cnly) per annum.

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

viil.  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 leng distance calls will be billed by
Company to Director-Finance & CFO.

Explanation: ‘Family’ for the purpose of this clause means spouse
& dependent children of the Director-Finance & CFO.
G. Sitting Fees:  The Director-Finance & CFO shall not be paid any

sitting fee for attending the meeting of the Board of
Directors or committees thereof.

The overall remuneration of Shri K. K. Soni is within the prescribed limits of the
relevant provisions of the Companies Act, 2013. In terms of Section 196 read with
other applicable provisians of the Companies Act, 2013 the appointment and any
madification in terms and conditions of appointment including remuneration of
managsrial personnel is subject to the approval of members.

Shri K. K. Soni is a qualified Chartered Accountant and Company Secretary with
over 39 years of experience in the field of Accounts, Finance, Taxation and other
corporate affairs. At present he is the Director of VLS Capital Ltd. besides
directorships in VLS Securities Limited, South Asian Enterprises Limited, Om Sai
Sports Lid. and VLS Asset Management Ltd. Shri K.K. Seni does not hold any
share in the Company. The present tenure of Shri K. K. Soni as Director-Finance &
CFO will end on 31/01/2016. The Board in its meeting held on 06/11/2015 has
approved the appointment of Shri K. K. Seni as Director-Finance & CFO for a
period of 3 years effective from 01/02/2016 in terms of agreement entered into
between the Company and Shri K. K. Soni on 06/11/2015.

As per terms of said agreement the CFO will be overall in charge of all financial
matters of the Company including accounting, taxation and cther allied areas.
Additionally, CFC may ke assigned such dulies as deemed fit from time to time.

A copy of the resolution passed by the Board of Directors on 06/11/2015 modifying
the remuneration of Shri K. K. Scni as Directar- Finance & CFO, the resolution of
members amending terms of appointment of Director-Finance & CFO passed at
27" Annual General Meseting of the Company and the agreements entered into
between the Company and Shri K. K. Soni dated 28/1/2013 and 6/11/2015 are
available for inspection 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 of the
Extraordinary General Meeling except on Saturdays, Sundays and Holidays.

Your Directers recommends the resolution for revision in remuneration of
Shri K.K. Soni — Director —Finance & CFO and his reappointment for your approval.
None of the Directors except Shri K. K. Soni is concerned or interested in the
resolutions set out at item no. 2 & 3 of the accompanying notice.

By Order of the Board
For VLS Finance Ltd.

Place: New Delhi H. Consul
Date: 06/11/2015 Company Secrelary
M. No. A11183
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BALLOT FORM

1 Name of the Member

_ (15t holder in: case of Jomt holdrng)

. . 2 .:' Reg|stered address of sple..

. _/f|rst named Member

.3 -.'Reglstered folio No./DP D Ne, and Glient IDNo.*
A" Apglicableto. lnvestors holdrng stigres in
s dematenalrzed form)

4 : ._Number of Shares held
“o5 Name ofthe Jomtholder( =

6 l/We hereby 'exer'cl'se 'my vota In respect of Ordina'r'yfsbe'clal resolution enomerated. -
T voobelow by recordmg my assent or dlssent to the said resoltion in the followrng manner:'-

| Serial | S R Partrculars SN 1 No. s 1 we assent. |. - _IIWe-'dleserrt:lo."z. ':

TaNou | aoe s o oo iaww 7| Shares held o tothe. o 1+t theresolution
S : N O T I - by.mefus resolutron (Fory |+ (Against)
1 Revrsron of remuneration of Shri S. K. Agarwal Managrng."} L ' B

~Diréctor (DIN: 00106763) of the Company

2.4 --_Rewsron of ‘tfemuneration of Shri K. K. Soni - Dlrector-'-
%7 | ‘Finance & CFQ (DIN.OO106037) o.f the Gompany. -

3 | Apporntment of Shn K K Soni as the Drrector Fmance &-_ o)
i 'CFO (DIN: 00106037) of the Company : i

_Place'- ;
‘Date; : . o FRR NIEC R G A, 2 W A )
"Note Please read the mstructlons before frllmg the form Co e moon s Signature of the Member. )t

: : . INSTRUCTIONS FOR FILLING THE BALLOT FORM .
1 -A member desmng to exermse votg by ballot may complele this Ballot Form ang’ send lt tQ the, Company by post addressed to Scrutrmzer at the: Reglslered Ofﬁce of
k lhe Company Envelops contalnlng Ballets if sent by courler or, reglstered post or dellvered personally at the, expense of the members wilk also be: accepted The
@ fember may choose 1@, tender the ballot form at the tinme of Extraordmary General Meeting in the ballot bex kept‘ at the venue '
2 Vote can beexercised by e- vohng facllny provrded for this purpose and del:alls thereofhas been provrded in accompanylng notice. Members, are requested to exerclse
__-'.vote aither e-votlng batiot by post or poII at general meetlng I case votmg Is exerﬁnsed both through more than one means the votethrough e-votlng will supersede
g : ballotivote at polI in all.cases 1.€. votmg by ballotfvote at poll. will-6e rendered invalid. ) i :
3 Thisg; form should be completed and srgned by the member (as per the specimen srgnature reglstered wrth the Company ) In' case ofjoint_holding, lh_ie_-form' s-ho__trld be_'- ;
"_-oompleted and srgned by the first named member and in hrslher absenoe by: the next namsd member. : ERPTE Y R
4 'Incomplele/Unergned Ballot Forrr: wrll be: rejected Vote exercrsed through mulhple ferms, |e more than one form wrll render e vole mvalrd and all forms will be e
treated as mvalld

-Duly completed Ballot Form should reach the Company not later lhan the conclus fon: of the Extraordmary General Meelmg an Saturday, the 191h day of December '

i 2015 Ballot form recelved after thls date wrll ‘be stn(;lly 1realed as’ it the reply from the member, has nol been recewed

6 'Votmg rights-for ballot shall-be. reckoned onthe pald up ‘value of shares registered in l.he name ‘of: lhe shareholders or the cut- otf date i. 8. Az December 2015

7 _The Ballot shal not be exerorsed by a duly appointed proxy except inthe Exlraordlnary Géneral Meetmg ) s LA

g in gase of shares held by companres, frists, socrelres elc the duly completed Ballot Form should be accompanled by a certlfled true copy of Board Resolution/
Authority letter {ogether with-atiested speclrﬂen S|gna1ure(s) i

gt -The d_e_msr_on of Seruhm;er o the val|d|ty of Ballot form will be final:, =
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VLS FINANCE LIMITED _

et m CIN: L65910DL1986PLCO23129 & i
Registered Office: 2"Floor;:13; Sant Nagar, Eastof Kailash, New Delhl 110065

vls@vsnl com, Websne www visfinance.com Phone 011 46655666 FAX 011-46356699
' Form of Proxy '

."_(Pursuant to Secuon 105(6) of Companles Ac:t 2013 and Rule 19(3) of the Companles (Management and Admlnlstratlon) Rules 2014) :

Name of the Member(s): |

_ Reglstered Address;

- E-Mail ids

:|.Folio’ No. IDP ID/Client ID

"'I/W_e, being t_he_ me"m-be'r(s)' of __~shares of the'above named company, hereby appoint . .

17| Name:

Addressy |’

“E-Mail id:

. ..Sign_att_,lre--of-pmxy_

Or falling him

| 2.4 Name: :

& Address:. .

“Signature of proxy

T Evara |

O failing him

3. Name:. ...
"Address:
B S_ign_atu_re_ =
E<Mail id:

as mylour proxy to attend and vote(on a poll) for mefus-and en mylour behalf at the 1+ Extraordmary General Meeting forthe f“nancml year 2015 16 of the
*; Company; to'be held on the 19" day of December, 2015 at1: a0 p.re. at* “Mikky House”, K Block, KICIWaI Nagar Kanpur U P 208011 and atany adjournment
‘thereof in respect of such resolutlons as) are |nd|cated below: ; CE 3 : PRE

'SIgned'.t_.his.-"- = day of

S_ig_namre df'S:harehclder 2

'.Re'scil_u_tion_ T Description

number : s i

Spegcial Busmess - ' . e LR : . 5
1..'_. “Revision of remuneration of Shri. 8. K AgarWaI Mana'gi.ng..'Di.r'ec':tor IDIN:DO10§T_B3) of'th_e Comhany, S
2 3 Revisioh .ot remu ner_atl_en _of ShriK. K. Soni - Director-Finanie _&.CED"(DIN'fOO"l 05037). afthe Company.

37 | Appointment of Shri K. K. Soni as the Director ‘Finance & GEO-{DIN:00106037) of the Company. -

2015
voRE Afﬁx Revenue
Stamp o

Signature f Proxy-_}-‘lelder(_s)'._ S

NOTE

S The Proxy Form must be dep03|ted at the Reglstered Offlce of the Company not Iess than 48 hours before the tlme ﬁxed for holdlng the
meetmg A Proxy need not: be a Member : : ;

2. _.The fbrm‘_ehould_- be'signed acro'ss the stamp by the Member as .pérene:ci.men signature registered with the Catipany...”

"5 n case of joint holding, alf the joint hol‘t_:fets..'mtrst sign the proxy farm. Iy




%?iﬁ VLS FINANCE LIMITED

CIN:L65910DL1986PLC023129 - . - e
Reglstered Office: 2"“Floor 13, Sant Nagar, East'of Kailash; New. Delh|-110065
emall vls@vsnl com;-Website: www. visfinance. com, Phone;. 011-46656666 FAX: 011-46656699

ATTENDANCE CARD

1ST EXTRAORDINARY GENERAL MEETING FOR THE: FINANCIAL YEAR 2015 16
Saturday, the 19“‘ day of December, 2015

- |"NAME OF THE ATTENDING MEMBER(S)
UNBLOCKLETTERS) '

X FDIIO No.

DPIDNE -

- | clientiDNo.

No..of Shares Held,

I NAME OF PROXY (IN BLOCK LETTERS,
[+ TO BE FILLED IN IF THE PROXY ATTENDS
_ INSTEAD OF IVIEIVIBER) L

ol hereby record my’ presence at the 1st Extraordmary General Meetmg for the fmanmal year 2015 16 at 1 OO p.m. at “Mlkky House” E

K-Block Kldwal Nagar Kanpur, W.P--208011.

'*'Appucab_le in case of shares held in physi"cal' form T T
SO e ST . -Member/ Proxy Signature-

NOTES ; .
1 Member/Proxy W|sh|ng to attend the meeting must present thIS card duly fllled in at the entrance of the premjses
2. 7No GlftICoupon or equwalent wnl be gwen to. members who are present |n the meetmg

3 For convemence ‘of members persons other than. member/proxy wﬂl not be allowed at the venue.
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