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NOTICE TO THE 30 ™" ANNUAL GENERAL MEETING

Notice is hereby given that the 80Annual General Meeting of the Members of Asia @Hpi
Limited will be held on Tuesday 806eptember 2014 at 10:00 A.M. at the Registerett©ff
of the Company at 100 Vaishali, Pitampura, Dell3-084 to transact the following business:

Ordinary Business

Item No.1: Adoption of Financial Statements

To receive, consider and adopt the audited findustédements of the Company for the year
ended 31 March 2014, including the audited balance sheeata8f' March 2014 and
Statement of Profit and Loss Account for the yeadesl on that date together with the
Reports of the Auditors and Directors’ thereon.

Item No. 2: Appointment of Director

To appoint a Director in place of Mr. Manoj Kumaaid (DIN 00097821), who retires by
rotation and, being eligible, offers himself forappointment.

Item No. 3: Appointment of Auditors

To re-appoint the Statutory Auditors of the Compamyhold office from the conclusion of

this meeting until the conclusion of the next adngeneral meeting and to authorize the
Board to fix their remuneration.

The present Statutory Auditors M/s. Prakash & Ssimt@€hartered Accountants, New Delhi,
(FRN-000454C) are holding the office till the camgbn of the ensuing Annual General
Meeting and being eligible, offer themselves feappointment.

Special Business

Item No. 4: Appointment of Ms. Shallu Jain as an ldependent Director

To consider and, if thought fit, to pass, with or vithout modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 @ther applicable
provisions of the Companies Act, 2013, and the Rulade thereunder read with Schedule
IV to the Companies Act, 2013, Ms. Shallu Jain (EI8691747), Director of the Company,
in respect of whom the Company has received aaatievriting from a member proposing
her candidature for the office of Director, be aadhereby appointed as an Independent
Director of the Company to hold office for five cmtutive years for a term up to*March
2019 (not liable to retire by rotation)."
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Item No. 5: Appointment of Mr. Atul Aggarwal as an Independent Director

To consider and, if thought fit, to pass, with or vithout modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 @hdr applicable
provisions of the Companies Act, 2013, and the Rulade thereunder read with Schedule
IV to the Companies Act, 2013, Mr. Atul Aggarwal IND06547507), Director of the
Company in respect of whom the Company has receavedtice in writing from a member
proposing his candidature for the office of Directbe and is hereby appointed as an
Independent Director of the Company to hold offieefive consecutive years for a term up
to 31'March 2019 (not liable to retire by rotation)."

Item No. 6: Appointment of Mr. Saurabh Madan as anindependent Director

To consider and, if thought fit, to pass, with or vithout modification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 @hér applicable
provisions of the Companies Act, 2013, and the KRubade thereunder read with Schedule
IV to the Companies Act, 2013, Mr. Saurabh Mad&iN-06857134), Director of the
Company in respect of whom the Company has recawvedtice in writing from a member
proposing his candidature for the office of Directbe and is hereby appointed as an
Independent Director of the Company to hold offieefive consecutive years for a term up
to 3'March 2019 (not liable to retire by rotation)."

For and on Behalf of the Board
For Asia Capital Limited

Date: 11" August 2014 Deepak Kumar Jain

Chairman cum Managing Director

Place: Delhi DIN: 00098116
NOTES:

A The Explanatory Statement pursuant to Section fOthe Companies Act, 2013,
which sets out details relating to Special Busirsgdhe meeting, is annexed hereto.

B. APPOINTMENT OF PROXY: A MEMBER ENTITLED TO ATTEND A ND
VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY/ PROXIES
TO ATTEND AND VOTE IN THE MEETING INSTEAD OF HIMSEL F/
HERSELF, AND THE PROXY/PROXIES NEED NOT BE A MEMBER OF
THE COMPANY. THE INSTRUMENT APPOINTING THE PROXY, D ULY
COMPLETED, MUST BE DEPOSITED AT THE COMPANY'S REGIS TERED
OFFICE DULY COMPLETED AND SIGNED, NOT LESS THAN 48 HOURS
BEFORE THE COMMENCEMENT OF THE MEETING. A PROXY FOR M
FOR THE AGM IS ENCLOSED.
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C. During the period beginning 24 hours before theetfired for the commencement of
the meeting and ending with the conclusion of theetimg, a member would be
entitled to inspect the proxies lodged at any tiheing the business hours of the
Company, provided that not less than three daysoti€e in writing is given to the
Company.

D. Corporate Members: Corporate Members intending to send their authdrize
representatives are requested to send a dulyiedrtbpy of the Board Resolution
authorizing the representatives to attend and abtiee Annual General Meeting.

E. Members/Proxies attending the meeting are requeéstéding their copy of Annual
Report to the Meeting.

F. Queries at the Annual General Meeting:Queries proposed to be raised at the
Annual General Meeting may be sent to the Comparitg aegistered office at least
seven days prior to the date of AGM to enable thenagement to compile the
relevant information to reply the same in the nregti

G. Book Closure: The Register of Members and Share Transfer BookkeoCompany
will remain closed from Monday 39September 2014 to Tuesday"38eptember
2014 for the purpose of the Annual General Meeting.

H. All the documents, transfers, dematerializatioruesgs and other communications in
relation thereto should be addressed direct taCivmpany’s Registrar and Transfer
Agent, Mas Services Limited at T-34Floor, Okhla Industrial Area, Phase-II, New
Delhi-110 020.

l. The Securities and Exchange Board of India (SEBSY imandated the submission of
the Permanent Account Number (PAN) by every pandict in the securities market.
Members holding shares in electronic form are,dfee, requested to submit their
PAN to their Depository Participant(s). Membersdnaf) shares in physical form
shall submit their PAN details to the Company.

J. Voting through Electronic Means:
In compliance with provisions of clause 35B of tiwting agreement read with
Section 108 of the Companies Act, 2013 and Rule c20the Companies
(Management and Administration) Rules, 2014, then@any is pleased to provide
members facility to exercise their right to votetla¢ Annual General Meeting by
electronic means and the business may be trans#utedgh e-Voting Services
provided by Central Depository Services Limited &1D).

The procedure for the same is as under:
() Log on to the e-voting website www.evotingindia.com

(i)  Click on “Shareholders” tab.
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(iii)

(iv)

(v)
(vi)

(vii)

(CIN: L65993DL1983PLC016453)

Now, select the name of the company “ASIA CAPITAIMITED” from the drop
down menu and click on “SUBMIT".

Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digitsi€it ID,
c. Members holding shares in Physical Form should refaio Number
registered with the Company.

Next enter the Image Verification as displayed &hdk on Login.
If you are holding shares in demat form and haddogon to www.evotingindia.com
and voted on an earlier voting of any company, tyaur existing password is to be

used.

If you are a first time user follow the steps giveriow:

For Members holding shares in Demat Form and Physat Form

PAN Enter your 10 digit alpha-numeric *PAN issued bydme Tax Departmer

~—+

(Applicable for both demat shareholders as weflilasical shareholders).
» Members who have not updated their PAN with the @amy/
Depository Participant are requested to use tls¢ tfivo letters of their
name and the 8 digits of the sequence number iRAN:field.

* In case the sequence number is less than 8 digigs the applicabls
number of O’'s before the number after the first tob@racters of th
name in CAPITAL letters. If your name is Ramesh Kunwith
sequence number 1 then enter RAO0O000001 in the fisddN

P

DOB | Enter the Date of Birth as recorded in your dentabant or in the company

records for the said demat account or folio in dd/gyyy format.

Dividend | Enter the Dividend Bank Details as recorded in ydeimat account or in the
Bank | company records for the said demat account or.folio
Details * Please enter the DOB or Dividend Bank Details isheorto login. If the

details are not recorded with the depository or gany please enter the
member id/folio number in the Dividend Bank detdiédd as mentioned
in instruction (v).

(viii)
(i)

After entering these details appropriately, click‘'@UBMIT” tab.

Members holding shares in physical form will themectly reach the Company
selection screen. However, members holding shareteimat form will now reach
‘Password Creation’ menu wherein they are requicethandatorily enter their login
password in the new password field. Kindly notd the&s password is to be also used
by the demat holders for voting for resolutionsaaly other company on which they
are eligible to vote, provided that company optsefwoting through CDSL platform.
It is strongly recommended not to share your passwiith any other person and take
utmost care to keep your password confidential.
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(x)

(xi)
(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(CIN: L65993DL1983PLC016453)

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

Click on the EVSN for “ASIA CAPITAL LIMITED” on whch you choose to vote.

On the voting page, you will see “RESOLUTION DESE@RION” and against the
same the option “YES/NO” for voting. Select theioptYES or NO as desired. The
option YES implies that you assent to the Resatuéind option NO implies that you
dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish toiew the entire Resolution
details.

After selecting the resolution you have decidedrdte on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish tonfirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and @ctingly modify your vote.

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

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

If Demat account holder has forgotten the samewsasisthen Enter the User ID and
the image verification code and click on Forgotfasd & enter the details as
prompted by the system.

* Institutional shareholders (i.e. other than Indiats, HUF, NRI etc.) are
required to log on to https://www.evotingindia.coand register themselves as
Corporates.

* A scanned copy of the Registration Form bearingstiaenp and sign of the
entity should be emailed to helpdesk.evoting@ cdsicom.

» After receiving the login details they have to ¢eea compliance user should
be created using the admin login and password.Odrapliance user would
be able to link the account(s) for which they wislvote on.

* The list of accounts should be mailed to helpdeskieg@cdslindia.com and
on approval of the accounts they would be ableast their vote.

* A scanned copy of the Board Resolution and Powéttimirney (POA) which
they have issued in favour of the Custodian, if,@mpuld be uploaded in PDF
format in the system for the scrutinizer to vettig same.

General Instructions:

A.

The e-voting period commences on Monda$f'Zeptember 2014 (10:00 a.m. IST) and
ends on Wednesday 24September 2014 (6:00 p.m. IST). During this period
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shareholders’ of the Company, holding shares eitherphysical form or in
dematerialized form, as on the cut-off date (reatate) of 22' August 2014 may cast
their vote electronically. The e-voting module $Hse disabled by CDSL for voting
thereafter. Once, the vote on a resolution is bgsthe shareholder, the shareholder
shall not be allowed to change it subsequently.

B. Since the Company is required to provide membegsfdbility to cast their vote by
electronic means, the shareholders holding shaitberein physical form or in
dematerialized form as on the cut-off date andcasting their vote electronically, may
only cast their vote at the Annual General Meeting.

C. Ms. Tulika Agarwal, Practicing Company Secretary6@ Lower Ground Floor, Lajpat
Nagar—Il, New Delhi-110 024, has been appointethasScrutinizer to scrutinize the e
voting process in fair and transparent manner.

D. The Scrutinizer shall within a period not exceedihgee (3) working days from the
conclusion of the e-voting period unblock the vateshe presence of at least two (2)
witnesses not in the employment of the Companyraalle a Scrutinizer's Report of
the votes cast in favour or against, if any, foithvwo the Chairman of the Company.

E. The voting rights of the shareholders shall be ropprtion to their shares of paid up
equity share capital of the Company as on the ffudate.

F. The Results declared along with the Scrutinizerspétt shall be placed on the
Company’s website www.asiacapital.in and on thesitelnf CDSL within three days
of passing of the resolutions at the AGM of the @any.

G. In case you have any queries or issues regardutgireg, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual avdéaat www.evotingindia.co.in
under help section or write an email to helpdeskiag@cdslindia.com.

H. Inspection of Documents: Documents referred to in the Notice etc., are ofmen
inspection at the Registered Office of the Compatyall working days except
Saturdays between 11 A.M. to 2 P.M. up to the daennual General Meeting.

The information required to be provided under thstihg Agreement regarding the
Directors proposed to be appointed/reappointedadtosed herewith.
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Explanatory statement pursuant to section 102 of #n Companies Act, 2013 annexed to
the notice

[tem No.: 410 6

The Company had, pursuant to the provisions ofseal® of the Listing Agreements entered with the
Stock Exchanges, has appointed Ms. Shallu Jain,Adr. Aggarwal and Mr. Saurabh Madan as
Independent Directors, in compliance with the rezmients of the said clause.

Pursuant to the provisions of section 149 of then@anies Act, 2013, which came in to effect from
April 1, 2014, every listed public company is ragdito have at least one-third of the total nundfer
directors as independent directors, who are nblglito retire by rotation.

The Nominations and Remuneration Committee of tlbar& of Directors has recommended the
appointment of as Independent Directors for a peoidfive years till 31 March 20109.

Ms. Shallu Jain, Mr. Atul Aggarwal and Mr. Saurddladan have given a declaration to the Board
that they meet the criteria of independence asigeovunder section 149(6) of the Act. In the opmnio
of the Board, each of these directors fulfill trenditions specified in the Act and the Rules framed
thereunder for appointment as Independent Direatdrthey are independent of the management.

In compliance with the provisions of section 148deavith Schedule IV of the Act, the appointment
of these directors as Independent Directors is hemg placed before the Members for their
approval.

The terms and conditions of appointment of the abdirectors shall be open for inspection by the
Members at the Registered Office of the Companindurormal business hours on any working day,
excluding Saturday.

A brief profile of the Independent Directors todygpointed is given in the annexure to this notice.

The Board considers that continued association sf $hallu Jain, Mr. Atul Aggarwal and Mr.
Saurabh Madan would be of immense benefit to thap2my.

The Board recommends the resolution set forthemINo. 4 to 6 for the approval of the members.
None of the directors, key managerial personneheir relatives, except Ms. Shallu Jain, Mr. Atul

Aggarwal and Mr. Saurabh Madan, to whom the regmiuielates, are interested or concerned in the
resolution.

For and on Behalf of the Board
For Asia Capital Limited

Date: 11" August 2014 Deepak Kumar Jain
Chairman cum Managing Director
Place: Delhi DIN: 00098116
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Annexure
Additional information in terms of clause 49 of thelisting agreement:
Name/Particulars Ms. Shallu Jain Mr. Atul Aggarwal Mr. Saurabh
Madan
DIN 00591747 06547507 06857134
Father's Name Mr. Satish Kumar Jain Mr. Santosh Kum Mr. Jawahar Lal
Aggarwal Madan
Date of Birth 27/05/1973 18/09/1986 24/04/1987
Designation Independent Director Independentddare | Independent Directo
Education Graduate Graduate Post Graduate
Experience More than 10 years More than 5 years reM@an 1 years
Other Companies Akashdeep Metal Akashdeep Metal Akashdeep Metal
in  which holds| Industries Limited - Industries Limited- Industries Limited-
Directorship Independent Director| Independent Director | Independent Director
Sunrise Infinlease Pvt, EVD Projects Pvt. Ltd.-
Ltd.-Director Director
Other Companies Akashdeep Metal Akashdeep Metal N.A.
in  which holds| Industries Limited — Industries Limited —
membership of Audit Committee, Audit Committee,
committees Nomination & Nomination &
Remuneration Remuneration
Committee and Committee and
Stakeholder’s Stakeholder’s
Relationship Relationship Committee
Committee
Shareholding in the Nil Nil Nil

Company (No. &

%)

Note: None of the aforesaid Directors are relatath veach other or related with the
promoters of the Company.
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DIRECTORS’ REPORT

Dear Members

Your Directors have pleasure in presenting thB 8onual Report of your Company together
with the Audited Annual Accounts for the financy@lar ended $iMarch 2014.

Financial Highlights

Particulars Amount (Rs. in lacs)
FY 2013-2014 FY 2012-2013
Revenue from Operation 1,110.63 14.55
Other Income - -
Total Revenue 1,110.63 14.55
Total Expenditure 1,104.97 13.41
Profit before tax 5.65 1.13
Provision for tax 1.71 0.35
Deferred Tax 0.03 -
MAT Credit entitlement & Tax for previous year - 0.08
Profit after tax 3.90 0.70
EPS (Rs.) 0.39 0.07
Transfer to Reserve 0.78 0.14
Paid-up Share Capital 309.2(C 99.20

Year in retrospect

During the year under review, total income of ttmrpany was Rs. 1,110.63 lacs as against
Rs. 14.55 lacs in the previous year. The Company atde to earn a profit after tax of Rs.
3.90 lacs in the current financial year as agaangtofit of Rs. 0.70acs in the financial year
2012-2013. Your Directors are putting in their beforts to improve the performance of the
Company.

The detailed Management Discussion & Analysis Repsr attached hereto with the
Director’s Report and should be read as part af fhrectors Report.

Material Changes after the close of the financial gar

Save as mentioned elsewhere in this Report, norimlatbanges and commitments affecting
the financial position of the Company has occutvetiveen the end of the financial year of
the Company 31March 2014 and the date of this report.

Dividend

The Board of Directors of your Company has decittedetain and plough back the profits
into the business of the Company, thus no dividering recommended for this year.
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Corporate Governance

A Report on Corporate Governance is attached astaopthis Directors Report along with
the Auditors’ Certificate on compliance of Claugeof the Listing Agreement.

Public Deposits

During the year under report, your Company did amtept any deposits from the public in
terms of the provisions of section 58A of the Comipa Act, 1956 and applicable RBI
regulations.

Conservation of Energy, Technology Absorption, Forngn Exchange Earnings and
Outgo

The Company is a non banking financial Company randt of the details as required under
Section 217 (1) (e) of the Companies Act, 1956d re@h the Companies (Disclosure of
Particulars in the Report of Board of Directors)é®y 1988 is not applicable.

(a) | Conservation of Energy N.A.
(b) | Foreign Exchange Earnings Nil
(c) | Foreign Exchange Outgo Nil
(d) | Technology Absorption N.A.

Particulars of Employees

During the financial year under review, none of @@mpany's employees was in receipt of
remuneration as prescribed under section 217 (2&)eoCompanies Act, 1956, read with the
Companies (Particulars of Employees) Rules, 19i8,leence no particulars are required to
be disclosed in this Report.

Directors

Except for the following changes, there was no geaim the composition of the Board of
Directors of the Company subsequent to the lastdiors’ Report:

After the last Annual General Meeting, Mr. Atul Aggval and Mr. Saurabh Madan were
appointed as an independent Director of the Company

In accordance with the provisions of section 149tleé Companies Act, 2013 all the
independent directors will be non rotational. Aalingly, the proposal for the same is placed
in the ensuing annual general meeting of the Compair. Manoj Kumar Jain is liable to
retire by rotation and being eligible offer hims&f re-appointment. Directors recommend
their re-appointment.

Committees of the Board of Directors

The Board of Directors of the Company has conglituhe following committees in terms of
the provisions of the Companies Act and clausef4Beplisting agreement:

10
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[. Audit Committee

Name of the Director Category
Ms. Shallu Jain Chairman
(Non Executive Independent)
Mr. Atul Aggarwal Member
(Non Executive Independent)
Mr. Deepak Kumar Jain Member
(Promoter & Executive)

[I. Nomination and Remuneration Committee

Name of the Director Category
Ms. Shallu Jain Chairman
(Non Executive Independent)
Mr. Atul Aggarwal Member
(Non Executive Independent)
Mr. Deepak Kumar Jain Member
(Promoter & Executive)

[ll. Stakeholders Relationship Committee

Name of the Director Category
Ms. Shallu Jain Chairman
(Non Executive Independent)
Mr. Atul Aggarwal Member
(Non Executive Independent)
Mr. Deepak Kumar Jain Member
(Promoter & Executive)

Auditors

M/s Prakash & Santosh, Chartered Accountants, tetgtlAuditors of the Company hold

office until the conclusion of the ensuing Annuar®ral Meeting and being eligible offer
themselves for re-appointment. A certificate unither Companies Act, 2013 regarding their
eligibility for the proposed re-appointment has rbedtained from them. Your Directors
recommend their re-appointment.

Auditors’ Report

Comments made by the Statutory Auditors in the fardi Report are self-explanatory and
do not require any further clarification.

Directors’ Responsibility Statement

In terms of the provisions of section 217 (2AA)tbé Companies Act, 1956, and to the best
of their knowledge and belief and according toitifermation and explanations obtained by
them and save as mentioned elsewhere in this Reperattached Annual Accounts and the
Auditors’ Report thereon, your Directors confirnath

11
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a. in preparation of the annual accounts, the apgkcabcounting standards have been
followed,;

b. the Directors have selected such accounting peliar applied them consistently
and made judgments and estimates that are redsamaib prudent so as to give a
true and fair view of the state of affairs of ther@pany as at 31March 2014 and of
the profit of the Company for the year ended on dade;

c. the Directors have taken proper and sufficient ¢arehe maintenance of adequate
accounting records in accordance with the provsiointhe Act for safeguarding the
assets of the Company and for preventing and dietefttud and other irregularities;
and

d. the Directors have prepared the Annual Accounta gaing concern basis.

Stock Exchange Listing

The shares of the Company are listed on the DdikSExchange Limited (DSE). The
listing fee for the financial year 2014-2015 haerbpaid to the stock exchanges.

Acknowledgement

Your Directors take this opportunity to place oca®l their sincere appreciation for the co-

operation and assistance the Company has receiged Banks and various Government

Departments. The Board also places on record pseation of the devoted services of the

employees, support and co-operation extended byaheed business associates and the
continuous patronage of the customers of the Cognpan

For and on Behalf of the Board
For Asia Capital Limited

Deepak Kumar Jain Surendra Kumar Jain
Date: 11" August 2014 Chairman cum Director
Managing Director
Place: Delhi DIN: 00098116 DIN: 00097859

12
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Cautionary Statement

The management Discussion and Analysis Report raagam certain statements that might
be considered forward looking. These statementsudgect to certain risks and uncertainties.
Actual results may differ materially from those eagsed in the statement as important
factors could influence Company’'s operations sushGovernment policies, economic

development, political factors and such other fecb@eyond the control of the Company.

Industry Overview

As per the various regulations of the RBI and ott@npetent authorities governing NBFC
activities in India; the NBFC companies can be tilpaategorized in the following:

Non-Banking Financial Entity Principal Business
1. | Non-Banking Financial Company In terms of thecta 45-1(f) read with
Section 45-i(c) of the RBI Act, 1934, as
amended in 1997, their principal business is
that or receiving deposits or that of a financial
institution, such as lending, investment |in
securities, hire purchase finance or equipment

leasing.
(@) | Equipment leasing compan¥quipment leasing or financing of sugh
(EL) activity.
(b) | Hire purchase finance companidire purchase transaction or financing of suich
(HP) transactions.
(c) | Investment Company (IC) Acquisition of sedest These include

Primary Dealers (PDs) who deal |in
underwriting and market making for
government securities.

(d) | Loan company (LC) Providing finance by making loams
advances, or otherwise for any activity other
than its own; excludes EL/HP/Housing
Finance Companies (HFCSs).
(e) | Residuary non-bankingCompany which receives deposits under pny
company (RNBC) scheme or arrangement by whatever name
called, in one lump-sum or installments [by

way of contributions or subscriptions or py

sale of wunits or certificates or other

instruments, or in any manner. These
companies do not belong to any of the
categories as stated above.

13
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Non-Banking Financial Entity

Principal Business

1956 (1 of 1956).

I. | Mutual Benefit Financial Company any company which is notified py
(MBFC) le. Nidhi| the Central Government as a Nidhi Company
Company under section 620A of the Companies Act,

Miscellaneous
banking company
(MNBCQC), Managing,
Conducting or supervisin
as a promoter, foreman
I.e., Chit Fund Company

non

-Managing, conducting or supervising
promoter, foreman or agent of any transact
or arrangement by which the company en

ginto an agreement with a specified numbe

psubscribers that every one of them sl
subscribe a certain sum in installments ov¢

as
ion
lers
- of
nall
or a

definite period and that every one of suych
subscribers shall in turn, as determined| by
tender or in such manner as may be provided
for in the arrangement, be entitled to the ptize
amount.

Our Industry Segment

The primary business of our company is making itnmest in securities and providing loans
and advances. The company is registered as a Nwsildaking Non-Banking Finance
Company with RBI. Since the asset size of the @yps not more than Rs. 100 crores it is
presently Non Systemically Important Non Depodiirig NBFC.

Business

The Company is engaged in the business of investmesecurities and providing loans and
advances. The Company is registered with the Redgamk of India as an NBFC.

Opportunities & Threats and Risks & Concern

Over the years, your Company has achieved an apagt®palance between risk and returns
by setting up an efficient risk mitigation systemnnheet various forms of financial and other
risks. The primary risks that the company is exdose credit risk, market risk and
operational risk. Deriving from the long years a@perience in NBFC sector your company’s
credit policy framework is designed to provide tight balance between business growth
and portfolio quality.

Outlook

From the reports available in public domain, ibedieved that the global economic recovery
is in its way. It is only hoped that the growth mamtum gathers, steam soon and fast.

Human resource/Industrial relations

The Company recognizes the importance and coniibuif its human resources for its
growth and development and is committed to the ld@weent of its people. The Company
has cordial relations with employees and staff.rélae no HR relations problems during the
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year and the Company does not anticipate any mhafoblems on this count in the current
year

Internal Control Systems and Adequacy

The Company has disciplined approach to cost alhmafe prudential norms in every sphere

of its activities. The Profit making is put at tieenter of decision making. The cost are
budgeted, reviewed and monitored. The Company s$tableshed internal control systems for

ensuring optimum use of resources and safeguatiéngssets. The Internal Control Systems
and procedure are adequate and commensurate withzeh of the Company. These business
control procedures ensure efficient use and priotedf the resources and compliance with

the policies, procedures and status.
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REPORT ON CORPORATE GOVERNANCE

Pursuant to Clause 49 of the Listing Agreement poReon Corporate Governance is given
below:

1. COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

Our Company'’s philosophy on Corporate Governanegsages attainment of highest levels
of accountability, transparency, responsibility daidness in all aspects of its operations. Our
business culture and practices are founded upoomanon set of values that govern our
relationships with customers, employees, sharemmldrippliers and the communities in
which we operate. The Company believes that athétsons must serve the underlying goal
of enhancing overall shareholder value on a sustiasis.

The Company is conscious of its responsibility agoad corporate citizen. The Company
values transparency, professionalism and accoduityabi

2. BOARD OF DIRECTORS

The Company maintains an optimum combination of cbkee, Non Executive and
Independent Directors. The Board consists of tital6) directors on $1March 2014, out
of which three (3) are independent. Mr. Deepak Kudan is the Chairman cum Managing
Director of the Company. The Constitution of theaBb as on 31 March 2014 was as
follows:

Name Designation Category No. of positions held
in other Public
Companies
Board Committee
Memb | Chairm
ership | anship
Mr. Deepak Kumar Chairman cum Promoter 1 Nil Nil
Jain Managing Director (Executive)
Mr. Surendra Kumar Director Promoter 1 3 Nil
Jain (Non-Executive)
Mr. Manoj Kumar Director Promoter Nil Nil Nil
Jain (Non- Executive)
Ms. Shallu Jain Director Independent 1 Nil 3
(Non Executive)
Mr. Atul Aggarwal Director Independent 1 3 Nil
(Non Executive)
Mr. Saurabh Madan Director Independent 1 Nil Nil
(Non Executive)
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Directors’ Attendance Record

During the Financial Year 2013-2014, twelve meetionfl the Board of Directors were held
on 30-04-2013, 14-05-2013, 25-06-2013, 30-07-202311-2013, 09-12-2013, 02-01-2014,
03-01-2014, 14-02-2014, 01-03-2014, 04-03-2014 aheD3-2014. The Board was duly
supplied with the agenda of the meetings incorpaogatll material information for
facilitating meaningful and focused discussionstte meeting. The intervening period
between the Board Meetings was well within the mmaxn time gap of four months as
prescribed in clause 49 of the Listing Agreemerdtais of attendance of Directors in the
Board meeting during the financial year 2013-20tas under:

Name of the Director No. of Board| Attendance at the | Whether attended

Meeting Board Meeting Last AGM

Mr. Surendra Kumar Jain 12 12 Yes

Mr. Deepak Kumar Jain 12 12 Yes

Mr. Manoj Kumar Jain 12 10 No

Ms. Shallu Jain 12 12 No

Mr. Atul Aggarwal* 1 1 No

Mr. Saurabh Madan* 1 1 No

"Mr. Atul Aggarwal and Mr. Saurabh Madan appointed as Independent Director w.ef. 31%

March 2014.

3. AUDIT COMMITTEE

(a) Terms of Reference

The Audit Committee was constituted orf'ddarch 2014, as per the provisions of the
Clause 49 of the Listing Agreement. The Audit Comteai has authority to
investigate into any matter that may be prescréetithe matters listed below and for
this purpose the Audit Committee shall have fulless to information contained in
the records of the Company and external profeskamhace, if necessary:

a.

To review the Company's financial reporting pss and ensure that the
financial statements give a true and fair viewhaf affairs of the Company.

To review the Company’s audit procedures andniggcies.

To review with the management, external andriaieprocedures and the
adequacy of internal control systems.

To review the quarterly and annual financiatesteents and submit the same
to the Board.

Any other matter that may be delegated by the B&rard time to time.
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(b) Composition

The Audit Committee comprises of the following [Riters:

Name of the Director Category
Ms. Shallu Jain Chairman
(Non Executive Independent)
Mr. Atul Aggarwal Member
(Non Executive Independent)
Mr. Deepak Kumar Jain Member
(Promoter & Executive)

(c) Attendance
There was no Audit Committee meeting during theakaial Year 2013-2014.

After the close of the financial year the termsreference was modified in terms of the
provisions of section 177 of the Companies Act,201

4. REMUNERATION COMMITTEE

@) Composition & Terms of Reference

The Remuneration Committee comprises of the folhgwirectors:

Name of the Director Category
Ms. Shallu Jain Chairman
(Non Executive Independent)
Mr. Atul Aggarwal Member
(Non Executive Independent)
Mr. Deepak Kumar Jain Member
(Promoter & Executive)

The Remuneration Committee has been constitutaeédommend/review and approve the
remuneration payable to Managing Director, WhateetiDirector or other directors of the
Company based on their performance.

There was no Remuneration Committee meeting ddin@drinancial Year 2013-2014.
(b) Remuneration Policy of the Company

The remuneration policy of the Company is dired@agards rewarding performance. The
Managing Director and the Whole Time Director of thompany are entitled for payment of
Remuneration as decided by the Board and approy#aebmembers as per the provisions of
the Companies Act, 1956. Directors are also edtibe the sitting fee for attending Board
Meeting except the Managing Director and Whole Tieector. However, no sitting fee is
paid for attending any committee meeting by the @ittee members.
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(c) Details of the Directors’ Remuneration for the financial year ended 31 March

2014
Name of Director Designation| Sitting | Salaries | Commi | Total No. of
fees & Ssion, | Amount | Shares
(inRs.) | Perquisi | °2""° | (inRs.) | held & %
tes gratia
(in Rs.)
Mr. Deepak Kumar Jain| Chairman cum|  Nil Nil Nil Nil 1,28,060
Managing (4.14%)
Director
Mr. Surendra Kumar Director Nil Nil Nil Nil 81,720
Jain (2.64%)
Mr. Manoj Kumar Jain Director Nil Nil Nil Nil 78,100
(2.53%)
Ms. Shallu Jain Director Nil Nil Nil Nil Nil
Mr. Atul Aggarwal Director Nil Nil Nil Nil Nil
Mr. Saurabh Madan Director Nil Nil Nil Nil Nil

After the close of the financial year the name lo¢ tCommittee has been changed to
Nomination and Remuneration Committee and further terms of reference was also
modified in terms of the provisions of section i&¢he Companies Act, 2013.

5. INVESTORS’ GRIEVANCE COMMITTEE

) The Company has constituted an “Investors’ Griega@ommittee” to look into
redressal of Shareholder’s/investors’ complaints,approve share transfer, share
transmission etc and to oversee all matters coaderith the Shareholders.

(i) Composition: The Investor's Grievance Committee comprises of thiéowing

Directors:
Name of the Director Category
Ms. Shallu Jain Chairman
(Non Executive Independent)
Mr. Atul Aggarwal Member
(Non Executive Independent)
Mr. Deepak Kumar Jain Member
(Promoter & Executive)

(i)  Ms. Preeti Chauhan, Company Secretary has bepairdpd as the Compliance
Officer of the Company for the purpose of Clauseofithe Listing Agreements to
look after the compliances under the Listing Agreamand other SEBI Rules &
Regulations etc.

(iv)  There was no Investor's Grievance Committee meetimgng the Financial Year
2013-2014.

(v) There was no investor’s complaints pending as Shigdrch 2014.
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After the close of the financial year the name lo¢ tCommittee has been changed to
Stakeholders Relationship Committee and furtheteéhmas of reference was also modified in
terms of the provisions of section 178 of the Comgm Act, 2013.

6. GENERAL BODY MEETINGS

a) Annual General Meetings: Particulars of past three Annual General Meetiafjshe
Company:

Year Date Venue Time No. of Special
Resolution(s) passed

2013| 30-09-2013 | 100 Vaishali, Pitampural0:00 A.M. Nil
Delhi-110 034

2012| 28-09-2012 | 100 Vaishali, Pitampural0:00 A.M Nil
Delhi-110 034

2011| 30-09-2011 | 100 Vaishali, Pitampural0:00 A.M Nil
Delhi-110 034

b) Postal Ballot: No resolution has been passed through postaltiathecess during the last
three years. Further, there is no resolution pregas the proposed AGM to the passed
through postal ballot process.

7. DISCLOSURES

(a) Related Party Transactions

There are no materially significant related paransactions with its Promoters, the Directors
or the Management, their Subsidiaries or Relatetes which may have potential conflict
with the interest of the company at large.

(b) Non compliance by the Company, Penalties, Straares

There were no instances of non-compliance by thegamy, penalties, structures imposed
on the Company by the Stock Exchange or SEBI orsatutory authority on any matter
related to capital markets during the last thresrge

(c) Non mandatory requirements

The Company proposes to adopt the non-mandatonyiremgents given in Annexure-3 of
Clause 49 of the listing agreement in due courgar.

8. CODE OF CONDUCT

The Board has formulated a code of conduct forBibard members and senior management

of the Company. All Board members and senior mamagé personnel have affirmed their
compliance with the code.
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Declaration on compliance with code of conduct byhe Chairman & Managing
Director:

The Board has formulated a code of conduct forBitbard members and senior management
of the Company.

It is hereby affirmed that all the Directors andise management personnel have complied
with the code of conduct framed by the Company amdnfirmation to that effect has been
obtained from the directors and senior management.

9. MEANS OF COMMUNICATION

(@) At present quarterly/half-yearly reports are noingesent to each household of
shareholders.

(b) The Quarterly/half-yearly/annual accounts results published in the English and
Hindi Newspapers.

* which newspaper normally published in The FinanEpress (English) and
Naya India (Hindi).

* Any website where displayed: Yes —www.asiacajmital
(c) The Management Discussion and Analysis forms agsdite Annual Report.

10. GENERAL SHAREHOLDERS INFORMATION

)] Annual General Meeting
Day & Date Time Venue
Tuesday, September 30, 2014.0:00 A.M. 100 Vaishali, Pitampura
Delhi-110 034
i) Financial Calendar
Events Tentative time frame

Financial Reporting for the first quarter| 11" August 2014 (Actual)
ended 38 June 2014
Financial Reporting for the second quarter By 14" November 2014
ending 36' September 2014
Financial Reporting for the third quarter;f By 14" February 2015
ending 3% December 2014
Financial Reporting for the fourth quarter By 15" May 2015
ending 31 March 2015

iii) Dates of Book Closure 29" September 2014 to
30" September 2014
(Both days inclusive)
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Dividend Payment Date Not applicable

Listing on Stock ExchangesThe Shares of the Company is listed on the DelbclSt
Exchange Limited.

Market Price Data: As there is no trading on Delhi Stock Exchange Leéahi the
stock market data, pertaining to Monthly High ara. prices of Equity shares of the
Company, during the previous financial year areavatilable.

Registrar and Share Transfer Agent & Share TransferSystem

The Company has appointed Mas Services Limiteth@&egistrar & Share Transfer
Agent. All the physical as well as the demat Shagestry works are handles by the
Registrar of Share Transfer Agent.

Distribution of Shareholding as on 3f' March 2014

Share holding of ShareHolders Share Amount
nominal value
Rs. Number % of total Rs. % of total
1) 2) 3) 4) ®)
Up to 5,000 735 91.99 10,47,100 3.38
5,001-10,000 1 0.12 5,500 0.02

10,001-20,000 - - - -
20,001-30,000

0.13 30,600 0.10

30,001-40,000 1
40,001-50,000 1 0.13 40,500 0.13
50,001-1,00,000 3b 4.38 35,00,000 11.32
1,00,001 and above 46 3.25 2,62,96,300 85.05
Total 799 100.00 3,09,20,000 100.00

Dematerialization of shares and liquidity The Company has admitted with both the
Depositories namely National Security Depositoriesiited (NSDL) or Central
Depository Services Limited (CDSL). Any shareholdgshes to get their shares
dematerialized, can get their shares demated.

There are no outstanding GDRs/ADRs/Warrants orGaryvertible other Instruments
as on the date.

Factory Locations: N.A.
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xii)  Address for Correspondence: The shareholders may send their communication
grievances/queries to the Registrar and Share feraAgents or to the Company at:

Investor Relation Centre Mas Services Limited

Asia Capital Limited T-34, 2% Floor, Okhla Industrial Area,
100 Vaishali, Pitampura Phase-Il, New Delhi-110 020
Delhi-110 034 Ph: 26387281/82/83; Fax: 26387384
Phone: 011-2731 2176, 011-2731 5103email: info@masserv.com

Fax: +91-11-2737 1746 website: www.masserv.com

11. NON-MANDATORY REQUIREMENTS

The Company proposes to adopt the non-mandatonyiremgents given in Annexure-3 of
Clause 49 of the listing agreement in due courgar.

For and on Behalf of the Board
For Asia Capital Limited

Deepak Kumar Jain Surendra Kumar Jain
Date: 11" August 2014 Chairman cum Director
Managing Director
Place: Delhi DIN: 00098116 DIN: 00097859

23



30" Annual Report 2013-2014 Asia Capital Limited

(CIN: L65993DL1983PLC016453)

CEOJ/CFO Certification

We, Deepak Kumar Jain, Chairman cum Managing Doreghd Ankit Jain, Chief Financial
Officer, responsible for the finance function dgrthat:

(@) We have reviewed financial statements andctsh flow statement for the year
ended 31 March 2014 and that to the best of our knowleduklelief:

()

these statements do not contain any materiaityue statement or omit any
material fact or contain statements that might eading;

(i) these statements together present a trudandiew of the company’s affairs

and are in compliance with existing accounting dgéads, applicable laws
and regulations.

(b) To the best of our knowledge and belief, nansactions entered into by the
company during the year which are fraudulent, dleay violative of the company’s
code of conduct.

(c) We accept responsibility for establishing am@intaining internal controls for
financial reporting and that they have evaluateddffectiveness of internal control
systems of the company pertaining to financial repg and they have disclosed to
the auditors and the Audit Committee, deficiendreshe design or operation of
such internal controls, if any, of which they aveage and the steps they have taken

or

propose to take to rectify these deficiencies.

(d) We have indicated to the auditors and the Acmiinmittee

(i) significant changes in internal control oviamancial reporting during the

year;

(i) significant changes in accounting policiesidg the year and that the same

have been disclosed in the notes to the finan@#ments; and

(i) instances of significant fraud of which théyave become aware and the

Date:

Place:

involvement therein, if any, of the management oremployee having a
significant role in the company’s internal contreystem over financial
reporting.

For and on Behalf of the Board
For Asia Capital Limited

Deepak Kumar Jain Ankit Jain
11" August 2014 Chairman cum Chief Financial Officer
Managing Director
Delhi DIN: 00098116 PAN: AEZPJ8910P
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CERTIFICATE OF COMPLIANCE WITH THE CONDITIONS OF
CORPORATE GOVERNANCE

To
The Members of
Asia Capital Limited

We have examined the compliance of conditions afp@mte Governance by Asia Capital
Limited (hereinafter referred as “the Company”) fbe year ended $1March 2014, as
stipulated in clause 49 of the listing agreemerthefsaid Company with the stock exchanges
on Corporate Governance.

The compliance of conditions of Corporate Govereans the responsibility of the
Management. Our examination was limited to procesluand implementation thereof,
adopted by the Company for ensuring the compliaotéhe conditions of Corporate
Governance. It is neither an audit nor an expressfapinion on the financial statements of
the Company.

In our opinion and to the best of our informatiordaccording to the explanations given to
us, we certify that the Company has complied wlid ¢conditions of Corporate Governance
as stipulated in Clause 49 of the above mentionedin Agreement on Corporate
Governance.

We further state that no investor grievance(s)pamding for a period exceeding one month
against the Company as per the records maintayéeebinvestor’'s Grievance Committee.

We further state that such compliance is neitheassurance as to the future viability of the
Company nor the efficiency or effectiveness withakihthe Management has conducted the
affairs of the Company.

For Tulika Agarwal & Associates
Company Secretaries

Tulika Agarwal
Proprietor

C.P. No. 6337
F.C.S. No. 6420

Date: 11-08-2014
Place: New Delhi
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FORM
[See Rule — 3]
COMPLIANCE CERTIFICATE

Registration Number of the Company L65993DL1983PLCD6453
Nominal Capital Rs. 325 Lacs
To
The Members
ASIA CAPITAL LIMITED
100, Vaishali, Pitampura
Delhi-110 034

We have examined the registers, records, bookspapéers ofAsia Capital Limited as
required to be maintained under the Companies ¥9%6/2013 (to the extent notified) and
the rules made there under and also the provistaméained in the Memorandum and
Articles of Association of the Company for the figéal year ended on $March 2014. In
our opinion and to the best of our information @edording to the examinations carried out
by us and explanations furnished to us by the Compiés officers and agents. We certify
that in respect of the aforesaid financial year:-

1. The Company has kept and maintained all regisasrstated in “Annexure-A” to this
certificate, as per the provisions and the ruleslaniéere under and all entries therein
have been duly recorded.

2. The Company has duly filed the forms and retassstated in “Annexure-B” to this
certificate, with the Registrar of Companies, RagioDirector, Central Government,
Company Law Board or other authorities within timeet prescribed under the Act and the
rules made there under.

3. The Company being a Public Limited Company, cemis are not required.

4. The Board of Directors duly met 12 times o' &pril 2013, 14' May 2013, 28 June
2013, 30" July 2013, 19 November 2013, "9 December 2013,"? January 2014,3
January 2014, f4February 2014,%1March 2014, # March 2014 and 31March 2014
in respect of which proper notices of meetings wgkeen and the proceedings were
properly recorded and signed including the circuksolutions passed in the Minutes
Book maintained for the purpose.

. The Company closed its register of members 2GthSeptember 2013 to 8®eptember
2013 and has not complied with Section 154 of tbe A

ol

6. The Annual General Meeting for the financialryeaded on 31March 2013 was held on
30" September 2013 after giving due notice to the neembf the Company and the
resolutions passed thereat were duly recorded inutds Book maintained for the
purpose.

7. Two Extra-Ordinary General meeting (s) was lieidng the financial year on #March
2014 and 39 March 2014.
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8. The Company has not advanced any loans to rectdis or persons or firms or
companies referred to under Section 295 of the Act.

9. The Company has entered into contracts fallitgimthe purview of Section 297 of the
Act and complied with the provisions of the Act.

10. The Company has made necessary entries irdgisaer maintained under section 301 of
the Act.

11. There were no instances falling within the peuwof section 314 of the Act.
12. The Company has not issued any duplicate steatiéicates during the financial year.

13. i)  During the year there were asecof transfer/transmission any equity shares
for the Company.

i) The Company has not deposited any amount ieparsite Bank Account as no
dividend was declared during the financial year.

i) The Company was not required to post warrat@sany members of the
Company as no dividend was declared during thenGiah year.

iv) The Company was not required to transfer thewams in unpaid dividend
account, application money due for refund, matudkposits, matured
debentures and the interest accrued thereon whanh femained unclaimed or
unpaid for a period of seven years to Investor Btdan and Protection Fund;

v) The Company has complied with the requiremehgseotion 217 of the Act.

14. During the financial year the Company appoint@d Independent Directors of the
Company.

15. The Company has not appointed Managing Direliiong the financial year.

16. The Company has not appointed any sole-sedlygats during the financial year.

17. The Company was not required to obtain any agts of the Central Government,
Company Law Board, Regional Director, Registrar/anduch authorities prescribed

under the various provisions of the Act, during fihancial year.

18. The directors have disclosed their interesotimer firms/companies to the Board of
Directors pursuant to the provisions of the Act #melrules made there under.

19. During the financial year the Company allot®dd00,000 equity shares of Rs. 10/- each
on preferential basis.

20. The Company has not bought back any sharesgitine financial year.

21. There was no redemption of preference shatesitieres during the financial year.
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22. There were no transactions necessitating thmep@oy to keep in abeyance the rights to
dividend, rights shares and bonus shares pendgigtnaion of transfer of shares.

23. The Company has not invited/accepted any depiosiluding any unsecured loan falling
within the purview of Section 58A during the finaalcyear.

24. The Company has not borrowed any amount frarectdirs, members, public financial
Institutions and banks and others during the firdnear ending 31 March 2014.

25. The Company has made loans and investmengsyar guarantees or provided securities
to other bodies corporate in compliance with thevigions of the Act and has made
necessary entries in the register kept for thequep

26. The Company has not altered the memorandumresgbect to situation of the company’s
registered office from one State to another dutigyear.

27. The Company has not altered the memorandum retpect to the objects of the
Company during the year.

28. The Company has not altered the memorandum negipect to name of the Company
during the year.

29. The Company has altered the memorandum wigleceso share capital of the Company
during the year.

30.The Company has altered its articles of associatiomg the financial year.

31.As per information given to us, Company has notkived any notices for alleged
offences under the Act, also no fines and penattieeny other punishment was imposed
on the Company during the financial year.

32.The Companies has not received any money as seéumnh its employees during the
financial year.

33. The Company has not deducted any contributbevatds Provident Fund pursuant to
section 418 of the Companies Act, 1956 during thanicial year.

For Tulika Agarwal & Associates
Company Secretaries

Tulika Agarwal
Proprietor

C.P. No. 6337
F.C.S. No. 6420

Place: New Delhi
Date: 11-08-2014
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‘ANNEXURE-A"

REGISTER AS MAINTAINED BY THE COMPANY

STATUTORY REGISTERS

Register of Members under Section 150 includingeinthereof.

Copies of Annual Return filed u/s 163.

Minutes of General Meetings and Board Meetingsl@&

Books of Account u/s 209.

Register of Contracts, companies and firms in wilaglectors are interested u/s 301.

Register of Director, Managing Director, Managed &ecretary u/s 303.

Register of Director’s Shareholding u/s 307.

Register of Director’s Attendance.

Register of Charges u/s 143.

10 Register of Fixed Assets.

11.Register of documents sealed.

12.Register of Transfer of shares.

13. Register of Loans & Investments or given guees or provided securities to other
bodies corporate u/s 372A.

14. Register of Investments u/s 49.

©CoNorwhE

For Tulika Agarwal & Associates
Company Secretaries

Tulika Agarwal
Proprietor

C.P. No. 6337
F.C.S. No. 6420

Place: New Delhi
Date: 11-08-2014
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‘“ANNEXURE-B”

Forms and Returns as filed by the Company with Registrar of Companies, Regional
Director, Central Government and other Authoritiesing the financial year ending on®31
March 2014.

Sl. | Form No. Return| Filed u/s Date of| Whether filed If delay filing
No. filing within prescribed | whether requisite
time Yes/No additional fee paid
Yes/No
1. Information by | 224(1A) | 25-10-2013 Yes N.A.
auditor to
Registrar in
Form No. 23-B
2. Compliance 383A | 25-11-2013 No Yes

Certificate for the
year ended on
31-03-2013
Form No. 66

3. | Balance Sheet far 220 26-11-2013 No Yes
the year ended o
31-03-2013
Form No. 23-AC
& 23-ACA

=)

4, Annual Return 159 26-11-2013 Yes N.A.
dated 30-09-2013
Form No. 20-B

5. Annual Return 159 10-02-2014 No Yes
dated 30-09-2013
Form No. 20-B

For Tulika Agarwal & Associates
Company Secretaries

Tulika Agarwal
Proprietor

C.P. No. 6337
F.C.S. No. 6420

Place: New Delhi
Date: 11-08-2014
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Independent Auditor’'s Report

To
The Members of
ASIA CAPITAL LIMITED

Report on the Financial Statements

We have audited the accompanying financial statésnesf Asia Capital Limited (“the
Company”),which comprise the Balance Sheet as atNarch 2014 and also the annexed Statement
of Profit and Loss and Cash Flow Statement forytébar then ended on that date and a summary of
significant accounting policies and other explanatoformation.

Management's Responsibility for the Financial Statments

Management is responsible for the preparation e$ahfinancial statements that give a true and fair
view of the financial position and financial perfance and Cash Flow of the Company in
accordance with the accounting Standards Notifyeundompany Act, 1956 read with General
Circular 15/2013 dated 13-09-2013 of Ministry ofr@arate Affairs in respect of Section 133 of The
Companies Act, 2013 and in accordance with thewatdong principal generally accepted in India.
This responsibility includes the design, implemédataand maintenance of internal control relevant
to the preparation and presentation of the findrst&tements that give a true and fair view and are
free from material misstatement, whether due todrar error.

Auditors’ Responsibility
Our responsibility is to express an opinion on ¢hi@sancial statements based on our audit.

We conducted our audit in accordance with Standarduditing issued by Institute of Chartered
Accountant of India. Those standards require theacemply with ethical requirements and plan and
perform the audit to obtain reasonable assurancet athether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtaiditievidence about the amounts and disclosures
in the financial statements. The procedures saled¢pend on the auditor’'s judgment, including the
assessment of the risks of material misstatemettieofinancial statements, whether due to fraud or
error. In making those risk assessments, the asditonsiders internal control relevant to the
Company’s preparation and fair presentation of fihancial statements in order to design audit
procedures that are appropriate in the circumstarimé not for the purpose of expressing an opinion
on the effectiveness of the Company Internal Cénten audit also includes evaluating the
appropriateness of the accounting policies usedti@deasonableness of the accounting estimates
made by the management, as well as evaluatingvigralbpresentation of the financial statements.

We believe that the audit evidence we have obtainedifficient and appropriate to provide a basis
for our audit opinion.

Opinion

In our opinion and to the best of our informatiomaccording to the explanations given to us, the
aforesaid financial statements give the informatieguired by the Act in the manner so required and
give a true and fair view in conformity with thecacinting principles generally accepted in India:
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i) In the case of th8ALANCE SHEET, of the state of affairs of the
company as at 31March, 2014; and

i) In the case of th&TATEMENT OFPROFIT AND LOSS, of the
profit of the company for the year ended on thaédand

i) In the case of th€EASH FLOW STATEMENT , of the cash flows of
the company for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) @rmment) Order, 2003
issued by the Central Government of India in tewhsSSection 227(4A) of the
Companies Act 1956, we give in the Annexure hesetatement on the matters
specified in paragraphs 4 and 5 of the said order.

2. As required by Section 227(3) of the Act we repdtteat:

a) We have obtained all the information and explamatiavhich, to the best of
our knowledge and belief, were necessary for thipgaes of our audit;

b) In our opinion, proper books of accounts as requirglaw have been kept by
the company, so far as appears from our examinafidmse books;

c) The Balance Sheet and Statement of Profit and lavek the cash flow
statement dealt with by this report are in agreemah the books of account;

d) In our opinion the Balance Sheet and StatementrofitRand Loss and the
cash flow statement comply with the Accountingn8txds notify under the
Act read with the General Circular 15/2013 dateeD22013 of the ministry
of corporate affairs in respect of section 133haf Company Act, 2013.

e) On the basis of the written representations recefv@m the Directors as on
31° March 2014, and taken on record by the Board o&éd@ors, none of the
directors are disqualified as on®3March 2014, from being appointed as a
director in terms of Section 274 (1) (g) of the Act

For Prakash & Santosh
Chartered Accountants
FRN: 000454C

Arun Kumar
Partner
Membership No. 087378

Date: 15-05-2014
Place: New Delhi
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ANNEXURE TO THE INDEPENDENT AUDITORS’ REPORT

Referred to in Paragraph 1 under the heading of "rgport on other legal and regulatory
requirement” of our report of even date.

To

The Member
ASIA CAPITAL LIMITED

1.

2.

In respect of its fixed assets:

a) The Company has maintained proper records showitigparticulars including
guantitative details and situation of fixed assets the basis of information
available.

b) As explained to us, all the fixed assets have baysically verified by the
management in phased periodical manner which mumopinion, is reasonable,
having regard to the size of the Company and nattiidne assets. No material
discrepancies were noticed on such physical vatiba.

c) In our opinion, the company has not disposed o$lubstantial part of its fixed
assets during the year and the going concern stanat affected.

In respect of its Inventories:

a) The Company does not have any Inventories. Hereceetijuirements of clause (ii)
of paragraph 4 of the Order are not applicablééoCGompany.

As per the information furnished, the Company hasgranted or taken any loans,
secured or unsecured, to/from companies, firmdlwrgarties covered in the register
maintained u/s 301 of the Companies Act 1956. Adgiogity, clauses Il (b), Il (c),
lll (d) of paragraph 4 of the order are not appieato the Company for the current
year.

In our opinion, and according to the informatiord @&axplanation given to us, there is
adequate internal control system commensuratethélsize of the Company and the
nature of its business for purchase and sales afesh securities and other
investments. In our opinion and according to tHermation and explanations given
to us, there is no continuing failure to correctjanaveaknesses in internal control
system.

In respect of the contract or arrangement refetweid section 301 of the companies
act, 1956.

a) In our opinion and explanation given to us, thasextion made in pursuance of

contract or arrangement that need to be entetedtie register maintained under
section 301 of the Companies Act 1956 have so exhter
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b) In our opinion and according to information and lergtion given to us, the
transactions made in pursuance of contracts ongeraent entered in the register
maintained under section 301 of the Companies 8866§land exceeding the
value of Rupees Rs 5,00,000/- in respect of eadly daring the year have been
made at prices which appear reasonable as pemafmn available with the
company.

The Company being a “Non-Banking Financial ComypjaSection 58A, 58AA or

any other relevant provisions of the Companies A866 and the Companies
(Acceptance of Deposits) Rules, 1975 is not appleso the Company. During the
year the Company has not accepted any deposits fraiotic falling under the

purview of the Non-Banking Financial Companies Axteace of Public Deposits
(Reserve Bank) Direction 1998.

In our opinion, the Company does not have ampeddent internal audit system,
however in our opinion, the existing internal cohtprocedures are adequate,
considering the size and nature of the busineiseo€ompany.

8. The Company being a “Non-Banking Financial ConypaHence the requirement of

9.

10

11.

12.

clause (viii) of paragraph 4 of the Order is ngblagable to the Company.

In respect of statutory dues:

a) According to the record of the Company undispuséatutory dues including
provident fund, investor education & protection dyemployees’ state insurance,
Income Tax, Fringe Benefit Tax, VAT tax, Wealth Te&&ervice Tax, Custom
Duty, Excise Duty/Education Cess and other matesiatutory dues have been
generally regularly deposited with the appropreathorities.

b) According to the information and explanationgegi to us, there are no undisputed
statutory dues payable in respect of Provident Fundestor Education and
Protection Fund, Employees State Insurance, IndameSales-tax, Wealth Tax,
Service Tax, Custom Duty, Excise Duty, Cess whigh @utstanding as at 31
March, 2014 for a period of more than six monthmmirthe date they became
payable.

The company does not have accumulated losses &8§™aMarch 2014 nor has
incurred any cash losses during the financial wesered by our audit and in the
immediately preceding financial year.

In our opinion the Company has not taken amgnldrom banks or financial
institutions therefore the provisions of this claase not applicable to the Company.

In our opinion and the explanation given taghesCompany has not granted loans and

advances on the basis of security by way of plasfgehares, debentures and other
securities.
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18.

19.

20.

21.

(CIN: L65993DL1983PLC016453)

In our opinion the Company is not a Chit FuNajlhi or mutual benefit Society.
Hence the requirement of item (xiii) of paragrapbf4he Order is not applicable to
the Company.

Based on our examination of the records antliatran of the related internal control,

the Company has maintained proper records of #resaction and contracts of the
investments dealt in by the Company and timelyientnave been made therein. The
Company in its own name has held the aforesaidrisiesu

According to the information and explanatiomgeg to us, the Company has not
given any guarantee for loans taken by others tvanks or financial institutions.

According to the information and explanationgeg to us, during the year Company
has not raised any new term loans.

According to the information and explanationseg to us and on the basis of
examination of cash flow statement and other recardd on an overall examination
of the Balance Sheet of the Company, we reportrbafunds raised on short-term
basis have been used for long-term investment.

According to the information and explanationgeg to us, no preferential allotment
of shares have been made by the Company to conspdinnes or other parties listed
in the register maintained under section 301 ofGbepanies Act, 1956.

The Company has not issued any debentureseHkracequirement of clause (xix) of
paragraph 4 of the Order is not applicable to then@any.

The Company has not raised capital by the pubdue. Hence the requirements of
clause (xx) of paragraph 4 of the Order are notiegige to the Company.

In our opinion and according to the informatiand explanation given to us, no
material fraud on or by the Company has been rbticereported during the course
of our audit.

For Prakash & Santosh
Chartered Accountants
FRN: 000454C

Arun Kumar
Partner
Membership No. 087378

Date:

15-05-2014

Place: New Delhi
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The Board of Directors
ASIA CAPITAL LIMITED
100 Vaishali, Pitampura
Delhi-110 034

Auditor's Report ofASIA CAPITAL LIMITED for the year ended $March 2014 as required by
the Non-Banking Financial Companies Auditor's Rep@eserve Bank) Directions, 2008 on the
matters of supervisory concern to the Reserve Baidia as specified in the said directions.

A. | The Company has granted certificate for regigtn as Non-Banking Financial Companies
under the Non-Banking Financial Companies Reguiatieide Certificate No. B-14.01730
dated 2 June 2000 by the Regional Office, Delhi of Resdmek of India. The Company is
engaged in the business of Non- Banking Finanogtitution.

Il In our opinion and as per the information anglaeration given to us, the Company is entitled
to continue to hold Certificate of Registrationtémm of its asset/income pattern as on March
31 of the applicable year.

[l In our opinion and as per the information anglanation given to us, the Company is not
classified as Asset Finance Company (AFC).

B. The matter prescribed in Part B of the Repog aot applicable since Company is not
accepting/holding any public deposit.

C. i) As per the information and explanation givterus, the Board of Directors of the Company
has passed a resolution for non-acceptance of @licpleposit.

i) In our opinion and as per the information angblanation given to us, the Company has not
accepted any public deposit during the relevant.yea

iii) In our opinion and as per the information and exal@ns given to us, the Company has
complied with the prudential norms relating to im@ recognition, accounting standards,
assets classification and provisions for bad arndbtlol debts as applicable to it in term of
Non-Banking Financial (Non-Deposit Accepting or din) Companies Prudential Norms
(Reserve Bank) Direction, 2007.

iv) As the Company is not a Systemically Important Ni@posit taking NBFCs as defined in
paragraph 2(1) (xix) of the Non-Banking Financidlo(-Deposit Accepting or holding)
Companies Prudential Norms (Reserve Bank) Directt®®7, hence it is not applicable to
the Company.

D. Part D of the report is not applicable to therpany.
For Prakash & Santosh

Chartered Accountants
FRN: 000454C

Arun Kumar
Partner
Membership No. 087378

Date: 15-05-2014
Place: New Delhi
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100 Vaishali, Pitampura, Delhi-110 034
Balance Sheet as at 31st March 2014

Particulars Note As at As at
No. 31st March 2014 31st March 2013
Equity and Liabilities
Shareholders' Funds
Share Capital 1 3,09,20,000 99,20,000
Reserve & Surpluses 2 11,11,548 | 3,20,31,548 7,76,948 | 1,06,96,948
Non-Current Liabilities
Long Term Provisions 3 72,515 16,500
Deferred Tax Liabilities (Net) 7 3,356 75,871 - 16,500
Current Liabilities
Other Current Liabilities 4 60,383 1,31,730
Short Term Provisions 5 - 60,383 - 1,31,730
Total| 3,21,67,801 Total | 1,08,45,177
Assets
Non-Current Assets
Fixed Assets 6 55,579 161
Deferred Tax Assets (Net) 7 - 226
Non Current Investment 8 - 66,00,000
Other Non Current Assets 9 2,182 57,761 2,182 66,02,569
Current Assets
Stock in hand 10 26,00,000 -
Trade Receivables 11 2,11,220 -
Cash and Cash Equivaents 12 2,92,618 2,41,326
Short Term Loans and Advances 13 2,90,06,202 | 3,21,10,040 | 40,01,283 42,42,609
Total| 3,21,67,801 Total | 1,08,45,177
Significant Accounting Policies
Notes on Financial Statements 19
As per our report of even date attached
For Prakash & Santosh Deepak Kumar Jain Surendra Kumar Jain

Chartered Acccountants

Arun Kumar
Partner

Dated: 15-05-2014
Place: New Delhi

Chairman cum Managing Director

Ankit Jain
Chief Financial Officer
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034
Statement of Profit & Lossfor the year ended 31st March 2014

Particulars Note 2013-2014 2012-2013
No.
I ncome
Revenue from Operations 14 11,10,62,580 14,54,601
Other Income 15 - -
Total Revenue| 11,10,62,580 | 14,54,601
Expenditure
Purchase of Shares 11,23,88,418 -
Changein Inventries (26,00,000)| 11,90,245
Depreciation 16 7,317 35
Other Expenses 17 7,01,555 1,50,980
Total Expenses| 11,04,97,290 | 13,41,260
Profit Before Tax 5,65,290 1,13,341
Tax Expenses
Current Tax 1,71,093 35,004
Deferred Tax 3,582 20
Income Tax Previous Y ear - 3,113
MAT Credit Entiltlement - 5,042
Profit during the year after Income Tax 3,90,615 70,162
Transfer to Special Reserve Fund (RBI) 78,123 14,030
Contigent Provision against Standard Assets 56,015 4,150
Profit for the year 2,56,477 51,982
Earning Per Share (EPS) 18
of face value of Rs 10/- each
Basic and Diluted (in Rs.) 0.39 0.07
Significant Accounting Policies
Notes on Financial Statements 19
As per our report of even date attached Deepak Kumar Jain
For Prakash & Santosh Chairman cum Managing Director

Chartered Acccountants

Surendra Kumar Jain

Arun Kumar Director
Partner

Dated: 15-05-2014

Place: New Ddhi Ankit Jain

Chief Financial Officer

Preeti Chauhan
Company Secretary
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Asia Capital Limited

100 Vaishali, Pitampura, Delhi-110 034
Cash Flow Statement for the year ended 31st March 2014

PARTICULARS 31-03-2014 31-03-2013
AMOUNT (RS) | AMOUNT (RS)
Cash flow from Operating Activities
Net Profit/Loss before Tax 5,65,290 1,13,341
Adjustment for:
Depreciation 7,317 35
Interest Expenses - -
Misc Expenditure written off - -
Operating Profit before Working Capital Changes| 5,72,607 1,13,376
Changein Working Capital
Decrease/(Increase) in Trade Receivable (2,11,220) 10,00,000
Decrease/(Increase) in Inventories (26,00,000) 11,90,245
Decrease/(Increase) in Other Receivable (2,50,04,919) (56,64,122)
(Decrease)/Increase in Current Liabilities and Provision (1,02,641) 13,000
Net Change in Working Capital (2,79,18,780) (34,60,877)
Cash Generation from Operation (2,73,46,173) (33,47,501)
Direct Tax Paid 1,39,800 38,117
Net Cash from Operating Activities (2,74,85,973) (33,85,618)
Cash flow from Investing activities
Purchase of Fixed Assets/CWIP (62,735) -
Proceed from Sale of Fixed Assets - -
Purchase of Investment - -
Sale/redemption of Investment 66,00,000 -
Dividend/Interest received - -
Increase in Preliminery Exp. - -
Net Cash from Investing Activities| 65,37,265 -
Cash flow from Financing activities
Issuance of Share Capital/Share Warrants 2,10,00,000 -
Share Premium Recd. on Issuance of Equity Share Capital - -
Increase/(Decrease) in long term borrowings - -
Increase/(Decrease) in short term borrowings - -
Interest Paid - -
Net Cash from Financing Activities 2,10,00,000 -
Net Increase/(Decrease) in Cash & Cash Equivaents 51,292 (33,85,618)
Cash & Cash Equivaents at the beginning of the year 2,41,326 36,26,944
Cash & Cash Equivalents at the end of the year 2,92,618 2,41,326
Significant Accounting Policies
Notes on Financia Statements
As per our report of even date attached Deepak Kumar Jain

For Prakash & Santosh
Chartered Acccountants

Arun Kumar
Partner

Dated: 15-05-2014
Place: New Delhi
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

SIGNIFICANT ACCOUNTING POLICIES

Note No. 19

1. BASISOF PREPARATION OF ACCOUNTS
i) Accounting policies not specifically referred to otherwise are consistent and in
consonance with generally accepted accounting principles.

i) The accounts of the Company are prepared under the historical cost convention on
accrua basis and as per applicable mandatory accounting standards issued by the
Institute of Chartered Accountants of India and disclosures requirement of schedule
VI to the Companies Act 1956.

2. FIXED ASSETSAND DEPRECIATION
Fixed assets are stated at cost of acquisition less accumulated depreciation. Depreciation
on fixed assets has been provided on written down value method at the rate and in the
manner prescribed in Schedule X1V to Companies Act, 1956.

Depreciation on any addition in fixed assets during the year has been charged on
pro-rata basis.

3. TAXESONINCOME/DEFERRED TAX
The current Corporate Tax of Rs. 1,71,093/- is calculated as per applicable tax rates and
laws.

Deferred Tax is provided on timing differences between tax and accounting treatment that
originate in one period and are expected to be reversed or settled in subsequent periods.

4. REVENUE RECOGNITION
Revenue in respect of sale of goods is recognised at the point of despatch to customersin
case of direct sale and at the point when the sales report is received from the consignee
agentsin case of consignment sales.

5. EMPLOYEE BENEFITSGRATUITY
No provision has been made in the accounts against the liability in respect of future
payment of gratuity to employees as the same is accounted for on cash basis. No actuarial
valuation of gratuity is done and as such liability is unascertained.

6. PROVISIONS, CONTINGENT LIABILITIESAND CONTINGENT ASSETS
Provisions involving substantial degree of estimation in measurement are recognized
when there is a present obligation as a result of past events and it is probable that there
will be an outflow of resources. Contingent Liabilities and Contingent Assets are neither
recognized nor disclosed in the financial statements.
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034
Notes on Financial Statements for the year ended 31st March 2014

Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
1 [Share Capital
Authorised Share Capital
32,50,000 Equity Shares of Rs. 10/- each 3,25,00,000 | 1,00,00,000
I ssued Subscribed & Paid up
30,92,000 Equity Shares of Rs. 10/- each fully Paid up 3,09,20,000 99,20,000
(Previous Y ear 9,92,000) Equity Shares of Rs. 10/- each fully Paid up
Total[ 3,09,20,000 99,20,000
The details of shareholders holding more than 5% shares
Note Name of Shar eholder No. of Asat No. of Asat
No. Shares |31-03-2014 Shares 31-03-2013
1.1 % Held % Held
1 |Surendra Kumar Jain 81,720 2.64 81,720 8.24
2 |Deepak Kumar Jain 1,28,060 4.14 1,28,060 12.91
3 |Mangj Kumar Jain 78,100 2.53 78,100 7.87
4 |KavitaJain 75,050 2.43 75,050 7.57
5 |Nidhi Jain 75,000 2.43 75,000 7.56
6 |0.J. Financial Services Limited 7,50,000 24.26 - -
7 |D.M. International Pvt. Ltd. 3,50,000 11.32 - -
8 |Sunil Kumar Gupta 2,00,000 6.47 - -
9 |SatyaGupta 2,00,000 6.47 - -
The reconciliation of the number of shares outstanding is set out as below
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
1.2 |Equity Shares at the beginning of the year 9,92,000 9,92,000
Add: Shares issued during the year 21,00,000 -
Equity Shares at the end of the year 30,92,000 9,92,000
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
2 |Reserve & Surplus
Special Reserve Fund (RBI) 1,05,943 27,820
Profit and Loss Account
As per last Balance Sheet 7,49,128 6,97,146
Add: Transferred from Profit and Loss Account 2,56,477 51,982
Total 11,11,548 7,76,948
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100 Vaishali, Pitampura, Delhi-110 034
Notes on Financial Statementsfor the year ended 31st March 2014

Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
3 |Long Term Provisions
Contigent Provision against Standard Assets 72,515 16,500
Total 72,515 16,500
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
4 |[Other Current Liabilities
Professional Charges Payable 1,000 2,000
Delhi Stock Exchange Association Limited - 1,12,112
Accounting Charges Payable - 12,000
Income Tax Payable 31,293 -
Provision for Tax: 1,71,093
Less: Advance Income tax 1,00,000
TDS(A.Y. 2014-2015) 39,800
Prakash & Santosh 28,090 -
Shiv Saroj & Associates - 5,618
Total 60,383 1,31,730
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
5 [Short Term Provisions - -
Total - -
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034
Notes on Financial Statements for the year ended 31st March 2014

Fixed Assets
Note No. 6
SIL. | Description of Assets Gross Block Depriciation Net Block
No. Total |Addition Total Amount |Depriciation| Amount Amount Amount
as on during as on as on during as on as on as on
01-04-2013 | the year | 31-03-2014 | 01-04-2013 | the year | 31-03-2014 | 31-03-2014 | 31-03-2013
1. |Furniture & Fixture 23,450 - 23,450 23,289 29 23,318 132 161
2. |Computer & Printer - 62,735 62,735 - 7,288 7,288 55,447 -
Total 23,450 | 62,735 86,185 23,289 7,317 30,606 55,579 161
Previous Year Figures 23,450 - 23,450 23,254 35 23,289 161 196
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Asia Capital Limited

100 Vaishali, Pitampura, Delhi-110 034
Notes on Financial Statementsfor the year ended 31st March 2014

Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
7 |Deferred Tax Assets (Net)
Deferred Tax Assets/(Liabilities)
Related to Fixed Assets/(Liabilities) (3,356) 226
Deferred Tax Assets
Disallowances under Income Tax Act, 1961 - -
Total (3,356) 226
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
8 |Non-Current Investment
Competent Electronics Pvt. Ltd. - 9,00,000
Petal Electronics Pvt. Ltd. - 8,00,000
Sanda Auto Pvt. Ltd. - 9,00,000
Investment in Real Estate - 40,00,000
Total - 66,00,000
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
9 |Other Non-Current Assets
Income Tax Refundable (A.Y. 2010-2011) 290 290
Income Tax Refundable (A.Y . 2013-2014) 1,892 1,892
Total 2,182 2,182
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
10 |Stock in Hand
Closing Stock of Shares 26,00,000 -
Total| 26,00,000 -
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
11 |Trade Receivables
Sundry Debtors
Modex International Securities Ltd. 2,11,220 -
Total| 2,11,220 -




Asia Capital Limited

100 vaishali, Pitampura, Delhi-110 034

Notes on Financial Statementsfor the year ended 31st March 2014

Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
12 [Cash & Cash Equivalents
Balance in Banks
Kotak Mahindra Bank Limited (02082090000034) 2,51,390 30,733
Cash in Hand 41,228 2,10,593
Total 2,92,618 2,41,326
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
13 |Short Term Loans and Advances 2,90,06,202 40,01,283
(Unsecured and considered good)
Total| 2,90,06,202 40,01,283
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
14 | Revenue From Operations
Sale of Shares 11,05,68,391 9,84,580
Interest on Loans & Advances 4,94,189 4,70,021
Total| 11,10,62,580 14,54,601
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
15 | Other Income - -
Other Non Operating Income - -
Total - -

45




Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

Noteson Financial Statementsfor the year ended 31st March 2014

Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
16 | Depreciation
Depreciation on Tangible Assets 7,317 35
Total 7,317 35
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
17 | Other Expenses
Administrative Expenses
Bank Charges 197 129
Delhi Stock Exchange Charges 1,70,788 -
Demat Charges 1,064 781
Fees & Subscription 5,000 -
Filing Fees 7,500 2,000
Interest Paid on Income Tax - 31
Listing Fee 28,338 -
Meeting Expenses 4520 2,280
Misc. Expenses 212 1
Newpaper & Periodicals - 3,832
Payment to RTA, NSDL & CDSL 62,922 -
Postage & Stamps 7,970 -
Printing & Stationery 11,110 2,075
Professional Charges 2,900 1,000
Publication Charges 9,758 -
Saary Staff 3,12,000 1,32,000
Service Tax on Brokerage 1,419 -
Stamp Duty Charges 4,115 -
STT (Purchase) 7,274 -
STT (Sae) 32,856 1,233
Transaction Charges 3,522 -
Payment to Auditors
Audit Fees 28,090 5,618
Total 7,01,555 1,50,980
Note Particulars Asat Asat
No. 31-03-2014 | 31-03-2013
18 | Earning Per Share (EPS)
i) | Net Profit after tax as per Statement of P& L 3,90,615 70,162
i) | Weighted Average number of equity shares 9,97,753 9,92,000
iii) | Basic and Diluted EPS 0.39 0.07
iv) | Face Value Per Equity Share 10 10

46




30" Annual Report 2013-2014 Asia Capital Limited
(CIN: L65993DL1983PLC016453)

Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034
NOTES ON FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 °" MARCH 2014

20. Related party disclosures as required by Accounting Standard-18 issued by the Institute
of Chartered Accountants of India.

a) List of associates companies/firms along walatronship of Mr. Deepak Kumar Jain,
Chairman & Managing Director of the Company:-

Sl. Name of the Companies/Firms Nature of Interest
No.

Akashdeep Metal Industries Limited
D.M. International Pvt. Ltd.

Deepak & Company

Transcend Electronics Pvt. Ltd. Enterprises over which Key
Competent Electronics Pvt. Ltd. Managerial Personnel are able|to
Rose Electronics Pvt. Ltd. exercise significant influence
DMI Developers Pvt. Ltd.
Novelty Electricals Pvt. Ltd.
Sandal Auto Pvt. Ltd.

Posh Electronics Pvt. Ltd.
Shree Ganpati Educational Society (Regd.)
Wow Mela Pvt. Ltd.

=
KIR[B|©|o|N|o| g s wn e

b) List of key management personnel along witlr tiesignation in the Company:-

Sl. Name of the Personnel Designation in the Company
No.

1. | Mr. Deepak Kumar Jain Chairman cum Managing e
2. | Mr. Surendra Kumar Jain Director

3. | Mr. Manoj Kumar Jain Director

4. | Mrs. Shalu Jain Independent Director

5. | Mr. Atul Aggarwal Independent Director

6. | Mr. Saurabh Madan Independent Director

47



30" Annual Report 2013-2014

¢) Transactions with related parties (Rs. in Lacs)

Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

Asia Capital Limited
(CIN: L65993DL1983PLC016453)

Particulars Companies in | Associates Key Relative of
Which Management Key
Directors are Personnel Management
Interested Personnel
Receipts
Unsecured Loan Nil Nil Nil Nil
Sales Nil Nil Nil Nil
Payments
Unsecured Loan Nil Nil Nil Nil
Interest on Unsecured Loan Nil Nil Nil Nil
Remuneration/Salary Nil Nil Nil 1.20
Receivable
Loans & Advances Nil Nil Nil Nil
Corporate Guarantees Nil Nil Nil Nil

21. In the opinion of the management the currergetas loans and advances are
approximately of the value stated if realized ie thrdinary course of business. The
provisions for all the known liabilities are adetpiand not in excess of the amount
considered reasonably necessary.

22. Previous year figures have been re-grouped-arranged wherever necessary.

23. Note 1 to 22 are annexed to and from an intg@m of the Balance Sheet as af'31
March 2014 and Statement of Profit & Loss for tlearyended as on that date.

Auditor’'s Report

As per our report of even date attached
For Prakash & Santosh

Chartered Accountants

FRN: 000454C

Deepak Kumar Jain Surendra Kumar Jain

Chairman cum Managing Director
Director
Arun Kumar
Partner
Membership No. 087378 Ankit Jain Preeti Chauhan

Date: 15-05-2014
Place: New Delhi

Chief Financial Officer Companygigeary
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

Schedule to the Balance Sheet of a non-deposit NBanking Financial Company
(as required in terms of paragraph 13 of Non-Bamlimancial (Non-deposit Accepting or
holding) Companies Prudential Norms (Reserve Banigctions, 2007

(Rupees in Lac)

Particulars
Liabilities Side: 31-03-2014
(1) | Loans and advances availed by the NBFCs Amount Amount
inclusive of interest accrued thereon but not paid: | Outstanding| Overdue
(a) | Debentures| Secured Nil Nil
Unsecured Nil Nil
(Other than falling within the Nil Nil
meaning of public deposits*)
(b) | Deferred Credits Nil Nil
(c) | Term Loans Nil Nil
(d) | Inter-corporate loans and borrowing Nil Nil
(e) | Commercial paper Nil Nil
() | Other Loans (Specify nature) Unsecured Loar] | Ni Nil
Particulars Amount
Outstanding
Assets Side: 31-03-2014
(2) | Break-up of Loans and Advances including bills reagables (other
than those included in (4) below):
(@) | Secured Nil
(b) | Unsecured 290.06
(3) | Break-up of Leased Assets and stock on hire and ahassets
counting towards AFC activities
(i) | Lease Assets including lease rentals under Suthebtors
(@) | Financial lease Nil
(b) | Operating lease Nil
(i) | Stock on hire including hire charges unden&y debtors
(a) | Assets on hire Nil
(b) | Repossessed Assets Nil
(iif) | Other loans counting towards AFC activities
(a) | Loans where assets have been repossessed Nil
(b) | Loans other than (a) above Nil
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

Asia Capital Limited
(CIN: L65993DL1983PLC016453)

(4)

Break-up of Investments:

Current Investment:

(1) | Quoted:
(i) | Shares
(@) | Equity Nil
(b) | Preference Nil
(i) | Debentures and Bonds Nil
(i) | Units of mutual funds Nil
(iv) | Government Securities Nil
(v) | Other (please specify) Nil
(2) | Unquoted:
(i) | Shares
(8 | Equity Nil
(b) | Preference Nil
(i) | Debentures and Bonds Nil
(i) | Units of mutual funds Nil
(iv) | Government Securities Nil
(v) | Other (please specify) Nil
Long Term Investment:
(1) | Quoted:
(i) | Shares
(a) | Equity Nil
(b) | Preference Nil
(i) | Debentures and Bonds Nil
(i) | Units of mutual funds Nil
(iv) | Government Securities Nil
(v) | Other (please specify) Nil
(2) | Unquoted:
(i) | Shares
(&) | Equity Nil
(b) | Preference Nil
(i) | Debentures and Bonds Nil
(i) | Units of mutual funds Nil
(iv) | Government Securities Nil
(v) | Other (please specify) Nil

()

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

Please see Note 1 below.

Category Amount net of provisions
Secured | Unsecur | Provisio | Total
ed n
(1) | Related Parties** Nil Nil Nil Nil
(&) | Subsidiaries Nil Nil Nil Nil
(b) | Companies in the same Nil Nil Nil Nil
group
(c) | Other related parties Nil Nil Nil Nil
(2) | Other than related parties Nil 290.06 Nil 2%0.(
Total Nil 290.06 Nil 290.06
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

(6) | Investor group-wise classification of all investmets (current and long term) in
shares and securities (both quoted and unquoted):
Please see Note 2 below.
Category Market Value/ Book Value
Break up or fair | (Net of provisions)
Value or NAV
(1) | Related Parties** Nil Nil Nil Nil
(@) | Subsidiaries Nil Nil Nil Nil
(b) | Companies in the same Nil Nil Nil Nil
group
(c) | Other related parties Nil Nil Nil Nil
(2) | Other than related parties Nil Nil Nil Nil
Total Nil Nil Nil Nil

** As per Accounting Standard of ICAI (Please semd\N2)

(7) | Other informations:
Particulars Amount
(i) | Gross Non-Performing Assets
(a) | Related parties Nil
(b) | Other than related parties Nil
(i) | Net Non-Performing Assets
(a) | Related parties Nil
(b) | Other than related parties Nil
(i) | Assets acquired in satisfaction of debt Nil
Notes:

(1) Provisioning norms shall be applicable as presdrilbethe Non-Banking Financial
(Non-Deposit Accepting or holding) Companies Pra@gémorms (Reserve Bank )

Direction, 2007.

(2) All Accounting Standards and Guidance Notes issbgdICAl are applicable
including for valuation of investments and otheseds acquired in satisfaction of
debt. However, market value in respect of quotecgesiments and break up/fair
value/NAV in respect of Unquoted investments shdw#ddisclosed irrespective of
whether they are classified as long term or curgénabove.
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Asia Capital Limited
100 Vaishali, Pitampura, Delhi-110 034

Calculation of Financial & Non-Financial Assets (Rpees in Lac)

Particulars Assets as on| % of Total
31 March | Assets As on
2014 31° March
2014
A. | Financial
| | Assets
1.| Stock in hand 26.00 8.08%
2. | Trade Receivables 2.11 0.66%
3. | Loans & Advances 290.06 90.17%
Total (A) 318.17 98.91%
B. | Non-Financial
| | Assets
1. | Cash and Bank Balances 2192 0.91%
2. | Fixed Assets 0.56 0.17%
3.| T.D.S. Refund 0.02 0.01%
Total (B) 3.50 1.09%
Total (A+B) 321.67 100.00%

Calculation of Financial & Non-Financial Income (Rupees in Lac)

Particulars Income as | % of Total
on 31 Income As
March 2014 on 31"
March 2014
A. | Financial
I | Income
1. | Interest on Loan 4.94 0.44%
Total (A) 4.94 0.44%
B. | Non-Financial
| |Income
1. | Sale of Shares 1,105.68  99.56%
Total (B) 1,105.68 99.56%
Total (A+B) 1,110.62 100.00%
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Asia Capital Limited
(CIN: L65993DL1983PLC016453)

100 Vaishali, Pitampura, Delhi-110 034

Statement of net owned fund as on $1March 2014 and 3% March 2013

(Rupees in Lac)

Item Name ltem Amount
Code 31-03-2014 31-03-2013
(i) Paid-up Equity Capital 111 309.20 99.2(
(i) Free Reserves
(@) | General Reserves 112 7.49 6197
(b) | Share Premium 113 - -
(c) | Capital Reserves 114 - -
(d) | Debenture Redemption Reserves 115 -
(e) | Capital Redemption Reserves 116 - -
(f) | Credit Balance in P&L Account 117 2.56 0.52
(g) | Contingence Reserves 118 - -
(h) | Other Free Reserves (Special Reserve Fund RBI)119 1.06 0.28
(iii) Total (111 to 119) 110 320.31 106.97
(iv) | Accumulated Balance of Loss 121 - -
(V) Deferred Revenue Expenditure 122 - -
(vi) | Other Intangible Assets 123 - -
(vii) Total (121 to 123) 120 . .
(viii) Owned Funds (110-120 130 320.31 106.97
(ixX) | Investment in shares and share applicationeyari
(a) | Subsidiaries 141 - -
(b) | Companies in the same group 142 - 26.00
(c) | All other Non Banking Companies 143 - -
(x) | The book value of debentures, bonds outstanttings
& advances (including hire-purchase and lease fieph
made to & deposit with
(a) | Subsidiaries 144 - -
(b) | Companies in the same group 14% - -
(xi) Total (141 to 145) 140 1 26.00
(xii) | Amount of item 140 in excess of 10% of itel®0labove 150 - 15.30
(xiii) | Capital: Net Owned Fund (130-150) 151 320.31 91.67

Audit's Report
We have examined the books of account and otherdscanaintained

by Asia Capital Limited in respect of its Net OwnEdnd as on 31-
03-2014 and 31-03-2013 and report that to the dkestir knowledge
and according to the information and explanatiovegito us, the
figures shown in the statement of Net Owned Fuedcarrect.

For Prakash & Santosh
Chartered Accountants
FRN: 000454C

Director
Arun Kumar
Partner
Membership No. 087378 Ankit Jain

Date: 15-05-2014

Deepak Kumar Jain
Chairman cum Managing

Place: New Delhi
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PROXY FORM
(Pursuant to Section 105 (6) of the Companies Act, 2013 and rule 19 (3) of the Companies (Management and Administration) Rules, 2014)

Asia Capital Limited
CIN: L65993DL1983PLC016453
Registered Office: 100 Vaishali, Pitampura, Delhi-110 034 (India)
Tel: +91-11-2731 2176, 2731 5103
Fax: +91-11-2737 1746
Website: www.asiacapital.in, Email: deepak@dmigroups.com

30" Annual General Meeting-September 30, 2014

Name of Member(s):
Registered Address:
E mail Id:

Folio No./Client ID:
DP ID:

I/We, being the member(s) of shares of the above named Company, hereby appoint:

1) Name: E Mail:
Address:

Signature: , or failing him/her

2) Name: E Mail:
Address:

Signature: , or failing him/her

3) Name: E Mail:
Address:
Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 30" Annual General Meeting of the Members of the
Company will be held on Tuesday, 30" September 2014 at 10:00 A.M. at Registered Office of the Company at 100 Vaishali, Pitampura,
Delhi-110 034 and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution Resolutions Optional*
Number
Ordinary Business For Against
1. Adoption of Financial Statements for the financial year ended 31* March 2014
2. Re-appointment of Director retiring by rotation: Mr. Manoj Kumar Jain
3. Appointment of Statutory Auditors
Special Business
4, Appointment of Ms. Shallu Jain as an Independent Director
5. Appointment of Mr. Atul Aggarwal as an Independent Director
6. Appointment of Mr. Saurabh Madan as an Independent Director
Signed this day of 2014
Affix
Re. 1/-
Signature of the member Signature of the Proxy Holder(s) Revenue
Stamp
NOTE:

1. | This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company,
not less than 48 hours before the commencement of the Meeting.

2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the 30" Annual General Meeting.

3.% | It is optional to put a "X" in the appropriate column against the Resolution indicated in the Box. If you leave the "For" and
"Against" column blank against any or all Resolutions, your Proxy will be entitled to vote in the manner as he/she think
appropriate.

4. Please complete all details including detail of member(s) in above box before submission.
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ATTENDANCE SLIP

Asia Capital Limited
CIN: L65993DL1983PLC016453
Registered Office: 100 Vaishali, Pitampura, Delhi-110 034 (India)
Tel: +91-11-2731 2176, 2731 5103
Fax: +91-11-2737 1746
Website: www.asiacapital.in, Email: deepak@dmigroups.com

Name of the Member
(In Block Letters)

Address

Name of Proxy, If any

(In Block Letters)

(In case Proxy attends

the meeting in place of member)

DP ID/Client ID/Folio No.

No. of Shares held

I/We hereby record my/our presence at the 30" Annual General Meeting of the Members of the Company will be held on Tuesday 30"
September 2014 at 10:00 A.M. at the Registered Office of the Company at 100 Vaishali, Pitampura, Delhi-110 034.

Signature of the Proxy Signature of the Member

Note:

1. Members/Proxy holders are requested to bring this Attendance Slip duly filled in and signed with them when they come to the
meeting and hand it over at the entrance of the Meeting hall.

NO ATTENDANCE SLIP SHALL BE ISSUED AT THE MEETING.

2. Please bring your copy of the Annual Reports to the Meeting.

3. | The Meeting is of members only and you are requested not to bring with you any person who is not a member or a proxy.

55



	a
	b
	1-36
	37
	38
	39
	40
	41
	42
	43
	44
	45
	46
	47-55

