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- 24t ANNUAL REPORT -

NOTICE

. Notlce is hereby given that 24"‘ Annual General Meetingof S P Capiltal Flnanclng lelted will be held on Saturday, the 29™ day of September, ’
. 2007 at the Registered Omce of the Company at 908, Dalamal Towers, 211 Nanman Point, Mumbai 400 021,-&2 3.00 p.m. fo transact the

following business: ) .
ORDINARY BUSINESS .
-1 To receivé consider and adopt the Aud:ted Balance Sheet as at 31 t\, arch, 2007 and the Prom and Loss Account for the year endedon *

. the date along with schedules and the Report of Directors and Auditors. .
2. To appornt a director in place of Shri S.P. Jam who retlres by rotation and being ehgtble oﬂers hlmself tor re- appomtment
3. To appoint a dlrector in place of Shri Bhupendra T Shah, who retires by rotation and being eligibie, offers himself for re- appointment.

4. To appoint Auditors of the. Conlpany to hold office from the conclusron of this meeting untit the conclusion of the next Annual General ’
" Mesting of the Company and to fix their remuneration.- . ' T :

NOTES - . o | | S S

1. A member entitled to attend and ‘vote is entitled to apporm a proxy to attend and vote instead of h.mself and the proxy need not be a
" member of the Company. .7 .

2. Proxies in order to be effective must be submmed at the Company S Regrstered office, m)t less than 48 hours before the meetmg

3. The Register of Members and Share Transfer Books of the Compary wiill remain closed trom 22~ September 2007 to 29" September
- 2007 (both day rnclusrve) in terms of the.Clause 16 of the Listing: Agreement .

4. Members ars requested to bnng their copy.of the Annual Report to the meetmg
* . Members are requested to notrfy ﬁe change in address if any, immediately to the company quohng the’r Foho numbers

S

.

ANNEXURE TONOTICE - i s —— o

Informahon under C'ause 49 of the Listing, Agreement with respect to Dwectors seekmg re- appomtmem in this Annual General Meetmg ;
Itern No. 1- - k . g | - ' ‘3
1. -Name -. . . =, o 'S.P.Jain
2. . Date of Birth & g ' 4™ September, 1850
3. . Profession o S . / Business o
-4, Qualification . o T B:Com, F.CA
5. List of other Directorship held exctudrng pnvate Companles 4 (Four)
6:  Chairman/Member of the Committee of _ N e
. . Board of Director of the Company - .. T ] - 1{one) -
7. Chalrman/Member of the Committee of ) - ‘ ]

_ Board of Dlrector of the other Company B Nt . : o o
8. Expemse inspecific functional area . ’ . In the figld of Finance, Hotels & Construction'Business. '
ltem No.2  ~ o , - ' o o ‘

1. Name, : : ) A - . : - Bhupendra T Shah
2. DaleotBitnh o ' . 06.08.1948 -
3. ' Profession o ST . . Business o .
- 4. Qualifrcaﬂon i o . L B.Com, ‘ b T
5.  Listof other Dlrectorshrp held excludmg prrva’te Companies ' ‘Nit ' '
6. . Chairman/Nember of the Committee of ] o, :
" Board of Director of the.Company - . A 1 (One)
7. Chairman/Member of the Committee of . S ’

: Board of Director of the other Company : S \' o
8.' ) ExpeniSe in specific functional area ; . o " In the field of Finance & Investments.

. . ‘ ) . B R . ’ K . _ -

! o Lo R : For and on behaif of the Board -

. ' ) ' l‘ B . . | . v
Place : Mumbal , : : S S.P.Jain

Dated: 31* May 2007. T B S ' Chairman-

~
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FINANCING L'E’D

24th ANNUAL REPORT
DIRECTORS'’ REPORT ' '
" The Members R o ' . 7

S. P. Capital Flnancmg Limited
Mumbai.

Your Directors have pleasure in presentlng the 24" Annual Report of the Company along with Audited Accounts for the

year ended 31* March 2007.

1.

IS

‘Financial Results ' - ~ LT
The highlights of the Fmancnal Results are: o I ‘ o {Rs. In Lacs) -
Particulars : , ) : _ Year Ended . Year Ended _.
' . - ' ' C 31-03-2007 - _ , 31-03-2006
Total Income from Operation - T : ’ 219.54 - 847.78
Profit Before Depreciation & Tax - _ 1745 ‘ - 2747
Depreciation o S 669 . ) -~ 6.66
. ProfitBefore Tax =~ . - S . 1076 . 2051
Provision for Tax . . 250 - 350
Profit After Tax . : - ; ‘ . - 826 - - 17.01
Profit, b/f from previous year - S 21.72 R 9.71
Balance available for Appropriation ’ ' . 2998 ' : 26.72
Transter to General Reserve N e LIUTL.! - | R
“Transfer to Reserve Fund ' ' . 500 ‘5.00 .
Balance carried to Balance Sheet’ - I E - 2498 . 2172
Dividend .

'_Your Dlrectors have not recomrmended any leldend on Eqmty shares for the ended year 31 March 2007.

Fixed Deposits ’ T : ' S . S
The Company has not accepted any deposit from the public clurmg the year under review, to which the provrsrons )

. of Section 58A of the Companles Act, 1956 and the rule.made their under would apply.

N
Directors- '

Mr. S.P. Jain and Mr. Bhupendra T Shah, retire by rotatlon and berng ellglble offer themselves for re- appomtment :
Your Directors recommended their re-appointment. ‘ :

b

Cash Flow Statement

Cash Flow Statement pursuant to clause 32 ot the Llstrng Agreement is attached herewrth formlng a part ot this
Repon :

Partlculars of Employees : :
None of the employee of the Company was in recelpt of. remuneratlon in excess of the I|m|t prescribed under the

. Provisions of Section 217(2A) of Companies Act, 1956 read with Compames (Partnculars of Employees) Flules d|
1975 as amended by the Companies amendment act, 1988. '

Conservatlon of Energy Technology absorption and Foreign Exchange Earning And Outgo

Your Company being in the financial services sector no particulars are required to be furnished under Section ..
217(1)(e) of the Companies Act 1956 relating to conservation of energy or technology absorption.’ There was no.
foreign exchange earnmg or out go during the year .
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_ 2et_h_;AenUAfa; REPORT |

Directors’ Responslblllty Statement

" Pursuant to provision of Sectlon 21 7(2AA) of the Companles Act 1956 the Dlrectors te the best ot thelr knowledge
" and belief confirm: C

. iy that in the preparatlon ot annual accounts the appltcable accounting standards had bsen tollowed along'

10.

11.

T i) ‘_that the Dlrectors hadprepared the ac_counts on a going concern b_asrs. .

. wuth proper explanat:on relatlng to matenal departures if any;

- i) that the Directors had selected such accountlng pollmes and' applled them consrstently and made ]udgments'

- and estimates that are’reasonable and prudent so as to give a true and fair view of the state of affairs of the
'Company as at the end of the ttnanclal year and of the protut of the Company for that penod :

i) that the Directors had taken proper and sufficient care for the raintenance of adequate accountlng records

-with the provusron of the Act so to prevent and detect fraud and other lrregularmes and

-

N

\\ ‘\‘ T

'Subsldlary Companies _
- During the year, company has acquired 55% (Prevrous year 45%) share of Pride Orchades Pvt Ltd, hence this

company has become subsrdlary company. The statement pursuant to section 212 of the. Compames Act 1956in

" respect of the subsidiary of your ccmpany is annexed and forms part of this report

Llstlng of Securltles , : ‘ l
The Company's Equity shares are being traded at the Stock Exchange Mumbar The Company has patd Annual :
llstlng fees to the above Stock Exchange for the current year o

Corporate Governance : :
The Company’s philosophy on Corporate Governance is attamment of the hlghest level of transparency, .
accountability and equity.in ail the spheres of operatlons mteractlon with the Shareholders employees government
and others : : .

o The Certmcate of the Statutory Auditors of the Company regardmg compllance of the Corporate Governance has

12.

been rncludrng in the annual report.

Audltors

“M/s. P.M. PANDAY & ASSOC!ATES Chartered Accountants Mumbal retire at-the conclusuon of the 24"‘ Annual }

General Meetlng and are ellglble for re-appountment

Acknowledgement : : :
Your Directors express their deep appreciation of the dedication and commltment of the stafl of the company

~Your directors also take this opportunity to express their sincere thanks to the company’s bankers, and client
"companies for their support and assistance during the year and also the shareholders forthe conlldence and faith
_ reposed by them in: the company.

~

. | . , o For and on behalf of the Board -
Place : Mumbal ' A ‘ | S.P.Jaln

. Dated: 31° May 2007. ST P - . ' Chairman Coa
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F!NANCHNG LTD

Report on Corporate Governance : . N

24th ANNUAL REPORT

'

.- The report has been mentioned below pursuant to Clause 49 of the !lstmg Agreement We report that the steps taken

by the Company so for in this direction are as under:

1.

Company s Philosophy
Company's Philosophy always strives to a(,hteve optimum pen‘ormance at all levels by adhertng to Corporate

~ Governance practice and envisages fair and transparent business practices, effective management control by
" the Board, adequate representation of promoter and independent Director on the Board, accountability for

performance, compliance of laws, transparent and timely dtsclosure ot trnancnal and management tnformatton
and voluntary best practtce and disclosures. :

Constitution of the Board and its meeting

- The present Boards of Directors consists of three (Promoter) Executive Directors and three Non Executlve
- (independent) Director who are themselves experienced industrialists heading their business empire.

Dunng the year under review;, Ftve Board meetlng were held whlch were attended to by each of the Dtrector as .
detaiied herswith; ‘

| Name of Directors’ Category S .1 'No. of Board ) Attendance of

- ’ : o Meeting attended | last AGM .
ShriS. P. Jatn ~ 1 Promoters/ Chairman ) 5 . ~ Present

Shri Batdev L Boolam .| Non-promoter / Independent Director | 3 Present

Shri Hasmukh Sheth - Non-promoter / independent Direotor 4 5 Present

"Shri Bhupendra.T Shah Non-promoter / Independent Dtrector "3 Present
Mrs. Meena SJain’ | Promoter / Director - 5 Present

Shri D. P. Jain 1 Promioter / Director ) 5 Present

~ The Board meeting were heid on the followmg dates 15 May, 2006 315‘May, 2008, 31 Juty, 2006 30" October,
2006 and 30" January, 2007. : . -

Pursuant to provisions of the Compantes Act 1956, Mr. S.P. “Jain and Mr. Bhupendra T Shah retire by .otatton
and being eligible, offer themseives for re-appointment: :

Audit Committee .
During the year an Audit Committee ot Directors comprising of Shri S. P. Jaln Shri Hasumukh Sheth and Shri -
Bhupendra T Shah was constituted in line with the amendments in the Companies Act, 1956. The Committee -
elected Shri Bhupendra T. Shah 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.

Apart from various responsrbtttty stipulated by the Board to the Audit Committee, the responsibilities areas follow;

Revtew of the ‘Company’s financial reporting process and dtsclosures to ensura that the financial statement is
correct, sufficient and credible: - .

Recommending the appointment/removal external audttors fixing of Audit fee ant! payment for other services.

Reviewing annual financial statement before submissien to the Board with focus on change in accounttng policies
and practice. Major acc\;untmg entries, qualification in draft audit report, significant adjustments arising out of
audit, accounting standards compliance, compliance with Stock Exchange and other legal requirement.

Reviewing with the-management, external and internal audttors the adequacy of internali control systems and
internal audit functions. :

Discussions with auditors, any significant findings and foliow- -up thereon. Revrewmg any. suspected fraud, trregulartty
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.

5
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4.

‘Remuneration Committee’
" Terms of Reference .

24th ANNUAL REPORT

v

The Board terms of reference of the Flemuneranon Commiittee is to fix remuneration payable to the Dlrector in

. terms of provisions of the Companies Act, 1956 and refer the same to the Board..

Composition, name of mémbers and Chairperson - . , N

Sr.No. | Name of the Director Position held . Meeting - Meeting

. g . . Chairman / Member . .held . attended

1. -1 Shri Bhupendra T Shah Chairman. ' 1 A

2. Shri Baldev Boolani Member 1 . L
3. ~ Shri Hasumukh Sheth Member. 1 : 1 v

Attendance dunng the year N ' o ’
The Committee met on 29.01.2007. and was attended by all the members

‘Remuneration Pohcy I .
Non-executive Directors are remunerated by way of srttrng fees only T he Company pays remuneration by way of
Salary, Perquisites and Allowances to the Director Salary is paid as prescnbed under provisions of the Companies

- 'Act, 1956.

The minutes of lhe Remuneratron Commrttee Meetrng were crrculaled to the Board drscussed and takén note of. .

Shareholders Grrevances ‘

Mr. S. P. Jain, the Director of your Company has always remained very cautlous conscrous ‘and concerned. about
the shareholders’ grievances. This resulted in quick attendance and settlement of any gnevance ieaving no.
complaint unattended to for a longer time. The Board of Director is pleased to announce that there were no

. complaints received durlng the year under revrew
~ General Body Meeting °

" Date of AGM Venue / Location Time

" Financial Year i
2003 - 2004 30" September, 2004 Registered Office - . 3pm. |
2004 - 2005 -30™ September, 2005 Registered Office ~3pm.
2005 - 2006 30™ September, 2006 - - Registered Office 3p.m. .

No Special Resolution was required to be put through postal ballot paper last year.

Share Holder Commrttee : C -
During the year under review of the followmg Drrectors were the Members of the’ Shareholders / Investors’

" Grievance Committee.

Position held

Sr.No. | Name of the Director _ " Meeting - Meeting -
L e Chairman / fiember - held -attended
1.~ | ShriS.P.Jain Chairman o 2 : -2
2. | ShriD.P.Jain . Member- ' 2 e
13 Shri: BhupendraTShah Member ‘ - 2 2 -
The Particulars of lnvestors grievances received and redressed dunng the year are furnished below:
Sr.No. Nature of Complaints ‘No. Of Compiaints - 1
\ ' ' L . | Received.| Resolved | Pendingas
. L , o ’ on 31/3/2007-
1. Non receipt of Annual Report ) - Nib Nl Nil
2. 1 Complaints telating to dematerialization of Shares - 2 1] 2 1 Nil
3. . Non-receipt of Share Certificatés after transter / A, :
L duplicate / name correctron c 1 . © Nl
4. - - Others - o - -5 5 ° - Nil -
. TOTAL . 8 1 8 | N
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-10.

11. Means of Communicauon

| iz?et'e AQNUAQR%EP&RT

" Code of Insider Trading :
‘The Company has adopted a code of conduct tor prevention of insider trading i in the share of the Company The -

code inter-alia prohibits purchase/ sale, dealing of shares of the Company by the inside whlle m possessron of

" unpublished price sensitive information in relation to the Company

. Genere! Shareholder Information

ForthcommgAnnual General Meetlng I ) . S ' » Y

‘Date and venue , : 9"‘ September 2007 at 908 Dalamal Tower, 211 ‘Nariman, Pomt Mumbai
: L , . 400021
Financial Year -~ = . : 2006 - 2007 -
Book Closure dates voo22m September 2007 to 29" September 2007
; -L|st|ng of equrty Shares - - Mumbar Stock Exchange
Financial Cetendar 2007 - 2008 (tentatlve schedule) _ ' o
Financiai Reportlng for the quarter ending June, 2007 . . Bythe and of Juiy, 2007
Financial Reporting for the quarter ending September, 2007 - " . By the end of October, 2007
Financial Reporting for the -quarter ending December, 2007 By the end of January, 2008

. Financial Fteporting for the'year ending March, 2008 . By the end of July, 2008
' Book Closure o ' S

The Register of Members and Transfer Register ot the Company will remaln clo e from 220 Septemb’er, 2007 0
29" September, 2007 (boih days mclus:ve) : :

'Market Price Data . | ; , »
Month o - |Mumbai Stock Exchange
: o i High =~ | Low
Aprii-2006 - - - | Nl | Nil
- MAY'-2006 - B NIl il
June-2006 . .- p Nl NI
July-2006 - . o [ Nl 1 Nit
_August- 2006 PR IR N/ D T
September—2006 - . | NI Nl
. . October -2006 - SO Nt - NI
' November—2006 "= . 9.60 .9.60 )
. December—ZOOG.' ' 1 7 Nii 1 Nt
.January 2007 . -} 1008 | ~ 1008
~ February — 2007 B A N A 958
“March - 2007 . 1104 1104
Disclosures ' ' ‘

"1, Disclosure on matenally sugnmcant related party transactton that may have potentaal conthct W|th the lnterest

of the company at large. None

2. Details of non compliance by the company, penaltles strictures rmposed on the company by SEB!, FtOC
- Stock Exchange, or any other-statutory authorities on any matter related to capntat market during’ the last
three fmancrat years. None :

The quarterly results are pubhshed in. natlonat daily newspaper viz Free Press Jouneral in English & Nav Shakti
in Marathl The annuat reports and accounts are posted to every sharehclder of the- company ‘

.7
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FINANC!NG LTD

12.- , _
- The equity Shares of the Company.are traded compulsorily i in demat The Demat facility is avallable to all shareholder

13.

14.

26t ANNUAL REPORT
Dematelisation of Shares |

of the Company who request for such facility. ,
ISIN No. of the Company’s Equity shares in Demat form : INE-102 F 01015

~ Depository Connectivity: NSDL and CDSL

N

Registrar and Transfer Agent '
Bigshare Servxces Private Lum ted, E- 2/3 Ansa Industrial Estate Saklwhar Road Sakl Naka Andhen (East) _

- Mumban -400 072.

Share Transfer System : ‘
The Company.has continued the apponntment of Registrar and transfer Agents for accepting transfemng and, -

“delivering the transferred Share Cemflcates All the transfers recelved in order, are processed within a penod of

30 days from the date of receipt.

~ Distribution of Shareholding as on 31* March 2007

Sr.No |. Category : _ No. of Sheres % of paid up Capital

1 Promoters ‘ ’ -] . 2578600 42.89°
2. ~Mutual Fund, Institution & Bank - 49800 0.83
3. Corporate Bodies - , 2852200 Lo 47.44
4. °1 NRl's - e 61700 '1.03
5. | Public - : 489900 | 7.81
Total . . 6012200 100.00
" Board Shareholding Distribution S ' A
Range of Shares " Numberof =~ | Percentageof | ~ No.of : . Amt. Percentage
: ) | Shareholders -Shareholders - S;haresv B
01105000 | 478 - . 6799 |, 15300000 ~ | . 2.55
50001010000 | -~ T 135 - ©19.20 104100.00 . 1.73
. 10001 to 20000 3 b 428 | 5060000 |- 084 .
20001 to 30000 : 5. |- . 2.13 . . 38100.00 - , 0.63
30001 to 40000 | 1 .04 3100.00 o 1 0.05
400011050000 | . . 3 - 043 | . 14700.00 024
. 500G1 to 100000 13 - 185 | 106800.00 N
100001 to 99999999 .28 . . 398 554180000 f © 9218
Total ... 703 - | : 1;00’ 6012200 - | - 100.00

15. . Demateriahsatlon of Shares and Liquidity

15,

As on 31 March, 200/ 2.44 % of Company’s Equity Shares Capital has been dernatehsed
Investor Correspondence '

Al inquiries, clarification and correspondsiice shouid be addressed to the Compliance Officer at the following
address: : S |
- Compliance Office ~~ ": Mr. Sandeep S Gopale o .

908,Dalamal Tower, 211, Nariman Ponnt o T o

Mumbai - 400 021. ' ' .
. Telephone No. 22844051/63 Fax No. 22844052

_Emaill : Pndemumbal @ reddifmail.com
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FINANCING LTD. _ 24th ANNUAL REPORT

AUDITORS’ CERT!FHCATE ON COMPLEANCE WITH THE CONDTIONS OF CORPORATE.
GOVERNANCE UNDER CLAUSE 49 OF THE LISTING AGREEMENT

To The Members of S. P. Capital Financing Limited

" We have examined thé compliance of conditions of Corporate Govarnance by S. P. Capital Financing Limited, for the
" year ended on 31 March 2007, as strpulated in Clause 49 of the Lrstrng Agreement of the. said Company with Stock
Exchanges in.India.

The Comphance of condrtrons of Corporate Governance is the responsibrllty 6f the management Our exammatton‘
was limited to procedures and implementation thereof, adopted by the Company for ensuring the -compliance of the
conditions of Corporate Governance. ltis neither an audtt nor an expression of opmron on the trnancral statements of
the Company.

In our 6pinion and to the best of our intormation and according to the explanations given to us and the representations
made by the Drrectors and Management we certify that the Company has comptred with the condmons of Corporate
| Goverance as strpulated in the above mentroned Listing Agreement ' o '

We state that no tnvestor grievance is pendrng for a period exceedtng one ' month against the Company as per the
records marntarned by the Sharehotders / Investors Grievance Commtttee o

We further state that such comphance is neither an assurance as to the future vrabmty ot the Company nor the efficiency
or effectlveness with which the Management has conducted the affairs of the Company

_For P.M.PANDAY & ASSOCIATES

CHARTERED ACCOUNTANTS,
Mumbai S " - " P.MPANDAY -
Dated : 31.05.2007 - : .. (PROPRIETOR)
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