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BNK CAPITAL MARKETS LTD.

NOTICE

Notica is hereby given that the 20th Annual General Meeting of the Company

will be held on Saturday, the 23rd September, 2006 at Mayfair Towers,

Ground floor, 2 Palm Avenue, Kolkata - 700 019 at 12.45 P.M to transact

the following bu:siness:

As Ordinary Business

1 To receive consider and adopt the Profit & Loss Account for the
year ended 31st March, 2006, along with the Balance Sheet as at
that date together with the report of the Directors and Auditors thereon.

2 To approve payment of dividend

3. To elect th= Directors in place of those retiring by rotation

4 To appoint Auditors and to fix their remuneration

As Special Business
To consider and if thought fit, to pass with or without modifications the
following resolution as an Ordinary Resolution :
" Resolved that, in suppression of the earlier resoilution passed in the
10th Annual General Meeting of the Company held on 10th August
1996, authority be and is hereby accorded to the Board of Directors
of the Company pursuant to the provisions of Section 293(1)(d) of the
Companies Act, 1956, or any other applicable section of the same
and all other enabling provisions if any, or any amendment or
modifications thereof and subject to such approvals as may be
required, to borrow monies for the purposes of the business of the
Company from time to time, at their discretion together with monies
to be borrowed / already borrowed by the Company ( apart from
temporary loans obtained from the Company's bankers in the ordinary
course of business) sither from the Company's bankers and or any
one or more persons or financial institutions or mutual funds or bodies
corporate whether by way of cash credit, advances, loans including
foreign currancy loans, or bill discounting, issue of debentures, bonds,
or otherwise and whether secured or unsecured by mortgage. charge,
hypothecation. lien or ptedge of the companies assets and properties,
whether movable orimmovabie, or stock-in-trade and work-in-progress
of the company in excess of the aggregate of paid-up-capitai and free
reserves of the company that is to say, reserves not set apart for any
specific purpose on such terms and conditions as may be considered
by the Board of Directors provided that the total amount so borrowed
and outstanding at any time shall not exceed a sum of rupees 100
croras (Rupees hundred crores only)."

6. Toconsider and if thought fit, to pass with or without modifications the
following resolution as an Ordinary Resolution :
“Resolved that, in suppression of the earlier resolution passed in the
10th Annual General Meeting of the Company held on 10th August
1998, consent, pursuant to the provisions of section 293(1)(a) of the
Companies Act 1956, and all other anabling provisions, if any, or any
amendment or modification thereof, to the Board of Directors be and
is hereby accorded to mortgage, charge and /or hypothecate, in
addition to the existing morigage, charges, hypothecation and other
encumbrances, if any created by the company. in such form and on
such terms and conditions and at such time or times as the Board
may deem fit, the present and future properties and assets whether
movable or immovabie belonging or to belong to the company including
the whote or substantially the whole of the undertakings of the company
in favour of any financial institutions, banks, mutual funds, bodies
corporate, or any other party(ies), or person(s), for securing any loan
or facilities granted or to be granted by or any obligation incurred cr to
be incurred towards such financial institutions, banks, mutuat funds,
bodies corporate, or any other parties or persons as the case may be
together with the interest thereon at agreed rates, compound interest,
additional interest, liquidated damages. commitment charges, cost,
charges, expenses and any fee for monies payable in connection
herewith "
"Resolved further that the Board be and is hereby authorised to finalise
with any or all concerned parties aforesaid and to do alt such acts,
deeds and things including exacution or any documents as may be
necessary or axpedient for giving effect to this resolution."

Registered Office : By order of the Board
Mayfair Tower
2, Palm Avenue Ajit Khandeiwai

Kolkata - 700 018, India
Dated : 27th June 2006

Managing Director

1. A member entitled to attend and vote at the meeting is entitied to
appoint a proxy to attend and vote instead of himself, and the proxy
need not be a member of the Company. The instrument appointing
proxy should be deposited at the Registered Office of the company
not less than 48 hours before the time fixed for the meeting

Notes :

2. The Register of members and Share Transfer Books of the
Company will remain closed from 15th September to 23rd
September, 2006 (both days inclusive)

3.  Members are requested to
a) Notifyimmediately any cnange in their address to the Company
b) Bring their copy of the Annual Report to the Meeting

c} Members desiring any information on the business to be
transacted at the meeting are requested to write to the
Company at least 10 days in advance to enable the
Management to keep the information, as far as possitie, ready
at the meeting.

4. A copy of the Memorandum and Articles of Association and other

relevant documents are avadable for inspection at the Registered
Office of the Company on any working day from 18th September to
23rd September 2006 between 11.00a.m to 1.00p.m

5. Tne Equity Shares of the Company are now traded on the Stock
Exchange only in dematerialized form. It is in the interest of the
Shareholders to det their physical share certificates demated

6. Dividend, if approved in the Annual General Meeting shall be paid
/credited to the Bank A/c of the share holder's as on book closing
within the stipulated time

Explanatory Statements pursuant to Section 173(2) of the
Companies Act 1956:

ITEMNo.58&6:

Section 283(1)(d) of the Comparies Act, 1956, requires the Board of
Directors to obtain Members approval to borrow monies in excess of
the aggregate of the paid up capital of the company and its free reserves.
that is to say reserves not set apart for any specific purpose excluding
temporary loans obtained from the Company’s bankers in the ordinary
course of business.

in view of the proposed expansicn program and estimated increase in
the Company's operations and in order to finance the on-going business
activities and to meet the long-term working capital requirements, the
Board considers it necessary to increase the borrowing powers to Rs. 100
crores (Rupees hundred crores only). Hence, the Board of Directors
recommended a resolution as set out in the Notice for your consideration
and approval

Section 293(1)(a) of the Companies Act, 1956, provides amongst others
that the Board of Directors of the Public Company shali not, without the
consent of the Company in general meeting, sell, lease or otherwise
dispose of the whole or substantially the whole of the undertaking(s) of
the company.

The Company, for the purpose of its business, has obtained or obtains
loan, and/or other facilities from financial institution/banks/mutual funds/
bodies corporate or other parties or persons which may have to be
secured by mortgages and/or charges on the movable and/or immovable
properties may be deemed to be disposal of the whole or substantiaily
the whole of the undertaking(s) of the Company within the meaning of
Section293(1)(a) of the Companies act, 1956, the Board considers it
necessary for the members to pass a resolution to this effect
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Your Directors present before you the 20th Annual Report together
with Audited Accounts for the year ending 31stMarch, 2008.
Operation and Future Prospects

During the pariod under review, the Indian economy performad quite
impressively emerging as one of the fastest growing economies in
the world. The economic reforms launched by the country more than
a decade ago and continued on the whole by ail succeeding
governments have had profound influence on the economy showing
positive signs of growth, which reflacted in a vibrant capital market.
Clearly Indian economy has developed a momentum of its own and
can grow on its own independent of day to day dispensation of policy
by government. Also after withstanding the initial hiccups of
globalisation it has learnt to take full advantage of giobaiisation. OQur
GDP. Industrial production, Exports and Services sector have all been
registering impressive growth rates. Agriculture is aiso axpected to
foliow suit since this years monsoon after its initial uncertainity it is
ax;.actad to be near normal. The overali business environment during
the year remained healthy. Your Directors are taking steps to utilize
resources of the Company in a more productive manner.

Financisl Results
During the year under review, your Company's performance was as
under:

Year Ended Year Ended
31st March 2008  31stMarch2008
(Rs. in '000s) {Rs. in ‘000s)
income from Capital market operation 80566 22078
Other Income 137 421
Total Expenditure (a+b) 8188 1786
a. Staff Cost 533 368
b. Other Expenditure 7653 1388
interest & Finance Charges 13591 17652
Earnings after interest but before
Depreciation & Tax 58927 3080
Depreciation 268 207
Profit Before Tax 58659 2783
Provision for Tax (Current Tax) 1777 297
Provision for Tax (Deferred Tax) (13) (8)
Profit After Tax 56896 2404
Batance Brought Forward 13365 137
Profit avasiable for Appropriation 70260 13865
Divedend §000 Nil
Provision for Tax on Divedend 673 Nit
Transfer to special reserve 40000 500
Balance carried to Balance Sheet 24587 13385

Your Directors recommend payment of Dividend @ Rs. 1per share
for the year ended 31st March, 2006.

investments, Diversifications & Subsidiary Company

The BPO operation of BNK-e-Solutions Pvt. Lid. has increased to
over 300 seats and the company has added further 200 seats in the
Current year.

BNK COMDEX Pvt. Ltd. A member of NCDEX { National Commodities
and Derivatives Exchange of India) and MCX (Multi Commodity
Exchange of India) has staried operation in a srnali way. Your Company
nas Co promoted and invested in BNK Comdex DM C C .a Company
registered in U A E which has acquired membership of Dubai Goid
and Commodities Exchange. Directors are hopeful of a great
opportunity in commodity trading and broking. The concept of Universal
Brokers is picking up like in other advanced Countries your Company
along with its subsidiaries and associate companies is fully geared up

BNK CAPITAL MARKETS LTD.

to offer one siop services to its clients for all the financial solutions

including trading in securities, commodities and their derivatives and

futures.

The Company proposes lo Craate a Financial Supermarket by offering

all the financial services under one roof at various cities in India and

abroad and aiso a financiai portal offering all the servicas oniine

Fixed Deposits ’

The Company has not raised any Fixed Deposits during the yaar

Directors

In accordance with the provisions of the Companies Act, 1966 and the

Articles of Association of the Company Mr. N. K. Sengupta and Shri

Sanjeev Khandelwal, Directors of the Company, retire by rotation at

the conclusion of the forthcoming Annual General Mesting, and being

sligible offer themselves for reappointment

Auditors

M/s. R Bhattacharya & Associates, Chanered Accountants, Auditors

of the Company, retire at the Conclusion of the forthcoming Annual

General Meeting, and bainy eligible, offer themsaives for Appointmeni.

Corporate Governance

Your Directors re-affirm their commitment {o the Corporate Governance

standards prescribed by Securities and Exchange Board of India

(SEBI) codified as ciause 49 of the Listing Agraement with Stock

Exchanges. Corporate Governance and Management Discussion and

Anaiysis Report as well as Corporate Governance compliance

certificate by Auditor are set out in separate Annexure to this repor:.

Directors’ Responsibility Statement:

Pursuant to Section 217 (2AA)‘01 the Compan:es Act, 1956 your

Directors confirm:

iy That in the praparation of the Annuail Accounis, the applicabic
accounting standards had been followed along with proper
explanation relating to material departure;

iy That they have selected such accounting policies and appiied
them consistently and  made judgements and estimates that
are reasonable and prudent 80 as to giva a true  and fair view of
the state of affairs of the Company at the end of the financial
year;

iliy That they have taken proper and suffizient care for the
maintenance of adequate accounting records in accordance with
the provisions of the Comparies Act, 1956, for safeguarding the
assets of the Company and for prevanting and detecting fraud
and other irregularities;

iv) Thatthey have preparec the Annual Accounts on a ‘going concern’
basis.

Statutory Information

The provision relating to conservation of energy and technology

absorption does not apply 1o the Company. The Company has no

foreign exchange earning during the year under report. There is no

employee of the Company as covered under Section 217(2A) of the

Companies Act, 1868, for which a separate disciosure is Required

ACKNOWLEDGEMENT

Your Directors take this opportunity to express their grateiui

appreciation for the co-operation received from Central Govt., State

Govt.. Bankers as well as the sharsholders dunng the year under

raview. Your Directors also wish to place on record their appreciaiion

of the devoted and dedicated service rendered by all the employeac

of the company.

For and on behalf of the Board

Dr. N K.8engupta
Charman

Piace :Kolkata
Dated : 27th June, 2006.
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The Company has putin place the SE Bl guidelines pertaining lo Corporate
Governance sfective from Financial year 2002-2003. The report on
Corporate Governance for the year 2005-08 is as under

The basic ubjecive of the Corporate Governance policies adopted by your
Company s to tocus on good Corporate Governarice-which is the pivotal
dniver of sustainable corporate growth and long term value creation for the
shareholdars, other stakeholders and society at large

1. BOARD OF DIRECTORS

As on 31st March 2005 Board of the Compsny comprised of Six directors
of which Five are Non-sxecutive including the non-executive Chairman.
Fifty psrcent of the directors are independent directors. The independent
directors have no professional and / or business relationship with the
Company. They are eminent professionals, drawn from amongst persons
with experience in business, finance. law and corporate mansgement The
composition of the board during the year is tabulated below:

Director Executive/Non- OtherDirector.
Executive/ Independent ships heid
Dr N K Sengupta Chairman, Non-Exscutive
& Independent -]
Mr R.S.Khandeiwal Vice-Chairman &
Non-Executive 7
Mr P.Chakravarti Non-Executive & Independent 13
Mr P.Brahmachari Non-Executive & Independent 1
Mr S Khandelwal Non-Executive 5
Mr A Khandeiwal Managing Director 7
2. Autit Committes

The Company has an Audit Commitiee at the Board level functioning since
30th May, 2002. The Committee, interalia, provides reassurance to the
Board on the existence of an effective internsl conirol systemn. It also
oversees financial disciosuies compliance with sil relevant statutes,
safeguarding of assets and adequacy of provisions for all lisbilities and
ganerally accented accounting principles by the Company.

The Committer carries out the role as laid down in sub paragraph D of
paragraph | of clause 49 of the Listing Agreemerit with Stock Exchanges.

The Audit Committes cornprised of three members, all members including
the Chairman of the Commitiee are non-executive and independent. The
Statutory Auditor, Managing Director of the Company are permanent
invilees to all Audit Committee mestings Mr. R.N .Mishra is the Secretary
10 the Audit Commitiee

The Composition of the Audit Committes and the details of meeting heid
by it are as follows:

Director Position  Meeting held  Meeting Attended
Mr P.Chakravarti Chairman 4 4

Mr R.S Khandeiwal  Member 4 4

Mr P Brahmachari Member 4 3
ARemuneration Commities

The Board of Directors of the Company at their meeting held on 30.5.2002
constituted a Remuneration Committee of Directors mainly for the purposes
of recommaending the Company's policy on Remuneration Package for
Managing/ exacutive Diractors, reviewing the structure, design and
impiementation of remuneration policy in respect of key mlnlgnmont
personnel and approving, reviewing and evaiuating Employees’ Stock
Option Plan

The composition of the Remuneration Committee and the details of meeting
heid by it is as follow -

Director Position  Meeting held  Meeting Attended
Mr.R.S.Khandelwal Chairrnan -— _
Mr.P.Brahmachart Member - —
Mr. P. Chakravarti Member —

Mr R N Mishra Secretary is the Secretary to the Remuneration Committee

(] EEEE—
4, Bamunacation to Diractars

Director Designation Remuneration paid during
2008

(Al ﬂgurn in Rupees)
Sitting Salary &  Total

foos Perks
Dr.N K.Sengupta Chairman 15000 - 15000
Mr.R .8 Khandelwal Vice-Chairman 22000 22000
Mr.P.Chakravarti Director 22000 22000
Mr.PBrahmacharn  Director 26000 26000
Mr S Khandeiwal Director 27000 - 27000
Mr.A Khandeiwa! Managing Cirector 126000 128000

f.haceholders/\nvestars Grisvance & Tranafer Commitiae

The Comparg has "“SHAREHOLDERS / INVESTERS GRIEVANCE &
TRANSFER COMMITTEE" under the chairmanship of a non-executives /
independent director to specifically look into shareholder issue including
share transfer, transmission, issue of duplicate certificates and redressing
of shareholder complaints like non receipt of balance sheet. deciared
dividend etc.

Details of the composition of Shareholders/investors Grievance & Transter
Committes are s foilows

Director Position Meeting held Meeting Attended
Mr.P.Brahmachart  Chairman 8 8
Mr.P.Chakravarti Member 8 8
Mr.A Khandeiwal Member (] 8

M/S.C. B. Management Services (P) Ltd., the Company's Registrar and
Share Transfer Agent among others, expedites the process of transfer of
shares under supervision of compliance officer. Thereafter, the proposals
are placed before the Sharehoidars / Investors Grievances & Transfer
Committes for approval. To expedite the process of transfer sometimes
cases of routine nature of transfers of shares are agproved by the members
of the committee by circulation which are then ratified in their next meeting
Mr R, N. Mishra is the Compliance Officer of the Company and is aisc the
Secretary to the committee

Details of complsinis receivad, number of shares transferred as weli as
average time taken for transfers are highlighted n the “Shareholder
Information" section of the Annua! Report separately

Your Company's Board mat 8 (Six) times during the year and details of the
meeting are high lighted below Agenda papers along with explanatory
stataments were circulated to the Directors welt in advance of the meeting
The senior management of your Company were invited 10 participate in
matters of interest, importance and relevance The Board has access to
any information within your Company and every effort 1s made to ensure
that the information is adequate and appropriate to enable the Board to
take considered decisions on issues.

Your Company hes placed ali relevant information before the Board as per
Annexure | of Clause 49 of the Listing Agresment

Date of Board Meeting City

1. 22nd April 2005 Kolkata

2. 13th June 2006 Kolkata

3. 28th July 2005 Kolkata

4 24th September 2008 Kolkata

5 28th October 2005 Kolkata

8. 22nd January 2008 Kolkata

Diractors No. of Meetings

Held Attended Attended Last AGM

Dr.N.K.Sengupta 8 5 Yeos
Mr.R.S Khandelwal 6 8 Yes
Mr.P Chakravart 6 8 Yes
Mr.P Brahmachar 8 4 No
Mr.8 Khandeiwal 8 8 Yes
Mr.A Khandelwal 8 6 Yes

As a part of the disclosura related to Management, :n addition to the
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Dwrectors’ Report, Management Discussion and Analysis Report forms part
of the Annuat Report to the shareholders as per specification of SEBI.

No Director . a member of more than 10 committees or Chairman of more
than 5 comnuttees across all companies in which he is a Director. The
detalls are «: under:

Director No. of Committees in which
Member Chairman
0Or.N K. Sengt.pta 2 -
Mr.R.S.Khandelwal - 1
Mr.P.Chakravarti 1 1
Mr.P.Brahmachari 1 1
Mr 8 .Khandeiwal - -
Mr.A Khandeiwat 2 1

(The above ii:.cludes commiittee positions in BNK Capital Markets Limited)

9. Disci . fing Director’s A . | Re-A .
A brief resume, expertise in specific functional areas, directorships /
membership of committees held in other companies in respect of Directors
retiring by rotation / being appointed at the ensuing Annuat General Meeting
15 as under
Name of Director
Date of Birth
Date of appointmer
£ xperience ir specific
functionat areas
List of outside 1. Organon (India) Ltd.  Nil
Directorships held 2. Credit Analysis &
Excluding Alternate Reseach Ltd.
Dnréctorshlp andof 3. Inovoa Hotel/Choice
Private Comr:anies Hospitality India Ltd.

4. Nagarjuna Agro Chem. Ltd.

5. Sharchi Securities Ltd.
10 M | Contracts/T actions G g Director's Interest
The Company had not entered into any arrangement with any body other
than with BNK Securities Private Limited, dealing in shares and securities
where the Promoter Directors are interested. The disclosure to this effect
was made at the relevant meeting of the Board of Directors. There was no
arrangement of material nature other than stated above that may have a
potential conflict with interest of your Company. Your company is aiso a
promoter of the said BNK Securities Pvt. Ltd.

11. Code For Prevention Of Insider Trading
Ir accordance with the Securities & Exchange Board of India (Prohibition
of Inside Trading) Regulation, 1992, as amended in February, 2002, the
Board of Director of the Company has formuiated the code of conduct for
prevention of :nside trading in shares of Company by its employees.
12. Qther Disclosures

" i Details Of Annual General Meeting

a L cation and time, where last three AGMs held

Year Location Date
2002-2003  I-+finity Towers, 4th Floor,
A3, Block- GP, Sector-V,
Saltlake, Kolkata — 700 091,
tofinity Towers, 4th Floor,
#3, Block- GP, Sector-V,
Saltlake, Kolkata - 700 091
MayfairTower, Ground floor,
¢ Palm Avenue
kolkata - 700 019.

Mr. N. K. Sengupta Mr. Sanjeev Khandelwal
23rd September, 1934 15th November 1960
21st November, 1995 27th June 1995

1AS. Buisnessman

Time

27th Sep, 2003  11.00 AM

2003-2004

8th Sep, 2004 4.00PM

2004-2005

24th Sep. 2005  11.00 AM

BNK CAPITAL MARKETS LTD.

b Whether special resolution were put through

postal ballot last year? NO
c. Are votes proposed {0 be conducted through

postal ballot this year? NO
ii. M of C ication

No. Published in
specified newspapers
Asain Age (English}
Danik .ipi (Bengali)
None at present but
hkely 1o Be commission

Half year report / highlights sent

to each Household of shareholders
Quarterly resuits, which newspapers
Normally published in

Any website, where displayed

Whether it also displays N.A
official news Realize

Whether MD&A is a part of YES
Annual Report

Whether shareholder information YES

section forms part of Annual Report
ili. Sharehoider information
1. Annual General Meeting

* Date and Time

* Venue

23th September. 2006 at 1245 P M
Mayfair Towers. Ground Floor
2, Paim Avenue, Kotkata - 700 019

For the Financial Year ended 313t March 2006.

Financial Reporting for the Quarter 28th July, 2005
ending 30th June, 2005

Financial Reporting for the Quarter
ending 30th September 2005
Financial Reporting for the Quarter
ending 31st December, 2005.
Financial Reporting for the Quarter
ending 31st March, 2006
3. Date of Book Closure

.

28th October. 2005

.

22st January, 2006

-

27th June, 2006

15th September. 2006 to
23rd September 2006
(Both days inclusive)
4. Dividend Payment Date
Dividend @ Re. 1 per Equity Share of Rs. 10 each if approved at the
AGM shall be paid/credited to the bank a/c of the share holders as or:
the date of book closure of the Company within the stipulated time
5. Registered Office
Mayfair Tower, 2 Palm Avenue, Kotkata: 700 014
Tel : (033) 2281-0560/ 61, Fax : (033) 2280-0457
6. Listing Details (Equity Share)
The Stock Exchange, Mumbai
Phiroze Jeejeebhoy Tower, Dalal, Street, Mumbai 400 023
The Calcutta Stock Exchange Association Ltd.
7. Lyons Range, Kolkata-700 001
The Company has paid the Listing Fees for the year 2005 - 2006 to all the
Stock Exchanges.
7. Registrar & Transfer Agent
C B Management Services (P) Ltd, P-22. Bondel Road,
Kolkata:700 018
Tel No.: (033) 2280-6692 / 6693, Fax No.. (033) 2247-0263
E-mail : comsl1@cal2. vsni net.in
8. Share Transfer System

A Committee of Diractors (Shareholders / Investors Grievance &
Transfer Committee) has been constituted 10 approve the transfer
and transmission of shares. issue of duplicate share certificates and
allied matters. To ensure transfer of shares in physical form within
15 days of receipt, a sub-committee has been constituted Comprising
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of Independent Directors and Managing Director. Share Certificates
in physical form are dispatched within prescribed time after complying
with the requirement of SEBI guidelines on transfer cum

demater:alization of shares

9. fnvestor Services

Comptanits recerved during the year

2005-2006 2004-2005

Nature of Coniplaints Received Cleared Received Cleared
Relating to Transfer, Nit Nil Nit
Transmission etc.,
Dwidend, Interest,
Redemption etc..
Change of Address,
Demat ~ Remat and Others
Received from SEBI, 3 3 Nit
Stock Exchanges and
Other Statutory Authorities

Total Nil Nil Nil

The Company endeavors to settle all shareholder complaints in the

minimum

10. Distribution of Shareholding as on 31st March 2006.

(See table No. 1)

11. Categories of Shareholding as on 31st March 2006.

Over 34.04% of equity shares have been dematenalized as on
31.03.2008
Trading in equity shares of your Companyon BS £ and CSE is
permitted only in dematerialized mode w.e.f. 25th November 2000
as per notification issued by SEBI.
To facilitate the investors in having easy access to Demat system,
the Company has signed agreements with both the depositories viz
National Securities Depository Ltd. (NSDL) and Central Depository
Services (India) Ltd. (CDSL ).

13. Details on use of public fund obtained in the last three years -
N.A

14. 4 tors Corresp
Address for correspondence -
Registered Office
Mayfair Tower, 2 Palm Avenue, Kolkata - 700 019
Tel - (033) 2281 - 0560/ 61, Fax : (033) 2280- 0457

OR

C B Management Services (P) Ltd,
P-22, Bondel Road, Kolkata:700 019
Tel No.: (033) 2280-6692 / 6693, Fax No.: (033) 2247.0263
E-mail : cbmsi 1 @cal2.vsni.net.in

A,

15.  Per Share 2004-2005
EPS (Rs.) 11.38 0.50
EPS Growth (%) 2276 % -34 %
Book Value per share (Rs.) 30.37 20.15

Share price as on 31st March 2006 24 58
High & Low during the period Aprit 2005 to March 2006

(See table No. 2) High Low
12. D lizati hares & liquidity 27 18(BSE) 4 12(BSE)
Table 1 AUDITOR’S CERTIFICATE
2005-2006 2004-2005 To The Members of BNK Capital Markets Ltd.
Share held No. of % of Share %of No.of %of Share % of We have examined the compliance of conditions of
share share amount share share share amount share corporate governance by BNK Capitat Markets Ltd .
holders holders amount holders holders amount | fortheyear ended on 31st Marcn, 2006, as stiputated
1-500 2152 8413 500791 1002 2566 8634 6048040 1210 | 7 clause 49 of the Listing Agreement of the said
Company with stock exchanges i india.
501 - 1000 175 6.84 146642 293 178 5.89 1472690 2.95 The compliance of conditions of corporate
1001 - 2000 89 3.48 141558 283 96 323 1473040 295 govemance is the responsibility of the management
2001 -3000 39 153 104057 208 43 1.45 146010 229 Our examination was fimitad 1o procedures and
mptementation thereof. adopted by the Company
3001 - 4000 18 0.70 68485 1.37 1 0.37 416750 083 for ensuring the compliance of the conditions of the
4001 - 5000 12 047 58650 1.17 15 0.50 707190 141 Corporate Governance. it is neither an audit nor an
expression of opinion on the financial statements of
5001 - 10000 20 078 164523 339 17 0.57 1111910 222 the Company
10001 & Above 53 207 3815294 76.31 46 1.55 37624370 7525 in our ppinion and 1o the best of our information and
TOTAL 2558 100 50000000 100 3326 100 50000000 100 ding to the exp ons given to us, we ceryfy
that the Company has complied with the conditions
of Corporate Governance as stipulated in the above-
Table 2 mentioned Listing Agreements
2005-2006 2004-2005 A's tp:ler rgpresemalion rectye‘ive?h(rc[)m the Registrars
Category No of % of share No of % N of the Company. we state that as per records
share heid  hoiding share beaid nzf(dsm ;re Qﬁlﬁﬁ'ﬁ'&i bynt:el f::ar\eh:)idersllnvestors Grievance
01 Promoter Company 531700 1064 531700 10.64 Hondedipending for more then 30 daye.
02 Director 1324600 26 51 1324600 26.51 unatten pending for more then 30 days
03. Directors Relative 653500 1307 853500 1307 We furiner stata that such comphance is neither an
04 Mutual Fund B ; assurance as to the future viab.ity of the Company
05 F I | ) . nor the efficiency or effectiveness with which the
06 Financial Institution . ) management has conducted the affairs of the
07 NR 23014 0 46 25814 052 Company.
08 Other Bodies Corp 592085 11 84 848932 16 46 For R Bhattacharya & Associates
09 Bank - . A N Chartered Accountants
10. Resident Individual 1792053 35 82 1615454 1 32 28 Kolkata ? BHATTACHARYA
11 Clearing Members 83048 166 X i June 27, 2006 Proprietor
TOTAL 5000000 100 5000000 100 Membership No. F 012394
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01. OVERVIEW : The Capital markets showed improvement during
the period under review. The Stock Markets and the investments
sentiments has improved substantially. The performance of the
Company has been improved this year in comparison to last year..
Your Directors expect improvement in Industrial growth and capital
investment levels in coming year, which will have a positive impact on
the Capital Market.

02.0PPERTUNITIES AND THREATS : With increasing liberalization
and industrial growth we forecast improvement in Capital Market. The
scope of Investment will increase in coming years.

The key threats inciude the change/slowdown in policies of
Government for Disinvestments because of political pressures,
changes in Tax structure, Governing rules of SEBI and RBI etc., which
may effect the capital market substantially.

03. BUSINESS SEGMENT ANALYSIS : During the period under
review the Company performed only in Capital Market segment.
However the company has promoted along with others & invested in
BNK Comdex, DMCC a company formed in UAE who has acquired
membership of Dubai Gold and Commodity Exchange. Your Directors
are expecting a very good response from Commodity market in yers
to come.

4. FINALCIAL PERFORMANCE

Year Ended Year Ended
31st March 2006 31st March 2005
(Rs. In ‘000s) (Rs. in ‘000s)
Total Income 80704 22499
Operating Expenses 8186 1766
Operating Profit 72518 20733
Interest & Finance Charges 13591 17652
Depreciation 268 297
Profit Before Tax 58659 2783

- Wwww.sansco.net

BNK CAPITAL MARKETS LTD.

Provision for Tax (Current tax) 1777 . 297
Provision for Tax (Deferred tax) (13) (8)
Profit After Tax 566835 2494
Balance Brought Forward 13365 11371
Profit available for Appropriation 70260 13865

Comment on current year's performance:

Revenue : Revenue of the Company has been increased i1
comparison to previous year mainly due to higher dividends received
and Profit on sale of investments.

Operating Expenses : Your Directors have tried to reduce the operating
expenses as compared 10 previous year. However there is an increase
reflected in it because a sum of Rs.5.43 lacss has been provided as a
Bad Debts.

Operating Profit : Operating profit has increased in comparison 1o last
year mainly due to increase n dividends received in the year and
profit on sale of investmentes

Net Interest Expenses : Interest Expenses has been decreased during

the year.

Depreciation : Depreciation has decreased due to addition of assets
during the year.

Net Profit - Net profit has shown a increase during the period under
review.

05. HUMAN RESOURCES The Company's human resource
strategy. which is in line with the group strategy, revolves around the
development of the individual.

06. INTERNAL CONTROLS : The Company has a proper and
adequate system of internal controls befitting its size to ensure that all
its assets are safeguarded and protected against ioss from
unauthorized use and disposal and that ali transactions are authorized
and reported correctly.

The internal controls are supplemented by internal audits. reviewed
by Management and Audit Committee of Board of Directors. The
internal control ensures that appropriate financial records are available
for preparing financial statements and other data for showing a true
and fair picture of the state of affairs of the Company.

AUDITORS' REPORT
TO THE MEMBERS OF BNK CAPITAL MARKETS LTD.

1. We have audited the attached Balance Sheet of BNK CAPITAL
MARKETS LTD.(the Company) as at 31st March 2006 and also
the Profit and Loss Account and the Cash Flow Statement of tife
Company for the year ended on that date both annexed thereto.
These financial statements are the responsibility of the Company’s
Management. Our responsibility is to express an opinion on these
financial statements based on our audit.

2. We conducted our audit in accordance with the auditing standards
generally accepted in India. Those standards require that we pian
and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material
misstatements. An audit includes examining, on a test basis,
evidence supporting the amounts and disciosures in the financial
statements. An audit also includes assessing the accounting
principles used and significant estimates made by management,
as weli as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our
opinion.

3. Asrequired by the Companies (Auditor's Report) Order, (CARO)
2003, issued by the Central Government of India in terms of sub-
section 4(A) of section 227 of the Companies Act, 1956, we
enclose as Annexure, a statement on the matters specvﬁed in
paragraphs 4 and 5 of the said order.

4. Further to qur comments in the Annexure referred to in paragraph

3 above, we report that :

(a) Wehave obtained all the information and exptanations 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 iaw
have been kept by the company so far as appears from our
examination of those books;

{c) The Balance Sheet, The Profit and Loss Account and The
Cash Fiow Statement dealt with by this report are in
agreement with the books of account;

(d) Inour opinion, the Balance Sheet, the Profit and Loss Account
and the Cash Flow Statement dealt with by this report comply
with the Accounting Standards referred to in sub-section (3C)
of Section 211 of the Companies Act, 1956,

{e) On the basis of the written representations received from
the Directors, as on 31st March, 2006 and taken on record
by the Board of Directors, we report that none of the Directors
is disqualified as on 31st March, 2006 from being appointed
as a Director in terms of clause (g) of sut section (1) of
section 274 of the Companies Act, 1956;

() Inouropinion, and to the best of our information and according o
the explanations given to us, the said accounts give the information
required by the Companies Act, 1956. in the manner so required
and also give respectively. a true and fair view ir conformity with
the accounting principles generally accepted in India:
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