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NOTICE

PRO FIN CAPITAL SERVICES LIMITED

NOTICE is hereby given that the 23rd Annual General meeting of the Company will be held on Tuesday, 30th

September2014 at 503, Western Edge I, Western Express Highway, Borivali East, Mumbai 400066 at 2.00 pm to

transact the following business:

1 To receive, consider and adopt the audited balance sheet as at 31st March 2014 and the profit and loss account

for the year ended on that date and the report of the Directors and Auditors thereon.

2 Toappoint adirectorin place of Shri Anupam Narain Gupta (DIN 02294687) who retires by rotation and is eligible

for re appointment.

3 To appoint auditors and fix their remuneration.

4 RESOLVED THAT Shri Anant Haridas Palan, (DIN 02183592) who was appointed as Director in the casual

vacancy caused by the resignation of Shri Sandesh Madhukar Sawant, who would have retired at this meeting had he

continued, and in respect of whom the Company has received notice from a member proposing his candidature with

requisite deposit, be and is hereby appointed as director and independent director to hold office upto March 31,2019

with effect from 1st April 2014.

5 To consider and if thought fit, to pass with or without modification the following resolution as an ordinary resolution:
RESOLVED THAT Shri Neeraj Kumar Aurora (DIN 00177569) be and is hereby appointed as an independent

director of the Company to hold office upto March 31, 2019 with effect from 1st April 2014.

6 To consider and if thought fit, to pass with or without modification the following resolution as an ordinary resolution:

RESOLVED THAT, pursuant to section 196 and other applicable provisions, if any, of the Companies Act 2013("the

Act") and pursuant to Schedule V of the Act, consent be and is hereby given for payment of remuneration of Rs. 40,000

per month (including all perquisites and benefits) to Shri Anupam Narain Gupta, Managing Director, effective from 1st

April 2014,

RESOLVED FURTHER THAT consent is hereby given to the Board of Directors to revise the remuneration of the
Managing Director from time to time on recommendation of the Nomination and Remuneration Committee subject to the
relevant provisions of the Act read with Schedule V of the Act.

7 To consider and if thought fit, to pass with or without modification the following resolution as an ordinary resolution:

RESOLVED THAT, pursuant to section 196 and other applicable provisions, if any, of the Companies Act 2013
(the Act") and pursuant to Schedule V of the Act, consent be and is hereby given for payment of remuneration of Rs.
40,000 per month (including all perquisites and benefits) to Shri Abhay Narain Gupta, Joint Managing Director,
effective from 1st April 2014.

RESOLVED FURTHER THAT consent is hereby given to the Board of Directors to revise the remuneration of the
Joint Managing Director from time to time on recommendation of the Nomination and Remuneration Committee subject
to the relevant provisions of the Act read with Schedule V of the Act.

8 To consider and if thought fit, to pass with or without modification the following resolution as a special resolution:

RESOLVED THAT pursuant to section 186 and other applicable provisions, if any, of the of the Companies Act
2013("the Act") and the relevant rules made under the said Act consent be and is hereby given to the Board of
Directors to give any loan to any person or body corporate, to provide any guarantee or any security in connection with
aloan to any body corporate or any person, to acquire by way of subscription, purchase or otherwise , the securities
of any other body corporate (collectively referred to as "the investments") notwithstanding such investments may
exceed the limits prescribed in section 186 (2) of the Act provided however that the aggregate of such investments at
any time shall not exceed rupees two hundred crores.

Mumbai By orderofthe Board
30th May 2014 Managing Director

Registered office:

503, Western Edge
Western Express High Way
Borivali East

Mumbai 400066
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Notes:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THIS ANNUAL GENERAL METING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY

1 The information required to be provided under the listing agreement entered into with the stock exchanges regarding
the directors proposed to be appointed/re appointed and the relative explanatory statement pursuant to section 102
of the Companies Act 2013("the Act"} in respect of businesses at items 4 to 8, set out above, are annexed hereto.

2 The instrument appointing the proxy must be deposited at the registered office of the Company not less than 48
hours before the commencement of the meeting. Members' attention is drawn to the provisions in section 105 of the
Act and the relevant rules regarding appointment of proxies.

3 Members/proxies should bring duly filled attendance slip and the printed annual accounts sent herewith.

4 For the purpose of the annual general meeting the register of members and the share transfer books of the

Company will be closed from Tuesday, 16th September 2014 to Tuesday, 30th September 2014 both days
inclusive.

Complaints redressal

The Company has an exclusive email id , namely, harshilshah @ profincapital.co.in for lodging complaints, if any, by
members

E voting
The instructions for shareholders voting electronically are as under:

(i) The voting period begins on Tuesday, 23rd September2014 at 10.00 am and ends on Friday 26th September2014
at 10.00 am. During this period shareholders' of the Company, holding shares either in physical form orin
dematerialized form, as on the cut-off date , Monday, 15th September 2014 may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

(i) The shareholders should log on to the e-voting website www.evotingindia.com.
(iiiy Click on Shareholders.
(iv) Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP D followed by 8 Digits Client ID,
¢. Members holding shares in Physical Form should enter Folio Number registered with the Company.
(v) Nextenterthe Image Verification as displayed and Click on Login.

(vi) Ifyou are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.

(vii) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)

® Members who have not updated their PAN with the Company/Depository Participant are requested
to use the first two letters of their name and the 8 digits of the sequence number in the PAN field.
@ In case the sequence number is less than 8 digits enter the applicable number of 0's before the
number after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh
Kumar with sequence number 1 then enter RAO0000001 in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said
demat account or folio in dd/mm/yyyy format.

DividendBank | Enter the Dividend Bank Details as recorded in your demat account or in the company records for
the said demat account or folio.

@ Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded
with the depository or company please enter the member id/ folio number in the Dividend Bank
details field as mentioned in instruction (iv).
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(viii) After entering these details appropriately, click on "SUBMIT" tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However,
members holding shares in demat form will now reach 'Password Creation' menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. Itis strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

(xi) Click onthe EVSN for the relevant <Company Name> on which you choose to vote.

(xii) Onthe voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option "YES/NO" for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

(xiii) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will be displayed.
If you wish to confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and accordingly
modify your vote.

(xv) Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take out print of the voting done by you by clicking on “Click here to print" option on the Voting page.

(xvii) If Demat account holder has forgotten the same password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

(xviii)Note for Non - Individual Shareholders and Custodians

® Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to

www.evotingindia.com and register themselves as Corporates.

® A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

@ After receiving the login details a compliance user should be created using the admin login and password. The

Compliance user would be able to link the account(s) for which they wish to vote on.

® The list of accounts should be mailed to helpdesk.evoting @ cdslindia.com and on approval of the accounts they

would be able to cast their vote.

® A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the

Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
("FAQs") and e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

The Scrutinizer shall within a period not exceeding three working days from the conclusion of e-voting period, unblock

the votes in the presence of at least two witnesses not in the employment of the Company and make his report of the

votes cast in favour or against, if any, forthwith to the Chairman of the Company.

The Scrutinizer will submit his report to the Chairman after completion of the scrutiny. The result of the voting on the

resolutions at the meeting will be announced by the Chairman or any person authorized by him within two days of the

meeting.

The results declared along with the Scrutinizer's report will be posted on the Company website and communicated to

the stock exchanges.

Explanatory statement

As required under section 102 of the Companies Act 2013, the following explanatory statement sets out material facts

relating to the business at items 4 to 8 in the accompanying notice dated 30th May 2014.

Item No 4:

The Board at the meeting held on 15th October 2013 appointed Shri Anant Haridas Palan as director in the casual

vacancy caused by the resignation of Shri Sandesh Madhukar Sawant. Had Shri Sawant contined, he would have

retired at this annual general meeting.

Shri Palan is non-Executive independent director. As per provisions of the Companies Act 2013 and listing agreement,

3
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Shri Palan is proposed to be appointed as an independent director for a period of 5 years from 1st April 2014 to 31st
March 2019. The provisions of the Companies Act 2013 relating to retirement of directors do not apply to an independent
director.

In the opinion of the Board, Shri Palan satisfies the conditions specified in the Companies Act 2013 and the rules made
thereunder for his appointment as an independent director. Copy of draft letter of appointment of Shri Palan as an
independent director with the terms and conditions is available for inspection of the members at the registered office of
the Company on Mondays through Fridays(excluding public holidays) between 12.30 pm and 2.30 pm.

Shri Palan is B.com. and has about 25 years experience in dealing in securities mzrkets. The Directors consider that
the experience of Shri Palan would be of much value to the Company. The other personal details of Shri Palan are
separately given in the annexure. The Company has received notice from a member with requisite deposit proposing
the name of Shri Anant Haridas Palan as candidate for the office of director.

The Directors recommend the resolution for the approval of members.

Except Shri Anant Haridas Palan, none of the directors is concerned or interested in the resolution.

Item No.5

Shri Neeraj Kumar Arora was appointed a director on 30th May 2013. He is hon-executive independent director. As per
provisions of the Companies Act 2013 and listing agreement, Shri Arora is proposed to be appointed as an independent
director for a period of 5 years from 1st April 2014 to 31st March 2019. The provisions of the Companies Act 2013
relating to retirement of directors do not apply to an independent director.

In the opinion of the Board, Shri Arora satisfies the conditions specifiedin the Companies Act 2013 and the rules made
thereunder for his appointment as an independent director. Copy of draft letter of appointment of Shri Arora as an
independent director with the terms and conditions is available for inspection of the members at the registered office of
the Company on Mondays through Fridays(excluding public holidays) between 12.30 pm and 2.30 pm. Shri Arora as
independent director is not liable to retirement by rotation under the Companies Act2013. He is required to be appointed
asindependent director by the members at the annual general meeting. This is not case of appointment of new director
and therefore special notice with deposit is not required.

Shri Arorais B.com. and has more than 15 years experience in dealing in securities markets. The Directors consider
that the experience of Shri Arora would be of much value to the Company. The other personal details of Shri Arora are
separately given in the annexure.

The Directors recommend the resolution for the approval of members.

Except Shri Neeraj Kumar Arora, none of the directors is concerned or interested in the resolution.

Item No 6 and 7:

Shri Anupam Narain Gupta and Shri Abhay Narain Gupta were respectively appointed as the Managing Director and
Joint Managing Director from 19th February 2011 after taking over the Company under the present management. Both
of them declined to draw any remuneration from the Company. No remuneration was paid to them from the date of their
respective appointments till 31st March 2014.

The Nomination and Remuneration Committee (NRC)at its meeting held on 21st April 2014 recommended to the Board
payment of suitable remuneration to both the Managing Director and Joint Managing Director as per Schdule V of the
Companies Act 2013. Based on the recommendation of the NRC,the Board of directors, at the meeting held on 30th
May 2014, fixed a very modest remuneration of Rs. 40,000 (including all perquisites and benefits) per month to the
Managing Director and the Joint Managing Director payable from 1st April 2014. After much persuasion, both the
Managing Director and Joint Managing Director agreed to accept the modest remuneration. The other terms of
appointment are under:

Period of appointment : from 19th February 2011 to 19th February 2016

Duties: Both the Managing Director and the Joint Managing Directgor he shall have substantial power of management
of the Company subject to superintendence, direction and control of the Board of Directors.

Termination: By giving 3 months notice in writing by either side

Revision of remuneration: The Board of Directors shall review and increase the remuneration from time to time subject
to the provisions Companies Act 2013 read with Schedule V of the said Act and as recommended by the Nomination
and Remuneration Committee.

Both Shri Anupam Gupta and Shri Abhay Gupta are relatives. They are therefore, deemed to be concerned or
interested in the other's resolution. None of the other directors are concerned or interested.
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The above terms which are in the memorandum are available for inspection of the members during week days between
12.30 pm to 2.30 pm at the registered office.

The directors recommend the resolution for the approval of the members.

Item No.8

Consent of members is sought for enabling the board of directors of the Company for investment in other bodies
corporate beyond the limits prescribed in section 186 of the Companies Act 2013. This is purely an enabling resolution
and the board may in their discretion invest in other companies as and when good opportunities arise.

None of the directors is concerned or interested in the resolution.

By orderofthe Board
Managing Director
Mumbai
30thMay 2014
Registered office:
503, Western Edge
Western Express High Way
Borivali East
Mumbai 400066
Details of Director seeking appointment at the forthcoming Annual General Meeting
(In pursuance of Clause 49 of the listing agreement)
Details Anupam Narain Gupta AnantHaridas Palan
Date of birth 30/08/1981 1tMay 1957
Nationality Indian Indian
Date of appointment 16/02/2011 15/10/2013
Qualification B.Com BCom
Experience 15yearsinfinancialand 25yearsin securities markets
securities markets.
Number of sharesheldin 4,00,152 Nil
the Company
OtherDirectorships Ambe Securities Pvt. Ltd.,
Triyamb Securities Pvt. Ltd Nil
Pro Fin Commodities Pvt. Ltd
Asian Fintrade Services Private Ltd
Asian Commtrade Pvt. Ltd
DIN 02294699 02183592
Details Neeraj Kumar Arora
Date of birth 26" January 1969
Nationality Indian
Date of appointment 30" May 2013
Quialification B.Com
Experience 15yearsinfinancialand
securities markets.
Numberof sharesheldinthe Nil
Company
OtherDirectorships Nil
DIN 00177569




>

Director's Report

To
The Members of Pro Fin Capital Services Limited
Your directors present the 23rd Annual report with audited accounts for the year ended 31st March 2014.
Business operations
The Company has approval from RBI to conductthe business of hon-banking financial company. The Directors
are considering various business activities as NBFC within the scope of RBI directions as applicable to the
Company.
Financial Results

(Rupees in lacs)

Details Financial year ended 31st Financial year ended 31st
March 2014 March 2013

GrossIncome 42.37 22.96

Profit/(loss) for the year 2.52 (0.16)

Profit/(loss)brought forward (289.99) (289.15)

from previous year

Profit/(loss) carried forward (287.47) (289.99)
Dividend

Inview of accumulated losses, the Directors do not recommend any dividend for the financial year ended 31st
March 2014.

Increase in authorized capital and issue of warrants

The members of the Company at the extra ordinary general meeting held on 7th April 2014 approved the
increase in authorized capital of the Company from Rs. 6,00,00,000 to Rs. 8,50,00,000 comprising of 85,00,000
equity shares of Rs. 10 each. The members also approved the consolidation of the face value of Rs.1 per
share into Rs. 10 per share.

Pursuant to the special resolution passed at the egm held on 7th April 2014, the directors issued 20,00,000
warrants to a few individuals who are non promoters. These watrrants are convertible into equity shares as per
SEBI regulations. The warrant holders have paid upfront amount of 25% of the price of shares as per SEBI
regulations. These transactions will be given effect to in the financial statement for the year ending 31st March
2015.The moneys raised by issue of warrants and shares would be utilized for Company's business.

Directors

Shri Sandesh Madhukar Sawant has resigned as director. The directors on place on record its appreciation
of the services rendered by Shri Sawant. The Board has appointed Shri Anant Haridas Palan in the casual
vacancy. Had ShriSawant continued, he would have retired by rotation atthe ensuing annual generalmeeting.
As per provisions of the Companies Act 2013, Shri Anant Haridas Palan retires by rotation. The Company has
received a notice proposing the candidature of Shri Palan with requisite deposit.

Shri Abhay Narain Gupta retires by rotation at the ensuing annual general meeting and being eligible offers
himself for re appointment.

Auditors
Members are requested to appoint auditors and fix their remuneration. The present auditors M/s. Mahesh
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Tejwani, Chartered Accountants are eligible for re appointment. They have furnished the certificate of eligibility
under section 224 (1B) of the Companies Act 1956.

Public Deposits

The Company has neither invited nor accepted any deposits form the public within the meaning of sections
58A, 58AA of the Companies Act 1956 read with the Companies (Acceptance of Deposit)Rules 1975 during
the year under review.

Particulars of Employees

During the year under review, as no employee was in receipt of remuneration in excess of the limits stipulated
under section 217(2A) of the Companies Act 1956 and the relevant rules, the required details are not given.
Directors' Responsibility statement

Pursuant to section 217 (2AA) of the Companies Act 1956, the directors hereby confirm that:

1 Inpreparation ofthe balance sheetand the profitand loss account of the Company ,the applicable accounting
standards have been followed along with proper explanation relating to material departure

2 The Directors have selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company as the end of the financial year and of the loss of the Company for that period

3 TheDirectors have taken properand sufficient care forthe maintenance of accounting records inaccordance
with the provisions of the Companies Act 1956 for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities.

4 The Directors prepared the accounts for the year ended 31st March 2014 on a going concern basis.

Report on Corporate Governance
Pursuant to clause 49 of the listing agreement with the stock exchanges, a separate section under Corporate
Governance has been included in this report along with required certificate of compliance.

Management Discussion and Analysis Report forms part of the Corporate Governance Report.

Listing

The Company's shares continue to be listed inthe Bombay, Delhiand Calcutta stock exchanges. The Company
has paid the listing fees for the financial year ended 2014-15.

Conservation of energy

Considering the nature of business undertaken by the Company, the particulars under section 217 (1)(e) of
the Companies Act 1956 in respect of energy conservation and technology absorption are not given.

Foreigh exchange earning and outgo
There was no foreigh exchange earning and outgo during the financial year under review
Acknowledgements

Your directors wish to express their appreciation for the assistance and cooperation received from the
shareholders, banks and customers during the year under review.

By order of the Board

Mumbai
30th May 2014 Managing Director
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MANAGEMENT DISCUSSION AND ANALYSIS

Over view of the economy
The Indian economy grew by about 4.7% in FY 2014 and this was much below expectation. There was decline
all around in core sectors- manufacturing, mining, power generation, petroleum and natural gas and
agriculture. On the one hand, the country was faced with slower economic growth and on the other, higher
inflation specially in food articles. The rupee was under tremendous pressure resulting in high volatility. The
developed economies, such as US and EU also did not do well. The global economy had sluggish growth due
to budgetary cuts, austerity measures, leading to high level of unemployment in EU countries.
This has also impacted domestic economy due to slow growth in exports. The growth was affected by increasing
inflationary tendencies leading to tight monetary policies. Although, RBI reviewed the monetary policy
periodically, concerned with high level of inflation, it pursued a very tight monetary policy resulting in higher
interest rates.
At macro level, the economy has to face fiscal deficit, high fuel costs in import of petroleum products, inflation,
high interest rates, high volatility in rupee vis a vis US Dollar. Such adverse factors have also impacted the
sensex and other indices leading to high level of volatility.
Company's performance
The Company is an NBFC registered with Reserve Bank of India. Its main operations consist giving loans to
well rated corporate clients. Its main income consists of interest income. The Company has earned an income
of Rs. 42,37,077 during the financial year ended 31st March 2014 as against Rs. 22,96,126 in the previous
financial year an increase of about 85%. The net profit after tax amounted to Rs. 2,52,910 during the financial
year ended 31st Marc h 2014 compared to Rs. 15,938 last year. Consequent to positive results - increase in
interest income and profit after tax- the carried forward loss has been reduced.
Opportunities and Threats
The management of the Company has been evaluating various business strategies to improve the top and
bottom line of the operations. The Directors are evaluating various business activities which the Company
can profitably undertake.
Whatever the strategy adopted by the Company in the current financial year, the Company's lending activities
depend on the over all economic growth of India which is impacted by various macro economic factors like,
inflation, firmness in interest rates, growth in global economy, value of rupee, etc.
Segment wise or product wise performance
The company is presently operating in the financial markets segment only.
Outlook
The Indian economy structurally has strong fundamentals despite various adverse factors listed above. With
the new government at the Centre, it is hoped that economic growth will get a real push by adopting favourable
policies in infrastructure, manufacture, power sector, exports and agriculture. The growth in agriculture
depends on timely monsoon. This would lead to positive sentiments in the investors.
Risks & Concerns
The risks of volatility in stock market, global economic situation, prices of oil at unprecedented high levels,
RBI measures to increase the interest rates to check the inflation are high in this kind of business which the
Company proposes to undertake. Your company proposes to address these risks by adopting effective risk
management practices.
Internal Control System
There is an effective system of monitoring internal control in the company and these Policies and Procedures
are reviewed from time to time. The Audit Committee of the Board of Directors reviews the governance of the
Internal controls.

Forand on behalf of the Board of Directors

Place: Mumbai Anupam Narain Gupta
Date: 30th May 2014 Managing Director
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REPORT ON CORPORATE GOVERNANCE FOR THE YEAR 2013 2014

(As required under Clause 49 of the listing agreement entered into with the Stock Exchanges)

Philosophy and code of governance

The company firmly believes in good Corporate Governance. The Company has been following the regulatory
compliances with strong emphasis on Corporate Governance to protect investors interests in letter and spirit.
The Company's objective isto follow practices of good corporate governance in orderto safeguard the interest
of the Company and its stakeholders.

The Company has established a Code of Conduct, which will ensure a standard of professionalism and
transparency into the Company

Board of Directors

Composition

The Board comprises of Managing Director, Joint Managing Director and two Non Executive Independent
Directors.

Category of Directors

S. |Name of Designation | Category of Committee Committee
No.|Directors Directorship Membership chairmanship
1. |Anupam Managing Promoter - Executive Remuneration
Narain Gupta |Director Committee Nil
2. |Abhay Narain [Joint -do- 1 Audit Committee
Gupta Managing 2 Share transfer and Nil
Director Shareholders/Investor
Grievance Committee
3. |Sandesh Director Non Executive Director | 1 Audit Committee Chairman
Madhukar (Independent Director) | 2 Remuneration
Sawant Committee Chairman
(Upto 15/10/13) 3 Share Transfer and
Shareholers/Investor Chairman
Grievance Committee
4. |Neeraj Kumar | Director -do- 1 Audit Committee Nil
Arora 2 Remuneration
Committee Nil
3 Share Transfer and
Shareholders/Investor Nil
Grievance Committee
5. |Anant Haridas |Director -do- 1 Audit Committee Chairman
Palan $ 2 Remuneration
(From 15/10/13) Committee Chairman
3 Share Transfer and
Shareholders/Investor Chairman
Grievance Committee

@ Ceased to be director with effect from 15th October 2013

$ Appointed as director with effect from 15th October 2013

During the financial year 2013-14, eight board meetings were held on the following dates:

6th April 2013, 8th April 2013, 30th April 2013, 30th May 2013, 7th August 2013, 30th October 2013, 31st
January 2014 and 24th February, 2014.

Attendance of each Director at the Board Meetings, Last Annual General Meeting and Number of other
Directorship and Membership/Chairmanship of the Committee of each Director in public companies is given
below:
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Name of Directors Attendance Particulars No. of Directorship and Committee
Membership/Chairmanship(1)(2) in other
public companies

Board Last AGM Other Director | Committee Committee
Meeting | on15™ July | shipinPublic | Membership | Chairmanship
2012 Company (2) (2)

Anupam Narain Gupta 8 Present -- -- --

Abhay Narain Gupta 8 Present - - -

Sandesh Madhukar 5 Present - - -

Sawant (Upti 15/10/2013)

Neeraj Kumar Arora 8 Present - - -

Anant Haridas Palan 3 --- - - -

from 15/10/2013)

Board Procedure

The agenda is circulated well in advance to the Board members. The Board is also kept informed of the major
events/items.

Code of Conduct

The Board has approved Code of Conduct for all the directors and senior management personnel. The Board
members have affirmed the compliance with the Code of Conduct. A declaration to this effect signed by the
Managing Director forms part of this report.

Details of directors seeking appointment

Details of directors seeking re appointment/appointment are given in the notice convening the annual general
meeting.

Details of shareholding by non-executive directors

Non executive directors do not hold any shares in the Company.

Audit Committee

Composition

The Audit Committee comprises the following members:

1. Mr. Sandesh Madhukar Sawant Chairman Non executive, Independent
(Upto 15/10/2013)

2. Mr. Anant Haridas Palan Chairman, Non executive Independent

3. (from 15th October 2013)

4. Mr. Neeraj Kumar Arora Member, Non Executive, Independent

5. Mr. Abhay Narain Gupta Member, Executive, Non independent

The Managing Director attends all audit committee meetings.

Terms of Reference

The terms of reference stipulated by the Board to the Audit committee are, as contained under Clause 49 of the

Listing Agreement, as follows:

A. Oversight of the company's financial reporting process and the disclosure of its financial information.

B. Recommending the appointment and removal of external auditors, fixation of audit fee and also approval
for payment for any other services.

C. Reviewing with management the annual financial statements before submission to the Board, focusing
primarily on (i) any changes in accounting policies and practices (ii) major accounting entries based on
exercise of judgment by management, (iii) qualifications in draft audit report, (iv) significant adjustments
arising out of audit, (v) the going concern assumption, (vi) compliance with accounting standards, (vii) any
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related party transactions i.e. transactions of the company of material nature, with promoters or the
management, their subsidiaries or relatives etc, that may have potential conflict with the interest of Company
at large.

D. Discussion with external auditors before the audit commences, nature and scope of audit as well as has
post audit discussion to ascertain any area of concern.

Audit Committee Meetings and Attendance

During the financial year ended 31st March 2014, the Audit Committee met four times on 30th May 2013, 7th

August 2013, 30th October 2013 and 31st January 2014.

Name of Director No. of Audit Committee Meetings attended
Abhay Narain Gupta four
Sandesh Madhukar Sawant (upto 15/10/2013) two
Neerdaj Kumar Arora four
Anant Haridas Palan (from 15/10/2013) two

Remuneration Committeen
The Committee comprises the following members:

Sandesh Madhukar Sawant Non Executive Independent
(Upto 15th October 2013)

Anant Haridas Palan Non executive Independent
(From 15th October 2013)

Anupam Narain Gupta Executive - Promoter

Neeraj Kumar Arora Non Executive Independent

During financial year ended 31st March 2014, no director was paid any remuneration either by way of salary
or commission or sitting fees. Hence no meeting was held.

Shareholders'/ Investors' Grievance Committee

The Board has authorized the Managing Director to approve share transfers in physical form and issue of
duplicate share certificates. The details of share transfers and duplicate issues are furnished to the Company
once afortnightby the Registrarand Share Transfer Agents. The share certificates afterapproval are delivered
within a period of 15 days.

The Shareholders/Investors Grievance Committee at its meeting takes note of the transfers approved by the
Managing Director. The Committee also monitors the complaints received from the shareholders and the
redressal of such complaints.

Duringthefinancialyear2013-14, fourmeetings were held on 30th May 2013, 7th August2013, 30th October
2013 and 31st January 2014. The details of attendance are given below:

Name of the Member Number of meetings attended
Sandesh Madhukar Sawant, Chairman (upto 15/10/2013) two
Anant Haridas Palan, Chairman (from 15/10/2013) two
Neeraj Kumar Arora four
Abhay Narain Gupta four

Terms of reference

To look into redressal of investors' complaints and requests such as transfer of shares, non receipt of annual
reports, etc.

There was no complaint received from the shareholders which was not addressed promptly. There was no
complaint pending as on date of the report.

8. General Body Meeting

Details of last three Annual General Meetings.
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Financial Year ended on Location Date & Time

31st March 2014 503, Western Edge Il, 30" September 2014, 2.00 pm
Western Express Highway,

Borivali East, Mumbai 400066
31st March 2013 -Do- 15" July 2013 at 10.00 am

31 March 2012 S-4, JVTS Garden Chattarpur 26" September 2012 at 10.00 am
Extention, New Delhi 11074

There was no Extra Ordinary General Body Meeting held during the year ended 31/3/2014.

Postal Ballot

During the financial year ended 31st March 2014, no resolution was passed through postal ballot.
Disclosures

Disclosures on materially significant related party transaction

None of the transactions with any of the related parties were in conflict with the interest of the company.
Statutory compliances, penalties and strictures

The Company has complied with the requirements of the listing agreements with the Stock Exchanges, SEBI
and statutory authority on allmatters related to capital markets during the last three financial years. No penalties
or strictures have been imposed on the Company by these authorities.

Dematerialisation of Shares and Liquidity

The Company has appointed M/s Beetal Financial & Computer Services Pvt. Ltd. as its Registrar and Share
Transfer Agent. The Company has entered the tripartite agreement with NSDL , CDSL and RTA.

As of 31st March 2014, 58.40% of the total shares remain dematerialized.

CEO/CFO Certification:

The Managing Director (CEO) has certified to the Board in accordance with clause 49(V) of the listing
agreementpertaining to CEO/CFO certification for the financial year ended 31st March2014 Thereisno CFO
as on 31st March 2014. The certification has been annexed and forms part of this report..

Means of Communication

The Company has been disclosing corporate financial performance i.e. the quarterly, half yearly and annual
audited financial results well within the stipulated period to the Stock Exchanges where the shares of the
company are listed by means of facsimile transmission and also by sending the copy of results by courier\post
immediately after the Board has taken them on record.

The results are published in the newspapers in accordance with the listing Agreement entered into by the
company with the stock exchanges where the shares of the Company are listed.

General Shareholders' Information

23rd Annual General Meeting

Date and Time : Tuesday, 30th September 2014. At 2.00 pm
Venue : 503, Western Edge Il, Western
Highway, Borivali East, Mumbai 400066
Tentative financial calendar : 01.04.2014 t0 31.03.2015
First quarter results in the last week of July 2014
Second quarter results in the last week of October 2014
Third quarter results in the last week of January 2015
Year end financial results in the last week of May 2015
Annual general meeting in the last week of September 2015
Date of Book Closure : From first week of September to the date of AGM.
Dividend Payment Date : Not applicable
2. Listingon Stock Exchange The Delhi Stock Exchange Association Ltd.

DSE House, 3/1 Asaf Ali Road,

12



New Delhi-110002
The Bombay Stock Exchange Mumbai
Phiroze Jeejeebhoy Towers,

Dalal Street, Mumbai 400001
The Calcutta Stock Exchange
7, Lyons Range, Calcutta-700 001

Stock Code in BSE 511557
INE732K01019

3 Market Price Data : High/Low in each month in financial year 2013-14

Month Share Low BSE Number of Total
Price High Rs. Sensex shares Turnover
Rs. Close traded Rs.

April 2013 87.50 85.40 19504.18 20653 18,37,669
May 99.00 84.00 19760.30 | 186711 1,75,41,303
June 97.05 78.10 19395.81 99849 91,562,875
July 84.90 54.00 19345.70 | 418369 2,58,18,615
August 61.00 55.15 18619.72 | 349588 2,04,38,147
September 69.30 61.00 19379.77 | 207797 1,33,34,814
October 83.50 66.40 21164.62 | 215272 1,563,15,407
November 90.90 72.35 20791.93 76066 61,78,634
December 93.00 71.60 21170.68 46696 38,28,082
January 2014 98.55 75.00 20513.85 87016 68,28,038
February 116.55 80.40 21120.12 | 136128 1,44,39,150
March 165.75 110.00 22386.27 | 357706 5,05,48,720

4. Registrar and Transfer Agent

The Share transfer work has been handled by M/s Beetal Financial &Computer Services Pvt. Limited having
its office at BEETAL House, 3rd Floor, 99 Madangir, BH-Local Shopping Complex, Near Dada Harsukhdas

Mandir, New Delhi- 110 062.

5 Distribution of Shareholding as on 31st March, 2014

No. of equity shares held Shareholders Share Amount
Numbers % of total Rs. % age
Up to 5000 3433 82.54 80,63,680 14.75
5001 to 10000 439 10.56 34,76,760 6.35
10001 to 20000 162 3.90 23,61,780 4.32
20001 to 30000 34 0.82 8,46,690 1.55
30001 to 40000 17 0.41 5,89,000 1.07
40001 to 50000 12 0.29 5,71,130 1.04
50001 to 100000 23 0.55 16,29,290 2.98
100001 and above 39 0.94 371,30,670 64.55
TOTAL 4159 100.00 5,46,69,000 100.00

13

0




6. Shareholding pattern as on 31st March, 2014
Category

1. Promoters Shareholders
a. Indian Promoter - Corporate
b. Indian Promoter - Individual

Foreign Promoters

Sub - Total

2 NON-PROMOTERS HOLDING:

Institutional Investors

a. Mutual funds & UTI

b. Banks, Financial Institutions

Insurance Companies
(Central/ State Govt. Insts.
Non-Govt. Institutions

c.Flls

Sub-Total

3 Others

L

Corporate Bodies
Indian Public - Individuals
NRI

=3

Sub-Total

TOTAL

Address of Correspondence : 503. Western Edge II,Western Express Highway,

No. of Shares % of
Held Holding
10,45,554 19.13
4,00,152 7.32
Nil Nil
14,45,706 26.44
NIL NIL
NIL NIL
NIL NIL
NIL NIL
7,47,445 13.68
32, 62,649 59.68
11,100 0.20
40,21,194 73.56
54,66,900 100.00

Borivali East, Mumbai 400066
Telephone: 022-28700270
Fax 022-28702072

Email : profin.capitall @ gmail.com
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DECLARATION

This is to confirm that Pro Fin Capital Services Limited (‘the Company') has adopted a Code of Conduct for
its Directors and its senior management personnel

As provided under Clause 49 of the Listing Agreement with the Stock Exchanges, all directors and senior
management personnel of the Company have confirmed compliance with their respective Codes for the
financial year ended 31st March, 2014.

Place : New Delhi

Date : 30th May 2014

Anupam Narain Gupta
Managing Director
Pro Fin Capital Services Limited

CEO CERTIFICATTION

As required under sub clause V of Clause 49 of the listing agreement with the stock exchanges, we have
certified to the Board that for the financial year ended 31st March 2014, the Company has complied with
the requirements of the said sub clause.

Anupam Gupta
Managing Director
30th May 2014

CERTIFICATE ON CORPORATE GOVERNANCE

To The Members of
PROFIN CAPITAL SERVICESLTD.
We have examined the compliance of conditions of Corporate Governance by PRO FIN CAPITAL SERVICES
LTD.fortheyearended on 31stMarch2014 as stipulated in Clause 49 of the listing Agreement of the Company
with the Stock Exchanges.
The compliance of conditions of Corporate Governance is the responsibility of the management. Our
examination was limited to procedures and implementation thereof adopted by the Company for ensuring
the compliance of the conditions of the Corporate Governance. It is neither an audit nor an expression of
opinion on the financial statements of the Company.
Inouropinion and to the best of our information and according to the explanation given to us, we certify that the
Company has complied with the conditions of Corporate Governance as stipulated in the above-mentioned
Listing Agreements.
On the basis of our review and according to the information and explanations given to us, we state that no
Investor Grievances are pending against the Company as per the records maintained by the Company.
We further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the management has conducted the affairs of the Company.

L Krishnamoorthy

Practising Company Secretary

C P No 6885

Mumbai
30th May 2014
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INDEPENDENT AUDITOR'S REPORT

To
The Members of
PROFINCAPITALSERVICESLTD
Reporton the Financial Statements
We have audited the accompanyingfinancial statements of PRO FIN CAPITAL SERVICES LTD,("the company") which
comprise the Balance Sheetasat31/03/2014, andthe Statement of Profitand Loss and Cash Flow Statementforthe year
then ended, anda summary of significantaccounting policies and other explanatory information.
Management Responsibility for the Financial Statements
Managementis responsible forthe preparation of these financial statements that give a true and fair view of financial
position, financial performance of the company in accordance with the accounting standards referredtoin sub -section
(3C) of section211 ofthe Companies Act 1956 (“the Act") The responsibility includes the design, implementation and
maintenance of internal control relevantto the preparation and presentation of financial statements that give atrue andfair
viewandare free from material misstatements, whetherdue to fraud orerror.
Auditor's Responsibility
Ourresponsibility is to express an opinion on these financial statements based on ouraudit. We conducted our auditin
accordance with the standards on auditingissued by the Institute of Chartered Accountants of India. Those standards
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whetherthe financial statements are free from misstatements.
Auditinvolves performing procedure to obtain auditevidence aboutthe amounts anddisclosurein the financial statements.
The procedure selected depends upon auditor'sjudgment, including the assessment of the risk of material misstatements
ofthe financial statements, whetherdue to fraud orerror. In making those risk assessment, the auditor considersinternal
control relevantto the Company's preparation and fair presentation of the financial statementsin order to design audit
procedure thatare appropriate in the circumstances. An auditalso includes evaluating the appropriateness of accounting
policies used andthe reasonableness of accounting estimates made by management, as well as evaluating the overall
presentation of financial statements.
We believe thataudit evidence we have obtainedis sufficientand appropriate to provide a basis for our audit opinion.
Opinion
Inouropinionandto the best of ourinformation and accordingto the explanations given to us, the financial statements give
theinformation required by the Actinthe manner so required and give atrue andfairviewin conformity with the accounting
principles generally acceptedin India:
(a)in case of the Balance Sheet, of the state of affairs of the Company as at 31/03/2014;
(b)in case Statement of Profitand Loss Account, of the Profitforthe yearended on that date; and
(c)incase of the Cash Flow Statement, of the cash flows of the Company forthe yearended on that date.
Reporton Other Legal and Regulatory Requirements
1. Thisreportdoesn'tinclude a statement on the matters specifiedin paragraph 4 of the Companies (Audi-tor's Report)
Order, 2003, issued by the department of company affairs, in terms of section 227 (4A) of the companies Act, 1956 since
inOuropinionandaccordingto the information and explanation given to us, the said orderis notapplicable to the company
2. Asrequired by section 227(3) of the Act, we report that:
a. We have obtainedallinformation and explanations which to the best of ourknowledge and belief were necessary
forthe purpose of ouraudit;
b. Inouropinion properbooks of accountas required by Lawhave been kept by the Company so farasappearsfrom
ourexaminations of those books;
c. the Balance Sheet, Statement of Profitand Loss, and the Cash Flow Statement dealt with by this Reportare in
agreement with the books of account;
d.Inouropinion, the Balance Sheet, Statement of Profitand Loss, and the Cash Flow Statement comply with the
Accounting Standards notified underthe actread with General Circular 15/2013 dated 13th September, 2013 of the Ministry
of Corporate Affairsin respect of Section 133 of the Companies Act, 2013
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e.Onthe basis of written representations received from the directors as on 31/03/2014 and taken on record by the
Board of Directors, none of the directoris disqualified as on 31/03/2014, from being appointed as adirectorin terms of
clause (g) of sub-section (1) of section 274 of the Companies Act, 1956.

ForMahesh Tejwani
Chartered Accountants

Mahesh Tejwani Proprietor
M.No.037194

Place-Mumbai
Date:-30-05-2013

Annexure to Auditors' Report

(Referredtoin Paragraph 2 of our report of even date)

1. Inrespectofitsfixed assets:

a) The company has maintained proper records showing full particularsincluding quan-titative details and situation
of fixed assets on the basis of available information.

b) Asexplainedtous, allthe fixed assetshave been physically verified by the manage-mentin aphased periodical
manner, whichin ouropinionis reasonable, having regardto the size of the Company and nature of its assets.
No material discrepancies were noticed on such physical verification.

c) Duringthe year, the Company has not disposed of a substantial part of its fixed assets during the year andthe
goingconcern status of the Company is not affected.

2.Inrespectofitsinventories of shares and securities:

a) Theinventorieshave been physically verified atthe year-end by the management. In ouropinion, the frequency
of verificationis reasonable.

b) Inouropinion andaccordingto theinformation andexplanations givento us, the pro-cedures of physical verification
ofinventories followed by the managementare rea-sonable and adequate in relation to the size of the Company
andthe nature of its business.

c) The Company hasmaintained properrecordsofinventory. Asexplainedto us, there wasnomaterial discrepancies
noticed on physical verification of inventory as com-pared to the book records.

3. The Company has obtained Unsecured Loans from Companies, Firms and other parties listedin register maintained
undersection 301 ofthe Companies Act 1956, orfrom Companies underthe same managementas defined under sub
section (1B) of section 370 of the Companies Act 1956. The terms & conditions are not prima facie prejudicial to the
interestofthe Company. The number of parties are 3(three and amountis Rs 64488500/-

4. Inouropinionandaccordingto theinformation and explanations given to us, there isan adequate internal control system
commensurate with the size of the Company and the nature of its business, for the purchase of inventory and fixed
assetsandforthe sale of goods and services. Further, on the basis of ourexamination of the books and records of the
company and accordingto the information and explanation given to us, we have neither come across norhave been
informed of any continuing failure to correct major weaknessesin the aforesaid internal control system.

5. a. The particulars of contracts orarrangements orarrangements referred to Section 301 of the Companies Act 1956,
thatneededto be enteredinto the register, maintained under said section have been so entered.

b. Inouropinion andaccordingto the information and explanations given to us, there are no transactionsin pursuance of
contracts orarrangements enteredin the registermaintained under section 301 of the Companies Act'1956 aggregating
duringthe yearto Rs.5 Lacsormorein respectof any party. Therefore, the provision of clause v (b) isnotapplicable.

6. Accordingto the information andexplanations given to us, the Company has notac-cepted any deposits from the public
withinthe meaning of Section 58 Aand 58 AAorany other relevant provisions of the Companies Act, 1956 andthe Companies
(Ac-ceptance of Deposits) Rules, 1975 with regard to the deposits accepted from the public. Therefore, the provisions
of Clause (vi) of the Companies (Auditor's Report) Order, 2003 are not applicable to the Company.

7. Asexplainedtous, the company hasits own in-house internal audit system commen-surate with the size and nature of
itsbusiness.
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8. The Central Governmenthas not prescribed maintenance of Cost Records under sec-tion209(1) (d) of the Companies
Act'1956 forthe company.

9. Accordingto the information and explanations given to usin respect of statutory and otherdues: -

a. The undisputed statutory duesincluding Provident Fund, Employees' State Insurance and other statutory
dueshave been generally depositedin time with the appropriate authorities.
b. Accordingto the information and explanations given to us, no undisputed amounts payable in respect of the

aforesaid dues were outstandingas at 31st March'2014 fora period of more than six months from the date of
becomingpayable.

c. Accordingto theinformation and explanations givento us, the Company has no pendingdisputed statutory dues
asat31stMarch'2014 on accountof any matters pending before appropriate authorities.

10. Accumulatedlossesof the Company as at 31st March 2014 are not more than fifty percent of its net worth. The
company hasnotincurred cash losses during the finan-cial yearcovered by the auditandin the immediately preceding
financial year.

11. Accordingto the information and explanation given to us, no financial assistance from any financial institutions or
Banks or Debenture holders have been taken by the Company. Hence, the provision ofclause 4(xi) of the
Companies (Auditor's Report) Order2003, with regard to defaultin payment of repayment of dues to any financial
institution, isnotapplicable.

12. Inouropinion andaccordingtotheinformation andexplanation giventous, noloansandadvanceshave been granted
by the company on the basis of security by way of pledge of shares, debenture and other securities.

13. Inouropinion andaccordingto the information and explanations given to us, the Company is nota chit fund ora nidhi/
mutual benefitfund/ society. Therefore, clause 4(xiii) of the Companies (Auditor's Report) Order2003is notapplicable
tothe Company.

14. The Companyhasmaintained properrecords of transactionsand contractsin respects of itsdealingin shares, securities,
debentures and otherinvestments andtimely entrieshave been made therein. The aforesaid securities, in general,
have been held by the Company initsown name.

15. Accordingto the information and explanations given to us, the Company has notgiven any guarantees forloanstaken
by others from banks orfinancial institutions.

16. Accordingto the information and explanations given to us, the Company has not ob-tained any termloans. Hence,
provision of clause 4(xvi) of the Companies (Auditor's Report) order, 2003, in respect of proper utilization of funds, is
notapplicable to the Company.

17. Accordingtotheinformation and explanations givento usandasat31stMarch 2014, on an overall examination of the
Balance Sheetofthe Company, no funds on short-term basis were obtained. Hence, provision of clause 4(xvii) of the
Companies (Auditor's Report) order, 2003, in respect of utilization of funds, isnotapplicable to the Company.

18. Thecompany has made preferential allotment of shares to parties orcompanies cov-eredin the register
maintainedunder section 301 of the Act. In ouropinion, the price at which shares have beenissuedis not
prejudicial to the interest of the company.

19. Thecompany hasissued ho debentures andhence clause 4(xix) of the Companies (Auditor's Report) order, 2003,
in respect of creation of charge, isnotapplicable to the Company.

20. The Company hasnot raised any monies by way of publicissue duringthe year.

21. Accordingto theinformation and explanations given to us, no fraud on orby the company has been noticed or
reported duringthe financial year.

ForMahesh Tejwani
Chartered Accountants
(Mahesh Tejwani)
Proprietor

Place : Mumbai
Dated: May 30,2014
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BALANCE SHEET AS AT

31 MARCH, 2014

Particulars Note As at As at
31 March, 2014 31 March, 2013
A EQUITYANDLIABILITIES
1 Shareholders’funds
(a) Share capital 2 54,669,000 50,669,000
(b) Reserves and surplus 3 (12,230,982) (19,698,891)
(c) Money received against share warrants - 9,075,500
2 Currentliabilities
(a) Short Term Borrowings 4 64,488,500
(b) Trade Payables 5 766325 705909
(c) Other current liabilities 6 72,845 32,975
TOTAL 107,765,689 40,784,493
B ASSETS
1 Non-current assets
(a) Fixed assets 7
(i) Tangible assets 99,728 120,436
(ii)Intangible assets - 231,630
(b) Long term Loans & Advances 8 4,068,797 3,792,628
2 Current assets
(a) Non Current investments 9 - 7,209,398
(b) Inventories 10 8,136,398 927,000
(c) Trade receivables 11 1,063,424 1,063,424
(d) Cash and cash equivalents 12 1,042,294 459,727
(e) Short-term loans and advances 13 93,355,048 26,980,250
TOTAL 107,765,689 40,784,493

Accompanying notes forming part

of the financial statements

In terms of our report attached.
For MAHESH TEJWANI
Chartered Accountants

MAHESH TEJWANI
PROPRIETOR
MNO :-37194
Place : Mumbai
Date : 30-05-2014

For and on behalf of the Board of Directors

Managing Director

Jt Managing Director
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31 MARCH, 2014

Particulars Note For the year ended |Forthe year ended
31 March, 2014 31 March, 2013
Rs. Rs.
1Revenue from operations 0 0
20ther income 4237077 2296126
3Total revenue (1+2) 4237077 2296126
4Expenses - -
(d) Employee benefits expense 14 1659000 1280000
(f) Depreciation and amortisation expense 20708 26756
(g) Other expenses 15 2243460 973432
Total expenses "~ 3923168 " 2280188
5Profit/(Loss) before tax(3-4) 313,910 15,938
6Tax expense: 61,000 -
7Profit/(Loss)for the year (5 -6) 252,910 15,938
8Earnings per share (of *10/- each):
(a) Basic & diluted 0.046 0.003
Accompanying notes forming part
of the financial statements 1

In terms of our report attached.

For MAHESH TEJWANI For and on behalf of the Board of Directors
Chartered Accountants

MAHESH TEJWANI Managing Director Jt Managing Director
PROPRIETOR

MNO :-37194

Place : Mumbai

Date : 30-05-2014
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CASH FLOW STATEMENT AS ON 31ST MARCH, 2014

PARTICULARS AS AT AS AT

31.03-2014 31.03-2013

A) Cash flow from operating Activities

Net Profit/(Loss) before tax and extra ordinary items 252,910.00 15,938.00
Add: Depreciation 20,708.00 26,756.00
Add: Loss/(profit) on sale of Investment(net) 0.00 0.00
Dimunation in value of Investment 0.00 0.00
Add: Profit/(Loss) on sale of Fixed Asset 0.00 0.00
Operating profit/(Loss) before working capital Change 273,618.00 42,694.00
Decrease/ (Increase) in Trade and Other receivables 0.00 0.00
Decrease/ (Increase) in Long Term Loans & Advances (276,169.00) 190,340.00
Decrease/ (Increase) in Short Term Loans & Advances (66,374,798.00) (16,502,130.00)
Decrease(Increase) in Inventory 0.00 0.00
Increase/ (Decrease) in Other Current Liabilities 39,870.00 32,766.00
Increase/ (Decrease) in Trade Payables 60,416.00 389,078.00
Cash Generate from operations (66,277,063.00) (15,847,252.00)
Direct Tax/FBT Paid (net of refund) 0.00 0.00

B) Cash flow from Investing Activities etc

(Increase)/ Decrease in Fixed Assets 231,630.00

(Increase)/ Decrease of Investments

Net cash used in investing activities 231,630.00 0.00
C) Cash Flow from Financing Activities

Proceeds from issue of share warrants

Increase in Share Premium 4,972,000.00 8,701,001.00

Increase in Reserves ( shares warrant deferred) 2,243,000.00

Decrease in Share Warrants (9,075,500.00)

Increase in Short Term Borrowings 64,488,500.00

Increase in Share capital( Net of share warrants conversion) 4,000,000.00 6,764,437.00

Net Cash outflow from Financing Activities 66,628,000.00 15,465,438.00

Net Increase in cash and cash equilents 582,567 (381,814)

Cash & Cash Equivalents

- Opening 459,727 841,541

Cash & Cash Equivalents

- Closing 1,042,294 459,727

(66,277,063.00)

(15,847,252.00)

In terms of our report attached. For and on behalf of the Board of Directors
For MAHESH TEJWANI

Chartered Accountants

MAHESH TEJWANI
PROPRIETOR
MNO :-37194
Place : Mumbai
Date : 30-05-2014

Managing Director Jt Managing Director
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NOTES FORMING PART OF FINANCIAL STATEMENT AS ON 31 MARCH, 2014

The Previous Year Figures Have beenregrouped/reclassified wherever necessery to confirmto
the current year presentation

As at As at
31.3. 2014 31.3.2013
Rs. Rs.
Note 2
SHARE CAPITAL
AUTHORISED SHARE CAPITAL _— _—
60,00,000 Equity Shares of Rs.10/- each 60,000,000 60,000,000
ISSUED - _
54,66,900 Equity Shares of Rs. 10/- each fully paid 54,669,000 50,669,000
SUBSCRIBED & PAID UP
54,66,900 Equity Shares of Rs. 10/- each fully paid 54,669,000 50,669,000
TOTAL 54,669,000 50,669,000
As at As at
31.3. 2014 31.3.2013
Rs. Rs.
EQUITY SHARE WARRANTS Number Amount Number Amount
Share warrants excerisable on or 0.00 0 8,00,000 9,075,500
before 09th April 2013 for one equity
share of Rs 10/- each fully paid -up @
Rs 22.43/- per share
Note 2 (a) Reconciliation of number of shares
Particulars As at 31st March 2014 As at 31st March 2013
No. of Shares Held Rs | No. of Shares Held Rs
Equity Shares:
Shares At the Beginning of the year 5,066,900 50,669,000 | 4,366,900 43,669,000
Add: Shares Issued during the year| 400,000 4,000,000 | 700,000 7,000,000
Shares At the End of the year 5,466,900 54,669,000.00 | 5,066,900 50,669,000.00
Note3(b)
Details of shares held by shareholders holding more than 5% of the aggregate shares in the company
Name of the shareholder As at 31st March 2014 As at 31st March 2013
No. of Shares Held [ % of holding | No. of Shares Held | % of holding
ANUPAM NARAIN GUPTA 400,152 7.32 | 549,952 10.85
TRIYAMB SECURITIES PVT LTD 1,045,554 19.13 | 1,218,800 24.05
ASAIN FINTRADE PVT LTD 285,988.00 5.23

1.1 1,00,000 Equity Shares out of the issued, subscribed & paid up share capital were alloted as fully paid
bonus shares by Capitalisation of General Reserve in earlier years
1.2 2,00,000 Equity shares were issued on 06-04-2013 & 08-04-2013 on conversion of share warrants issued
on 10th Oct 2011 on Preferential Allotment basis
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Note 3
RESERVE AND SURPLUS AS AT AS AT
31-03-2014 31-03-2013
General Reserves - As per last Balance Sheet 500,000 500,000
Share Premuim
Opening Balance 8,701,001 -
Add: Additions During the year 4,972,000 8,701,001
Closing Balance 13,673,001 8,701,001
Profit & Loss Account
Opening balance (28,899,892) (28,915,830)
Add: Prefential Share
Warrants Deffered 2,243,000
Add: Profit/ (Loss) for the year 252,910 (26,403,983) 15,938 (28,899,892)
TOTAL (12,230,982) (19,698,891)

Preferential Allotmentapplication
A sum of 22,43,000 is the amount received on share warrants issued on preferential allotment basis on
10th October 2011 have been forfieted as balance 75% was not received by the company

Note 4

SHORTTERM BORROWINGS
UNSECURED LOANS

From Related Parties

Abhay Gupta 518000
Anupam Gupta 12465500
AsainFinTrade ServicesPvtLtd 1300000 14283500
From Others 50205000
TOTAL 64488500 0
Note 5
TRADE PAYABLES
Acceptances
Other than Related Parties 497825 292159
Related Parties
Neha Gupta 198000 343250
Anupam Gupta 70500 268500 70500 413750
TOTAL 766325 705909
Note 6
OTHER CURRENT LIABILITIES
Income Tax Provision Asyr 2014-15 61000
Statutory Liabilities 11845 32975
TOTAL 72845 32975
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Note 7
Fixed Assets
i) Tangible assets
RATEOF GROSS BLOCK DEPRECIATION NET BLOCK
DEPREC AS ON ADDITION SALE TOTAL UPTO | Provided | SALE/ Totalupto| ASON | ASON
Particulars. | arion A0JusT
01-04-2013 DURING DURING ASON (1042013 | During the [ADYUST| 31.03.2014 |31.03-2014) 31-03-2013
THE YEAR THE YEAR 31032014 year | "BV
Furniure & Fieure [ 18.10% 641,987 0 0 641937 4917|080 0] 62TSOT 13m0 17000
Office Equipnents | 1391% 563,010 0 0 563,010 472088 12648] 0] asamt7] 78203 9094
Computers 4000% 1,035,320 0 0 1035300) | 1022908| 4968 0| 1027874 76 12414
Cycle 2000% 352 0 0 352 3,463 12 0| 3475 4 61
Total (Rs.) 2243791 0 0 2243791 2,123,355 20,708 0| 21440683] 99728 120436
Previous Year Figures 243791 0 0 2243791 | 2006509)  26756] 0| 2123355 14792 120436
i) Intangible assets
NSE Ngmbership Card Processig fees 231630 0 2163 0 0 0 o 0 0 0
Previous year figures | 231,630 0 0 231,630 0 0 0 0] 231630 231,630
Note 8
LONG TERM LOANS & ADVANCES AS AT AS AT
31-3-2014 31-3-2013
a) Security Deposit 2003000 2103000

(unsecured considered Good)

Other Than Related Parties
Related Parties

Rashi Gupta 1356750 1200000
b) TDS & income tax 644353 409934
c) Balances with Government authorities
i)yService Tax Credit Receivable 42494 42494
d) Other Loans & Advances
(unsecured considered Good) 22200 37200
TOTAL 4068797 3792628
Note 9
NON CURRENT INVESTMENTS AS AT AS AT
31-03-2014 31-03-2013
TRADE
- Quoted - 6,309,397
- Unquoted - 900,001
TOTAL - 7,209,398
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Market Value of Quoted Investments 4,026,831 4,931,873
Note10
INVENTORIES AS AT AS AT
31-03-2014 31-03-2013
INVENTORIES
(At lower of cost or Market value, taken,
valued and certfied by the Management) 81,36,398 927,000
TOTAL 81,36,398 927,000
Note11
TRADE RECEIVABLES AS AT AS AT
31-03-2014 31-03-2013
Debtors exceeding Six Month 1,063,424 1063424
(unsecured considered Good)
TOTAL 1,063,424 1,063,424
Note12
CASH & CASH EQUIVALENTS AS AT AS AT
31-03-2014 31-03-2013
CASH IN HAND 52,324 357,824
BALANCE WITH BANKS 989,970 101,903
TOTAL 1,042,294 459,727
Note13
SHORT TERM LOANS & ADVANCES AS AT AS AT
31-03-2014 31-03-2013
(Unsecured,Considered Good) 93355048 26980250
TOTAL 93355048 26980250
Note14
EMPLOYEE BENEFITEXPENSE AS AT AS AT
31-3-2014 31-3-2013
Salaries & Establishment
Other Than Related Party 1,263,000 12,80,000
Related Party 396,000.00
TOTAL 1,659,000.00 ~ 12,80,000
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Note15

OTHER EXPENSES

Other than Related Party AS AT AS AT

31-03-2014 31-03-2013

Membership & Subscription 63,483 40,910
Electricity & Water Charges 170,053 78,730
Professional charges 419,788 129,447
Telphone & Communiaction Expenses 84,718 34,453
Travelling & Conveyance
Bank Charges/ Interest 637 306
Listing Fees 5,899 -
Filing Fees 5,500 3,000
Accounting Charg. 15,000 30,000
Cable charges 4,950 23,370
Advertisment Exp. 111,464 209,446
Processing Fees 231,630
Postage & Courier Charges 11,086 26,687
Stationery & Computer exp. 83,424 45,102
Business Promotion - -
Demat Charges 26,000 -
Registrar Expenses - -
Audit Fee 28,090 28,090
Mis Expenses 21,738 -
AGM Expenses - 18,500
Website Exp. - 5,391
Loss on Sale of Long Term Investment - -
Dimunication in the value of inventory - -
Loss on dealiing of F&O contracts - -
Loss in Dealing in securities (net)
Related Party
Rent - Rashi Gupta 960000 300000
TOTAL 2,243,460 973,432
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Pro Fin Capital Services Ltd.

for the Year ended 31st March 2014.

Note 14

A.SIGNIFICANT ACCOUNTING POLICIES

1. Basis of Accounting and preparation of Financial Statements.

The Financial Statements have been prepared under the historical cost convention, in accordance with
the Indian Generally Accepted Accounting Principles (GAAP) and the provisions of the Companies Act,
1956. Alllncome and Expenditure, having a material bearing on the Financial Statements, are recognized
on accrual basis.

2. Use of Estimates

The presentation of financial statements requires estimates and assumption to be made that affect the
reported amount of assets and liabilities on the date of financial statements and the reported amount of
revenue and expenses during the reporting period. Difference between the actual results and estimates
are recognized in which the results are known / materialized.

3. Fixed Assets.

Fixed Assets of the Company are valued at cost which includes allocation / apportionment of direct and
indirect expenses incurred in relation to such Fixed Assets.

4. Depreciation.

Depreciation on fixed assets is provided on Written down Method at the rates and in the manner prescribed
in Schedule XIV to the Companies' Act 1956.

5. Investment (Long Term)

a) Quoted Investment: Long term investments are valued scrip wise at cost (including expenses & STT
incurred there on) unless there is a permanent diminution in the value of securities, in which event, the
same has been valued at nominal value of Rs.1/- per company.

b) Unquoted investment has been valued at lower of cost or breakup value. Where the break value is
negative or where the annual accounts are not available, the same has been valued at a nominal
value of Re. 1/- per company.

6. Stockin Trade (Inventories)
Shares:

Quoted shares are valued scrip wise at lower of carrying cost or market value (includes the expenses
& STT incurred there on).

7. Revenue Recognition
a) Transactions in respect of Investment / Dealing in Securities are recognised on trade dates
b) Dividend/interest on debenture, income is accounted for on cash basis.

c) Profit/Loss on sale of securities are accounted for on weighted average method and is recognized on
settlement date. Profit on sale of securities is netted with the loss on sale of securities, if any.

8. Expenditure

Expenses are in general accounted on accrual basis except for ex-gratia, leave encashment. Adequate
provisions have been made in the accounts for all known losses and liabilities.

9. Retirement benefit of Employees.

i) Gratuity - Inaccordance with the Indian laws, the Company provides for gratuity, a defined benefit plan
covering all employees, who have completed more than 5 years.
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ii) Leave Encashment - Encashment of un-availed leaves credit is being done at the year-end.
10. Provision, Contingent Liabilities and Contingent Assets

Provisions involving substantial degree of estimation in measurement are recognized when there is a
present obligation as a result of past events and it is probable that there will be an outflow of resources.
Contingent Liabilities are not recognized but are disclosed in the notes. Contingent Assets are neither
recognized nor disclosed in the financial statements.

11. Taxonlnhcome

Current tax is the amount of tax payable on the taxable income for the year as determined in accordance
with the provisions of Income Tax Act, 1961.

Deferred tax is recognized, on timing differences, being the difference between taxable incomes and
accounting income that originate in one period and are capable of reversal in one or more subsequent
periods. Deferred tax assets in respect of unabsorbed depreciation and carry forward losses are recognized
if there is virtual certainty that there will be sufficient future taxable income available to realize such losses.

12. Earning Per Share

The Company reports basic and diluted Earnings per Share (EPS) in accordance with Accounting
Standard-20 on Earning per Share. Basic EPS is computed by dividing the net profit or loss for the year by
the weighted average number of shares outstanding during the year.

13. Impairment of Assets

Anassetistreated asimpaired, when carrying cost of assets exceeds its recoverable amount. Animpairment
lossischarged tothe Profitand Loss Accountinthe yearin which an assetis identified asimpaired. Reversal
of impairment loss recognized in prior year is recorded when there is an indication that impairment loss
recognized earlier for the assets no longer exists or has decreased.

14. Miscellaneous Expenditure
Preliminary/ pre-operative/ Share Issue Expenses have been amortized equally over a period of ten years.
B. Notes on account
1) a) Contingent liabilities not provided for, in respect of

i) Inrespect of a penalty claim of Rs.1.75 Lacs from SEBI u/s 15A of SEBI ACT.(Prev YearRs 1.75
Lacs)

b) Claim against the Company not acknowledged as Debts 6.35 Lacs (Prev. Year- 6.35 Lacs)
2) Disclosureinterms of Accounting Standards (AS)issued by the institute of Chartered Accountants ofindia
a. Related Party Disclosures (AS-18)
As per Accounting Standard 18, the disclosures of transactions with the related parties are givenbelow:-

Srl. | Name of the Related Party Relationship

1 Mr. Anupam Narain Gupta Key Managerial Personnel

2 Mr. Narain Kumar Gupta Relative of Key Managerial Personnel
3 Mrs. Rashi Anand Kedia Relative of Key Managerial Personnel
4 Mr. Abhay Narain Gupta Key Managerial Personnel

5 Triyamb Securities Private Ltd. Associate Companies

6 Mrs Neha Gupta. Relative of Key Managerial Personnel

@ Transaction during the year with related parties:
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Nature of Transactions| Associate Key Others Current Previous
(Excluding Companies Managerial Year year
reimbursements) Personnel Total Total
(Rs.) (Rs.) (Rs.)
Others Nil Nil Nil Nil Nil
Expenditure - Salary Nil 1,98,000/- 1,98,000/- 3,96,000/- Nil
Rent Nil Nil 9,60,000/- 9,60,000/- 3,00,000
b. Segmentreporting (AS-17)
In the opinion of the Management, the company operates in one segment i.e. dealing in purchase and
sales of securities and also rendering related services. As such, there are no other reportable segments.
c. Taxonlncome (AS-22)
The Company has substantial unabsorbed depreciation and carried forward losses under Tax laws.
However, in view of the uncertainty future taxable income and prudent method, the tax effect of timing
difference as per AS 22 of ICAI has not been assessed and accordingly deferred tax assets (net of the
deferred tax liabilities) has not been recognized in the books as on 31st March 2014.
d. d. Earnings Per Share (AS - 20)
Basic earnings per share are calculated by dividing the profit for the year attributable to equity shareholders
by the weighted average number of equity shares outstanding during the year
The Company has not issued any potential equity shares, and accordingly, the basic earnings per share
and diluted earnings per share are the same.
The disclosure in respect of the earning per share as per AS-20 is as under:-
Class of shares Basic & Diluted Earnings Per
Share (Rs.)
31.03.2014 31.03.2013
Profit attributable to the Shareholders 2,52,909 15,939
Basic / Weighted Avg. No. of Equity 5,466,900 5,066,900
shares outstanding during the year.
(used as denominator)
Nominal value of Equity Shares 10 10
Basic / Diluted Earning Per Share (Rs.) | (0.04) (0.0003)
Nominal Value of the shares (Rs.) 10 10
3). Additional information required by Part |l of Schedule VI of the Companies Act 1956
a) Quantitative details of principle items
i) Purchase and Sale of Equity Shares held as Stock in Trade
Particulars 31.03.2014 31.03.2013
Equity Share Qty Value (Rs.) Qty Value (Rs.)
Opening Stock NIL NIL NIL NIL
Purchases NIL NIL NIL NIL
Sales NIL NIL NIL NIL
Closing Stock NIL NIL NIL NIL
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iii) Details of Purchase and sale of investments during the year ended March 31,2014

iii) Details of Investment in Hand

SCRIPS NO. OF AS AT NO.OF AS AT
SHARES 31.03.2014 SHARES 31.03.2013
Agritech Hatcheries Ltd. 3000 1.00 3000 1.00
ICICIBank Ltd.(DEPOSIT INLSE) 1056 140448.00 1056 140448.00
Innovative Techpack Ltd. 500 21250.00 500 21250.00
Kinzle India Samal Ltd. 60000 1.00 60000 1.00
Laurel Organics 7000 1.00 7000 1.00
Mukerian Papers Ltd. 3750 42188.00 3750 42188.00
Nova Magnetics Ltd. 3900 1.00 3900 1.00
Organic Chem Oil Ltd. 3300 1.00 3300 1.00
Paam Pharmaceuticals Ltd. 3500 1.00 3500 1.00
PMML 103400 1034000.00 103400 1034000.00
Shree Adhikari Brothers Ltd. 0 0.00 0 0.00
UTI Masteshare 816 9710.37 816 9710.37
CHROMATIC INDIA 38000 5061794.16 38000 5061794.16
Total 228222 6309396.53 228222 6309396.53
UNQUOTED:
Asian Diet Porducts Ltd. 90000 900000.00 90000 900000.00
Apex Multitech Ltd. 40000 1.00 40000 1.00
Total(b) 130000 900001 130000 900001
TOTALINVESTMENT
QUOTEDINVESTMENT 6309396.53 6309396.53
UNQUOTED INVESTMENT 900001.00 900001.00
Grand Total 7209397.53 7209397.53
Market Value of Quoted Investment 4026831.00 2252696.00

b) Sundry debtorsinclude Rs. Nil (Previous Year Rs. Nil) due from companies in which directors are interested
as directors.

b) Managerial Remuneration
Managerial Remuneration under Section 198 of the Companies Act, 1956 (included under Personnel
Expenditure in Schedule 9)

Particulars 2012-2014 2011-2013
(Rs.) (Rs.)
Salaries 1,98,000 NIL

As no commission is payable to Directors, the computation of net profits in accordance with section 309(5)
read with section 349 of the companies Act, 1956, has not been given.

a) Expenditure in Foreign Currency Rs. NIL (Prev YearNIL)
b) Earning in Foreign Currency Rs. Nil (PrevYear NIL)
c) Remittance in Foreign Currency Rs. Nil (Prev Year NIL)

The income Tax Assessment of the company have been completed up to the Assessment Year 2009-10.
Auditors Remuneration includes:

o &
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10.

11.

Disclosurerequired in terms of Clause 13.5A of Chapter Xlll on Guidelines for preferential issues, SEBI
(Disclosure and Investor Protection) Guidelines, 2000

Particulars 2012-2014 2011-2013
(Rs.) (Rs.)
Paid to the Statutory Auditors
a) As Audit Fees 28090 28090
b) Out of Pocket Expenses 84420 Nil

Disclosure as required under section 22 of The Micro, Small and Medium Enterprises Development Act,
2006 is nil in respect of all the items specified therein.

In the opinion of the management, fall in the market value of Investment is temporary in nature . Therefore
no provision for diminution in value of Securities has been considered by the company.

Gratuity In accordance with the Indian laws, the Company provides for gratuity, a defined benefit plan
covering all employees, who have completed more than 5 years. There is no employee in the company
who has completed 5 years of services. In view thereof, no provision has been created. Leave Encashment
- Encashment of un-availed leaves credit, if any, is being done at the year-end. Accordingly, no provision
is created at the year-end.

The company has made a petition with SEBI for the refund of deposit lying with OTCEI which is under
process. However, the exchange has demanded due of Rs. 6,85 lakh which has been contested and has
not been provided for in the accounts.

Debtors are subject to confirmation and reconciliation. In certain cases, the company has filed the civil
cases against defaulted parties for recovery of old dues. Which have been decided in the favour of the
company? However, in the opinion of the Management, all the debts and advances, including suit filed
cases and deposit with OTCEI, are considered good for recovery. Further, balances of Sundry parties,
debit or credit, are subject to confirmation / reconciliation. In the opinion of the Management, the Current
Assets, Loans and Advances have a value of realization in the ordinary course of the business at least
equal to the amount at which they were stated in the Balance Sheet.

Efforts have been made to employ full time Company Secretary. However, suitable person could not be
found.

Particulars Amounts Received
31-03-2014 31-03-2013
Total amount received from issue of warrants 2139500 15465438
Purpose for which the money received has been utilized :
a. Capital expenditure Nil
b. Working capital 2139500 15465438
12. Status of the Investor Complaint

Complaints received and
disposed off during the year

ended March 31, 2014 01

Pending as on March 31, 2014 Nil
13. Previous year's figures have been rearranged / regrouped wherever necessaty.
Notes 1 to 13 forms an integral part of Balance Sheet and Profit & Loss Account
For Mahesh Tejwani For and behalf of the Board
Chartered Accountants Pro Fin Capital Services Ltd.
Mahesh Tejwani
Proprietor Mg. Director JtMg. Director

Membership No. 37194
Place : Mumbai
Dated : 30-05-2014

31



