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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 36" ANNUAL GENERAL MEETING OF THE MEMBERS OF S.P. CAPITAL
FINANCING LIMITED WILL BE HELD AT 908, DALAMAL TOWER, 211, NARIMAN POINT, MUMBAI - 400 021 ON
MONDAY, SEPTEMBER 30,2019 AT 3.00 P.M. TO TRANSACT THE FOLLOWING BUSINESS:

Ordinary Business:

1. To receive, consider and adopt the audited financial statement of the Company for the year ended on 31*
March, 2019 (including audited consolidated financial statement) and the Reports of the Directors' and the
Auditor's thereon.

2. To appoint a Director in place of Mrs. Meena S Jain (DIN: 00004413), who retires by rotation and being
eligible, offers herself for re-appointment.

Special Business:

3. Re-appointment of Mr. Baldev Boolani (DIN: 00856660), as Independent Director:
To consider, and if thought fit, to pass, the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions
of the Companies Act, 2013 (“Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory Modification (s) or re-enactment thereof for the time being in force) read with
Schedule IV to the Act and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Mr. Baldev Boolani (DIN: 00856660), Independent Non-Executive Director of the
Company, who has submitted a declaration that he meets the criteria of independence as provided in Section
149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time and who is eligible for reappointment, be and is hereby re-
appointed as an Independent Non-Executive Director of the Company to hold office for second term of five
consecutive years with effect from 30" September, 2019 to 29" September, 2024 and whose office shall not
be liable to retire by rotation”.

RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company be and is hereby
authorised to do all acts, deeds and things including filings and take steps as may be deemed necessary,
proper or expedient to give effect to this Resolution and matters incidental thereto”

For and on behalf of the Board
S P CAPITAL FINANCING LTD

sd/-
S.P. Jain
Managing Director
Din: 00004402

Place: Mumbai
Date: 27" May, 2019

Registered Office:
908, Dalamal Towers,
211, Nariman Point,
Mumbai-400 021

N




S P CAPITAL 36" Annual Report

FINANCINGLIMITED

NOTES:

1.

5.

The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“Act”) setting out
material facts concerning the business under Item No. 3 of the Notice, is annexed hereto.

Additional information pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 in respect of the Directors appointment or re-appointment at the Annual
General Meeting is furnished and forms part of the Notice.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT ONE OR
MORE PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND A PROXY NEED NOT
BEAMEMBER.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more
than ten percent of the total share capital of the company carrying voting rights. however, a member holding
more than ten percent of the total share capital of the company carrying voting rights may appoint a single
person as a proxy and such person shall not act as a proxy for any other person or shareholder.

Aform of proxy is enclosed to this notice. No instrument of proxy shall be valid unless:

I. itis signed by the member or by his / her attorney duly authorised in writing or, in the case of joint
holders, itis signed by the member first named in the register of members or his / her attorney duly
authorised in writing or, in the case of body corporate, it is executed under its common seal, if any,
or signed by its attorney duly authorised in writing; provided that an instrument of proxy shall be
sufficiently signed by any member, who for any reason is unable to write his/her name, if his / her
thumb impression is affixed thereto, and attested by a judge, magistrate, registrar or sub-registrar
of assurances or other government gazetted officers or any officer of a Nationalised Bank;

ii. itis duly stamped and deposited at the Registered Office of the Company not less than 48 hours
before the time fixed for the meeting i.e. by 10:00 a.m. on Friday, 27" September, 2019, together
with the power of attorney or other authority (if any), under which it is signed or a copy of that power
of attorney certified by a notary public or a magistrate unless such a power of attorney or the other
authority is previously deposited and registered with the Company / Registrar & Share Transfer
Agent;

Corporate Members are requested to send to the registered office of the Company, a duly certified copy of the

Board Resolution, pursuant to Section 113 of the Companies Act, 2013, authorizing their representative to
attend and vote at the Annual General Meeting.

6. Members are requested to bring their admission slip along with copy of the report and accounts to Annual

General Meeting.

Relevant documents referred to in the accompanying Notice would be available for inspection by the
members at the Registered Office of the Company on all working days, except Saturday / Sunday & Public
Holidays during business hoursi.e. 11:00 AM to 5:00 PM upto the date of the Annual General Meeting.

The Register of Members and the Share Transfer Books of the Company will remain closed from Monday 23"
September, 2019 to Monday 30" September, 2019 (Both Days Inclusive) for the purpose of the Annual
General Meeting.
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10.

1.

12.

13.

14.

15.

16.

17.

18.

19.

Members are requested to notify immediately any changes, if any, in their registered addresses at an early
date to the Registrar and Share Transfer Agent, quoting their folio numbers/client ID/ DP IN in all
correspondence, so as to enable the Company to address any future communication at their correct address.

Members attending the meeting are requested to complete the enclosed attendance slip and deliver the same
atthe entrance of the meeting Venue.

Members desirous of seeking any information concerning the Accounts or operations of the Company is
requested to address their queries in writing to the Company at an early date, so that the requested
information can be made available at the time of the meeting.

The Securities and Exchange Board of India (SEBI) has amended Regulation 40 of SEBI LODR. Pursuant to
amended Regulation 40 of SEBI LODR, effective 1st April, 2019, except in case of transmission or
transposition of securities, requests for effecting transfer of securities shall not be processed unless the
securities are held in the dematerialized form with a depository.

Members holding shares in physical forms are requested to consider converting their holding to
dematerialized form to eliminate all risk associated with physical shares and for ease in portfolio
management. Member can contact the Company or the Company's Registrar and Transfer Agent, Bigshare
Services Private Limited, for assistance in this regard.

In case of joint holders attending the meeting, only such joint holders who are higher in the order of names will
be entitled to vote.

Non-Resident Indian members are requested to inform Registrar & Share Transfer Agent, Bigshare
Services Private Limited, immediately of:

(a) Change in theirresidential status on return to India for permanent settlement;
(b) Particulars of their bank account maintained in India with complete name, branch, account type,
account number and address of the bank with pin code number, if not furnished earlier.

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 Act. Members desiring to avail this facility may send their nominationin
the prescribed Form No. SH - 13 duly filled in to Bigshare Services Private Limited. Members holding
shares in electronic form may contact their respective Depository Participants for availing this facility.

Members holding shares under multiple folios in identical order of names are requested to consolidate their
holdings into one folio.

Unclaimed Dividends: Dividends remaining unclaimed/unpaid for 7 years from the date of disbursement will
be transferred as per section 124 and 125 of the Companies Act, 2013 and the Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 as amended, (“Rules”) to the
Investors Education and Protection Fund (IEPF). As no claim shall lie against either the company or the IEPF
after a period of 7 years from the date of disbursement, shareholders who have not yet encashed their
dividend warrants are urged to contact the Registered office of the company for revalidation and encash them
before the due date for transfer to the IEPF as mentioned below.

Sr. No. Dividend for F.Y. Disbursed on Due Date for Transfer to IEPE
1 2012-2013 18/10/2012 05/11/2019
2 2013-2014 12/10/2013 05/11/2020
3 2014-2015 20/10/2014 05/11/2021
4 2015-2016 16/10/2015 05/11/2022

SEBI has mandated submission of Permanent Account Number (PAN) and Bank Account details by every
participant in securities market. The members who are yet to update their PAN and/or Bank Account details
are requested to update the same at the earliest by submitting requisite details and documents to the
Company / Registrar & Share Transfer Agent (Bigshare Services Private Limited). Members holding
shares in physical form can submit the same to the Company / Registrar & Share Transfer Agent, Bigshare
Services Private Limited and members holding shares in electronic form to their Depository Participants.

I4I
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20.

21.

22,

23.

24,

25.

26.

Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant Rules made
thereunder, Companies can serve Annual Reports & other communications through electronic mode to those
members whose email IDs are registered with the Company/Depository Participants(s). As per provisions of
Section 20 of the Companies Act, 2013 read with Rules thereunder, a document may be served on any
member by sending it to him/her by post or by registered post or by speed post or by courier or by delivering at
his/her office’lhome address or by such electronic mode as may be prescribed including by facsimile
telecommunication or to electronic mail address, which the member has provided to his/her Depository
Participants(s)/Company Share Transfer Agent from time to time for sending communications, provided that
a member may request for delivery of any document through a particular mode, for which he/she shall pay
such fees as may be determined by the Company in its Annual General Meeting. For members who have not
registered their email address with the Company, the service of documents will be affected by other modes of
services as provided in Section 20 of the Companies Act, 2013 read with the relevant Rules there under.
Printed copies of the Notice of the Annual General Meeting of the Company inter alia indicating the process
and manner of e-voting along with Attendance Slip, Ballot Paper and Proxy Form is being sent to all members
in the permitted mode.

Members may also note that the Notice of the Annual General Meeting and the Annual Report for 2019 will
also be available on the Company's website www.spcapital.in for their download. The physical copies of the
aforesaid documents will also be available at the Company's Registered Office for inspection during normal
business hours on working days. Even after registering for e-communication, members are entitled to receive
such communication in physical form, upon making a request for the same, free of cost. For any
communication, the shareholders may also send requests to the Company's designated email id:
spcapitalfin@gmail.com

Members can opt for one mode of voting i.e. either by physical ballot or through e-voting. If Members opt for e-
voting then they cannot vote by Physical Ballot or vice versa. However, in case Members cast their vote both
by Physical Ballot and e-voting, then voting done through e-voting shall prevail and voting done by Physical
Ballot will be treated as invalid.

In terms of relevant provisions of SEBI (LODR), Regulations 2015, in order to enable its members, who do not
have access to e-voting facility, to send their assent or dissent in writing in respect of the resolutions as set out
in this Notice, a Ballot Form is attached. Members desiring to exercise vote by Ballot are requested to carefully
read the instructions printed in the form, to complete the Ballot Form with assent (for) or dissent (against) and
send it to M/s. Martinho Ferrao & Associates, Scrutinizer, Level 3, Office # 301, Dhun Building, 23/25
Janmabhoomi Marg, Fort, Mumbai - 400 001. Tel.: 022-22024366, Email: mferraocs@gmail.com so as to
reach him on or before Saturday, September 28, 2019 by 5.00 p.m. Any Ballot Form received after the said
date shall be treated as if the reply from the Members has not been received.

Members can request for a Ballot Form at S.P.Capital Financing Limited, at 908, Dalamal Tower, 211,
Nariman Point, Mumbai — 400 021 or they may also address their request through E-mail to:
spcapitalfin@gmail.com, Contact No.: 022-40372424.

The E-voting period for all items of business contained in this Notice shall commence from Friday, 27"
September, 2019 at 9.00 a.m. and will end on Sunday, 29" September, 2019 at 5:00 p.m. During this period
equity shareholder of the Company holding shares either in physical form or in dematerialized form as on the
cutoff date of September 23, 2019, may cast their vote electronically. The e-voting module shall be disabled
by CDSL for voting thereafter. Once the vote on a resolution is cast by any Member, he/she shall not be
allowed to change it subsequently.

The voting rights of Members shall be in proportion to their equity shareholding in the paid-up equity share
capital of the Company as on September 23, 2019.

The Board of Directors has appointed Mr. Martinho Ferrao of M/s. Martinho Ferrao & Associates,
Practicing Company Secretaries (Membership No. FCS 6221) and failing Ms. Sherlyn Rebello, Practicing
Company Secretary (Membership No. ACS 41541) an Independent Professional has been appointed as the
Scrutinizer to Scrutinize the E-voting process in a fair and transparent manner (including the Ballot Form
received from the members who do not have access to the e-voting process) in a fair and transparent manner.

5 |
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27. The Results of E-voting shall be declared at the AGM of the Company and the results along with Scrutinizer's
report shall be placed on the website of the Company thereafter and shall also be communicated to the Stock
Exchanges. The Resolutions shall be deemed to be passed, if approved, on the date of AGM.

28. The Scrutinizer shall immediately after the conclusion of voting at the meeting, first count the votes casted at
the meeting, thereafter unblock the votes casted through remote e-voting in the presence of at least 2
witnesses not in the employment of the Company and make, not later than forty eight hours of conclusion of
the meeting and after scrutinizing such votes received shall make a Scrutinizer's report of the votes cast in
favor or against or invalid votes in connection with the resolution(s) mentioned in the Notice of the Meeting
and submit the same forthwith to the Chairman of the Company.

29. Votingthrough electronic means:

In terms of the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (“the Rules”), as amended, Regulation 44 of SEBI LODR and Clause 8 of the
Secretarial Standards — 2 (SS - 2), the Company is providing e-voting facility to those members whose names
appear in the register of members as on September 23, 2019 (end of Day) being the “cut-off Date” fixed for
the purpose, to exercise their right to vote at the 36th AGM by electronic means through the e-voting platform
provided by Central Depository Services (India) Limited (CDSL). Members may transact the business
through voting by electronic means. A person who is not a member as on the cut-off date should treat this
Notice for information purpose only;

The instructions for members for voting electronically are as under:-

()  The voting period begins on Friday 27" September, 2019 at 9.00 a.m. and ends on Sunday, 29"
September, 2019 at 5:00 p.m. During this period shareholders' of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date September 23, 2019 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i) Logon tothe e-voting website www.evotingindia.com
(iii) Click on Shareholders
(iv) Now EnteryourUserID
a. ForCDSL: 16 digits beneficiary ID,
b. ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. 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) If you 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) Ifyou are afirsttime user follow the steps given below:
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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 (refer serial no. printed on the name and address sticker/Postal Ballot
Form/mail) 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. E.g. If
your name is Ramesh Kumar with serial number 1 then enter RA00000001 in the PAN
field.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your

Bank Details | demataccountorinthe company records in order to login.

OR Date of

Birth (DOB) | « If both 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).

(viii)
(ix)

(xiif)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then reach directly 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. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

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

Click on the EVSN for the relevant S.P.Capital Financing Limited on which you choose to vote.

On the 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
assentto the Resolution and option NO implies that you dissent to the Resolution.

Click onthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

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.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

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

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

Shareholders can also cast their vote using CDSL's mobile app m-Voting available for android
based mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows
phone users can download the app from the App Store and the Windows Phone Store respectively
Please follow the instructions as prompted by the mobile app while voting on your mobile.

7]
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(xix) 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.

« Afterreceiving 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.

« Thelistof accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

» Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, ifany, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

« In case of any queries and / or grievance, in respect of voting by electronic means members may refer to the
Help & Frequently Asked Questions (FAQs) and E-voting user manual available at the help section of
https://www.evotingindia.com/Help.jsp (CDSL E-voting Website) or contact Mr. Anand Tirodkar (9819037049)
/ Mr. Ankit Bandivadekar (9920383858), Central Depository Services (India) Limited, or write on
helpdesk.evoting@cdslindia.com or send a correspondence on Central Depository Services (India) Limited
(CDSL) : AWing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai — 400013.Tel: 022-23058543 Fax: 022-23058542, Helpdesk: 1800225533. Helpdesk Timings is
Monday - Friday: 10:00AM to 6.15 PM. Saturday - 10:00 AM to 2:00 PM.

In case of members receiving the physical copy:
(A) Please follow all steps from sl. no. (i) to sl. no. (xix) above to cast vote.

(B) The voting period begins on Friday 27" September, 2019 at 9.00 a.m. and will end on Sunday, 29"
September, 2019 at 5:00 p.m.. During this period shareholders' of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date of September 23, 2019, may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

© 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.

For and on behalf of the Board
S P CAPITAL FINANCING LTD

Sd/-
S.P. Jain
Managing Director
DIN: 00004402
Place: Mumbai
Date: 27" May, 2019

Registered Office:
908, Dalamal Tower,
211, Nariman Point,
Mumbai-400 021

&




S P CAPITAL

FINANCINGLIMITED

36" Annual Report

ANNEXURE TO NOTICE

Information under Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
with respect to Directors seeking re-appointment in this Annual General Meeting.

Annexure A
Item No. 2
1. Name Mrs. Meena S Jain
2. Date of Birth 17" December 1951
3. Profession Business
4, Qualification B.Com
5. List of other Directorship held excluding One
private Companies
6. Chairman/Member of the Committee of Stakeholder relationship committee and nomination
Board of Director of the Company and remuneration committee
7. Chairman/Member of the Committee of None
Board of Director of the other Company
Expertise in specific functional area In the field of Finance, Hotels & Construction Business
Shareholding in the Company 2,75,500
Item No. 3
1. Name Mr. Baldev L Boolani
2. Date of Birth 19/12/1960
3. Profession Industrialist
4. Qualification B.Com, L.L.B (G), D.T.M
5. List of other Directorship held excluding 1(One)
private Companies
6. Chairman/Member of the Committee of Audit Committee, Nomination & Remuneration Committee
Board of Director of the Company and shareholders / Investors Grievance Committee.
7. Chairman/Member of the Committee of None
Board of Director of the other Company
8. Expertise in specific functional area In the field of Mfg. Plastic processing Machines &
packaging material industries.
9. Shareholding in the Company Nil
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
Item No. 3 (Special Resolution)

Mr. Baldev Boolani was appointed as an Independent Non-Executive Director of the Company by the members for a
period of five consecutive years commencing from 30" September, 2019 to 29" September, 2024

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for
another term of five consecutive years on the Board of a Company.

Based on recommendation of Nomination and Remuneration Committee and in terms of the provisions of Sections
149, 150, 152 read with Schedule IV and any other applicable provisions of the Act and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Mr. Baldev Boolani being eligible for re-appointment as an Independent
Director and offering himself for re-appointment, is proposed to be re-appointed as an Independent Director for second
term of five consecutive years from 30" September, 2019 to 29" September, 2024.

The Company has received declaration from him stating that he meets the criteria of Independence as prescribed
under sub-section (6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015. He has also given his consent to continue to act as
Director of the Company, if so appointed by the members.

In the opinion of the Board, Mr. Baldev Boolani fulfills the conditions specified under Section 149 (6) of the Act, the
Companies (Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for his reappointment as an Independent Non-Executive
Director of the Company and is independent of the management.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to
continue to avail services of Mr. Baldev Boolani as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to re-appointment of Mr. Baldev
Boolani as an Independent Director for another term of five consecutive years with effect from30" September, 2019 to
29" September, 2024, for the approval by the shareholders of the Company.

None of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or interested,
financially or otherwise, in the resolution set out at ltem No. 6 of the accompanying Notice of the AGM. Mr. Baldev
Boolaniis not related to any Director of the Company.

For and on behalf of the Board
S P CAPITAL FINANCING LTD

Place: Mumbai Sd/-
Date : 27" May, 2019 S.P. Jain
Managing Director
Din: 00004402

Registered Office:
908, Dalamal Tower,
211, Nariman Point,
Mumbai-400 021.
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Director's Report
To the Members,

Your Directors are pleased to present the Annual Report on the Business and operations of the Company together with
the Audited Statement of Accounts for the year ended 31*March, 2019.

FINANCIAL RESULTS

The financial performance of your Company for the year ended March 31, 2019 is summarized below:
Rupees in lacs

Particulars 2018-2019 2017-2018
Net Sales/ Income from Operations 252.44 178.47
Total Income 253.28 218.64
Total Expenses 231.99 177.04
Profit/(Loss ) from operations before other incomes, finance 20.45 1.43
cost and exceptional items

Other Incomes 0.84 40.17
Profit/(Loss ) from operations after other incomes, finance 21.29 41.60

cost but before exceptional items
(-) Exceptional Iltems - -
Profit/(Loss )Before Tax 21.29 41.60

Tax

- Current Tax 5.47 10.67
- Deferred Tax 0.00 0.00
- Tax for earlier years 0.64 (0.31)
Net Profit After Tax 15.18 31.24
(-) Extraordinary Items - -
Net Profit 15.18 31.24

The Financial Statements including consolidated financial statement for the financial year ended 31* March, 2019 have
been approved by the Board of Directors.

COMPANY'S PERFORMANCE:

The Gross Income of the Company stood at 253.28 Lacs for the year ended March 31, 2019 as against 218.64 Lacs in
the previous year. The Company made a Net Profit of 15.18 Lacs for the year ended March 31, 2019 as compared to the
Net Profit of 31.24 Lacs in the previous year. The above Gross Income and Net Profit for the year ended March 31,
2019 also includes the revenue and profit earned by the Company from the funds management business during the
fourth quarter ended on March 31, 2019.

DIVIDEND:

The Board of Directors does not recommend any Dividend for the year under review.

SHARE CAPITAL:

The paid up Equity Share Capital as on 31* March, 2019 was Rs.601.22 Lacs @ Rs.10 per share. The Company has
notissued shares with differential voting rights nor granted stock options or sweat equity.

TRANSFER TO RESERVES:

The Bank transferred Rs.4 Lacs to Statutory Reserves in accordance with the provisions of Section 45-IC of the
Reserve Bank of IndiaAct, 1934.

DETAILS RELATING TO DEPOSITS:

Since your Company is a non-deposit taking Non-Banking Financial Company, it has not accepted any deposits under
Chapter V of Companies Act, 2013/applicable guidelines of Reserve Bank of India, during the year under review.
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RBI GUIDELINES:
As a Non-Deposit accepting Non-Banking Finance Company, your Company always aims to operate in compliance
with applicable RBI laws and regulations and employs its best efforts towards achieving the same.

SUBSIDIARIES COMPANIES, JOINT VENTURES AND ASSOCIATES:
The Company has no subsidiary Company. The company has one Associate company- Pride Orchades Private
Limited, which was incorporated on 15.01.1997.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:
As on 31stMarch, 2019, the Board of your Company consists of five Directors as follows:

Name Category
Siddharth S Bhairill Non-executive Independent Director, (Chairman)
Sureshchand P Jain Managing Director, (Executive Promoter Director)
Dhannalal P Jain Non-executive Promoter Director
Meena Sureshchand Jain Non-executive Promoter Director,(\WWoman Director)
Baldev Boolani Non-executive Independent Director

a) Directors

Mrs. Meena S Jain (DIN 00004413), who retires by rotation and, being eligible, offers herself for re-appointment. If re-
appointed, his term would be in accordance with the policy for directors of the Company.

Re-appointment of Mr. Baldev Boolani( DIN:00856660), as Independent Director

The Company has formulated a policy on director appointment & remuneration including criteria for determining
qualifications, positive attributes independence of director & other matters as provided under section 178(3) of the
Companies Act, 2013 & such policy is annexed with the Director Report. The details of familiarization programme for
Independent Directors have been disclosed on website of the Company. Pursuant to the provisions of the Companies
act 2013 and SEBI (Listing Obligation and Disclosure Requirements) 2015, evaluation of every Directors performance
was done by the Nomination and Remuneration Committee. The performance evaluation of the Non — Independent
Directors and the Board as a whole, committees thereof and the chairperson of the company was carried out by the
Independent Directors. Evaluation of the Independent Directors was carried out by the entire Board of Directors,
excluding the Directors being evaluated. A structured questionnaire was prepared after circulating the draft norms,
covering various aspects of the evaluation such as adequacy of the size and composition of the Board and Committee
thereof with regard to skill, experience, independence, diversity, attendance and adequacy of time given by the
directors to discharge their duties, Corporate Governance practices etc. The Directors expressed their satisfaction with
the evaluation process.

The following policies of the company are attached herewith and marked as Annexure 1, Annexure 2 and Annexure 3.
Policy on appointment of Directors and Senior Management (Annexure 1)

Policy on Remuneration to Directors' (Annexure 2)

Policy on Remuneration of Key Managerial Personnel and Employees (Annexure 3)

b) Woman Director

In terms of the provisions of Section 149 of the Companies Act, 2013, and Regulation 17 (1) (a) of the SEBI(LODR)
Regulations, 2015, the Company shall have at least one Woman Director on the Board. Your Companyhas Ms. Meena
S Jain, as Woman Director on the Board of the Company.

c) Key Managerial Personnel
In accordance to the provisions of Companies Act, 2013, the following persons are the KMPs of the Company,as
recorded by the Board as on 31st March, 2019:

Mr. Sureshchand P Jain: Managing Director
Mr. SandeepGopale: Chief Financial Officer

d) Changes in Directors and Key Managerial Personnel (KMP) during the FY 2018 -2019
During the year under review, there is no any change in Directors and Key managerial Personnel (KMP).Company is

yet to appointa Company Secretary and is looking for a suitable candidate.
M2}
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MEETINGS OF THE BOARD:
The present strength of Board of Directors consists of three (Promoter) Directors and two Non Executive (Independent)
Directors who are themselves experienced industrialists heading their business empire and category are given below:

(A) The Constitution of the Board as on March 31, 2019.
The Composition of the Board of Directors and also the number of other Directorship of Committees

of which they are member/Chairperson are as given below:

Directors Category No. of Directorships |No. of Committee position
Public Private Member Chairman
Shri S. P. Jain Promoter Managing Director 3 10 2 -
Shri Baldev L Boolani | Independent Director 0 1 2 -
Shri D.P.Jain Promoter Non Executive Director | 1 2 - -
Mrs. Meena S Jain Promoter Non Executive Director | 2 9 2 -
Shri Siddharth S.Bharill | Independent Director 1 5 1 2

(B) Board Procedure:
The Board of the Company met 7 times during the year ended March 31, 2019. Notice and Agenda
were circulated in advance of each meeting of the Board of Directors. The Chairman briefed the
Board at every meeting on the overall performance of the Company.

(C) Attendance of each Director at the Board Meeting and the Last Annual General Meeting:
The Board meetings were held on the following dates: 15" May 2018, 30" May, 2018, 30" July, 2018,
29" September2018, 11" October, 2018, 20" October, 2018 and 31* January, 2019.

During the year under review, Seven Board meetings were held which were attended to by each of the Directors as
detailed herewith:

Name of Directors Category No. of Board Attendance of
Meetings attended last AGM
Shri S. P. Jain Promoter / Managing Director 7 Present
Shri Baldev L Boolani Non-promoter / Independent Director 4 Present
Shri D.P. Jain Promoter / Director 6 Present
Mrs. Meena S. Jain Promoter / Director 7 Present
Shri Siddharth S. Bharill | Non-promoter / Independent Director 6 Present
(D) Brief Note on the Directors seeking appointment / Re-appointment at the 36" Annual General

Meeting:

In Compliance with and provisions of Regulations of the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015, brief resume, expertise and details of other directorship,
membership in committees of Directors of other companies and shareholding in the Company of the
Directors proposed to be re-appointed are given in the Annexure A of forming part of Notice.

DISCLOSURES UNDER SECTION 134(3) (I) OF THE COMPANIES ACT, 2013:

No material changes and commitments which could affect the Company financial position have occurred between the
end of the financial year of the Company and the date of this report, except as disclosed elsewhere in this report.

DIRECTORS RESPONSIBILITY STATEMENT:
In terms of Section 134(5) of the Companies Act, 2013, the Board of Directors of the Company hereby confirms that:

l. In the preparation of the annual accounts for the financial year ended 31* March, 2019 the applicable
accounting standards have been followed along with proper explanation relating to material departures.
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ii. 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 at the end of the financial year and of the profit and loss of the Company for the year ended 31°
March, 2019.

iii. The Directors have taken sufficient and proper care for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the Company and
for preventing and detecting material fraud and other irregularities.

iv. The Directors have prepared the Annual Accounts on a going concern basis.

V. There are proper systems have been devised to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively.

Vi. That the Directors had laid down internal financial controls to be followed by the Company and that such

internal financial controls are adequate and were operating effectively.

Based on the framework of internal financial controls and compliance systems established and maintained by
the Company, work performed by the internal, statutory and secretarial auditors and external consultants,
including audit of internal financial controls over financial reporting by the statutory auditors, and the reviews
performed by management and the relevant board committees, including the audit committee, the board is of
the opinion that the Company's internal financial controls were adequate and effective during FY 2018-19.

CORPORATE SOCIAL RESPONSIBILITY:

The Section 135 of the Companies Act, 2013 regarding Corporate Social Responsibility and the Corporate Social
Responsibility Committee is not applicable to the Company as the Net Profit of the Company is below the threshold limit
prescribed by the CompaniesAct, 2013.

ADEQUACY OF INTERNAL FINANCIAL CONTROL:

The Company has robust internal control systems in place which are commensurate with the size and nature of the
business. The internal controls are aligned with statutory requirements and designed to safeguard the assets of the
Company. The internal control systems are complemented by various Management Information System (MIS) reports
covering all areas. Increased attention is given to auto generation of MIS reports as against manual reports to take care
of possible human errors or alteration of data. The Management reviews and strengthens the controls periodically.

RISKMANAGEMENT:

During the year, Management of the Company evaluated the existing Risk Management Policy of the Company to
make it more focused in identifying and prioritizing the risks, role of various executives in monitoring & mitigation of risk
and reporting process. Its aim is to enhance shareholders value and provide an optimum risk-reward tradeoff. The Risk
Management Policy has been reviewed and found adequate to the requirements of the Company, and approved by the
Board. The Management evaluated various risks and that there is no element of risk identified that may threaten the
existence of the Company.

COSTRECORDS AS SPECIFIED BY THE CENTRAL GOVERNMENT:

Maintenance of cost records as specified by the Central Government under sub-section (1) of section 148 of the
CompaniesAct, 2013, is not required by the Company and also accounts and records are not need to be maintained.

VIGILANCE FUNCTION:

Your Company has developed a structured mechanism of vigilance functions and is focused towards creation of value
for all the stakeholders. The practices involve multi-layer checks and balances to improve transparency. Vigilance
Awareness and preventive vigilance activities were continuously carried out during the year. Guidelines of central
vigilance commission (CVC) are being followed.

MANAGEMENT DISCUSSION & ANALYSIS REPORT:

The Management Discussion and Analysis Report for the year under review as stipulated in Regulation 34 of the Listing
Regulations, 2015 is annexed to this Report.
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PARTICULARS OF LOANS, GUARANTEES ORINVESTMENT:
Details of loans, guarantees and investments are given in the notes to the Financial Statements.

PARTICULARS OF CONTRACT ORARRANGEMENT WITH RELATED PARTY:

During the year under review, Company has entered into Related Party which requires disclosure under Section 134
(3) (h) of the Companies Act, 2013and Rule 8(2) of the Companies (Accounts) Rules, 2014. The transaction with
related party are disclosed in annexure - 6 as AOC-2 in board report. The policy on materiality of related party
transactions and also on dealing with related party transactions as approved by the Board may be accessed on the
Company website.

FINANCIAL STATEMENT:

The audited financial statement of the Company prepared in accordance with relevant Accounting Standards (AS)
issued by the Institute of Chartered Accountants of India forms part of this Annual Report. The Compliance Officer will
make these documents available upon receipt of a request from any member of the Company interested in obtaining
the same. These documents will also be available for inspection at the Registered Office of your Company during
working hours up to the date of the Annual General Meeting.

DECLARATIONS BY INDEPENDENT DIRECTOR:

Pursuant to the provisions of Sub-Section (7) of Section 149 of the Companies Act 2013, the Company has received
individual declarations from all the Independent Directors confirming that they fulfill the criteria of independence as
specified in Section 149(6) of the Companies Act 2013. As per Section 149 of the Companies Act, 2013, independent
directors shall hold office for a term up to five consecutive years on the board of a company, but shall be eligible for re-
appointment for another term up to five years on passing of a special resolution by the company and disclosure of such
appointmentin Board's Report. Further Section 152 of the Act provides that the independent directors shall not be liable
to retire by rotation in the Annual General Meeting ((AGM') of the Company.

AUDITORS:

M/s. Amar Bafna & Associates., Chartered Accountant (ICAI Registration No.114854W) have been appointed as the
statutory Auditors of the Company for a term of 5 consecutive years i.e. from the conclusion of the 35"Annual General
Meeting till the conclusion of 40" Annual General Meeting.

STATUTORY AUDITORS REPORT:
The observations and comments furnished by the Auditors in their report read together with the notes to Accounts are
self-explanatory and hence do not call for any further comments under Section 134 of the Companies Act, 2013.

SECRETARIAL AUDIT REPORT:
A Secretarial Audit Report for the year ended 31st March, 2019 in prescribed form duly audited by the Practicing
Company Secretary Firm M/s. Sherlyn Rebello & Associates is annexed herewith and forming part of the report.

DETAILS OF COMMITTEE OF DIRECTORS:
The Board of Directors has constituted. Three committees of the Board (i) the Audit committee (i) Nomination &
Remuneration Committee and (i) Stakeholder's Grievance Committee.

1) Audit Committee

Terms of Reference

During the year an Audit Committee of Directors comprising of Shri S. P. Jain, Shri Baldev L. Boolani and Mr. Siddharth
S. Bharill was constituted in line with the amendments in the Companies Act, 2013.. The Committee elected Shri
Siddharth S. Bharill as the Chairman. The Audit Committee acted as interface between the management and statutory
Auditor and the terms of reference were specified as per the requirement of the Act.

Composition, name of members and Chairperson:

Sr. | Name of the Director Position held Chairman/ | Meeting Meeting
No. Member held attended
1. | Shri BaldevBoolani Member 5 5
2. | ShriS. P. Jain Member 5 5
3. | Shri Siddharth S. Bharill Chairman 5 5
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Attendance during the year:
The Committee met on 30" May, 2018, 30" July, 2018, 29" September 2018, 20" October 2018, and 31*January, 2019
and was attended by all the members.

Apart from various responsibilities stipulated by the Board to the Audit Committee, the responsibility areas are as
follows:

Review of the Company's financial reporting process and disclosures to ensure that the financial statements are
correct, sufficientand credible.

Recommending the appointment/removal of external Auditors, fixing of Audit fee and payment for other services.
Reviewing annual financial statement before submission to the Board with focus on change in accounting policies and
practice. Major accounting entries, qualification in draft audit report, significant adjustments arising out of audit,

accounting standards compliance, compliance with Stock Exchange and other legal requirements.

Reviewing with the management, external and internal auditors, the adequacy of internal control systems and internal
audit functions.

Discussions with auditors, any significant findings and follow-up thereon. Reviewing any suspected fraud, irregularity
or failure of internal Control system of material nature and reporting the matter to the Board.

Discussion with external auditor in respect of pre and post audit matters.

Reviewing Company's financial and risk management policies.

Look into reasons for substantial defaults in payment to shareholders and creditors.

ii) Nomination & Remuneration Committee

Terms of Reference The Broad terms of reference of the Nomination & Remuneration Committee is to fix
remuneration payable to the Directors in terms of provisions of the Companies Act, 2013 and refer the same to the
Board. Nomination & Remuneration Committee of Directors now comprise of Shri Baldev L. Boolani, Mrs. Meena Jain

and ShriSiddharth S. Bharill.

Composition, name of members and Chairperson:

Sr. | Name of the Director Position held Chairman/ | Meeting Meeting
No. Member held attended
1. | Shri Baldev Boolani Member 1 1
2. | Mrs. Meena Jain Member 1 1
3. | Shri Siddharth S. Bhairill Chairman 1 1

Attendance during the year:
The Committee meton 31.01.2019 and was attended by all the members.

Remuneration Policy:

Non-executive Directors are remunerated by way of sitting fees only. The Company does not pay any remuneration by
way of Salary, Perquisites and Allowances to the Directors as prescribed under provisions of the Companies Act, 2013.
The minutes of the Nomination & Remuneration Committee Meeting were circulated to the Board, discussed and taken
note of.

iii Stakeholders Grievances Committee:

Mr. S. P. Jain, the Managing Director of your Company has always remained very cautious, conscious and concerned
about the shareholders' grievances. This resulted in quick attendance and settlement of any grievance leaving no
complaint unattended to for a longer time. The Board of Directors are pleased to announce that there were nil
complaints received during the year under review.
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a) Stakeholders Grievances Committee:
During the year under review the following Directors were the Members of the Stakeholders' Grievance Committee.

Sr. | Name of the Director Position held Chairman/ | Meeting Meeting
No. Member held attended
1. | Shri. S.P. Jain Chairman 1 1
2. | Mrs. Meena S. Jain Member 1 1
3. | Shri Siddharth S. Bhairill Member 1 1

b). The Particulars of Investors, grievances received and redressed during the year are furnished below:

Sr No. of Complaints
No. Nature of Complaints Received | Resolved | Pending as on
31/3/2019
1. Non receipt of Annual Report Nil Nil Nil
2. Complaints relating to dematerialization of Shares Nil Nil Nil
3. Non-receipt of Share Certificates after transfer / duplicate | Nil Nil Nil
/ name correction
4. Others Nil Nil Nil
TOTAL Nil Nil Nil

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTIONS AND FOREIGN EXCHANGE EARNINGSAND
OUTGO

The requirements of disclosure with regard to Conservation of Energy in terms of Section 134 of the Companies Act,
2013, read with the Companies (Accounts) Rules, 2014, are not applicable to the Company since it doesn't own any
manufacturing facility. Further the Company has not earned nor spends foreign exchange during the year.

CORPORATE GOVERNANCE:
Regulation 27 of SEBI (Listing Obligations and Disclosure Requirement) Regulations, 2015 in respect of Corporate
Governance is not applicable to your Company. Hence the same doesn't forms a part this report.

PARTICULARS OF EMPLOYEES:

Information as per Section 197 of the Companies Act, 2013 (the 'Act') read with the Companies Appointment and
Remuneration of Managerial Personnel) Rules, 2014 as amended by notification dated 30/06/2016, list of the top ten
employees in terms of remuneration drawn is annexed as Annexure — 5 None of the employees is employed on a
remuneration of Rs. 8,50,000/- p.m. or Rs. 1,02,00,000/- p.a.

EXTRACT OF ANNUAL RETURN:
The details forming part of the extract of the Annual Return in form MGT-9 is annexed herewith as Annexure to this
Director's Report.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS AND
TRIBUNALS:

There were no significant and material orders passed by the regulators or courts or tribunals, which may impact the
going concern status of the Company and its operations in future

PRESENTATION OF FINANCIAL STATEMENTS:
The financial statements of the Company for the year ended 31* March, 2019 have been disclosed as per Schedule l1I
to the Companies Act, 2013.

CHANGE IN THE NATURE OF BUSINESS, IF ANY:
There has been no change in the nature of business of the company during the Financial Year 2018-19.
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STATUTORY DISCLOSURES:

A copy of audited financial statements of the said Companies will be made available to the members of the Company,
seeking such information at any point of time. A cash flow statement for the year 2018-2019 is attached to the Balance
Sheet.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL)ACT, 2013:

The Company has zero tolerance towards sexual harassment of women at the workplace. The Company has in place a
Policy on Prevention, Prohibition and Redressal of Sexual Harassment of Women at Workplace and an Internal
Complaint Committee in line with the requirements of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and rules made thereunder for reporting and conducting inquiry into the
complaints made by the victim on the harassments at the work place. The functioning of the Committees were carried
out as per letter and spirit contained in the provisions of the Act. During the FY 2018-2019, the Company has not
received any complaint of sexual harassment and hence there were no complaints pending for redressal as on31st
March, 2019. The Company had conducted 4 workshops/awareness programs regarding women empowerment
during the period under review.

DISCLOSURE PURSUANT TO RULE 5 OF COMPANIES (APPOINTMENT AND REMUNERATION OF
MANAGERIAL PERSONNEL) RULES, 2014:

Ratio of Remuneration of each director to the median remuneration of the employees for the financial year
No Managing Director and other director was paid any remuneration during the year. The ratio of the remuneration of
the median employee's remuneration is as follows:

Median Employee's Remuneration -Rs.3,83,100/-
Percentage increase in remuneration of each director, Chief Financial officer, chief Executive Officer,

Company
Secretary of Manager, if any, in the Financial year:

Directors/KMP Designation % increase in remuneration

Sandeep Gopale Chief Financial Officer 21

Percentage increase in the median remuneration of employees in the financial year:
The percentage increase in the median remuneration of employees in the financial year 2018-19is 44%

Number of permanent employees on the rolls of company at the end of the year:
6 permanent employees are on the rolls of the company at the end of the financial year 2018-19.

None of the employees is employed on aremuneration of Rs. 8,50,000/- p.m. or Rs. 1,02,00,000/- p.a

ACKNOWLEDGEMENT

Yours Directors take this opportunity to thank the Financial Institutions, Banks, Business Associates, Central and State
Government authorities, Regulatory authorities, Stock Exchanges and all the various stakeholders for their continued
co-operation and support to the Company and look forward to their continued support in future.We very warmly thank
all of our employees for their contribution to your Company's performance. We applaud them for their superior levels of
competence, dedication and commitment to your Company.

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
Sureshchand P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413
Place: Mumbai
Date: 27th May, 2019 SANDEEP GOPALE
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ANNEXURE 1

SALIENT FEATURES OF POLICY ON APPOINTMENT OF DIRECTORS AND SENIOR MANAGEMENT AND OTHER MATTERS

Appointment of Directors

The Nomination and Remuneration Committee (NRC) of the Board of Directors (Board) of the Company reviews and
assesses Board composition and recommends the appointment of new Directors. In evaluating the suitability of
individual Board member, the NRC shall take into account the following criteria regarding qualifications, positive
attributes and also independence of director when Independent Director is to be appointed:

1. All Board appointments will be based on merit, in the context of the skills, experience, diversity, and
knowledge, for the Board as a whole to be effective;
2. Ability of the candidates to devote sufficient time and attention to his / her professional obligations as Director

forinformed and balanced decision making;
3. Adherence to the applicable Code of Conduct and highest level of Corporate Governance in letter and in sprit
by the Directors;

Based on the recommendations of the NRC the board will evaluate the candidates and decide on the selection the
appropriate member. The Board through the Chairman or the Managing Director & CEO will interact with the new
member to obtain his/her consent for joining the Board. Upon receipt of the consent, the new Director will be co-opted
by the Board in accordance with the applicable provisions of the Companies Act, 2013 and Rules made there under.

Removal of Directors

If a Director is attracted with any disqualification as mentioned in any of the applicable Act, rules and regulations there
under or due to non - adherence to the applicable policies of the Company, the NRC may recommend to the Board with
reasons recorded in writing, removal of a Director subject to the compliance of the applicable statutory provisions.

Senior Management Personnel

The NRC shall identify persons based on merit, experience and knowledge who may be appointed in senior
managementteam.

Senior Management personnel are appointed or promoted and removed/relieved with the authority of Managing
Director & CEO based on the business need and the suitability of the candidate. The details of the appointment made
and the personnel removed one level below the Key Managerial Personnel during a quarter shall be presented to the
Board.

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
Sureshchand P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413
Place: Mumbai
Date: 27th May, 2019 SANDEEP GOPALE

CFO
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ANNEXURE 2

SALIENT FEATURES OF POLICY FOR REMUNERATION OF THE DIRECTORS

General

This Policy sets out the approach to Compensation/remuneration/commission etc. will be determined by Committee
and Recommended to the Board of Directors, for approval. Also remuneration to be paid to the Managing Director,
other executive directors in accordance with provisions of Companies Act, 2013, and other statutory provisions if any,
would require to complying for time being of appointment of such person.

Policy Statement

The Company has a well-defined Compensation policy for Directors, including the Chairman of the Company. The
overall compensation philosophy which guides us to focus on enhancing the value, to attract, to retain and motivate
Directors for achieving objectives of Company and to become a major player in market, to be the most trusted brand in
the business we operate in and focus on customer serenity through transparency, quality and on time delivery to be a
thoughtleader and establish industry benchmarks in sustainable development.

In order to effectively implement this, the Company has built a Compensation structure by a regular annual bench
marking over the years with relevant players across the industry the Company operates in.

Non-Executive Including Independent Directors

The Nomination and Remuneration Committee (NRC) shall decide the basis for determining the compensation, both
fixed and variable, to the Non-Executive Directors, including Independent Directors, whether as commission or
otherwise. The NRC shall take into consideration various factors such as director's participation in Board and
Committee meetings during the year, other responsibilities undertaken, such as membership or Chairmanship of
committees, time spent in carrying out their duties, role and functions as envisaged in Schedule IV to the Companies
Act, 2013 and Clause 49 of the Listing Agreement with Stock Exchanges and such other factors as the NRC may
consider deem fit for determining the compensation. The Board shall determine the compensation to Non-Executive
Directors within the overall limits specified in the Shareholders resolutions.

Managing Director & Chief Executive Officer (MD & CEO) and Executive Director

Remuneration of the MD / CEO and Executive Directors reflects the overall remuneration philosophy and guiding
principle of the Company. While considering the appointment and remuneration of Managing Director and Executive
Directors, the NRC shall consider the industry benchmarks, merit and seniority of the person and shall ensure that the
remuneration proposed to be paid is commensurate with the remuneration packages paid to similar senior level
counterpart(s) in other companies. The policy aims at a balance between fixed and variable pay reflecting short and
long-term performance objectives appropriate to the working of the company and its goals.

The remuneration to the MD / CEO shall be recommended by NRC to the Board. The remuneration consists of both
fixed compensation and variable compensation and shall be paid as salary, commission, performance bonus, stock
options (where applicable), perquisites and fringe benefits as per the policy of the Company from time to time and as
approved by the Board and within the overall limits specified in the Shareholders resolution. While the fixed
compensation is determined at the time of appointment, the variable compensation will be determined annually by the
NRC based on the performance of MD / CEO.

The term of office and remuneration of MD / CEOQ is subject to the approval of the Board of Directors, shareholders, and
Central Government, as may be required and within the statutory limits laid down in this regard from time to time.

If, in any financial year, the Company has no profits or its profits are inadequate, the Company shall pay, subject to the
requisite approvals, remuneration to its MD / CEO in accordance with the provisions of Schedule V to the Companies
Act, 2013.

Ifa MD & CEO draws or receives, directly or indirectly by way of remuneration any such sums in excess of the limits
prescribed under the Companies Act, 2013 or without the prior sanction of the Central Government, where required, he
/ she shall refund such sums to the Company and until such sum is refunded, hold it in trust for the Company. The
Company shall not waive recover y of such sum refundable to it unless permitted by the Central Government of the
Company.

o0 |
.20 |




S P CAPITAL 36" Annual Report

FINANCINGLIMITED

Remuneration for MD / CEO is designed subject to the limits laid down under the Companies Act, 2013 to remunerate
him / her fairly and responsibly. The remuneration to the MD / CEO comprises of salary, perquisites and benefits as per
policy of the Company and performance based incentive apart from retirement benefits like P.F., Superannuation,
Gratuity, Leave Encashment, etc. as per Rules Salary is paid within the range approved by the Shareholders.
Increments are effective annually, as recommended /approved by the NRC / Board. The MD / CEO is entitled for grant
of Stock Options as per the approved Stock Options Schemes of the Company from time to time

Directors

The MD / CEO is an executive of the Company and draws remuneration from the Company. The Non-Executive
Independent Directors receive sitting fees for attending the meeting of the Board and Committee thereof, as fixed by
the Board of Directors from time to time subject to statutory provisions. The Non-Executive Independent Directors
would be entitled to the remuneration under the Companies Act, 2013. In addition to the above, the Directors are
entitled for reimbursement of expenses incurred in discharge of their duties.

The Company may also grant Stock Options to the eligible employees and Directors (other than Independent
Directors) in accordance with the ESOP Schemes of the Company from time to time and subject to the compliance
statutes and regulations.

Disclosures
Information on the total remuneration of members of the Company's Board of Directors, Managing Director and

Executive Directors and KMP/senior management personnel may be disclosed in the Board's report and the
Company's annual report/ website as per statutory requirements in this regard.

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
Sureshchand P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413
Place: Mumbai
Date: 27th May, 2019 SANDEEP GOPALE

CFO
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ANNEXURE 3

SALIENT FEATURES OF POLICY ON REMUNERATION OF KEY MANAGERIAL PERSONNEL AND EMPLOYEES

Objective

To establish guidelines of remuneration/ compensation/ commission etc. to be paid for employees by way of fairly and
in keeping with Statutes, it will be determined by the Nomination & Remuneration committee (NRC) and the NRC will
recommend to the Board for approval.

Standards

1.

2.

ok

All employees, irrespective of contract, are to be paid remuneration fairly and the remuneration is to be externally
competitive and internally equitable. The remuneration will be paid in accordance with the laid down Statutes.
Remuneration for on-roll employees will include a fixed or guaranteed component payable monthly; and a
variable component which is based on performance and paid annually.

The fixed component of remuneration will have a flexible component with a bouquet of allowances to enable an
employee to choose the allowances as well as the quantum based on laid down limits as per Company policy. The
flexible component can be varied only once annually in the month of July, after the salary increment exercise.

The variable component of the remuneration will be a function of the employee's grade.

The actual pay-out of variable component of the remuneration will be function of individual performance as well as
business performance. Business performance is evaluated using a Balance Score Card (BSC) while individual
performance is evaluated on Key Result Areas (KRA). Both the BSC & KRAs are evaluated at the end of the fiscal
to arrive at the BSC rating of the business and PPS rating of the individual.

An Annual compensation survey is carried out to ensure that the Company's compensation is externally
competitive. Based on the findings of the survey and the business performance, the committee decides:

) The increment that needs to be paid for different performance ratings as well as grades.

(i) The increment for promotions and the total maximum increment.

(iii) The maximum increase in compensation costin % and absolute.

(iv) Compensation corrections are made in a few cases where itis outside the band or to keep it tune with
the market.

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
Sureshchand P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413
Place: Mumbai
Date: 27th May, 2019 SANDEEP GOPALE

CFO
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ANNEXURE 4
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31" MARCH, 2019

[Pursuant to Section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies (Appointment and

Remuneration Personnel) Rules, 2014]

The Members,
S P CAPITALFINANCINGLTD

1.

()

(i)
(iif)
(iv)

(v)
(vi)

co

(h)

(vii)

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence
to good corporate practices by S P CAPITAL FINANCING LTD. (hereinafter called the Company). Secretarial
Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the S P CAPITAL FINANCING LTD's books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct of secretarial audit, we hereby report that in
our opinion, the Company has, during the audit period covering the financial year ended on 31st March, 2019,
complied with the statutory provisions listed hereunder and also that the Company has proper Board-processes
and compliance-mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by S P
CAPITAL FINANCING LTD. (“the Company”) for the financial year ended on 31st March, 2019 according to the
provisions of:

The CompaniesAct, 2013 (the Act) and the rules made thereunder;

The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made thereunder;

The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings;

Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018;

The following Regulations and Guidelines prescribed under the Securities and Exchange Board of
IndiaAct, 1992 ('SEBI Act'):-

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009
and w.e.f. 10th November, 2018, Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

The Securities and Exchange Board of India (Share Based Employee Benefit) Regulation, 2014; - Not
applicable as the Company has notissued ESOPs.

The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2018; - Not
applicable as the Company has not listed its Debt Securities.

The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client; - Not applicable as the Company is not
registered as Registrar to an issue and Share Transfer Agent during the financial year under review.

The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009; - Not applicable
as the Company has not delisted its equity shares from any Stock Exchange during the financial year
under review and

The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; - Not applicable as
the Company has not done buyback of securities during the financial year under review.

We have also examined the compliances of the provisions of the following other laws applicable specifically to the
Company wherein we have also relied on the compliance certificates issued by the head of the respective
departments in addition to the checks carried out by us:

the Non-Banking Financial Company —Non-Systemically Important Non-Deposit taking (Reserve Bank)
Directions, 2016

o2 |
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We have also examined compliance with the applicable clauses of the following:

10.

) Secretarial Standards issued by The Institute of Company Secretaries of India.
(i) The Listing Agreements entered into by the Company with Stock Exchanges.

Based on our verification of the Company's books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents and its
authorised representatives during the conduct of Secretarial Audit, we hereby report that in our opinion during the
period under review, the Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directors. However, the Company has not appointed a Company
Secretary as required u/s 203 of the Companies Act, 2013.There changes in the composition of the Board of
Directors that took place during the period under review were in Compliance with the Provisions of the applicable
laws.

Adequate notice is given to all directors to schedule the Board Meetings. Agenda and detailed notes on agenda
were sent at least seven days in advance, and a system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

Majority of the decisions are carried through while the dissenting members' views, if any, are captured and
recorded as part of the minutes.

As per the minutes of the meetings duly recorded and signed by the Chairman, the decision of the Board were
unanimous and there were no dissenting views communicated by the Directors.

We further report that there are adequate systems and processes in the Company commensurate with the size
and the operations of the Company to monitor and ensure compliance with the applicable laws, rules, regulations
and guidelines.

We further report that during the audit period, the Company has taken approval of shareholders at the 36" AGM of
the Company held on 30" September, 2019 for the following resolutions:

1. Re-appointmentof Mrs. Meena Jain (DIN: 00004413).
2. Re-appointment of Mr. Baldevl Boolani (DIN: 00856660).

3. Appointment of M/s. Amar Bafna & Associates (ICAl Registration No.114854W) as the Auditors of the
Company and to fix their remuneration.

For Sherlyn Rebello & Associates
Company Secretaries

Sherlyn Rebello
Proprietor

ACS No. 41541
COP No. 16401

Place: Mumbai
Date: 27" May, 2019
This reportis to be read with our letter which is annexed as Annexure A and forms an integral part of this report.
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To

‘Annexure A’

Th,e Members,
S P CAPITALFINANCINGLTD.

Ourreportis to be read along with this letter.

1.

2.

Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is to
express an opinion on these secretarial records based on our audit.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records. The verification was done on test basis to

ensure that correct facts are reflected in secretarial records. We believe that the processes and practices we
followed provide a reasonable basis for our opinion.

3.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

Wherever required, we have obtained the Management representation about the compliance of laws, rules
and regulations and happening of events etc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedures on test basis.

The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.

For Sherlyn Rebello& Associates
Company Secretaries

Sherlyn Rebello
Proprietor

ACS No. 41541
COP No. 16401

Place: Mumbai
Dated: 27" May, 2019
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ANNEXURE- 5

TO THE DIRECTOR'S REPORT FOR THE YEAR ENDED 31°" MARCH, 2019

Additional Information as per section 197 of the Companies Act, 2013, Rule 5(1) of chapter xiii, Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014

Name of the Designation | Rem | % increase Ratio of Qualificati Age Experi Date of Last
Employees unera in remunerati ons (yrs) ence | Commence | employm
tion on of each (years ment of ent and
(subj | Remunerat | Director/to ) employme | Designati
ectto | . . median nt on
ion in the .
Inco remunerati
me- F.Y 2018 - on of
tax) 2019 employees
Mr. S.P.Jain Managing Nil NIL Nil B.com, 69 More | 25/03/2015 | Managing
Director MBA Years tr;,aon Director
Mrs. Meena S Director Nil NIL Nil B.Com 68 More 25/03/2015 Director
Jain Years | than
30
Mr. D.P.Jain Director Nil Nil Nil B.com 59 | More | 30/09/2015 | Director
LLB(G) | years | than
D.TM 30
Mr. Director Nil Nil Nil M.Sc 90 More | 22/10/1994 | Director
Baldev Boolani (Tech) Years tgaon
Mr. Siddharth Director Nil Nil Nil Non- 49 More | 30/05/2017 | Director
S. Bharill Graduate Years ”;;B”
Mr. CFO 3.83 21 Nil Non- 25/03/2015 | Executive
Sandeep Gopale Lacs Graduate Co-
ordinator
Notes:
1. The median remuneration of the employees of the company during the financial year was Rs. 18,25,611.
2. Nature of employment of MD/CEOQ is contractual, subject to termination by 3 months notice from either side.
3. For other employees nature of employment is contractual, subject to termination by One or three month notice
from either side or salary in lieu of notice period.
4. None ofthe above employee is related to any Director of the Company.
5. None of the above employee except to the Managing Director holds by himself/herself or along with his/her
spouse and dependent children 2% or more of the equity shares of the Company.
6. Employmentterms and conditions are as per Company's Rules.
7. Remuneration received as shown in the statement above includes basic salary and all other

allowances/perquisites as applicable.

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
SURESHCHAND P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413
Place: Mumbai
Date: 27th May, 2019 SANDEEP GOPALE

CFO
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ANNEXURE-6

TO THE DIRECTOR'S REPORT FOR THE YEAR ENDED 31ST MARCH, 2019

FORM AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred
to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm's length transactions under third

proviso thereto.

Details of Contracts or arrangement or transactions not at arm’'s length basis:

There were no contracts or arrangements or transactions entered into during the year end 31*March, 2019, which were

notatarm's length basis.

Details of Contracts or arrangement or transactions atarm's length basis:

Name of the parties Nature of Silent Terms of Nature of During of Amount
Relationship Transactions Transaction Transaction (Rs. in
s Lacs)
Meena Investment Associate Company NA Receiving Rent NA 00.60
Corporation (Firm)

Sureshchand P Jain Managing Director NA Receiving Rent NA 00.60
Pride Hotels Ltd Promoter Company NA Interest Income N.A 25.13
Pride Hotels Ltd Promoter Company NA Inter Corporate N.A 0.00

Deposit
Pride Builders L.L.P Mr. S.P.Jain NA Inter Corporate NA 12.50
Managing Director is Deposit
also partner Pride
Builders L.L.P
ASP.Enterprises P Ltd Promoter Company NA Inter Corporate NA 7.22
Deposit
ASP. Enterprises P Ltd Promoter Company NA Interest Income NA 1.08
Executive Housing Fin Promoter Company NA Inter Corporate NA 76.69
Co Ltd Deposit
Executive Housing Fin Promoter Company NA Interest Income NA 3.21
Co Ltd
Jagsons Hotels P Ltd Related Party NA Inter Corporate NA 0.00
Deposit
Jagsons Hotels P Ltd Related Party NA Interest Income NA 0.0053
Kopra Estate Pvt Ltd Promoter Company NA Inter Corporate NA 79.93
Deposit
Kopra Estate Pvt Ltd Promoter Company NA Interest Income NA 3.89
Pride Centre & Dev P Promoter Company NA Inter Corporate NA 86.73
Ltd Deposit
Pride Centre & Dev P Promoter Company NA Interest Income NA 4.15
Ltd
Pride Estate Limited Related Party NA Inter Corporate NA 33.47
Deposit
Pride Estate Limited Related Party NA Interest Income NA 0.19
Pride Orchades P Ltd Associate Company NA Inter Corporate NA 19.46
Deposit
Pride Orchades P Ltd Associate Company NA Interest Income NA 0.87
Pride Paradise & Dev P Promoter Company NA Inter Corporate NA 70.76
Ltd Deposit
Pride Paradise & Dev P Promoter Company NA Interest Income NA 4.26
Ltd
Pride Plaza (1) P Ltd Promoter Company NA Inter Corporate NA 1.74
Deposit
Pride Plaza (1) P Ltd Promoter Company NA Interest Income NA 0.07
Rohan Hotels P Ltd Promoter Company NA Inter Corporate NA 1.81
Deposit
Rohan Hotels P Ltd Promoter Company NA Interest Income NA 0.1009
S.P.Capital Consultants Promoter Company NA Inter Corporate NA 7.67
P Ltd Deposit
S.P.Capital Consultants Promoter Company NA Interest Income NA 0.39
Ltd
S.P.Realtors P Ltd Promoter Company NA Inter Corporate NA 62.83
Deposit
S.P.Realtors P Ltd Promoter Company NA Interest Income NA 4.81
The Executive Inn Ltd Promoter Company NA Inter Corporate NA 53.37
Deposit
The Executive Inn Ltd Promoter Company NA Interest Income NA 3.32
Sandeep Gopale CFO NA Salary 3.83

Place: Mumbai
Date: 27" May, 2019

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
SURESHCHAND P Jain Meena S Jain

Managing Director Director

DIN: 00004402 DIN: 00004413
SANDEEP GOPALE

CFO
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ANNEXURE “C” TO BOARD'S REPORT
FORM NO. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on 31.03.2019

{Pursuant to Section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies (Management and
Administration) Rules, 2014}

. REGISTRATIONAND OTHER DETAILS:

1. CIN:L74140MH1983PLC029494

2. Registration Date: 08/03/1983

3.  Name of the Company: S.P. Capital Financing Limited

4. Category/Sub-category of the Company: Company Limited by shares

Address of the Registered office and contact details: 908, Dalamal Tower, 211, Nariman Point, Mumbai—400 021,
Tel No. 022 40372424/40372431 E-Mail: spcapitalfin@gmail.com Website: www.spcapital.in under

http: www.spcapital.in/policieslink

Whether listed Compay: Yes

Name, Address and contact details of Registrar and Transfer Agent, if any: Bigshare Services Pvt Ltd, 1st Floor,
Bharat Tin Works Building, Opp. Vasant Oasis, Makwana Road, Marol, Andheri (East) Mumbai 400059. Tel.No. :
022-62638200 Fax No.: 022 62638299 E-Mail: investors@ bigshareonline.com/bigshare@bom7.vsnl.net.in

oo

PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:-

Company is engaged in to the activity of leasing and financing and registered as a Non Banking Financial
Company with the Reserve Bank of India.

Il. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:-

Sr. | Name and Address of CIN/GLN Holding/ % of Applicable

No | the Company Subsidiary/ | shares | Section
Associate held

1. | Pride Orchades P Ltd U70100MH1997PTC105109 Associate 45% 2(6)

vi. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity):-

I) Category-wise Shareholding:

%
change
Category of Number of shares held as at 1% during
Shareholders Number of shares held as at 1% April, 2018 April, 2019 the yea
Demat Physical | Total Demat Physical | Total % of totgl
shares
(A) | Promoters
1) Indian
a) Individual / HUF 2574400 | O 2574400 | 42.82 2574400 | O 2574400 | 42.82 0
b) Central Government 0 0 0 0 0 0 0 0 0
c) State Government(s) 0 0 0 0 0 0 0 0 0
d) Bodies Corporate 1892800 | O 1892800 | 31.48 1592800 | 0 1592800 | 26.49 0
Banks/ Financial
e) | Institutions 0 0 0 0 0 0 0 0 0
f) Any Others(Specify) 0 0 0 0 0 0 0 0 0
Sub- Total (A)(1) 4467200 | 0 4467200 | 74.30 4167200 | 0 4167200 | 69.31 0

[og |
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(2) | Foreign

a) NRI s — Individuals 0 0 0 0 0 0 0 0 0

b) Other — Individuals 0 0 0 0 0 0 0 0 0

c) Bodies Corporate 0 0 0 0 0 0 0 0 0
Banks/ Financial

d) Institutions 0 0 0 0 0 0 0 0 0

e) Any Other 0 0 0 0 0 0 0 0 0
Sub- Total (A)(2) 0 0 0 0 0 0 0 0 0

Total shareholding of
Promoters (A) =
(A)(1)+(A)(2) 4467200 | 0 4467200 | 74.30 4167200 | 0 4167200 | 69.31 0

(B) | Public shareholding
(1) | Institutions

a) Mutual Funds/ UTI 0 0 0 0 0 0 0 0 0
Banks/ Financial

b) Institutions 0 0 0 0 0 0 0 0 0

c) Central Government 0 0 0 0 0 0 0 0 0

d) State Government(s) 0 0 0 0 0 0 0 0 0

e) Venture Capital Funds 0 0 0 0 0 0 0 0 0

f) Insurance Companies 0 0 0 0 0 0 0 0 0

Foreign Institutional

9) investors(Fll) 0 0 0 0 0 0 0 0 0
Foreign Venture Capital

h) Funds 0 0 0 0 0 0 0 0 0

i) Any Other(specify) 0 0 0 0 0 0 0 0 0

0 0

(1) Non- Institutions
a) Bodies Corporate

i) Indian 58727 3100 61827 1.03 78412 3100 81512 1.36 0.33
i) Overseas
b) Individual 0 0 0 0 0 0 0 0 0
i) Individual
shareholders holding 457867 141500 599367 9.97 641174 97500 738674 12.29 0.14

nominal share capital
upto Rs. 2 lakh

ii) Individual 874948 0 874948 14.55 413670 0 413670 6.88 0
shareholders holding
nominal share capital in
excess of Rs. 2 lakh

c) Others
i) Non-Resident Indians | 3 1700 1703 0.03 103 1700 1803 0.03 0
ii) Clearing 7155 0 7155 0.12 1212 0 1212 0.02 (0.10)
Members
iii) Directors and their
relatives 0 0 0 0 0 0 0 0 0
iv) Hindu Undivided
Families 0 0 0 0 0 0 0 0 0
v) Trusts 0 0 0 0 0 0 0 0 0

1398700 | 146300 1545000 | 25.70 1401500 | 143500 1545000 | 25.70 (0.00)
Sub- Total (B)(2)

Total shareholding of | 1398700 | 146300 1545000 | 25.70 1401500 | 143500 1545000 | 25.70 (0.00)
Promoters (B) =

(B)(1)*(B)(2)

Shares held by
Custodians for GDRs
and ADRs 0 0 0 0 0 0 0 0 0

Grand Total (A+B+C) 5865900 | 146300 6012200 | 100.00 | 5868700 | 143500 6012200 | 100.00 | (0.00)
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(ii) Shareholding of Promoters

Sl. Shareholder’s Name Shareholding at the beginning Shareholding at the end of the %
N of the year 01.04.2018 year 31.03.2019 change
o No. of % of % of No.of | % of total % of shI:re
Shares total shares Shares | sharesof | shares | po|ging
shares | Pledged/ the Pledged/ | gyring
ofthe | encumb company | encumb the
compa | eredto ered to year
ny total total
shares shares
1 M/S PRIDE REGENCY AND 6100 | 0.1015 0.0000 0.00 0.00 0.0000 | (0.1015)
DEVELOPERS PVT LTD
2 ARVIND PREMCHA JAIN 10000 | 0.1663 0.0000 10000 0.1663 0.0000 | 0.0000
3 M/S PRIDE PARADISE AND 13100 | 0.2179 0.0000 13100 0.2179 0.0000 | 0.0000
DEVELOPMENT PVT LTD
4 M/S.PRIDE CENTRE & 14800 | 0.2462 0.0000 14800 0.2462 0.0000 | 0.0000
DEVELOPMENT P. LTD.
5 PRIDE PLAZA PVT LTD 20600 [ 0.3426 0.0000 20600 0.3426 0.0000 | 0.0000
6 | EXECUTIVE HOUSING FINANCE 21100 | 0.3510 0.0000 21100 0.3510 0.0000 | 0.0000
CO.LTD.
7 SOMTIBEN PJAIN 25800 | 0.4291 0.0000 25800 0.4291 0.0000 | 0.0000
8 | PREMCHAND CHATURLAL (HUF) 29700 [ 0.4940 0.0000 29700 0.4940 0.0000 | 0.0000
9 NAMRATA JAIN 45600 | 0.7585 0.0000 45600 0.7585 0.0000 | 0.0000
10 | SURESHCHAND DHANNALAL 49800 | 0.8283 0.0000 49800 0.8283 0.0000 | 0.0000
(HUF)
1 SATYEN SURESH JAIN 50000 [ 0.8316 0.0000 50000 0.8316 0.0000 | 0.0000
12 THE EXECUTIVE INN LTD. 72000 [ 1.1976 0.0000 12000 0.1996 0.0000 | (0.998)
13 KOPRA ESTATE P.LTD. 202400 | 3.3665 0.0000 82400 1.3705 0.0000 | (1.996)
14 | SURESHCHAND PREMCHAND 237600 | 3.9520 0.0000 237600 3.9520 0.0000 | 0.0000
JAIN (HUF)
15 MEENA JAIN 275500 | 4.5823 0.0000 275500 4.5823 0.0000 | 0.0000
16 S P REALTORS PVT LTD 318800 | 5.3026 0.0000 198800 3.3066 0.0000 | (1.996)
17 PRIDE HOTELS LTD 327700 | 5.4506 0.0000 327700 5.4506 0.0000 | 0.0000
18 ASP ENTERPRISES P LTD 433800 | 7.2153 0.0000 433800 7.2153 0.0000 | 0.0000
19 S P CAPITAL CONS (P) LTD 462400 | 7.6910 0.0000 462400 7.6910 0.0000 | 0.0000
20 SURESHCHAND P JAIN 700200 | 11.6463 0.0000 700200 11.6463 0.0000 | 0.0000
21 MEENA SURESHCHAND JAIN 1150200 | 19.1311 0.0000 1150200 19.1311 0.0000 | 0.0000
22 ROHAN HOTELS PVT LTD 0 0 0.0000 6100 0.1015 0.0000 | 0.1015
Total 4467200 | 74.3023 0.0000 | 4167200 69.3124 0.0000 | (4.9899)

(iii) Change in Promoters' Shareholding (Please specify, if there is no change)

Sl Shareholding at the Cumulative Shareholding
No. beginning of the year during the year
01.04.2018
No. of % of total No. of % of total
shares shares of the Shares shares of the
company company
At the beginning of the year 4467200 74.30 4167200 69.31
Date wise Increase/Decrease in Promoters *The Company has only one class of equity shares
Shareholding during the year specifying the having a par value of Rs.10/- per share.
reasons for increase/ decrease (e.g. allotment/
transfer/ bonus / sweat equity etc.)
At the end of the year 4467200 74.30 4167200 69.31
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() Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and

ADRs):
Increase /
. Decrease . Cumulative
Share Holding at the In shareholding N .
Sl P . Shareholding during
No. Top 10 shareholders beginning of the year gomparmg the year Reason
etween 2018
and 2019
31-03-18 31-03-19
% change
% of Total in share
No. of Shares of the No. of holding
Shares company Shares during
the year
1 | Anurag Gupta 94101 1.57 0 94101 1.57
07/12/2018 -10000 84101 1.40 Sell
01/03/2019 -29101 55000 0.91 Sell
15/03/2019 -30000 25000 0.42 Sell
2 | Anurag Gupta HUF
31/03/2018 74000 1.23 0 74000 1.23
13/04/2018 18758 92758 1.54 Buy
07/12/2018 -10000 82758 1.38 Sell
01/03/2019 -27758 55000 0.91 Sell
15/03/2019 -55000 0 0 Sell
3. | Mukesh Prajapat 53399 0.89 0 | 53399 0.89
25/05/2018 2500 | 55899 0.93 Buy
08/06/2018 -5 | 55894 0.93 Sell
13/07/2018 5 | 55899 0.93 Buy
27/07/2018 10 | 55909 0.93 Buy
16/11/2018 25 | 55934 0.93 Buy
23/11/2018 10 | 55944 0.93 Buy
14/12/2018 10 | 55954 0.93 Buy
21/12/2018 10 | 55964 0.93 Buy
18/01/2019 810 | 56774 0.94 Buy
01/02/2019 650 | 57424 0.96 Buy
08/02/2019 2000 | 59424 0.99 Buy
4 | Keyur Hemant Gogri 54890 0.91 0 | 54890 0.91
5 | Karan Hemant Gogri 51480 0.86 0 | 51480 0.86
6 | Yash Gupta 50130 0.83 0 | 50130 0.83
01/03/2019 -25130 | 25000 0.42 Sell
15/03/2019 -25000 | O 0 Sell
7 | Jitendra Virwani 35000 0.58 0 | 35000 0.58
8 | Yasin A Vadnagarwala 34381 0.57 0 | 34381 0.57
13/04/2018 1000 | 35381 0.59 Buy
20/04/2018 240 | 35621 0.59 Buy
11/05/2018 1150 | 36771 0.61 Buy
MAYURA DILIP
9 | MAYEKAR 25004 0.42 0 | 25004 0.42
ASHOK SHAMJI
10 | DHAROD 27896 0 | 27896 0.46
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(v) Shareholding of Directors and Key Managerial Personnel:

Sl. Name Shareholding at the Date of Increase | Reason Cumulative
No. beginning of the year Transaction / Shareholding during
01.04.2018 Decreas at the end of the
ein year 31.03.2019
No. of shares at | % of total sharehol No. of | % of total
the beginning | Shares of ding shares | Shares of
(01.04.2018) / the the
end of the year | Company Company
31.03.2019
1. | Sureshchand P Jain 700200 11.65 700200 11.65
Meena S Jain 275500 4.58 0 275500 4.58
3. Dhannalal P Jain 3300 0.00 0 3300 0.00
1) INDEBTEDNESS
Indebtedness of the Company including interest outstanding / accrued but not due for payment
(Rs. in Lacs)
Particulars Secured Loans Excluding Unsecured Deposits Total
Deposits Loans Indebtness
Indebtedness at the beginning of
the financial year
i) Principal Amount N.A. N.A. N.A. N.A.
ii) Interest due but not paid N.A. N.A. N.A. N.A.
iii) Interest accrued but not due N.A. N.A. N.A. N.A.
Total (i+ii+iii) N.A. N.A. N.A. N.A.
Change in Indebtedness during
the financial year
Addition N.A. N.A. N.A. N.A.
Reduction N.A. N.A. N.A. N.A.
Net Change N.A. N.A. N.A. N.A.
Indebtedness at the end of the
financial year
i) Principal Amount N.A. N.A. N.A. N.A.
ii) Interest due but not paid N.A. N.A. N.A. N.A.
iii) Interest accrued but not due N.A. N.A. N.A. N.A.
Total (i+ii+iii) N.A. N.A. N.A. N.A.
II) REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager: (Rs. In Lacs)
Sl. Particulars of Remuneration Name of MD/ Total Amt
No. WTD/MANAGER
Shri S.P.Jain
1 Gross Salary NIL NIL
(a) Salary as per provisions contained in section 17(1) of the NIL NIL
Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 NIL NIL
(c) Profits in lieu of salary under section 17(3) Income-tax Act, NIL NIL
1961
2 Stock Option related perquisites NIL NIL
3 Sweat Equity NIL NIL
4 Commission NIL NIL
- as % of profit NIL NIL
- Others, specify... NIL NIL
5 Others, please specify NIL NIL
Total (A) NIL NIL
Ceiling as per the Act The remuneration is well within the limits
prescribed under the Companies Act,2013.
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B. Remuneration to other directors:

(Rs. In Lacs)

Sl. Particulars of Name of Directors
No. Remuneration Mrs. Meena S | Mr. Dhannalal Mr. Mr. Total
Jain P Jain Siddharth S Baldev Amount
Bharill Boolani
1 Independent Directors
e  Fee for attending board / NIL NIL NIL NIL NIL
committee meetings
¢ Commission NIL NIL NIL NIL NIL
e Others, please specify NIL NIL NIL NIL NIL
Total (1) NIL NIL NIL NIL NIL
2 Other Non-Executive
Directors
o Fee for attending board / NIL NIL NIL NIL NIL
committee meetings
e Commission NIL NIL NIL NIL NIL
e Others, please specify NIL NIL NIL NIL NIL
Total (2) NIL NIL NIL NIL NIL
Total (B)=(1+2) NIL NIL NIL NIL NIL
Total (A) NIL NIL NIL NIL NIL
Total Managerial NIL NIL NIL NIL NIL
Remuneration
Overall Ceiling as per the Act
C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD (Rs. In Lakhs)
Sl. No Particulars of Remuneration
(CEO - Chief Sandeep Gopale Total
Executive Officer) | (CFO - Chief Financial
Officer)
1 Gross Salary 3.83/- 3.83
(a) Salary as per provisions contained in NIL NIL
section 17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax NIL NIL
Act, 1961
(c) Profits in lieu of salary under section 17(3) NIL NIL
Income-tax Act, 1961
2 Stock Option related perquisites NIL NIL
3 Sweat Equity NIL NIL
4 Commission NIL NIL
- as % of profit NIL NIL
- others, specify... NIL NIL
5 Others, please specify NA NIL NIL
Total 3.83 3.83
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lll) Penalties / Punishment / Compounding of Offences:

Type Section of the Brief Details of Penalty / | Authority [RD/ | Appeal made, if
Companies Act | Description Punishment / NCLT / COURT] any (give
Compounding fees Details)
imposed
Penalty
Punishment
Compounding NONE
Other Officers in Default
Type Section of the Brief Details of Penalty / | Authority [RD/ | Appeal made, if
Companies Act| Description Punishment / NCLT / COURT] any (give
Compounding fees Details)
imposed
Penalty
Punishment
Compounding NONE

Place: Mumbai

Date: 27th May, 2019

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
SURESHCHAND P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413

SANDEEP GOPALE
CFO
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MANAGEMENT DISCUSSIONS AND ANALYSIS REPORTS

Your Directors are pleased to present the Management Discussion and Analysis Report for the year ended 31* March,
2019.

The management discussion and analysis have been included in consonance with the code of corporate governance
as approved by the Securities and Exchange Board of India (SEBI).Investors are cautioned that these discussions
contain certain forward looking statements that involve risk and uncertainties including those risks which are inherentin
the Company's growth and strategy. The company undertakes no obligation to publicly update or revise any of the
opinion or forward looking statements expressed in this report consequent to new information or developments, events
orotherwise.

STRUCTURE OF THE COMPANY AND THRUST OF THE BUSINESS

S. P. Capital Financing Limited is into the business of Consultancy Services in the field of Business Management and
Finance.

THE FINANCIALAND OPERATIONAL PERFORMANCE

The financial statement is in confirmation with provisions of the Companies Act,1956 and applicable accounting
standard recommended by the Institute of Chartered Accountants of India. The financial statement reflects the genuine
desire for the transparency and best judgment for the estimates made on prudent and reasonable basis to correctly
reflect the true and fair affairs of the company.

FUTURE PROSPECT/BUSINESS PLANS OF THE COMPANY

The opportunities ahead are immense and Company is fully geared to make the most of them. The company has
concentrated on its goals of consolidating and cutting cost wherever possible. Various organization development
initiatives were undertaken during the year. These are expected to help create a robust organization based on strong
values, uniform and systematic business processes and people empowerment.

ADEQUACY OF INTERNAL CONTROL

The Company has robust internal control systems in place which are commensurate with the size and nature of the
business. The internal controls are aligned with statutory requirements and designed to safeguard the assets of the
Company. The internal control systems are complemented by various Management Information System (MIS) reports
covering all areas. Increased attention is given to auto generation of MIS reports as against manual reports to take care
of possible human errors or alteration of data. The Management reviews and strengthens the controls periodically.

HUMAN RESOURCE DEVELOPMENT

The Company recognizes the importance of Human Resource as a key asset instrumental in its growth. The Company
believes in acquisition, retention and betterment of talented team players. With the philosophy of inclusive growth, the
Company has redefined its performance management system. The new system focuses on progression of individual
employees together with organizational goals. Under the new system increased thrust will be on job rotation and multi-
skilling.

SEGMENT-WISE PERFORMANCE

The Company is into single reportable segment only.
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COMPLIANCE

The Compliance function of the Company is responsible for independently ensuring that operating and business units
comply with regulatory and internal guidelines. The Compliance Department of the Company is continued to play a
pivotal role in ensuring implementation of compliance functions in accordance with the directives issued by regulators,
the Company's Board of Directors and the Company's Compliance Policy. The Audit Committee of the Board reviews
the performance of the Compliance Department and the status of compliance with regulatory/internal guidelines on a
periodic basis.

New Instructions/Guidelines issued by the regulatory authorities were disseminated across the Company to ensure
that the business and functional units operate within the boundaries set by regulators and that compliance risks are
suitably monitored and mitigated in course of their activities and processes.

CAUTIONARY STATEMENT

The statements in the "Management Discussion and Analysis Report" section describes the Company's objectives,
projections, estimates, expectations and predictions, which may be "forward looking statements" within the meaning of
the applicable laws and regulations. The annual results can differ materially from those expressed or implied,
depending upon the economic and climatic conditions, Government policies and other incidental factors.

By Order of the Board
For S.P.Capital Financing Limited

Sd/- Sd/-
SURESHCHAND P Jain Meena S Jain
Managing Director Director
DIN: 00004402 DIN: 00004413
Place: Mumbai
Date: 27th May, 2019 SANDEEP GOPALE

CFO
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INDEPENDENT AUDITORS' REPORT

To
The Members of
S.P.CAPITALFINANCINGLTD

Opinion

We have audited the standalone financial statements of S. P. CAPITAL FINANCING LTD (“the Company”), which
comprise the balance sheet as at 31st March 2019, and the statement of Profit and Loss, statement of changes in
equity and statement of cash flows for the year then ended, and notes to the financial statements, including a summary
of significant accounting policies and other explanatory information

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone
financial statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so required
and give a true and fair view in conformity with the accounting principles generally accepted in India, of the state of
affairs of the Company as at March 31, 2019, and profit/loss, changes in equity and its cash flows for the year ended on
that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the
Companies Act, 2013. Our responsibilities under those Standards are further described in the Auditor's
Responsibilities for the Audit of the Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of the Companies Act, 2013
and the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
standalone financial statements of the current period. These matters were addressed in the context of our audit of the
standalone financial statements as a whole, and in forming our opinion thereon. There are no other key audit matters
and we do not provide a separate opinion on these matters.

Responsibility of Management for Standalone Financial Statements

The Company's management & Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone financial statements that give a
true and fair view of the financial position, financial performance, changes in equity and cash flows of the Company in
accordance with the accounting principles generally accepted in India, including the accounting Standards specified
under section 133 of the Act. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the financial statement that give a true and fair view
and are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management and Board of Director are responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease operations, or
has no realistic alternative but to do so.

Board of Directors is also responsible for overseeing the company's financial reporting process.

Auditor's Responsibilities for the Audit of the Financial Statements
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Our objectives are to obtain reasonable assurance about whether the standalone financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these standalone financial statements.

Report on Other Legal and Regulatory Requirements

As required by the Companies (Auditor's Report) Order, 2016 (“the Order”), issued by the Central Government of India
in terms of sub-section (11) of section 143 of the Companies Act, 2013, we give in the Annexure Aa statement on the
matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purposes of our audit.

b) In our opinion, proper books of account as required by law have been kept by the Company so far as it appears
from our examination of those books.

c) TheBalance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by this Report are in
agreement with the books of account.

d) In our opinion, the aforesaid standalone financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

e) Onthe basis of the written representations received from the directors as on 31st March, 2019 taken on record by
the Board of Directors, none of the directors is disqualified as on 31st March, 2019 from being appointed as a
director in terms of Section 164 (2) of the Act.

f)  With respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Reportin “Annexure B”.

g) With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the
explanations given to us:

i)  The Company does not have any pending litigations which would impact its financial position except as stated
otherwise.

ii) The Company did not have any long-term contracts including derivative contracts; as such the question of
commenting on any material foreseeable losses thereon does not arise.

iii) There has not been an occasion in case of the Company during the year under report to transfer any sums to the
Investor Education and Protection Fund. The question of delay in transferring such sums does not arise.

For AMARBAFNA&ASSOCIATES
CHARTEREDACCOUNTANTS
Firm Registration No: 114854W

Sd/-
Amar Bafna
Partner
Membership No: 048639
Place: Mumbai
Date: 27-05-2019
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Annexure - A to the Auditors' Report

ANNEXURE TO THE INDEPENDENT AUDITORS' REPORT

Referred to in Paragraph 1 under the heading “Report on other legal and regulatory requirements” of our Independent
Auditor's Report of even date to the members of S. P. CAPITAL FINANCING LIMITED. on the standalone Financial
Statements as of and for the year ended 31.03.2019,

On the basis of such checks as we considered appropriate and according to the information and explanations given to
us during the course of our audit, we report that

U]

(ii)

(iif)

(iv)

(v)

(vi)

(vii)a)

(a) The Company has maintained proper records showing full particulars, including quantitative details
and situation of fixed assets.

(b) As explained to us fixed assets have been physically verified by the management during the year
and nomaterial discrepancies were noticed on such verification.

(c) According to information and explanations given to us and on the basis of our examination of records
the agreement to sale ofimmovable properties are held in the name of the company.

The inventories of the company comprise of shares and securities and accordingly the clause for physical
verification is not applicable.

During the year the Company has granted unsecured loan to parties covered in the register maintained under
section 189 of the Companies Act, 2013.

(a) The terms and conditions of the grant of such loans are not prejudicial to the company's interest;
(b) The receipt of the principal amount and interest are regular; and
(c) As explained to us there are no overdue amounts of the said loans .

In our opinion and according to the information and explanation give to us, the company has granted loans,
guarantee and security covered u/s 185 and 186 the investment made by the company is in compliance with
the provisions of section 186 of the companies Act2013.

The Company has not accepted any deposits from the public and hence the directives issued by the Reserve
Bank of India and the provisions of Sections 73 to 76 or any other relevant provisions of the Act and the
Companies (Acceptance of Deposit) Rules, 2015 with regard to the deposits accepted from the public are not
applicable.

Tothe best of our knowledge and belief, the Central Government has not specified maintenance of cost
records under section 148 (1) of the Companies Act, 2013.

According to information and explanations given to us and on the basis of our examination of the books of
account, and records, the Company has been generally regular in depositing undisputed statutory
dues including Provident Fund, Employees State Insurance, Income-Tax, Sales tax, Service Tax,
Duty of Customs, Duty of Excise, Value added Tax, Cess, wherever applicable, and any other
applicable statutory dues with the appropriate authorities. According to the information and
explanations given to us, no undisputed amounts payable in respect of the above were in arrears as
at March 31, 2019 for a period of more than six months from the date on when they become payable
except the following:

b) According to the information and explanation given to us, there are no dues of income tax, sales tax,
service tax, duty of customs, duty of excise, value added tax outstanding on account of any dispute
exceptas mentioned below:
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Sr. Name of Nature of Forum where Asst. Year Amount in
No. Statute Dues Dispute is Rs.
pending
1 Income Tax Income CIT(A) 2012 -13 64,890/ -
Act Tax

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

In our opinion and according to the information and explanations given to us, the Company did not
have any loan or borrowing from any banks, government and Debenture holders.The Company has
not defaulted in the repayment of dues to financial institution.

The company has not raised moneys by way of initial public offer or further public offer including
debtinstruments and term Loans during the year.

During the course of our examination of the books and records of the company, carried in
accordance with auditing standard generally accepted in India, we have neither come across any
instance of fraud on the Company by the company or any fraud by its officers or employees noticed
or reported during the course of our audit nor have we been informed of any such instance by the
management.

As explained to us, the managerial remuneration has been paid or provided in accordance with the requisite
approvals mandated by the provisions of section 197 read with Schedule V to the Companies Act, 2013.

In our opinion, the Company is not a Nidhi Company. Therefore, the provisions of clause 3 (xii) of the Order are
notapplicable to the Company.

In our opinion, all transactions with the related parties are in compliance with section 177 and 188 of
Companies Act, 2013 and the details have been disclosed in the Standalone Financial Statements as required
by the applicable accounting standards.

The company has not made any preferential allotment or private placement of shares or fully or partly
convertible debentures during the year under review.

Based upon the audit procedures performed and the information and explanations given by the management,
the company has not entered into any non-cash transactions with directors or persons connected with him.
Accordingly, the provisions of clause 3 (xv) of the Order are not applicable to the Company.

According to the information and explanations given to us, The Company is duly registered under section 45-1A
of the Reserve Bank of IndiaAct 1934.

For AMAR BAFNA&ASSOCIATES
CHARTEREDACCOUNTANTS
Firm Registration No: 114854W

Sd/-

Amar Bafna

Partner

Membership No: 048639
Place: Mumbai

Date: 27

-05-2019
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Annexure - “B” to the Auditors' Report

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the Companies
Act, 2013 (“the Act”)

In conjunction with our audit of the standalone financial statements of the Company as of and for the year ended 31
March, 2019, we have audited the internal financial controls over financial reporting of S. P. CAPITAL FINANCING
LTD. (“The Company”).

Management's Responsibility for Internal Financial Controls

The Respective Board of Directors of the Company are responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company considering the
essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls over
Financial Reporting issued by the Institute of Chartered Accountants of India (“ICAI"). These responsibilities include
the design, implementation and maintenance of adequate internal financial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business, including adherence to company's policies, the safeguarding
of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the accounting
records, and the timely preparation of reliable financial information, as required under the Companies Act, 2013.

Auditors' Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial reporting based
onouraudit.

We conducted our audit in accordance with the Guidance Note on Audit of Internal Financial Controls over Financial
Reporting (the “Guidance Note”) issued by ICAI and the Standards on Auditing, issued by ICAIl and deemed to be
prescribed under section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial
controls, both issued by the Institute of Chartered Accountants of India. Those Standards and the Guidance Note
require that we comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls over financial reporting was established and maintained and if such
controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
system over financial reporting and their operating effectiveness. Our audit of internal financial controls over financial
reporting included obtaining an understanding of internal financial controls over financial reporting, assessing the risk
that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor's judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opiniononthe.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company's internal financial control over financial
reporting includes those policies and procedures that:

1. pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

2. provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and
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3. provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the possibility of
collusion orimproper management override of controls, material misstatements due to error or fraud may occur and not
be detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future
periods are subject to the risk that the internal financial control over financial reporting may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as at 31 March, 2019,
based on the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the ICAI.

For AMAR BAFNA&ASSOCIATES
CHARTEREDACCOUNTANTS
Firm Registration No: 114854W

Sd/-
Amar Bafna
Partner
Membership No: 048639
Place: Mumbai

Date: 27-05-2019
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S.P.CAPITAL FINANCING LIMITED
BALANCE SHEET AS AT 31°" MARCH 2019

AS AT AS AT
PARTICULARS NOTE |31°"MARCH 2019| 31°"MARCH 2018
NO. Rs. Rs.
1. EQUITY AND LIABILITIES
(1) Shareholders’ funds
(a) Share capital 2 60,122,000 60,122,000
(b) Reserves and surplus 3 66,811,017 65,292,960
(c) Money received against share warrants - -
126,933,017 125,414,960
(2) Share application money pending allotment - -
(3) Non-Current liabilities
(a) Long-term borrowings - -
(b) Deferred tax liabilities (Net) - -
(c) Other Long term liabilities - -
(d) Long-term provisions - -
(4) Current liabilities
(a) Short-term borrowings 4q 3,193,983 -
(b) Trade Payables - -
(c) Other current liabilities 5 355,121 247,009
(d) Short-term provisions 6 1,422,000 1,942,000
4,971,104 2,189,009
TOTAL 131,904,121 127,603,969
1l. ASSETS
Non-current assets
(1) (a) Fixed assets
(i) Tangible assets 7 2,511,000 2,511,000
(ii) Intangible assets - -
(iii) Capital work-in-progress - -
(iv) Intangible assets under development - -
(b) Deferred tax assets (net) - -
(c) Non Current Investments 8 13,220,900 13,220,900
(d) Long-term loans and advances - -
(e) Other non-current assets 9 36,226,567 10,027,300
51,958,467 25,759,200
(2) Current assets
(a) Current Investments
(b) Inventories 10 160,965 160,965
(c) Trade Receiables - -
(d) Cash and cash equivalents 11 25,614,531 40,339,072
(e) Short Term Loans & Advances 12 54,170,159 61,344,733
(f) Other Current assets - -
79,945,654 101,844,769
TOTAL 131,904,121 127,603,969
Significat Accounting Policies notes on 1-25
Financial Statements

As per our report of even date

For AMAR BAFNA & ASSOCIATES
CHARTERED ACCOUNTANTS
FRN - 114854W
Sd/-
AMAR BAFNA
PARTNER
M.NO.048639

PLACE: MUMBAI
DATE: 27.05.2019

For & on behalf of the Board
For S P CAPITAL FINANCING LTD.
CIN NO. L74140MH1983PLC029494

Sd/- Sd/-
MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
MANAGING DIRECTOR DIRECTOR
DIN NO.00004402 DIN NO.00004413

SANDEEP GOPALE
CFO
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S.P.CAPITAL FINANCING LIMITED
Statement of Profit and loss for the year ended 31* March 2019

PARTICULARS NOTE NO. For the year ended For the year ended
31ST MARCH 2019 31ST MARCH 2018
Rs. Rs.
Income
. |Revenue From Operations 13 25,235,660 17,847,136
Il. |Other Income 14 83,884 4,017,009
IIl. |Total Revenue 25,319,545 21,864,145
IV. [Expenses:

Cost of Shares Sold 15 19,341,061 14,150,107

Employee benefits expense Finance Costs 16 1,858,217 2,082,125

Depreciation and amortization expense - -

Other expenses 17 1,990,711 1,471,672

Total expenses 23,189,989 17,703,904

V | Profit before exceptional and extraordinary 2,129,556 4,160,241

items and tax (lll - V)

VI [Exceptional items - -
VIl |Profit before extraordinary items and tax 2,129,556 4,160,241

(V-vi)

VIl |Extraordinary items - -
IX |Profit before tax (VII - VIII) 2,129,556 4,160,241
X |Tax expense:

(1) Current tax 547,000 1,067,000

(2) Deferred tax - -

(3) Tax for earlier years 64,499 (30,780)

611,499 1,036,220

X1 |Profit/(Loss) for the period from continuing operations (IX-X) 1,518,057 3,124,021
Xl [Profit/(Loss) from discontinuing operations - -
XIll |Tax expense of discontinuing operations - -
XIV |Profit/(Loss) from discontinuing operations (after tax) (XII-XIIl) - -

XV |Profit/(Loss) for the period (XI+XIV) 1,518,057 3,124,021

XVII [Earnings per equity share of face value of Rs. 10 each 18 0.25 0.52

Basic & Diluted (in Rupees)

Significat Accounting Policies notes on Financial

Statements 1-25
As per our report of even date For & on behalf of the Board
For AMAR BAFNA & ASSOCIATES For S P CAPITAL FINANCING LTD.

CHARTERED ACCOUNTANTS CIN NO. L74140MH1983PLC029494
FRN - 114854W Sd/- Sd/-

Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
AMAR BAFNA MANAGING DIRECTOR DIRECTOR
PARTNER DIN NO.00004402 DIN NO.00004413
M.NO.048639

PLACE: MUMBAI
DATE: 27.05.2019

SANDEEP GOPALE
CFO
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S.P.CAPITAL FINANCING LIMITED
CASH FLOW STATEMENT PURSUANT TO CLAUSE 32
OF THE LISTING AGREEMENTS 31°" MARCH, 2019

Particulars

For the year ended
31 March, 2019

For the year ended
31 March, 2018

Rs.

Rs.

A. Cash flow from operating activities
Net Profit before tax
Adjustments for:
Depreciation and amortisation
Profit on sale of Fixed Asset
Long Term Capital Gain on Sale of Investment
Operating profit before working capital changes

Changes in working capital:

Adjustments for (increase) / decrease in operating assets:
Non Current Investments

Short-term loans and advances

Long-term loans and advances

Trade Receiables

Inventories

Adjustments for increase / (decrease) in operating liabilities:
Proceeds from other short-term borrowings (Net of Repayment)
Other current liabilities & Provisions
Trade Payables
Short term Provisions

Cash flow from extraordinary items
Net income tax

B. Cash flow from investing activities
Purchase/Sales of Fixed Assets
Sale of Shares in Investment
Net cash flow from / (used in) investing activities (B)

C. Cash flow from financing activities
Proceeds from issue of equity shares
Dividends paid
Tax on dividend

Net cash flow from / (used in) financing activities (C)
Net increase / (decrease) in Cash and cash equivalents (A+B+C)
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year
Reconciliation of Cash and cash equivalents with

the Balance Sheet:

2,129,555

4,160,241

2,129,555

4,160,241

7,175,574
(26,199,267)

3,193,983
108,112

(520,000)

(611,499)

4,000,000
(20,629,902)

1,146,773

(8,307)

104,008

(1,036,220)

(14,723,542)

(12,263,407)

(14,723,542) (12,263,407)
40,339,072 52,602,478
25,615,531 40,339,072
14,723,542 12,263,407

Note: Cash and Cash Equivalent include cash in hand, balances with bank and cheques in hand as on 31st March 2019

As per our report of even date
For AMAR BAFNA & ASSOCIATES

CHARTERED ACCOUNTANTS
FRN - 114854W Sd/-

Sd/-
AMAR BAFNA MANAGING DIRECTOR
PARTNER DIN NO.00004402
M.NO.048639
PLACE: MUMBAI SANDEEP GOPALE
DATE: 27.05.2019 CFO

For & on behalf of the Board
For S P CAPITAL FINANCING LTD.
CIN NO. L74140MH1983PLC029494

Sd/-

MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
DIRECTOR
DIN NO.00004413
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Notes on financial statement as on and for the year ended 31* March 2019

NOTE: 1 SIGNIFICANT ACCOUNTING POLICIES

a)

b)

a)

b)

U]

BASIS OF PREPARATION

These financial statements have been prepared in accordance with the generally accepted accounting principles
in India under the historical cost convention on accrual basis. Pursuant to section 133 of the Companies Act, 2013
read with Rule 7 of the Companies (Accounts) Rule, 2014, till the standards of accounting or any addendum
thereto are prescribed by Central Government in consultation and recommendation of the National Financial
Reporting Authority, the existing Accounting Standards notified under the Companies Act, 1956 shall continue to
apply. Consequently, these financial statements have been prepared to comply in all material aspect with the
Accounting Standards notified under Section 211(3C) of Companies Act, 1956 [ Companies ( Accounting
Standards ), 2006 as amended ] and other relevant provisions of the Companies Act, 2013.

All assets and liabilities have been classified as current or non-current as per the Company's normal operating
cycle, and other criteria set out in the Schedule — 1l to the Companies Act, 2013. Based on the nature of products
and the time between the acquisition of assets for processing and their realization in cash and cash equivalents,
the Company has ascertained its operating cycle as up to twelve months for the purpose of current / non-current
classification of assets and liabilities.

Accounting policies not specifically referred to otherwise are consistent with the generally accepted accounting
principles followed by the Company.

The preparation of financial statements requires estimates and assumption to be made that effect 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 .The Difference between the actual and estimate are recognized in the
period in which results are known/materialized.

TANGIBLEFIXED ASSETS AND DEPRECIATION

Tangible Fixed Assets are stated at cost, less accumulated depreciation and impairment loss, if any. Cost
comprises the purchase price and any attributable cost of bringing the asset to its working condition for its intended
use.

Depreciation has been provided as under:

For assets existing on 1* April 2014 the carrying has been written off as the useful life is expired and the same has
been discarded.

IMPAIRMENT OF ASSETS

The carrying amounts of assets are reviewed at each Balance Sheet date if there is any indication of impairment
based on internal / external factors. An asset is treated as impaired when the carrying cost of the assets exceeds
its recoverable value. Animpairmentloss, if any, is charged to the statement of Profit and Loss in the year in which
an asset is identified as impaired. Reversal of impairment losses recognized in the prior years is recorded when
there is an indication that the impairment losses recognized for the assets no longer exist or have decreased.

BORROWING COST

Borrowing Costs attributable to acquisition and construction of qualifying assets are capitalized as a part of the
cost of such assets up to the date when such assets are ready forits intended use.

Other borrowing costs are charged to the Statement of Profit and Loss in the period in which they are incurred.
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Vi.

vii.

a)

b)

d)

f)

viii.

INVESTMENTS

Investments, which are readily realizable and intended to be held for not more than one year from the date on
which such investments are made, are classified as current investments. All other investments are classified as
long-term investments.

Investments are recorded at cost on the date of purchase, which includes acquisition charges such as brokerage,
stamp duty, taxes, etc. Current Investments are stated at lower of cost and net realizable value. Long-term
investments are stated at cost after deducting provisions made, if any, for other than temporary diminution in the
value.

INVENTORIES
Inventories are value at cost or market value whicheveris lower.
REVENUE RECONGNITION

Revenue is recognized to the extent that it is probable that the economic benefits will flow to the Company and can
be reliably measured.

Revenue from sale of shares & securities is recognized when the significant risks and rewards of ownership of
shares & securities have passed. Sale of shares & securities are recorded net of brokerage and Taxes.

Transaction of Purchase and Sales effected in cash market, which are settled otherwise than by actual delivery or
transfer of Shares and securities are accounted as sales and purchases.

Derivative Instruments: Transaction of Purchase and Sales of derivative contracts effected in F & O market, which
are settled otherwise than by actual delivery or transfer of Shares and securities are netted and the resultant Gain
orlossisaccountedas F & O profit orloss in the statement of profitand loss.

Accounting for derivative contracts, the outstanding derivative contract with respect to F & O as at the yearend are
marked to market individually to account for the loss, if any and is charged to the statement of profit and loss. The
gains arising on account of mark to market are ignored.

Interest Income is recognized on a time proportion basis.
Dividend income on investments is accounted for when the right to receive the payment is established.
EMPLOYEE BENEFITS

The Provident Fund contribution and Gratuity is not required to be provided as the Company does not fulfill the
criterion of minimum number of Employees employed during the year and hence is not under the statutory
obligation to pay the same.

TAXATION

Tax expense for the period, comprising Current tax and Deferred Tax are included in the determination of net profit
orloss for the period.

Current tax is measured at the amount expected to be paid to the tax authorities in accordance with the taxation
laws prevailing in India.

Deferred Tax is recognized for all the timing differences, subject to the consideration of prudence in respect of
deferred tax assets. Deferred tax assets are recognized and carried forward only to the extent that there is a
reasonable certainty that sufficient future taxable income will be available against which such deferred tax assets
can berealized.

Deferred Tax assets and liabilities are measured using the tax rates and tax laws that have been enacted and
substantively enacted by the Balance Sheet date. At each Balance Sheet date, the company re-assesses
unrecognized deferred tax assets, if any.
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Xi.

Xii.

xiii.

In case of unabsorbed losses and unabsorbed depreciation, all deferred tax assets are recognized only if there is
virtual certainty supported by convincing evidence that they can be realized against future taxable profit. Ateach
Balance Sheet date the Company reassesses the unrecognized deferred tax assets.

OPERATING LEASES

As a Lessee :Leases, where significant portion of risk and reward of ownership are retained by the Lessor, are
classified as Operating Leases and lease rentals thereon are charged to the Statement of Profit and Loss on a
straight-line basis over the lease term.

CASHAND CASH EQUIVALENT

Cash and Cash Equivalents for the purpose of cash flow statement comprise cash on hand and cash at bank
including fixed deposit with original maturity period three months or less and short term highly liquid investments
with an original maturity of three months or less.

EARNINGS PER SHARE

Basic earnings per share are calculated by dividing the net profit for the year attributable to equity shareholders by
the weighted-average number of equity shares outstanding during the period. Earnings considered in
ascertaining the Company's earnings per share are the net profit for the period. The weighted-average number of
equity shares outstanding during the period and for all periods presented is adjusted for events, such as bonus
shares, other than the conversion of potential equity shares that have changed the number of equity shares
outstanding, without a corresponding change in resources.

CONTINGENT LIABILITIES AND PROVISIONS

Contingent Liabilities are possible but not probable obligations as on Balance Sheet date based on the available
evidence.

Provisions are recognized when there is a present obligation as a result of past events, and it is probable that an
outflow of resources will be required to settle the obligation, in respect of which a reliable estimate can be made.

Provisions are not discounted to its present value and are determined based on best estimate required to settle the
obligation at the Balance Sheet date.
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Notes on financial statement as on and for the year ended 31st March 2019

NOTE 2:-SHARE CAPITAL

Particulars As at 31 March 2019 As at 31 March 2018
Number Rs. Number Rs.
Authorised
Equity Shares of 10/- each 12,100,000 121,000,000 12,100,000 121,000,000
Issued,Subscribed & Paidup
Equity Shares of 10/- each 6,012,200 60,122,000 6,012,200 60,122,000
Total 6,012,200 60,122,000 6,012,200 60,122,000

2.1 There are no items for reconciliation of the number of shares outstanding at the beginning and at the end of the

reporting period.

2.2 Terms/Rights Attached to Shares

The company has only one class of equity shares having a par value of Rs. 10/- per share. Each holder of equity
shares is entitled to one vote per share. The company declares and pays dividends to the holders of equity shares
in Indian rupees. The dividend proposed by Board of Directors is subject to the approval of the shareholders in the

ensuing Annual General Meeting.

2.3 The details of shareholder holding more than 5% shares as at March 31,2019 is set out below:

Name of Shareholder

As at 31 March 2019

As at 31 March 2018

No. of Shares | % of Holding No. of Shares | % of Holding
held held

Class of Shares: Equity Shares

Meena Sureshchand Jain 1,150,200 19.13 1,150,200 19.13
Mr.Sureshchand Jain 700,200 11.65 700,200 11.65
Advani Pvt. Ltd. 629,550 10.47 - -
S.P.Capital Consultants Pvt Ltd 462,400 7.69 462,400 7.69
A.S.P.Enterprises P Ltd 433,800 7.22 433,800 7.22
Pride Hotels Ltd 327,700 5.45 327,700 5.45
S.P.Realtors Pvt Ltd 198,800 3.31 318,800 5.30

2.4 There are no Bonus Shares /Buyback/Shares for consideration other than cash issued during past five years
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Notes on financial statement as on and for the year ended 31st March 2019

NOTE 3:-RESERVES AND SURPLUS

Particulars 31" MARCH 2019 31" MARCH 2018
Rs. Rs.
A) General Reserves
Opening Balance 18,400,000 18,000,000
Add: Transferred From Surplus 200,000 400,000
Total 18,600,000 18,400,000
B) Securities Premium Reserve
Opening Balance 27,010,078 27,010,078
Total 27,010,078 27,010,078

C) Other Reserves
Reserves Fund U/S.45 of RBI Act

Opening Balance 15,800,000 15,000,000
Add: Transferred From Surplus 400,000 800,000
Total 16,200,000 15,800,000
D) Surplus in Profit & loss alc
Surplus - Opening balance 4,082,882 2,158,861
Add: Net Profit after tax transferred 1,518,057 3,124,021
Amount available for appropriation 5,600,939 5,282,882
Appropriations:
Proposed Dividends - -
Dividend Tax - -
Amount transferred to General reserves 200,000 400,000
Amount transferred to Reserves Fund U/S.45 of RBI Act 400,000 800,000
Surplus - Closing Balance 50,00,939 40,82,882
Total (A+B+C+D) 66,811,017 65,292,960

NOTE 4:- UNSECURED LOAN

Unsecured Loan 3,193,983 -
Total 3,193,983 -

NOTE 5:- OTHER CURRENT LIABILITIES

Unpaid dividends 73,898 72,209
Audit Fees Payable 193,800 169,800
TDS Payable 87,423 5,000

Total 355,121 247,009

NOTE 6:- SHORT TERM PROVISIONS

Provision For Income Tax 547,000 1,067,000
Provision For N.P.A 875,000 875,000
Total 1,422,000 1,942,000
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NOTE 8:-NON CURRENT INVESTMENTS

AS AT 31ST MAR19  AS AT 31ST MAR'18

Particul
articulars Rs. Rs.
Unguoted-(At Cost)
Pride & Expert Properties P Ltd 6,250,000 6,250,000
(125000 Equity shares of Rs. 10 each fully paid up)
Pride Hotels Pvt Ltd 2,470,900 2,470,900
(16,33,950 Equity shares of Rs. 10 each fully paid up)
Pride Orchades Pvt Ltd 4,500,000 4,500,000
(450000 Equity shares of Rs. 10 each fully paid up)
Total 13,220,900 13,220,900
NOTE 9:-LONG TERM LOANS AND ADVANCES
Un-secured considered good
Security Deposits:
Electricity and Other Deposits 27,300 27,300
Rental Deposit 10,000,000 10,000,000
Fixed Deposit 26,199,267 -
Total 36,226,567 10,027,300
NOTE 10:-INVENTORIES
Stock in Trade 160,965 160,965
Total 160,965 160,965
NOTE 11:- CASHAND BANKBALANCES:
Balances with banks
In Current accounts 24,568,854 39,862,355
Cash in hand 971,779 404,507
Other Bank Balances
Unpaid Dividend accounts 73,898 72,209
Total 25,614,531 40,339,071
NOTE 12:-SHORT TERM LOANS AND ADVANCES
Un-secured considered good
Loans to employees 35,000
Loan & Advances to related party 51,419,592 56,757,935
Loans & advances to Others 2,109,149 3,361,067
TDS and Advance tax 641,418 1,190,731
Total 54,170,159 61,344,733
NOTE 13:-REVENUE FROM OPERATION
Sale of Securities 19,314,193 14,853,239
Interest Income 5,921,467 2,993,897
Total 25,235,660 17,847,136
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NOTE 14:-OTHERINCOME

For the year ended

For the year ended

Particulars
31 March 2019 31 March 2018
Rs. Rs.
Other Income
Dividend Income 3,884 17,009
Bad Debts Recovers 80,000 -
Net gain/loss on sale of Investments - 4,000,000
Total 83,884 4,017,009
NOTE 15:-COST OF SECURITIES SOLD
Opening Stock 160,965 1,307,738
Add: Purchases 19,341,061 13,003,334
19,502,026 14,311,072
Less: Closing Stock 160,965 160,965
Total 19,341,061 14,150,107
NOTE 16:-EMPLOYEES BENEFIT EXPENSES
Salaries 1,825,611 1,999,511
Staff Welfare expenses 32,606 82,614
Total 1,858,217 2,082,125
NOTE 17:-OTHER EXPENSES
Printing & Stationery Expenses 28,613 112,080
Office Expenses 25,293 91,222
Books & Periodicals Exp 1,500 42,056
Audit Fees 50,000 50,000
Advertisement Expenses - 37,100
Interest Paid 829,959 -
Bank Charges 7,376 5,136
Conveyance & Motor Car Expenses 259,907 199,912
Directors Sitting Fees 20,000 40,000
Postage Courier & Stamp 25,261 53,177
Retainership A/c. 103,000 97,500
Repairs and Maintaince - 71,497
Listing & Other Expenses 423,538 442,302
Telephone Expenses 38,275 13,607
Rent 120,000 120,000
Sundry Expenses 57,720 96,083
Legal Expenses 270 -
Total 1,990,711 1,471,672
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Note:18 Earning Per Share (as per Accounting Standard -20)

Particulars For the year ended  For the year ended
31 March 2019 31 March 2018
Rs. Rs.
Profit After Tax 1,518,057 3,124,021
No. of Equity Shares 6,012,200 6,012,200
EPS (basic & Diluted) 0.25 0.52

Note:19 Auditor’s Remuneration

For Audit fees 50,000 50,000
Total 50,000 50,000

Note 20
Contingent Liability towards Income Tax is Rs.64,890/- (P.Y. Rs. 64,890).

Note 21
Other Information pursuant to the provisions of Schedule Il of Companies Act, 2013 are either Nil or Not Applicable.

Note 22

In the opinion of the management the company is mainly engaged in the business of Capital Market Activities and all
other activities of the Company revolve around the main business, and as such, there are no separate reportable
segments.

Note 23
Information on related party transactions as required by Accounting Standard 18,” issued by the Institute of Chartered
Accounts of India for the year ended 31* March 2019.

Companies/Firms
Key Managerial Relative of Key Controlled
Particulars Persons Managerial Person by key managerial
Persons/Relatives
Transactions Current Previous Current Previous Current Previous
during the Year Year Year Year Year Year
yvear
Loan Given - - - -131,05,10,345 16,29,18,400
Repayment of - - - - 32,04,81,959 14,80,37,578
Loan given
Loan Taken - - - - 6,67,97,013 16,98,000
Repayment of - - - - 6,30,28,528 16,998,000
Loan taken
Purchase - - - - - -
Sales - - - | 80,000,000 - -
Interest - - - - 51,48,020 28,99,943
Received
Rent Paid 60,000 60,000 - - 60,000 60,000
Compensation 8,100 8,100 - - 8,100 8,100
Recd(incl. of
GST)
Outstanding Balance as on 31.03.2019
Loans Given - - - - 5,14,19,592 5,67,57,935
Loan Taken - - - - 31,93,983 -
Security 3,000,000 (3,000,000 - - 7,000,000 7,000,000
Deposit Recd
Trade - - - - - -
payables for
expenses
a) Key Managerial Sureshchand P Jain
Persons:
b) Relative Key
Managerial Person
b) Companies/Firms over which the Pride Hotels Ltd
key ASP Enterprises P Ltd
Executive Hsg Finance Co Ltd
Khairana Development P Ltd
Kopra Estate P Ltd
Pride Centre & Dev P Ltd
Pride Orchades P Ltd
Pride Paradise & Dev P Ltd
Rohan Hotels P Ltd
S.P. Capital Consultants P Ltd
S.P. Realtors Pvt Ltd
Managerial Persons/ Relatives have Meena Invetment Corporation
significant Influence Pride Builders LLP
or control:
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Note 24 Information (to the extent applicable) pursuantto AS 19:

The Company's significant leasing arrangements are in respect of operating leases for Office premises. These leasing
arrangements which are not non-cancelable range between 8 months, or longer, and are usually renewable by mutual
consenton mutually agreeable terms. The aggregate lease rentals payable are charged as rent under schedule E.

The particulars of these leases are as follows: (Rs.)

PARTICLUARS 2018-2019 2017 - 2018

Future Minimum lease payments obligation on
non-cancelable operating leases :

Not later than one year - -

Later than one year and not later than five years. - -

Later than five years - -

Lease payments recognized in Profit & Loss Account 1,20,000 1,20,000

Note 25
Figures of previous year are regrouped and reclassified as and when necessary.

For AMAR BAFNA & ASSOCIATES For S P CAPITAL FINANCING LTD.
CHARTERED ACCOUNTANTS
FRN - 114854W Sd/- Sd/-
Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
QA"@&E’QFNA MANAGING DIRECTOR DIRECTOR
N oate30 DIN NO.00004402 DIN NO.00004413
PLACE: MUMBAI SANDEEP GOPALE
DATE: 27.05.2019 CFO
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INDEPENDENT AUDITOR'S REPORT ON CONSOLIDATED FINANCIAL STATEMENTS

To
The Members
S.P. CAPITAL FINANCING LIMITED

Report on the Consolidated Financial Statements
Opinion

We have audited the accompanying consolidated financial statements (the “Consolidated Financial Statements”) of S.
P. CAPITAL FINANCING LIMITED (“the Company”) and its associate (together with referred to as the “Group”) which
comprise the consolidated Balance Sheet as at March 31, 2019 and the consolidated Statement of Profit and Loss,
consolidated cash flow statement for the year then ended, and a summary of significant accounting policies and other
explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
consolidated financial statements give the information required by the Companies Act, 2013 (“the Act”) in the manner
so required and give a true and fair view in conformity with the accounting principles generally accepted in India, of the
state of affairs of the Company as at March 31, 2019, and profit/loss, and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of the
Companies Act, 2013. Our responsibilities under those Standards are further described in the Auditor's
Responsibilities for the Audit of the Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions of the Companies Act, 2013
and the Rules thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements
and the Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
consolidated financial statements of the current period. These matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters.

Responsibility of Management for Consolidated Financial Statements

The Company's management & Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these consolidated financial statements that give a
true and fair view of the financial position, financial performance and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including the accounting Standards specified under section 133 of
the Act. This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal financial controls, that
were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statement that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, management and Board of Director are responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Board of Directors is also responsible for overseeing the company's financial reporting process
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Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated financial statements.

Report on Other Legal and Regulatory Requirements
As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations which to the best of our knowledge and belief
were necessary for the purposes of our audit of the aforesaid consolidated financial statements.

b) In our opinion, proper books of account as required by law have been kept so far as it appears from our
examination of those books

c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss, and the Consolidated Cash
Flow Statement dealt with by this Report are in agreement with the books of account maintained for the purpose of
preparation of consolidated financial statements.

d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

e) On the basis of the written representations received from the directors of the Company as on March 31, 2019
taken on record by the Board of Directors, none of the directors of the Group companies incorporated in India is
disqualified as on March 31, 2019 from being appointed as a director in terms of Section 164 (2) of the Act.

f)  With respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure B” of standalone audit report
attached with standalone financial statements.

g) With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the
explanations given to us:

i.  The Group does not have any pending litigations which would impact its financial position.

i. The Group did not have any long-term contracts including derivative contracts; as such the question of
commenting on any material foreseeable losses thereon does not arise.

iii. There has not been an occasion in case of the Group during the year under report to transfer any sums to the
Investor Education and Protection Fund. The question of delay in transferring such sums does not arise.

Other Matter

The consolidated financial statements include the group's share of net loss of Rs. 0.28 Lakhs for the year ended March
31, 2019 as considered in the consolidated financial statements, in respect of one Associate whose financial
statements have not been audited by us. These financial statements and other financial information have been audited
by the other auditors whose reports have been furnished to us by the Management and our opinion on the consolidated
financial statements, in so far as it relates to the amounts and disclosures included in respect of the associate, and our
report in terms of sub-sections (3) and (11) of section 143 of the Act, in so far as it relates to the aforesaid associate, is
based solely on the reports of the other auditors.

For AMAR BAFNA& ASSOCIATES
CHARTEREDACCOUNTANTS
Firm Registration No: 114854W

Sd/-
Amar Bafna
Partner
Membership No: 048639
Place: Mumbai
Date: 27-05-2019
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S.P.CAPITAL FINANCING LIMITED
CONSOLIDATED BALANCE SHEET AS AT 31°" MARCH 2019

AS AT AS AT
PARTICULARS NOTE 31" MAR'19 31°" MAR'18
NO. Rs. Rs.
1. EQUITY AND LIABILITIES
1.Shareholders’ funds
(@) Share capital 2 60,122,000 60,122,000
(b)  Reserves and surplus 3 101,734,427 100,243,879
161,856,427 160,365,879
2.Current liabilities
(@) Short-term borrowings 4 3,193,983 -
(b)  Trade Payables - -
(c)  Other current liabilities 5 355,122 247,009
(d)  Short-term provisions 6 1,422,000 1,942,000
4,971,105 2,189,009
TOTAL 166,827,532 162,554,888
1l. ASSETS
1.Non-current assets
(a) Fixed assets
Tangible assets 7 2,511,000 2,511,000
(b) Deferred tax assets (net) - -
(c) Non Current Investments 8 48,144,311 48,171,819
(d) Long-term loans and advances 9 36,226,567 10,027,300
86,881,878 60,710,119
2.Current assets
(a) Inventories 10 160,965 160,965
(b) Trade Receiables - -
(c) Cash and cash equivalents 11 25,614,531 40,339,071
(d) Short Term Loans & Advances 12 54,170,159 61,344,733
79,945,655 101,844,769
TOTAL 166,827,532 162,554,888
Significat Accounting Policies notes on Financial
Statements 1-26
As per our report of even date For & on behalf of the Board
Cor P CAPITAL FIANCING LT0,
CHARTERED ACCOUNTANTS .
FRN - 114854W Sd/- Sd/-

Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
AMAR BAFNA MANAGING DIRECTOR DIRECTOR
PARTNER DIN NO.00004402 DIN NO.00004413
M.NO.048639
PLACE: MUMBAI SANDEEP GOPALE
DATE: 27.05.2019 CFO
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S.P.CAPITAL FINANCING LIMITED

Consolidated Statement of Profit and loss for the year ended 31* March 2019

NOTE For the year For the year ended
NO. ended 31.03.2019 31.03.2018
PARTICULARS
Rs. Rs.
I. |Income
Revenue From Operations 13 25,235,660 17,847,136
Other Income 14 83,884 4,017,009
Total Revenue 25,319,545 21,864,145
Il. |Expenses:
Cost of Shares Sold 15 19,341,061 14,150,107
Employee benefits expense 16 1,858,217 2,082,125
Depreciation and amortization expense - -
Other expenses 17 1,990,711 1,471,672
Total expenses 23,189,989 17,703,904,
Il [Profit before extraordinary items and tax (Il - 11l) 2,129,556 4,160,241
IV |Extraordinary items - -
Profit before tax (lll - IV) 2,129,556 4,160,241
IV [Tax expense:
(1) Current tax 547,000 1,067,000
(2) Deferred tax - -
(3) Tax for earlier years 64,499 (30,780)
611,499 1,036,220
V |Profit (Loss) before share in Associates profit /loss 1,518,057 3,124,021
Add:Share of Assocaites'Profit(+)/Loss(-) (27,508) (10,048)
Profit for the year 1,490,548 3,113,973
VI |Earnings per equity share of face value of Rs. 10 each 18 0.25 0.52
Basic & Diluted (in Rupees)
Significat Accounting Policies notes on Financial Statements 1-26
As per our report of even date For & on behalf of the Board
Cor P CAPITAL FIANCING LT0,
CHARTERED ACCOUNTANTS .
FRN - 114854W Sd/- Sd/-

Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
AMAR BAFNA MANAGING DIRECTOR DIRECTOR
PARTNER DIN NO.00004402 DIN NO.00004413
M.NO.048639

PLACE: MUMBAI
DATE: 27.05.2019

SANDEEP GOPALE
CFO

&9 |
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S.P.CAPITAL FINANCING LIMITED

CONSOLIDATED CASH FLOW STATEMENT PURSUANT TO CLAUSE 32

OF THE LISTING AGREEMENTS 31°" MARCH, 2019

Particulars

For the year ended
31 March, 2019

Rs.

For the year ended
31 March, 2018

Rs.

A. Cash flow from operating activities
Net Profit before tax
Adjustments for:
Depreciation and amortisation
Profit on sale of Fixed Asset
Long Term Capital Gain on Sale of Investment

Operating profit before working capital changes

Changes in working capital:

Adjustments for (increase) / decrease in operating assets:
Non Current Investments

Short-term loans and advances

Long-term loans and advances

Trade Receiables

Inventories

Adjustments for increase / (decrease) in operating liabilities:
Proceeds from other short-term borrowings (Net of Repayment)
Other current liabilities & Provisions
Trade Payables
Short term Provisions

Cash flow from extraordinary items

Net income tax

B. Cash flow from investing activities
Purchase/Sales of Fixed Assets
Sale of Shares in Investment
Net cash flow from / (used in) investing activities (B)

C. Cash flow from financing activities
Proceeds from issue of equity shares
Dividends paid
Tax on dividend

Net cash flow from / (used in) financing activities (C)
Net increase / (decrease) in Cash and cash equivalents (A+B-+C)
Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Reconciliation of Cash and cash equivalents with

2,157,063

4,150,193

2,157,063

4,150,193

(27,508)
7,175,574
(26,199,267)

3,193,983
108,112

(520,000)

(611,499)

4,010,048
(20,629,902)

1,146,773

(8,307)

104,008

(1,036,220)

(14,723,542)

(12,263,407)

(14,723,542)

(12,263,407)

40,339,072
25,615,531

52,602,478
40,339,072

the Balance Sheet:

14,723,542

12,263,407

Note: Cash and Cash Equivalent include cash in hand, balances with bank and cheques in hand as on 31st March 2019

As per our report of even date For & on behalf of the Board

For S P CAPITAL FINANCING LTD.
EﬂAﬂQRRE?,A{QQg‘Uﬁiﬁ%ATES CIN NO. L74140MH1983PLC029494
FRN - 114854W Sd/- Sd/-

Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
AMAR BAFNA MANAGING DIRECTOR DIRECTOR
PARTNER DIN NO.00004402 DIN NO.00004413
M.NO.048639
PLACE: MUMBAI SANDEEP GOPALE
DATE: 27.05.2019 CFO
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Notes on financial statement as on and for the year ended 31* March 2019

NOTE: 1 SIGNIFICANT ACCOUNTING POLICIES

NOTE: -1

A-BASIS OF COSNOLIDATION

(a)

(b)

The consolidated financial statements relate to S. P. CAPITAL FINANCING LIMITED (the “Company), its
associates. The Company, its associates together constitute the “Group”. The consolidated financial statements
have been prepared on the following basis:

(i) Investments in Associate Companies have been accounted for under the equity method as per
Accounting Standard 23 'Accounting for Investments in Associates in Consolidated Financial
Statements', as specified under section 133 of the Companies Act, 2013, read with Rules 7 of the
Companies (Accounts) Rules, 2014.

(i) The share of profits / (loss) of the Associate Companies (the loss being restricted to the cost of
investment) has been added to / deducted from the cost of investments.

(iii) The financial statements of associates consolidated are drawn upto the same reporting date as that
ofthe Company.

(iv) Investment other than on associates has been accounted as per accounting standard (AS) 13 on

“accounting for Investment”.

The list of associate, which are included in the consolidation with their respective country of incorporation and the
Group's holding therein, is given below;

Particulars of Associate (held directly):

Name of the Company County of % of voting % of voting
Incorporation power as at 31st power as at 31st
March, 2019 March, 2018
Pride Orchades Pvt. Ltd. India 45% 45%

B - SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION

These financial statements have been prepared in accordance with the generally accepted accounting principles
in India under the historical cost convention on accrual basis. Pursuant to section 133 of the Companies Act, 2013
read with Rule 7 of the Companies (Accounts) Rule, 2014, till the standards of accounting or any addendum
thereto are prescribed by Central Government in consultation and recommendation of the National Financial
Reporting Authority, the existing Accounting Standards notified under the Companies Act, 1956 shall continue to
apply. Consequently, these financial statements have been prepared to comply in all material aspect with the
Accounting Standards notified under Section 211(3C) of Companies Act, 1956 [ Companies ( Accounting
Standards ), 2006 as amended ] and other relevant provisions of the Companies Act, 2013.

TANGIBLE FIXED ASSETS AND DEPRECIATION
Tangible Fixed Assets are stated at cost, less accumulated depreciation and impairment loss, if any. Cost

comprises the purchase price and any attributable cost of bringing the asset to its working condition for its intended
use.
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b)
(N

VL.

VIL.

VIl

Depreciation has been provided as under:

For assets existing on 1* April 2014 the carrying has been written off as the useful life is expired and the same has
been discarded.

IMPAIRMENT OF ASSETS

The carrying amounts of assets are reviewed at each Balance Sheet date if there is any indication of impairment
based on internal / external factors. An asset is treated as impaired when the carrying cost of the assets exceeds
its recoverable value. Animpairmentloss, if any, is charged to the statement of Profit and Loss in the year in which
an asset is identified as impaired. Reversal of impairment losses recognized in the prior years is recorded when
there is an indication that the impairment losses recognized for the assets no longer exist or have decreased.

BORROWING COST

Borrowing Costs attributable to acquisition and construction of qualifying assets are capitalized as a part of the
cost of such assets up to the date when such assets are ready for its intended use.

Other borrowing costs are charged to the Statement of Profit and Loss in the period in which they are incurred.
INVESTMENTS

Investments, which are readily realizable and intended to be held for not more than one year from the date on
which such investments are made, are classified as current investments. All other investments are classified as
long-term investments.

Investments are recorded at cost on the date of purchase, which includes acquisition charges such as brokerage,
stamp duty, taxes, etc. Current Investments are stated at lower of cost and net realizable value. Long-term
investments are stated at cost after deducting provisions made, if any, for other than temporary diminution in the
value.

INVENTORIES

Inventories are valued at cost or market value whichever is lower.

REVENUE RECONGNITION

a) Revenue is recognized to the extent that it is probable that the economic benefits will flow to the
Company and can be reliably measured.

b) Revenue from sale of shares & securities is recognized when the significant risks and rewards of
ownership of shares & securities have passed. Sale of shares & securities are recorded net of
brokerage and Taxes.

c) Transaction of Purchase and Sales effected in cash market, which are settled otherwise than by
actual delivery or transfer of Shares and securities are accounted as sales and purchases.

d) Derivative Instruments: Transaction of Purchase and Sales of derivative contracts effected in F & O

market, which are settled otherwise than by actual delivery or transfer of Shares and securities are
netted and the resultant Gain or loss is accounted as F & O profit orloss in the statement of profitand
loss.

Accounting for derivative contracts, the outstanding derivative contract with respect to F & O as at
the yearend are marked to market individually to account for the loss, if any and is charged to the
statement of profit and loss. The gains arising on account of mark to market are ignored.

e) Interest Income is recognized on a time proportion basis.

f) Dividend income on investments is accounted for when the right to receive the payment is
established.

EMPLOYEE BENEFITS

The Provident Fund contribution and Gratuity is not required to be provided as the Company does not fulfill the
criterion of minimum number of Employees employed during the year and hence is not under the statutory
obligation to pay the same.

6o |
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XI.

XIl.

Xl

TAXATION
Tax expense for the period, comprising Current tax and Deferred Tax are included in the determination of net profit
orloss for the period.

Current tax is measured at the amount expected to be paid to the tax authorities in accordance with the taxation
laws prevailing in India.

Deferred Tax is recognized for all the timing differences, subject to the consideration of prudence in respect of
deferred tax assets. Deferred tax assets are recognized and carried forward only to the extent that there is a
reasonable certainty that sufficient future taxable income will be available against which such deferred tax assets
can berealized.

Deferred Tax assets and liabilities are measured using the tax rates and tax laws that have been enacted and
substantively enacted by the Balance Sheet date. At each Balance Sheet date, the company re-assesses
unrecognized deferred tax assets, if any.

In case of unabsorbed losses and unabsorbed depreciation, all deferred tax assets are recognized only if there is
virtual certainty supported by convincing evidence that they can be realized against future taxable profit. Ateach
Balance Sheet date the Company reassesses the unrecognized deferred tax assets.

OPERATING LEASES

As a Lessee :Leases, where significant portion of risk and reward of ownership are retained by the Lessor, are
classified as Operating Leases and lease rentals thereon are charged to the Statement of Profit and Loss on a
straight-line basis over the lease term.

CASHAND CASH EQUIVALENT

Cash and Cash Equivalents for the purpose of cash flow statement comprise cash on hand and cash at bank
including fixed deposit with original maturity period three months or less and short term highly liquid investments
with an original maturity of three months orless.

EARNINGS PER SHARE

Basic earnings per share are calculated by dividing the net profit for the year attributable to equity shareholders by
the weighted-average number of equity shares outstanding during the period. Earnings considered in
ascertaining the Company's earnings per share are the net profit for the period. The weighted-average number of
equity shares outstanding during the period and for all periods presented is adjusted for events, such as bonus
shares, other than the conversion of potential equity shares that have changed the number of equity shares
outstanding, without a corresponding change in resources.

CONTINGENT LIABILITIES AND PROVISIONS

Contingent Liabilities are possible but not probable obligations as on Balance Sheet date based on the available
evidence.

Provisions are recognized when there is a present obligation as a result of past events, and it is probable that an
outflow of resources will be required to settle the obligation, in respect of which a reliable estimate can be made.

Provisions are not discounted to its present value and are determined based on best estimate required to settle the
obligation at the Balance Sheet date.
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Notes on Consolidated financial statement as on and for the year ended 31st March 2019

NOTE 2:- SHARE CAPITAL

Particulars As at 31 March 2019 As at 31 March 2018
Number Rs. Number Rs.
Authorised
Equity Shares of 10/- each 12,100,000 121,000,000 12,100,000 121,000,000
Issued,Subscribed & Paidup
Equity Shares of 10/- each 6,012,200 60,122,000 6,012,200 60,122,000
Total 6,012,200 60,122,000 6,012,200 60,122,000

2.1 There are no items for reconciliation of the number of shares outstanding at the beginning and at the end of the

reporting period.

2.2 Terms/Rights Attached to Shares

The company has only one class of equity shares having a par value of Rs. 10/- per share. Each holder of equity
shares is entitled to one vote per share. The company declares and pays dividends to the holders of equity shares
in Indian rupees. The dividend proposed by Board of Directors is subject to the approval of the shareholders in the

ensuing Annual General Meeting.

2.3 The details of shareholder holding more than 5% shares as at March 31,2019 is set out below:

Name of Shareholder

As at 31 March 2019

As at 31 March 2018

No. of Shares | % of Holding No. of Shares | % of Holding
held held

Class of Shares: Equity Shares

Meena Sureshchand Jain 1,150,200 19.13 1,150,200 19.13
Mr.Sureshchand Jain 700,200 11.65 700,200 11.65
Advani Pvt. Ltd. 629,550 10.47 - -
S.P.Capital Consultants Pvt Ltd 462,400 7.69 462,400 7.69
A.S.P.Enterprises P Ltd 433,800 7.22 433,800 7.22
Pride Hotels Ltd 327,700 5.45 327,700 5.45
S.P.Realtors Pvt Ltd 198,800 3.31 318,800 5.30

2.4 There are no Bonus Shares /Buyback/Shares for consideration other than cash issued during past five years
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Notes on Consolidated financial statement as on and for the year ended 31st March 2019

NOTE 3:-RESERVES AND SURPLUS

Particulars 31" MARCH 2019 315 MARCH 2018
Rs. Rs.
A) General Reserves
Opening Balance 18,400,000 18,000,000
Add: Transferred From Surplus 200,000 400,000
Total 18,600,000 18,400,000
B) Securities Premium Reserve
Opening Balance 27,010,078 27,010,078
Total 27,010,078 27,010,078
C) Other Reserves
Reserves Fund U/S.45 of RBI Act
Opening Balance 15,800,000 15,000,000
Add: Transferred From Surplus 400,000 800,000
Total 16,200,000 15,800,000
D) Surplus in Profit & loss alc
Surplus - Opening balance 39,033,801 37,119,828
Add: Net Profit after tax transferred 14,90,548 31,13,973
Amount available for appropriation 40,524,349 40,233,801
Appropriations:
Proposed Dividends - -
Dividend Tax - -
Amount transferred to General reserves 200,000 400,000
Amount transferred to Reserves Fund U/S.45 of RBI Act 400,000 800,000
Accumulated profit attributable to owner of Associate concern
(Equity method)
Surplus - Closing Balance 39,924,349 39,033,801
Total (A+B+C+D) 101,734.427 100,243,879
NOTE 4:- UNSECURED LOAN
Unsecured Loan 3,193,983 -
Total 3,193,983 -
NOTE 5:- OTHER CURRENT LIABILITIES
Unpaid dividends 73,898 72,209
Audit Fees Payable 193,800 169,800
TDS Payable 87,423 5,000
Total 355,121 247,009
NOTE 6:- SHORT TERM PROVISIONS
Provision For Income Tax 547,000 1,067,000
Provision For N.P.A 875,000 875,000
Total 1,422,000 1,942,000
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NOTE 8:-NON CURRENT INVESTMENTS

Particulars AS AT 31ST MAR'19  AS AT 31ST MAR'18
Rs. Rs.
Unguoted-(At Cost)
Pride & Expert Properties P Ltd 6,250,000 6,250,000
(125000 Equity shares of Rs. 10 each fully paid up)
Pride Hotels Pvt Ltd 2,470,900 2,470,900
(1633950 Equity shares of Rs. 10 each fully paid up)
Pride Orchades Pvt Ltd 39,423,411 39,450,919
(450000 Equity shares of Rs. 10 each fully paid up)
Total 48,144,311 48,171,819
NOTE 9:-LONG TERM LOANS AND ADVANCES
Un-secured considered good
Security Deposits:
Electricity and Other Deposits 27,300 27,300
Rental Deposit 10,000,000 10,000,000
Fixed Deposit 26,199,267 -
Total 36,226,567 10,027,300
NOTE 10:-INVENTORIES
Stock in Trade 160,965 160,965
Total 160,965 160,965
NOTE 11:- CASHAND BANKBALANCES:
Balances with banks
In Current accounts 24,568,854 39,862,355
Cash in hand 971,779 404,507
Other Bank Balances
Unpaid Dividend accounts 73,898 72,209
Total 25,614,531 40,339,071
NOTE 12:-SHORT TERM LOANS AND ADVANCES
Un-secured considered good
Loans to employees - 35,000
Loan & Advances to related party 51,419,592 56,757,935
Loans & advances to Others 2,109,149 3,361,067
TDS and Advance tax 641,418 1,190,731
Total 54,170,159 61,344,733
NOTE 13:-REVENUE FROM OPERATION
Sale of Securities 19,314,193 14,853,239
Interest Income 5,921,467 2,993,897
Total 25,235,660 717,847,136
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NOTE 14:-OTHERINCOME

For the year ended

For the year ended

Particulars
31 March 2019 31 March 2018
Rs. Rs.
Other Income
Dividend Income 3,884 17,009
Bad Debts Recovers 80,000 -
Net gain/loss on sale of Investments - 4,000,000
Total 83,884 4,017,009
NOTE 15:-COST OF SECURITIES SOLD
Opening Stock 160,965 1,307,738
Add: Purchases 19,341,061 13,003,334
19,502,026 14,311,072
Less: Closing Stock 160,965 160,965
Total 19,341,061 14,150,107
NOTE 16:-EMPLOYEES BENEFIT EXPENSES
Salaries 1,825,611 1,999,511
Staff Welfare expenses 32,606 82,614
Total 1,858,217 2,082,125
NOTE 17:-OTHER EXPENSES
Printing & Stationery Expenses 28,613 112,080
Office Expenses 25,293 91,222
Books & Periodicals Exp 1,500 42,056
Audit Fees 50,000 50,000
Advertisement Expenses - 37,100
Interest Paid 829,959 -
Bank Charges 7,376 5,136
Conveyance & Motor Car Expenses 259,907 199,912
Directors Sitting Fees 20,000 40,000
Postage Courier & Stamp 25,261 53,177
Retainership A/c. 103,000 97,500
Repairs and Maintaince - 71,497
Listing & Other Expenses 423,538 442,302
Telephone Expenses 38,275 13,607
Rent 120,000 120,000
Sundry Expenses 57,720 96,083
Legal Expenses 270 -
Total 1,990,711 1,471,672
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Note:18 Earning Per Share (as per Accounting Standard -20)

Particulars For the year ended  For the year ended
31 March 2019 31 March 2018
Rs. Rs.
Profit After Tax 1,490,548 3,113,973
No. of Equity Shares 6,012,200 6,012,200
EPS (basic & Diluted) 0.25 0.52

Note:19 Auditor’s Remuneration

For Audit fees 50,000 50,000

Total 50,000 50,000

Note 20
Contingent Liability towards Income Tax is Rs.64,890/- (P.Y. Rs. 64,890).

Note 21
Other Information pursuant to the provisions of Schedule Il of Companies Act, 2013 are either Nil or Not Applicable.

Note 22

In the opinion of the management the company is mainly engaged in the business of Capital Market Activities and all
other activities of the Company revolve around the main business, and as such, there are no separate reportable
segments.

Note 23
Information on related party transactions as required by Accounting Standard 18,” issued by the Institute of Chartered
Accounts of India for the year ended 31* March 2019.

Companies/Firms
Key Managerial Relative of Key Controlled
Particulars Persons Managerial Person by key managerial
Persons/Relatives
Transactions Current Previous Current Previous Current Previous
during the Year Year Year Year Year Year
yvear
Loan Given - - - -131,05,10,345 16,29,18,400
Repayment of - - - - 32,04,81,959 14,80,37,578
Loan given
Loan Taken - - - - 6,67,97,013 16,98,000
Repayment of - - - - 6,30,28,528 16,998,000
Loan taken
Purchase - - - - - -
Sales - - - | 80,000,000 - -
Interest - - - - 51,48,020 28,99,943
Received
Rent Paid 60,000 60,000 - - 60,000 60,000
Compensation 8,100 8,100 - - 8,100 8,100
Recd(incl. of
GST)
Outstanding Balance as on 31.03.2019
Loans Given - - - - 5,14,19,592 5,67,57,935
Loan Taken - - - - 31,93,983 -
Security 3,000,000 (3,000,000 - - 7,000,000 7,000,000
Deposit Recd
Trade - - - - - -
payables for
expenses
a) Key Managerial Sureshchand P Jain
Persons:
b) Relative Key
Managerial Person
b) Companies/Firms over which the Pride Hotels Ltd
key ASP Enterprises P Ltd
Executive Hsg Finance Co Ltd
Khairana Development P Ltd
Kopra Estate P Ltd
Pride Centre & Dev P Ltd
Pride Orchades P Ltd
Pride Paradise & Dev P Ltd
Rohan Hotels P Ltd
S.P. Capital Consultants P Ltd
S.P. Realtors Pvt Ltd
Managerial Persons/ Relatives have Meena Invetment Corporation
significant Influence Pride Builders LLP
or control:
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Note 24 Information (to the extent applicable) pursuantto AS 19:

The Company's significant leasing arrangements are in respect of operating leases for Office premises. These leasing
arrangements which are not non-cancelable range between 8 months, or longer, and are usually renewable by mutual
consenton mutually agreeable terms. The aggregate lease rentals payable are charged as rent under schedule E.

The particulars of these leases are as follows: (Rs.)

PARTICLUARS 2018-2019 2017 - 2018

Future Minimum lease payments obligation on
non-cancelable operating leases :

Not later than one year - -

Later than one year and not later than five years. - -

Later than five years - -

Lease payments recognized in Profit & Loss Account 1,20,000 1,20,000
Note 25
Statement of Net assets and profit or loss attributable to owners and minority interest;
Name of the Company Net Asset (Total Assets Share in Profit & Loss
less total)
As % of Amount in As % of Amount
consolidated Rs. consolidated in Rs.
net assets net assets
Parent
S.P. CAPITAL 75.64% 12,24,33,016 100% 15,18,057
FINANCING LIMITED
Subsidiary 0.00% - 0.00% -
Associates (As per - -
equity method)
Pride Orchades Pvt. 24.36% 3,94,23,411 0.00% (27,508)
Ltd.
a) Adjustment arising 24.36 % 3,94,23,411 0.00 % (27 ,508)
out of consolidation
b) Minority Interest 0.00% - 0.00% -
Consolidated Net 100.00% 16,18,56,427 100.00% 14,90,548
assets/Profit after Tax

Note 26

Figures of previous year are regrouped and reclassified as and when necessary.
For AMAR BAFNA & ASSOCIATES For S P CAPITAL FINANCING LTD.
CHARTERED ACCOUNTANTS
FRN - 114854W Sd/- Sd/-

Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN

AMAR BAFNA MANAGING DIRECTOR DIRECTOR
PARTNER DIN NO.00004402 DIN NO.00004413
M.NO.048639
PLACE: MUMBAI SANDEEP GOPALE
DATE: 27.05.2019 CFO
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31°" MARCH 2019

Schedule to the

Balance Sheet of a non-deposit taking non-banking financial company

(as required in terms of paragraph 13 of Non-Banking Financial (Non-Deposit Accepting or Holding) Companies

Prudential Norms (Reserve Bank) Directions, 2007)

Rs in Lakhs

Particulars : Amount out-
standing

Amount overdue

Liabilities side :

(1) Loans and advances availed by the non-banking Nil
financial company inclusive of interest accrued
thereon but not paid:

(a) Debentures : Secured

: Unsecured
(other than falling within the meaning of public
deposits™®)

Nil

(b) Deferred Credits Nil

Nil

(c) Term Loans Nil

Nil

(d) Inter-corporate loans and borrowing Nil

Nil

(e) Commercial Paper Nil

Nil

(f) Other Loans (specify nature) Nil

Nil

* Please see Note 1 below

Assets side :

2) Break-up of Loans and Advances Amount outstanding
including bills receivables [other
than those included in (4) below] :

(a) Secured
(b) Unsecured Rs 535.28

Nil

3) Break up of Leased Assets and Nil
stock on hire and other assets
counting towards AFC activities

Nil

(i) Lease assets including lease Nil
rentals under sundry debtors :
(a) Financial lease

(b) Operating lease

Nil

(i1) Stock on hire including hire Nil
charges under sundry debtors:

(a) Assets on hire
(b) Repossessed Assets

Nil

(iii) Other loans counting towards Nil
AFC activities

(a) Loans where assets have been
repossessed

Nil

(b) Loans other than (a) above Nil

Nil

4 Break-up of Investments:

Current Investments:

E
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1.Quoted
(i)Shares: (a) Equity Nil Nil
(b) Preference Nil Nil
(ii)Debentures and Bonds Nil Nil
(ii1) Units of mutual funds Nil Nil
(iv) Government Securities Nil Nil
(v)Others (please specify) Nil Nil
2 Unquoted
(i)Shares: (a) Equity Nil Nil
(b) Preference Nil Nil
(ii)Debentures and Bonds Nil Nil
(ii1) Units of mutual funds Nil Nil
(iv) Government Securities Nil Nil
(v)Others (please specify) Nil Nil
Long Term Investments:
1.Quoted
(i)Shares: (a) Equity 1.61 Nil
(b) Preference Nil Nil
(ii)Debentures and Bonds Nil Nil
(iii) Units of mutual funds Nil Nil
(iv) Government Securities Nil Nil
(v)Others (please specity) Nil Nil
2 Unquoted
(i)Shares: (a) Equity 132.21 Nil
(b) Preference Nil Nil
(ii)Debentures and Bonds Nil Nil
(iii) Units of mutual funds Nil Nil
(iv) Government Securities Nil Nil
(v)Others (please specify) Nil Nil

(5)

Please see Note 2 below:

Borrower group-wise classification of assets financed as in (2) and (3) above:

Category Amount net of provisions
Secured Unsecured Total

1.Related Parties**
(a)Subsidiaries Nil Nil Nil
(b)Companies in the same group Nil 514.19 514.19
(c ) Other related parties Nil Nil Nil
2. Other than related Parties Nil 21.09 21.09

Total Nil 535.28 535.28

(6)
(both quoted and unquoted):

Please see Note 3 below:

Investor group-wise classification of all investments(current and long term) in shares and securities

Category Market Value Break up or fair value or Book Value(Net
NAV of Provisions)

1.Related Parties**

(a)Subsidiaries Nil Nil

(b)Companies in the same group 132.21 132.21
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(c ) Other related parties Nil Nil

2. Other than related Parties 1.61 1.61
Total | 133.82 133.82

** As per Accounting Standard of ICAI | Nil Nil

Please see Note 3 below:

(7) Other Information

Particulars Amount

(1)Gross Non-Performing Assets

(a) Related parties Nil Nil

(b) Other than related parties Nil Nil

(ii)Net Non-Performing Assets

(a) Related parties Nil Nil
(b) Other than related parties Nil Nil
(ii1) Assets acquired in satisfaction | Nil Nil
of debt

Notes:

1.As defined in paragraph 2(1)(xii) of the Non-Banking Financial Companies Acceptance of Public
Deposits(Reserve Bank) Directions.1998.

2.Provisioning norms shall be applicable as prescribed in Non-Banking Financial(Non-Deposit Accepting or
holding)Companies prudential Norms (Reserve Bank) Directions, 2007.

3. All Accounting Standards and Guidance Notes issued by ICAI are applicable including for valuation of
investments and other assets as also assets acquired in satisfaction of bebt. However, market value in respect of
quoted investments and break up/fair value/NAV in respect of unquoted investments should be disclosed
irrespective of whether they are classified as long term or current in (4) above.

For AMAR BAFNA & ASSOCIATES For S P CAPITAL FINANCING LTD.
CHARTERED ACCOUNTANTS
FRN - 114854W SdJ- Sd/-

Sd/- MR.SURESHCHAND P JAIN MRS. MEENA S JAIN
AMAR BAFNA MANAGING DIRECTOR DIRECTOR
PARTNER DIN NO.00004402 DIN NO.00004413
M.NO.048639
PLACE: MUMBAI
DATE: 27.05.2019 gﬁgDEEP GOPALE

&




S P CAPITAL 36" Annual Report

FINANCINGLIMITED

S.P. CAPITAL FINANCING LIMITED
CIN: L74140MH1983PLC029494
Registered Office: 908, Dalamal Tower, 211, Nariman Point, Mumbai — 400 021.

ATTENDANCE SLIP
Registered Folio / DP ID & Client ID

Name

Address of Shareholder

*Applicable for investors holding shares in electronic form

I/We hereby record my/our presence at the 36" Annual General Meeting of the Company at its Registered Office at
908, Dalamal Tower, 211 Nariman Point, Mumbai — 400 021 Monday, September 30, 2019 at 3.00 p.m.

Member's / Proxy's Signature

Notes: 1.Please completes this attendance slip and hand it over at the entrance of the meeting hall.
2.Joint shareholders may obtain attendance slip at the venue of the meeting.

S.P. CAPITAL FINANCING LIMITED

Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

CIN: L74140MH1983PLC029494
Name of the company: S P CAPITAL FINANCING LTD
Registered office: 908, Dalamal Tower, 211, Nariman Point,

Mumbai - 400021.

Name of the Member :

Registered Address :
Email ID :

Folio No. / Client ID:
DP ID

&
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I/We, being the member (s) of ............

1.Name: ...t
Address:

E-mail Id:

Signature:.......... , or failing him

2.Name: .........cooviiinn.
Address:

E-mail Id:

Signature:.......... , or failing him

3.Name: .......ccooeiiinnl.
Address:
E-mail Id:

shares of the above named company, hereby appoint:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 36" Annual General Meeting of the
Company, to be held on the Monday, September 30, 2019 at 3.00 p.m. at 908, Dalamal Tower, 211, Nariman Point,
Mumbai-400 021 and at any adjournment thereof in respect of such resolutions as are indicated below:

consolidated financial statements, Report
of Board of Directors and Auditors for the
year ended March 31, 2019

Vote
Resolution No. | Resolutions (Please mention no. of shares)
For | Against | Abstain
1. Adoption of audited standalone and

2. Re-appointment of
director who retire by rotation

Mrs. Meena Jain as

3. Re-appointment of Mr.Baldev Boolani
as director who retire by rotation

Signed this.......cccccevieiinnnnns day of............
Signature of Member .

Signature of Proxy holder(s) R

Notes:

Affix
Revenue
Stamp

1. This form of proxy in order to be effective, should be duly stamped, signed and deposited at the Registered office of
the Company, not less than 48 hours before the commencement of the meeting;

2. Itis opitional to indicate your preference. If you leave the 'for',' against' or 'abstain' column blank against any or all of
the resolutions, your proxy will be entitled to vote in the manner as he/ she may deem appropriate.
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If undelivered please return to :-

S P CAPITAL

FINANCINGLIMITED

Regd. Office : 908, Dalamal Towers,
211, Nariman Point, Mumbai - 400 021.
CIN NO. L74140MH1983PLC029494
Tel. 40372424 |/ 40372403

Email Id: spcapitalfin@gmail.com




