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Independent Auditors’ Report
To the Members of 5 Paisa capital limited (Formerly IIFL Capital Limited)

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of & Paisa capital
Hmiked (Formerly IIFL Capital Limited) ("the Company™), which comprise the Balance Shest
as alb 315k March 2017, the Statement of Profit and Loss, and the Cash Flow Statement for
the year then ended, and a summary of significant accounting policies and ather

explanatory information.

Management's Responsikility for the Standalene Financial Statements

The Company's Board of Directors is responsiblie for the matters stated in Seclion 134(5) of
the Companies Act, 2013 {the "Act') with respeck to the preparatlon of these standalone
financial statements that give a8 true and fair view of the financial position, financiat
performance and cash fiows of the Company in accordance with the accaunting principles
generally accepted in India, including the Accounting Standards specified under Seclion 133
of the Act, read with Rule 7 of the Companias (Accounts) Rules, 2014, This responsibility
also Includes maintenance of adequate accounting records in accordance with the provisions
of the Act for safeguarding of the assets of the Company and for prevenling and detecting
frauds and other irreguiarities; selection and application of apprapriale accounting policies;
making judgments and estimates that are reascnable and prudent; and design,
implementation and maintenance of adeguate internal financial controls, that were
operating efflectively for ensuring {he accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the Fnancial statements that give a true

and fair view and are ree from malterfal mlsstatemant, whether due to fraud or error.

Auditor's Responsibidity
Dur responsibility is Lo express an opinton on these standalone financial statements based

an our audit.

We have laken into accounl the provisions of the Ack, lhe accounting and auditing
standards and matters which are required o be Included In the awdit report under the

provisions of the Act and the Rules made thereundear.

We conducted our audit in accordance with the Standards on Auditing specified under
Section 143(10% of ihe Acl. Those Standards require thal we comply with ethical

reguiramerntts and plan and perform the audil to obtain reasonable assurance aboot whether
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An audit involves performing procedures to obtain audlt evidence about the amounts and
thwe disclosures in the financial statements. The procedures sefected depend on the auditor's
judgment, including the assessment of the risks of material misslatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor
censlders internal financial control relevant to the Company’'s preparation of the financial
statements thal give a lrue and fair view in order o design audit procedures that are
appropriate in the circumstances. An audit also includes evaluating the appropriatencss of
{he accounting policies used and the reascnableness of the accounting estimates made Ly
the Company’s Directors, as well as evaluating the overall presentation of (he financial

statements.

We Defieve that the audit evidence we have oblalned is sufficient and appropriate to provide

a basis for our audit opinion on the standalone Faancial statements,

Qpinion

It car opinion and to the best of our information and according to the explanations given to
us, the aforesaid standaione financial statements give the information required by the Act
i the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at 31st

March, 2017, and Its loss and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Reguirements

I.  As required by the Companies (Auditor's Report) Order, 2016 {the ‘Order’) issued by
the Central Government of India in terms of Section 143{11} of the Act, we give in the
“Annexure A" a étatEmEnt on the matters speclfled in paragraphs 3 and 4 of the
Crder.

<. As required by Section 143{3} of the Act, we report that:

{8} We have sought and obtained aif the information and explanations which to the

best of our knowledge and belief were necessary for the purposes of our audit;

(b} In our opinlon, preper books of account as required by law have been kept by

the Company so lar as it appears from our examination of those books;

(e} The Balance Sheet, the Statement of Profit and Loss and the Cash Flow Statemenl

dealt with by this report are in agreement with the books of account;

{d) In cur opinion, the aforesaid standalone financial staterments comply with the
Accouniing Slandards specified under Section 133 of the Act, read with Rule 7 of

the Campanies {Accounts) Rules, 2014

Page 2 of §




{#) On the basis of the written representations received from the directors as oh 31st
March, 2017 taken on record by the Beard of Directors, none of the directors is
chisquadified as on 31st March, 2017 fram being appointed as & director in terms of
Section 1654 {2} of the Act;

{f} With respect to the adequacy of the internal financial controls over flnancial
reporting of the Company and the operating effectiveness of such controls, refer Lo

QUr separgte report in tAnnexgre B and

(g} Wilh respect o the other matters to be included in the Audilors Reporty in
accordance with Ruie 11 of the Companies (Audit and Auditors) Rules, 2014, in aur
opinien and to the best of our information and according to the explanations given
to us:

i, The Company dous not have any pending litigations which would impact its
financial position in its financial stetemenls, refer note no, 28 to the financlal

slalements;

il The Company did not have any long-term contracts including derivative

contracts for which there were any material foreseeable losses;

iii. There were no amounts which were required to be transferred to the Investor

Educatian and Protection Fund by the Company; and

iv. The Company has provided requisite disclosures In its standzlone financial
statements as toe hoeldings as well as deslings in Specified Bank Notes during
the period from 8th Novernber, 2016 to 30th December, 2016 and these are in
accordance with the books of accounis maintained by the Company. Refer Note

26 Lo the standalone financiat slakements.

For Sharp and Tannan Assaciates

Chartered Accountants

Firm's Ragistration No. 110958 3w

—— By the hand of
o S RSN

]) A?’*‘?&f

Tirtharaj Khol
Place: Mumbai M tartner
UCraabes: 2rch May, 2087 Membership No.: (FY Q37457
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Annexure A fo the Auditors’ Report

The Annexure referred to in lndependent Auditor's report to the members of 5 Paisa
capital limited {Formerly IIFL Capitat Limited) (“the Company”) for the year cnded
3ist March 2017, We report that:

1. (a) The Company has maintained adequate records to show full particulars, tnchuding

duanlilative details and situation of the fixed assels,

(b) As explained to us, these fixed assets have been physically wverified by ihe
management in accordance with a phased programme of verification which i our
opinion is reasonabie, having regard to the size of the Company and nature of ils
assets, The frequency of physical wverification |s reaseonable and no malerial

discrepancles were noticed on such verlfication.

{} The Company does not have any immovable properly. Therefore, paragraph 2 (i) {¢)

of the order is nol applicable to the Company.

ro

The Company is a trading in cquity, stock futures, currency futures, equity tndex, stock
options and currency opliens on proprietary basis and the stock held at the yearend has
been classiflied as inventory, such inventory Is verlfied by the management during the
year with reference bo third party evidence like Demat statement. There were no

discrepancies noticed during such verification.

3. The Company has granted lomn to one company covered in the register mainkained
tnder section 1849 of the Companies Act, 2013 {‘the Act').

{a) In our opinion, the rate of interest and other lerms and conditions on which the
loans had been granted to the bodies corporate llsted in the register maintained
under Section 189 of the Act wereg not, prima Racie, prejudiclat to the interest of the
Coimpany.

{b} In the case of the loans granted to the company listed in the register maintained
under saction 189 of the Act, the borrowers have been regular in the payrment of
the princtgal and nterest as stipulated.

(¢} There are no overdue amounts in respect of the loan granted to a company listed in

{the register maintained under seclion 1895 of the Act,

4. In our opinien and sccording to the information and explanations ghven to us, there e
1o leans, investments, guarantees, and securities granted in respect of which provisions
of sectlon 185 and 186 of the Companies Act 2013 are applicable, Therefeore, Paragraph

3 {Iv} of the Order ts not applicable to the Company,
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5. The Company has not accepled any depesits during the year fram the public to wiicl
the directives issucd by Reserve Bank of India and the provisions of Seclion 73 ta 76

and any other relevant provisions of the Act and the rules framed thereunder apply.

&, As per the infarmation and explanations given to us, in respect of the class of incluskry
the Company falls under, the maintenance of cost records has not been prescribed by
the Cenlral Government under section 148{1) of the Companies Act, 2013, Theraiore,

Paragraph 3 (vi) of the Qrder is not applicable to the Company,

7. (ajAccording to the Information and explanations given to us and the records of the
Company examined by us, the Company is generally regular in depositing undisputad
slatutory dues including provident fund, employees’ state Insurance, income tax, sates
lax, service tax, duty of customs, duly of exdse, value added tax and any cther
material statutery dues as applicable to the Company, with the appropriate authoritics.
There were no material undisputed amounts payahie in respect of providenl fund,
employees’ stale Insurance, income tax, sales tax, service tax, duty of customs, duty of
excise, value added tax and any other material statutory dues as applicable to the
Company outstanding as at 31st March, 2017 for a perlod of more than six maonths from

the date thay became payable.

{b)According to the informastlon and explanations given to us and records of Lhe
Company examined by us, there are no cases of non-deposit with the appropriate
authorities of disputed dues of income tax or sales tax or service Lax or duty of custams

or duty of excise or value added Lax.

8. Based on our audit procedures and according to the information and explanations given
o us, the Company has not borrowed from debentures holders or financial institution or
bank or goverament during the year, Therefore, paragraph 3 (viii} of the Order is not
sppiicable Lo Lhe Company.

9. The Company did not raise any meney by way of initial pubdic offer or further pubiic
offer (including debt Instruments) and lerm loan during the period. Therefore,

paragraph 3 (Ix} of the Order Is not applicable to the Company,

50

During the course of aur examination of the books and records of the Company, carried

out in accordance wilh generally accepted auditing practices in India and according to
the Information and explanations given to us, no materist fraud by the Company or an
the Company by s officers or employees has been noticed or reported during Lhe

course of our audit.
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SAccording to the informaltion and explanations give Lo us and based on our examinalion

of the records of the Company, the Company has paid / provided for managerial
remuneration In accordance with the requisiie approvals mandated by the provisions of
seclion 197 read with Schedule v to the Act.

12.In our opinion and according to the information and explanations given to us, the
Company Is not a nidhi company. Therefore, paragraph 3 (xii} of the Order is not
applicable to the Company.

13. According to the information and explanalions given to us and based on our
examination of the records of the Company, lransactions with (he refated partiez are in
compliance with sections 177 and 188 of the Act where applicable and details of such
transactions have been disclosed in the [linancial statements as required by the

applicable accounting standards,

14, According to the infermalion and explanations give o us and based on our examination
of the recerds of the Company, during the year (he Company has made allotment of
Equity shares Lo its holding company, the amount raised were utitized for the purpose
for which they were raised. The Company has not made any other preferential allotment

or private placement of shares or fully or partly convertible debentures during the year,

15. According te the informatlon and exptanations given to us and based on our
examination of the records of the Company, the Company has not entered into non-
cash transactions with directors or persons connected with him, Therefore, paragraph 3

{(xv) of the Qrder is not applicable Lo the Company.,

16.The Company is not required to be registered under section 45-14 of the fieserve Bank
of India Act 1934,

For Sharp and Tannan Associates

Charltered Accountants
Firm's Registration No. 1 109583wW
By the hand of

o

Tirtharaj Khot
Placa: Mumbai Partner
Date:r 2nd May, 2017 Membarship No.; {F) 057457
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Annexure - B fo the Auditors’ Report

Independent Auditors’ report fo the members of 5 Paisa capital limited {Formerly
IIFL Capital Limited) (“tha Company”) en the Internal Financial Centrols under
Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)
We have audited the internal financial conlrols over financiat reporting of the Company as
of 31zt March, 2017 in conjunction with our audit of the standalone financial statements of
the Company for the year ended on that date,

Management's Responsibility for Internal Financial Controls

The Company's management is responsibie !'.Dr establishing and maintaining internal
financial controls based on the internal control over financial reporting criteria astablished
by the Company considering the essential components of internal cantrob stated in the
Guidance Note on Audit of Internat Financial Controls over Financial Reporting {ssued by the
Institute of Charlered Accountants of India (‘ICAI.

These responsibilitios include the design, implementation and maintenance of adequake
internal financlal contrals that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence (o Company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy
and compieteness of the accounting records, and the timely preparation of reliable financial
information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our rasponsibility is to express an opinlon on the Company's internal financial controls over
financial reparting based on our audit. We conducted our audit in accordance with he
Guidance Note on Audit of Internal Financial Conlrols over Financial Reporting (the
“Guidance Note") and the Standards on Avditing, issued by ICAI and deemed to be
prescribed under section 143{10} of the Companies Act, 2013, to the extent applicable to
an audit of iternal financial controls, both appiicable to an audit of Internal Financiat
Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Mote require ihat we comply with ethical requiccments and
plan and perform the audlt o obtain reasonable assurance aboul whether adequate internal
financial controls over financial reporting was established and maintained and if such
controls operated effectively in atll material respacts,

Cur audit invelves performing procedures to obtain audit evidence sbout the adequacy of
the internal financial controls system over financial reporting and their operating
effectiveness. Our audit of internal financial controls over financial reporting included
obtaining an understanding of internal financial contrels over financial reporting, ossessing
the risk that a material weakness exists, and testing and evaluating the design and
operating effectiveness of Internal control based on the assessed risk. The procedures
selected depend on the auditar's judgmient, including the assessment of the risks of

J—
’{:5’1‘-‘-"-35&\ erial misstatement of the financtal statements, whelher due Lo fraud or ervor.
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We believe that the audit evidence we have oblatned is sufficient and appropriate ta provide
a basis for our audit opinion on the Company's internal finandal controls system over
financial reporking.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed 1o
provide reasonable assurance regarding the reliabllity of financial reporting and the
preparalion of financial statements for external purposes in accordance with generalty
accepted accounting principles. A company's internal financial control over financial
reporting includes those policics and procedures that {1} pertain o the mainlenance of
records that, in reascnable detail, accuratety and fairly reflect the transaclions and
dispositions of the assels of the company; (2) provide reasonable assurance that
transactions are recorded as necessary o permit preparabion of financial statements in
accordance with generally  sccepled accounting  principles, and thabt receipts and
expendliures of Lhe company are being made only in accordance with authorisations of
management and directers of the company, and {3} provide ressonable assurange
regarding prevention or timely detection of unauthorized acguisition, use, or disposition of
the company's assets that could have 8 material effect on the financial statements,
Inherent Limitations of Internal Financial Controls Over Financial Reporting
Decause of the inherent Hmitations of internat financlal controds over financial reporting,
induding the possikility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of
any evaluation of the internal financial controls over Minanciat reporting to fubure periods are
subject to the risk that the Internal financlal control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance willy the
policies or procedures may deteriorale.

Qpinian

in our opinion, the Company has, in all material respects, an adeguake internal linancial
contrels system over financial reporting and such internal financtal controls over financial
reporting were operating effectively as at 31st March, 2017, based on the internal controf
aver financial reporling criteria established by the Company considering the essential
components of internal control stated in the Guidance Mote on Audit of Internat Financiat
Contrels Over Financial Reporting issued by the Institule of Charlered Accountants of India.

For Sharp and Tannan Associates
Charterad Accountants
Firm’s Reglstration No. 109983W

Bv _y_hr, h\h‘:d of
.f

Place: Mumbai Sl - Fasitner
Date:2nd May, 2017 SZET Membership No.: {F) 037457
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5 PAISA CAPITAL LIMIETED {Formerky 1L Capital Limlted)
Standalone Balance Sheet as at March 31, 2017
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5 PAISA CAPITAL LIMITED [Fformerly IIFL Capital $imitod)
Standalene Statement of Profit & Loss for the vear ended March 31, 2017

1% In Millgns}
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5 PAISA CAPITAL LINETED {Formaerly IIFL Capltal Limited)
Cash Flow Statement for the year ended March 331, 2017

T in allllans)
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Kota: 1. Corparate Inforimation:

SPalsa Capial Ltd ["5PCL"}s & Whally Owned Subsidiary of IFFL Holdings tid [“HFLH*T. SPCL 15 angaged In
providing an online technology platform for trading in National Stock Exchange of Indla Lid & BSE itd
thraugh web baset trading terminal, moblie application and & state of the art Call and Trade Undt. 5PCL s
also & SEB) approved Research analysl, a Deposllory Participant under COSL and registored member of
AWM. SPCL pravides a wide ranpe of financial services 1o s customers including depository sarvices,
distribtion of mutual funds, bonds and debertores, Equity and Mutual fund research ete through its
technolopy based platforms.

On 3ept 30, 2016, the Board of Diructors of Spaisa Capital Limited, have approved a draft Scheme of
Arrangement ender Section 391-394 of the Companies Act, 1956 with HFL Heldings Limited [“IIFLH"] and
their respoctive shareholders ta demerge Spalsa digital undertaking of HFLH into SPCL. As per the
proposed Scherme, the considerayon for the proposed demetper is through issue and aHotmienl of 1 equity
share of T 10/- each fully paid up of SPCL for every 25 equity shares af UFLH held by the sharcholdars of
EL, The appoinied date for the proposed demerper Scheme is Dotoboer 01, 2016, The Scheme wonld be
offective tpon receipt of all requisite regalatary approvals and filing af the certified coples of the final
order of National Company Law Tribunal (“NCLT"} with the Repistvar of Commpanies. "No Objection” has
been received from SEBI, BSE aad NSE on the drafl Schemo of Arrangement and the same has been fied
with NCLT fy SPCL and HPHL. Pending final approval of the proposed scheme, the financials of SPCL ig
withoul considering the effect of the proposed demerger.

Note: 2. Signtficant Accounting Policies:

21

2.2

2.3

Basis of accounting and preparation of flnancial statements:

The financial statemends have been prepared In accordance with the Generally fccepted Accounting
Principtes n indla Undlan GAAP] to comply with all material aspects of the applicable Accounting
Standards noliffed under section 133 of companics Act 2013 (Act) read with Ruke 7 of the Companios
Accounts Rules, 2014 (as amended) and the relevant provisions of the Comparties Acl, 2013, The financlal
stalements have been prepared on accrual basis under the histarleal cost copvention. The accomnting
pelicles adopted in the preparation of the financlal statements are consistent with those fofowed in the
previous year by the Company.

Use of Estimatas:

The preparation of financial statements in conformity with the generally accepted accounting principles
which regulres the managewnent te make estimates and assumptions 1hat affect the reported amount of
assets and Hahilities on the date of the financial statements and the reported amount of reverues ang
expenses durlng the reporting pertod. The managemen! bolicves thal the estimates used in the
praparation of financial statements are prudent and reaseneble, DIfference between the actual resull and
estimates are recogrized in the period in whish the resudts are khown / materalized,

Fixed Assots and Depreciation and Amortization:

Fixed assets are stated a1 cost of acquisilion less accumulated deprecistion and impairment |oss, if any
thereon. Deproctation is charged using the straight line method based on the usefyl life of fxed assets as
eslimaled by the management as spucified below. Depreciatian is charged from the month In which new
assets are pul to use, Mo depreclation is charged for the month in which assets are sold. In the case of
transfer of used fixed assets from group companles, depreciation is charged over the remalning usebul life
of the assels. Individual asscts f group of similar assets eosting up to T 5,004 have been depreclated in full
i the year of purchase. Lease hold land is deprecialed en a straight ne hasks over the fease hold pesriod,




SPaisa Capital Limited (Formerly iFL Capital Limited)
Notes forming ; park of Standalone Financial Statements for the Year ended March 31, 2017
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Estimated useful life of the assots is as undar;

Class of assets Usefd Tife in vears

Hulldings™ 20

Computers*

Clectrical equipment®

Cffice aguipment

Furniture and flxlures *

Vehicles*

Software

* For these class of assels, based on Internal assessmoent and independent technical evaluatien carted out

by external valuers the management belleves that the seful lives as given above best represent the

period aver which management expacts Lo use Lthese assels. Hance the useful lives for these assels aro

different from the useful lives as prescribed under Part C of Schedule )1 of the Companies Act 2013,

Lo PLA LA LR Ly

2.4 Translation of forelgn currency items:
Forgign currency transactions are recorded at the exchanpe rates prevalling on the date of the
transactlon. Exchange difference, i any, arising oulb of transactions settled durlng the year aro recognized
in the slatement of Profit and Loss. Foraipn currency manetary assets and labilltles are translated at the
cxchange rate prevailling on the Batance Sheet date. The exchange gains or fosses, if any, are recognized in
the statement of Prallt and Loss and refated assots and Habilities are accordingly restated in the Balance
Shaet,

2.5 Revenut Recognition:
fevenue is re¢ognlzed to the extent it is probable thal the econgandt benefits will faw to the company and
the revanue can be refiably meassured, The following specific recognition oriterla must alse be met bafore
revenue is recognized.

{a) Brokerage income garned on secondary ntarkat operations are accounted on trade dates,
{t} Income from arbitrage comprises profitfloss on sale of secarlties held as stock-in-trade and profit /
lass on aguity derivative instrurnents is accounted as folows:
i) Profit / loss on sale of securlties s determined basod on the FIFD cost of the securities
seald,
(i} Profit / {oss on arbitrage transactlons is accounted for 35 explained balow:

Intizd and additional margin paid over and above Initial margin for antering into contracts for Eqgulty Index
{ Stock Fulures J Currency Pulures and or Equity Index f Stock Options / Currency Options which are
refeased on finat setilement/squaring-up of underlying contracts are disclosed under ather currant assets,
“Mark-lo-market margin- Equity Index / Stock Futures / Currency Futures” representing the ameountis paid
inn respect of mark to market margin s disclosed under ‘olher current assets”

“Equity fndex / Stock Optlon § Currency QOptlon Premium Account” represents premlum paid or received
lor buying or selling the Options, respectivaly.

On final settlement or squaring we of contracts for Equity Index / Stock Futures / Currency future, the
realized profit or loss after adjusting the unrealized loss alrcady accounied, iF any, is recognlzed in the
Statement of Profil and Loss. On settlement or squaring up of Equity Index / Stock Oplions / Currency
Option before expiry, the premium prevaiing in “Equity Index / Stack Option / Currency Oplion Premivm
Account” on that date is recognized in the Statement of Prefit and Loss,

As at the Balance Sheet date, the Mark to Market / Unrealised Profit / {Loss) on all gutstanding Arbitrage
parllolio comprising of Securitics and fguity/Currency Derivatives positions is dotermined on scrip basls
{28 Mifty, SBl, HDFC etc.} with net unrealized Josses on serp basls being rocognized in the Statement of
Profit and Loss and the net unreadized gains on scrip basis are ignored.

e
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bPaisa Capital Limited (Formerly BFL Capital tlmited)

Notes forming part of Standalone Financial Statements for the Year ended March 31, 2017
fviebly et tiohintliadlind,

2.6

.7

2.8

FA

Other Income Recognition:
(@) interest Income ks racognized ob acorual bagis,
{b} Dividend income 1s recopnlzed when the right 1o receive payment is established.,

Employiee Benefits:

The company's contribution towards Provident Fund and Famiy Penslon Fund, which are defined
contribulion, are acceunted for on ar accrual basis and recognised in the Stalement of Profit & loss, The
Lompany has provided “Compensated Absences® on the basis of actuarlal vakuation,

Gratuity is post employment benefit and is in the nature of defined banefit plan, The Uabilily recognized
Irt ther Batance Sheet In respect of gratuity is the present vakue of defined benefit obligation at the Balance
sheet date together with the adjustments for snrecognlzed acluarfal gain or hasses and the past service
costs. The dofined benefit obligation is calcufated at or near the Balance Sheet date by an independent
actuary using the projected unit credil method,

Provisions, Contingent Liabiilties and Cantingont Assets:

The Company creates a provision when there is prosent olifigation as a result of a past event that probably
reqrires an cutflow of resources and a retiable cstimate can be made of Lhe amount of the obligation. A
disclosure lor @ contingent lfabilily 1= made when there is 2 passible obligation of a present ohligation that
may, but probably wil not, require an outflow of resaurces, When there ks 2 possible obligation or a
present obligation In respect of which the likefihood of sutflow of resources is remole, no provisien or
disclosire is made,

Provisions are reviewed at each Balance Sheet date and ad|usted 1o reficct the current best estbmate, i it
is no lenger probable that the outflow of rescurces would be required 1o settle the obligation, he
provisian is reversed,

Conkingent Asspts are neither recogalzed nor disclosed iy the Fnancial staletments.

Preliminary Expensos
Preliminary Expenses |5 written off in same finanelal year in which they are incurred.

2.10 Taxes an Incomsa:

Tax expense cornprlses current and deferred tax, Current inceme-tax is measured at the amount expected
0 be pald to the {ax authorities in accordance with the Income-tax Act, 1961 enacled i1 india. Provision
for current tax is computed based on estimated tax lizbitity computed alter adjusting for allowance,
dizallowance and exemplions in accardance with the applicable tax laws.

Delerred income taxes reflect the impact of timing differences betwaen taxable income and accounting -
income originating during the current year and reversal of tlming differences for the eariier years.

Daferred bax is measured wslng Lhe {ax rate and the tax laws enacted or substantively enacted at the
Batance Sheet date, The deferred tax asset s recognised or unrecognised, to the axtent that It has became
reasanably certain oF virtually cerlaln, as thoe case may be, that sulficdlent futere taxable income will bo
available. At each reporting date, the Company re-assosses unrecagnized deferred Lax assots, Deferred tax
llatiltity is recogntzed a5 and when arizen.

2,11 Dperating Leases:

Lease rentals in respact of operating bease arrangements are charged to the Statement of Profit & toss in
accordance with Accounting Standard 19 — Laases, issued by Lhe institute of Charlered Accountants of
India.
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212 Investments:

Investments, which are readiy realizable and intended to be held for not more than one year from the
date an which such investments are made, are classified as current investments, Al other vestmenls aie
classified a5 non — current investmoeonts, Cerrent Investmenis are stated au lower of cost of fair value, Nan
= current investments are carried 2t cost, Provision for diminution [k vatue of nan — current Investmesnts is
matie, if in the opinton of the management such diminution is other than temporary. For investment In
mutual funds, the nel assels value (NAY) declared by the mutual funds 21 the Batance Sheet date is
conslderad as the fair value,

213 Inventorkes:
Closing stock is vatued at cost ar market value whilchever |s tower, Cast is computed on FIFO basis. Tha
camparison of cost and market value for arbitrage portfolio is dane separately far each script.

.14 Earnings Per Share;
Baslc earnings per share for equily sharehelders have been calculated by dividing the Net Profit after Tax
or doss by the weighted averzge number of equity shares autstanding during the period.
The diluted earnings per share for equity shareholders have been computed by dividing the Net Profit
after Tax or loss by tho weighted average number of shares after giving dilutive effect of all potontial
aguity shares.

Mote: 3. Issued, Subscribed and Paid-up share capial:
a}  The Authorized, issued, Subscribed ang fully pald up share capltal comprises equity shares as follows:

e (% In Milions|
Patlowlars e __As at March 31,2017 As at March 31, 2016
AUthﬂriIEd aaaaaaaaaaaaaaaaaaaaaaaaaaaaaa —_—
18,000,000 {P¥ - 10,000,000} Equity Shares of 210 each wooo | 10000
Issved , Subscribed and Paid Up : - -
17,716,500 { PY - 3,050,000} Equity Shares of ¥10 each fully 177.37 30.50
A : S—
Totabh =~~~ 177.37 | L 30.50
bj _Reconciliation of the shares putstanding
Particutars ] As at March 31,2017 As at March 31, 2016
e . No. of Shares TinMililons | No. of Shares X in Millions
At the Beginning of the Year 3,050,000 30.50 | 3,060,000 | 30.50
Add- lssued during the Year 14666500 | 146.67 -
Outstandlng at the end of the year 17,716,500 17117 §_E§p 04an 30.50 |

e} Terms/rights attached to equity shares
The cormpany has only one class of shares referred to as equHy shares having o par value of ¥ 10/- sach. Each
helder of sguity shares ks entltled ta one vote per share. L Hotdings |d {Farmerly known as india Infoline
Limlted), the holding company hatds 100% {Previous year 100%) of pald up share capital.

d} Eguity Shares held by Halding company f Ulimate holding company and their subsidiaries

Particulars o Maarch3tzory T March31,2016 |
Mo, of Shares % holding in MNo. of Shares % holding
: . Loothedass | | Inthe class
| Equity shares of Y10 each fullypaig | e :
HIFL Holdings Limited - The Rolding 17,716,500 160% 3,050,000 100%
| Company -

R-’ al. '11"
1&«3;:"1?.'
< f ’_,,Qh
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€} Detail of shareholders holding more than 5% shares in the Campany

Partlculars " As at Marllc__}-i 3, 2017 As at March 31, 2{}165
% holding in % holding
____________ No. of fﬁares the class Mo '}Hhates In the class
Egulty shares of T 10 each fullypaid | .
HFL. Holdings Limited - The § Hnldmg
Lompany ] i 17,716,500 | 100% 3,050,000 1008
Note: 4. Reserves and Surphus;
e i (¥ in Miliains)
Particutars o As at March 31,2017 Asat Marci]_il_._,_ 2{}16 %
Securftles premium gccount
Openingbalance L S 20.00
Ackdition during Lhe year 73332 .
Closing Balance - - 823.32 i 90.00
Profit and Loss Account - |
Opening batance (1LH2 5581
Addltin during the year ] o 104,48} | (54.98)
Llosing Balance (103.62) 0.B3
Total I 719.70 | ETY Y

Mote; 5, Lang Term Provislon:
{2 in Millions)

Particutars e As at Marcrll'lﬂil 2017 As at March 31, 2016 |

{1} Provision for Gratuity 0.79 .25

{ii} F‘mwslnn fnr Leave Encashment 040 YT
R I 119 0.30

(¥ In pafllions}

Particitars S ) ! Asat Miarch 311,2{.'11?]I As at March 31, 2015 i
Unsecured Loans & Advances from Refaled Parlies i
Repayable on Demand I . I 2310 |
Total - - e 23.10

Note: 7. Trade Payabie:

Particulars T 1 AsatMarch 32,2007 | Asat March 31, 2016 |
-DLrtslundmg dues of micro & small entorprises® - -

' Dutstandrng dues of creditors other than micra & smabl | T
enterprises N R, 92.22: — 294531
Yotal 93,22 294.54 |

& Medlum Entergrises Development Act, 2006, The afaremontioncd is based on thf? MOSrOTISE recewﬂd bv the
Camparny {5 inguiries with suppliers with regards 1o applicability wnder the satd act,

[&5e0, ie),
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Nete: B, Other Current Habilities:
[ in Millions)

“Particulars f o _Asat March 31,2017 | As at March 31, 2016
{1 Statutery remittances 4.40 0.96
fii] Contra ctu ally relmbitrrsah fgféxpenses - {E}Dlj .01

iy Accrured Salaries & fignefits o T s
{Iv} Other payahles """""" oos | 0.03

i Total S ‘ — et e 473 3

Note: 9. Short Term Provisions:

Particulars - |__ASat March 31,2007 | As at March 31, 2016
Provislon for Expenses I Xk 1.55
Bonus Payable e 075 | 915
Provision for Leave enca shment 018 0.0z
Provision for Geakuity — 0.72 | C. m’
Provisian for Taxation @ ' 000 | (.35 |
[Net of Advance Tax of T 17.94 pillion, PY T26.96MMlon) |
Total 28.44 2.14
@ Amcurt is Less than T Q.01 mittion, hence shown -t'ilnn:} millon - o
Mote :10 Fixad Assets
Tanglble Assets . (X in Miflons)
Partfeulars Computers Electrical Furniture 8 Office Total
o Equipments Flxtures Eguipments
“Costor Valuation | e
At April 1,2016 ] 1007 - . 036 ] 136
| Addition 047 o3z 184 oA . 309}
Del:fuctlonsfﬁd;ustments - - - - -
durimptheyear | oL
AsstMarch3g201y | 1.47 _032] 14| om 4,45
Depreciation S !
AtApril 1, 2016 0.06 | S 003 T 0.09 |
_Bepreclation forthe year 041 0.28 .01 | 030 o 2,06
Deductions/Adjusiments -
during the year PPN I NP S .
As at March 33,2017 _ e Lot o4 215
et Block 1 B i ]
AtMarch3y 20ty | aeof  eo7]  eax] oo | T za
AtMarch 31,2016 f 093 R - o34 127 ]
Capitad work in pragress € 1.27 Miillon {Prcwous year ¥ 0.43 willion} pertains to assets rot I,rut capialized.
Intangible Assets et -
Partlctars | Software T atal
Costor Valuation
: At April 1 21]15 o 1,061
nddlllﬂr] emrm g, o N 1I69 [P
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Notes | fnrmmg part ﬂf Standaiune Fmﬂnclal Statements for the Year ended March 31 ?01}' )

AsatMarchztoony T .

DPepreclation .. " oo |
AtApril 32008 4 003 . 0.05
Depreciation For the 'gEdr ___________________________ 0.64 0.64
_Deductions/Adjustments during the year . i § -
UptoMarchst2027 067 | 0.67
Net Block et et metaman oo
At March 31, 2017 2.03 2.03
AtMarch 31,2088 T 0.97 | 087

Mote: 11, Deferred Tax Assats:

..................................... R in Miflions)

IIIIII Particulars U As st March 31,2017 Ag at March 33, 2006
Depreciation | o0t | .. 40,16}
Deferred Tax Asset fo r Gratully o4l __ 0.08

Short term/fLong Term Capital losses/ Business loss VT — GL7G 23.70

Total : 7037 ;.. 2362

Note: 2. Lang Term Loans & Advances:

s (T in Millions)
Partlculars N _ As at March 31,201% | As at March 31, 2016
Unsecured, Considered Geod: =000

Deposit with Exchange / ﬂlearing Corporation -
DEPOSIT-BSE —— 099, 0.90 |
DEPOSIT - BSE CASH ADD BASE CAPITAL 650 | 5.0
DEPOSIT - BSE CASH BASE CAPITAL 3.50 3.50
DEPOSIT - BSE F&O ADD BASE CAPITAL e 1pD 6.00
DEPOSIT - NSCCLCM - CASH e 250 2,50

|_DEPOSIT - HSCEL-GM - IFSD . s 133

DEPOSIT - NSCCL-CURRENCY DERIVATIVE - CASH . - S 2.50

- ._DEPOSIT - NSCCL-CURRENCY DERIVATIVE - (FSD 2.30
DEPOSIT - NSCCL-F&QO - CASH ) 250
DEPOSIT-NSCCL-FRO-FSD 250
DEPOSIT- NSE CASHADDBASECAPITAL | _ -
| DEPOSIT - NSEIL-Ch- INTEREST FREE SECURITY DEPOSIT | 8.50 8.50
DEPOSIT - NSEILFSD- CURRENCY DERIVATIVESEGMENT | 200 2.00
| DEPOSIT - NSEILFSD: FUTURE AND OPTIONSSEGMENT | 2.0 e 250

Tatal H 18] 42,03
Advance Income Tax £ Tax Doducted at Source [ Net of | 7 T

Provision CY -NH, PY- NIE) I 2.19 e 1E2

Total | JA2.i0 M358
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SPatsa Capital Limitad {(Formerly HFE Capital Limited)

Motes formlng part of Standalanu Financial Statements fc:-r the Year Pnded March 31, 2017
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Hote: 12, Inventories - {At lower of cast or net realisable value):

{¥ in Millions)

" Seript Name . AsatMarch 31,2017 As at March 31,2016
Strlke Price | Number | 2 in Million | Strike Nunther Tln
......... in ¥ Pricein ¥ | Million
txchange Traded Fund
_EQ-SBISENSEX EYE: 247.48 2771 0,54 |
_EQ-SETFBANK EQ 3.07 16501 | 7360 L14 |
EQ-SETFRSE100 _2.85 7870 | 12246 ; 0.96
EQSETFHIFR EQ 1231 18619 2133 040
“tasrEY s sy reee | anas| 08
| EQUTINIFTYETF Las2 | 78508 3234 | 398
EQ-UTISENSEXETF 13 23723 [ 11118 2.64
oo - . 20,48
Aggregate Market Value-Stock 2686 | ... 1097

(% In Mlllons )

Particulars - As at March 31 201? As at March 31, 2016
Unsecured Considered good ) B30 230,93
{ Tatal . 53.29 230.93

Mote: 15. Cash and Bank Balances:
¥ in mitlitons)

Particulars o [ Asatmarcn31,2057 | As at March 31, 2016

Cash & Cash Equivalents: . o

Balanceswithbanks: .

n current accounts

Cllent bank accounts# - 1?‘125 54.84

............. Others Bank accounts Loy 2348
_Total Cash & Cash Equlvatent {a) 756.23 ?8'30...
OtherBalances ,

in Deposit account {Maturily From 2 months Lo 12 mﬂnths]* ... SsO0G o 5040
ot otmer Galnces(B)______ | ) T
Total {a + b} 811.23 12B.30

*mcludes fixad dvpurﬂts to the extent of T 55 Million {previous year 3 50 KMillion} pledged with banks for Bank
Guarantees and with the stock exchanges for Margin / Capltal purpose.
# Incfudes Chegue on hand ¥ 9,19 Milllon {Previous year T 0.44 Million}

Note: 16, Shert term Loan and Advances:

Particutars ] | AsatMarch 31,2017 | As at March 31, 2006

Advanr.es rocoverable In cash af In kind or for vafee o
be recefved S 1.44 o 06
Balance witix Gouernment authnrltms

Service Tax Credit Roceivable O 7. - 225
Total . 15.85 | EXE!

s o
En e i,
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Motes forming part uf Standalune Flnam:la1 Statements for the Year ended March 31, 2017
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Note; 17, Othar Current Assets:

Partlculars

“Margin with exchange . _ T 047
Prepald expensos P A7 1.37

Others T ' 0.20 0.07
Total 1.67 191

Note: 18, Revenue from Opcerations:

(T in Millions)

For the year ended up to | For the year andad up |
_Particulars ] _.March 31,2017 i to March 31,2016
Capltal Market Activity T )
Brokerago 1[1_ come L 4.6 § 3.12
L T S 212 | »
Delay Payin Charges ER Y N -
Registration Charges . W2 -
Fund BasedActivity N ——
Capital Gains — Mutual Fund 2258 0.17
lnterest Income . 502 15.21 .
Others @ - ez . 0.00
Shareﬁiurm ncy Trading [ncome 24231 (30.68)
Total =~ 7467 4 {12,18)

@ Amount is Less than T 0.0 millon, hence shown T 0,00 millicn

Wote: 19. Employee Benefits Expense:

{Z in MTlifons)

- e B For the year ended up to | For the year ended up
Partieatars 00 R March31L,20%7 | ta March 31,2016
Salaries and bonus L2 2148
Contribution to provident and other funds # | 302 e O3
Gratuity * o 14 ' I'{?-!-,ZEBEIW
Staff Waelfare Expenses ) .64 0.02
Leave Encashrment e e, 0.48 oL
: o ) 7766 | 21,63
12




Sfaisa Capital Limited {Formerly IIFL Capilal Limited)
Nutes fnrmmg pﬂrt uf Standafune Firanehal Statamonts for the Year ended March 31 2017

* The Company is recoghistng and accruing the employee benefll as per accountlng standard {A5) — 15 on
“Employes Benefits” the disclosuras of which are as under.

(% in Millians)

''''' Far the ',rémn dad up to | Forthe year ended up

| Assumptions oo AOFCH 31,2017 to March 31,2046
Discount rate previgus year A% L 1.B9% |
: Salary Escalation previeusyear 5.00% 5.00%
Distount ratecurrentyeas 69 7% 2%
salary Escafailon Correntyear e 5.00% 5.00%

_Change in Benofit Obligation

| Liability at the beginning of theyear G.27 033
Interest Lost S 20z 0. 0.02
Current Service Cast N QA1) . 041

| Benefit paid SR S (0.08) ]
Actuarial {gain}/ Loss on obligatlons T Qo7 {0.92}
tiability Transferredinffooty ¢ 037 ( 023
Liabifity attheendoftheyear ~~ ~ + 1.50 0.27 |
Amount Recognized inthe BalanceSheet =~~~ |

_Liablllty a1 the end of the year - {1.50) o2}
Falr value of plan Assets at the end of the \,-’Fﬂf - o
Differences fasgp | {0.27}
Amount of flability Recognized in the SalancoSheet | (1.50} (0.27)
Expenses Recognized in the income statement |
Current Service cost . 0.11 ' 8211
interestCost, ' g2 | 0.0
Expected return on plan assets - ' -
Actuarial Gainoriess 097 10.42)
Expense Racognized in PEL _ 10 _{ugg}__g

_Balance Sheet recanciliation —
Gpemng Netimbmw L ) L2y H?EE

Bpensepsobove T 110 02911
Met Transfer in o I 0.37 Q.23 1;
Benefit paid B Sy {0.04] i

_Amount Recognized In Balance Sheet 150 | 027

# Dafined Contributlon Plans:
The Company has also recognised the following amounts as an expense,

“For the yearendedupto ! For the year ended up
Particulars March 31,2017 I ta March 31,2018

| Contribution to provident fund and LPS . 57 [ 030

Mete: 200 Finance Costs:
(¥ fn Miitions)

For the year ended up to | For the year ended up
Partloulaws March 31,2017 | 1o March 31,2016
Interest Expenses T N . 1 1808
Total 1124 | . 18.05




LHPaisa Capital Limited (Formerly HFL. Capital Limited}
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Note: 21, Other expenses:

ay

{¥ in Mitlions)

e e e et e g o e vear ended v te T For the year ended up
Parttculars . March 31,2017 te March 31,2016 ¢
CAdvertisement T 66.53 017
Books & Pedodicale @~ 0.00 0.00
_Exchange and statutory Charges 0.5 .. 0.25
Brokerage related expenses 1.38 4.05
Warketing & Commission Expenses 2.1 - 0.29
— Charges — S 136 rery
Cummunicatwn 2.33 1.40
Bectflory o T 543 ] o 037
‘lngai and pmfessmnal chargﬂ. ''''' 11.99 3.24
YT f:xp{‘nsras ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, e 662
Office expenses T 3.9% 0.03
Ieeting Semipar & 5ubscr1p1mn o 096 | G.22
Postage and courler i (.38 .01
Printing and stationery - R 0.24 ¢.02
Provision for bad and doubtfuldebts @ ] 0.00 {0.01)
Rent 12.69 3.06
Insurance i .08 0.32 |
Rates & Taxes e 189 0.22
Repairs & Maintenance e .
LOMPULeY e 032 | e 0.03
Others e 0.46 002 ]
Remuneratlon to Auditers: oo
As audltors -Statetory Sudit . 50 0.01
Cerhﬂ_l:_;fqun Work & other malters 0.02: 0.1
Software Charges 17.48 3.47
_Travelfing and conveyance L 2.59
TOTAL 134.43 2501

@ Arnaunt is tess than T 0.01 mdlllea, hance shown ¥ 200 millkon

Note: 12, Depreciation

{¥in tillions)

Mote: 23, Earnings per Share (EPS):

For the year ended up to | For the year ended up

Particidars . ~Margh 31,2017 to March 31,2016
LDepreclation- Tangible 206 004
Depreciation — Intangible 0.64 .03
I R 270 . 0.12

"'.'.-

[
il

For the \rearundudup " For the year ardad uﬁ-Ea_-_
Barticulars __te March 31,2017 March 31,2016
Met Profllf/{loss) after tax for the Year (T In Millions) {1.04.45) 154.98)
| Weighted Average ho. of Shares 10,595,103 T 2.050,000
asic £F5 {in Rs) (9,86} {1-;3'?5'3]
Dluted £p5 fin Rs) N (9.86) | ] (22,03}
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e e e e U ot P Pt P e St ke b e e e - -

= s : =S
Wotes 2d,
The Company Operates from and uses the premises, infrastructure and other laclities aad services as provided to
it by Its hotding company / subsidiaries / group companles which are termied as Shared Services'. Hitherto, sock
shared services cansisting of administrallve and other revenue expenses paid for by the company were identifled
and recovered from them based on reasonable management estimates, which are constantly refined in the light of
additional knowledge gained relevant to such estimation. These expenses are recovered an an actual basls and the
estimates are used only whers actual were difficult to delermine,

Note: 25.
A) Disclosures in respect of applicability of AS — 18 Related Party Disclosures:

Kature of ralationship Marme of party

Holding Company I5Ft Holdings Limited
Fellow Subsidiaries

Inedla nfoline Commaoditios Limited

India infoline Media & Research Services Limited
India Infodine Limited

india Infoline Finance Limited _

India Infaline Insurance Services Linited

india Infoline Insurance Brokers Limited

IIFL Wealth Management Limited

EHFL Real Extale Limiled*® {formerfy known as IEFL Facilltles Services Llmited
ang HFL Realby Limited )

HFL Wealth fUR) Limded

HFL Capital inc

India infoline Foundatlon

Group Companies india infollne Housing Finance Limited
Samaska pMicrofinance Limiled {w.ef. 01% Mar 2017
fugisha Balry Frivete Urieed {w.o.f 01 mar FOLTRHFL Capikat Be, L1k

IFFL Securities Ple. Elmited

IFL  Asset  Munagement LUmited (Formerly indla  nloline  Asset
Management Company Lrmlled)

iIFL Allernate Assel Advisors Limited

HEL Assats Reconstrection Limited

FFL Wealth Finance Lindted {Formarly Chephis Capital Markets Limited)

FL Trustee Limited (Formerly Endiz Infoline Trustes Campany Limited)

HFL Distributlen Services Limited

HFL Imwestmernt Advisers & Trostee Services Limlted india  Altornatives
Investment Advisors Private Limited - ceased w.e.f 30" March 2017

IIFFL Assel Management {Mauritius) Limited {Formerly HFL Private Wealth
(hawritius) B,

HTL Asia Pte Limiled

HFL Private Wealth Hong Kong Limiled

L Capital (Canada) Limited (w.e.f 24" Nov 2016)

HFL Private Wealth Managemerd (Duobal) Limiled

IFL Irec,
................. HFL Private Wealth {Suisse) SA,
Othor reiated parties:
Key Managenal Persanns| Wir Prafarsh Gagdani. {w.ef 22/12/2015)

My, Wishal Bana fup 1o 22712 /2014)
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Othérs M R OVenkataraman ]
Mr_ BMlrmal dain .
Orphisus Trading Pyl Limited
Argdent lmpox Pyl, Limited
8] Slgnificant Transaction with Related Parthos
... J% in Milllons)
Wature of Transaction Holding Fellow Group ﬂev Total
Campany Subsidiarles | Companies | Managerial
smmrr s m e =nrArsa Persun - DL S —
AdvanceTaken(Max) | . ST B BN
| d| | f | Limilk L . i _ ) -..
ndla Infoline Limited i3 (200.50} {} {-} {200.50}
YT ey e N B S A
iMax) . —t
adia Infoline tmfted gy ey T O 1R
ICD Recelved AR A S S
Indla Infoline Fi imited 259 : : .
rdla Infoline Finance Limite x 54300y | [ U fs43.00)
132.40 - - - .
IIFL Holdings Limited T B R +.40
{190.00) () (... [} 1190.60)
{IFL Real Estate Limited® - 8,400.00 - - 840004
fformerty known as IIFL Facilities |77 {182.20} TR {-) {182,300
Services Limited and HFL Realty
mied) ] I .
India Infoline Insurance frokors ] - . o N
Limnited ! {-] (17.50) {-] {-] {17, SGJ
IFL Weaalth FI Ltd ‘ ; 5000 : s Slgﬂ v '
Ea 1 . nanctr T mremrmmsed tmrisaia g, v
o S i} {-} 1 (-} {-)
indla infoline Media & Research | - S - Y
Services Limlted (-} (5.0 {-) {-} {5.00}
ICE Recetved [Return) L
India infollne Finance Limited — + - | 950 : | 950
{ {543.00) ) {-] {543.00}
IIFL Holdings Limited 36.50 : : . 3850
{167.50) ¢ {-} = I {-) f167.50}
IIFt. Real Estate Limited® - 8A00.00 - - HAHLO0
fformerly known as [EFE Facilities ” [182.30) - 3 {3 T W
Services Limited andg lIFL Realty ;
Wmited ) N
India infoline Insurance Brokers ! - - - - -
! Linited ‘ . S PO N
e i 2! h7.50) X ) 27.50)
Indiz Infokine Medta & fosearch - _3 - T - ’ -
Services thmited ) :
[} (5000 | A (-} S L)
HFL Wealth Finance Lid - L 8S0.0{ - 1 - 850.00

s -u'l.i
I\,{It'HJﬁ
h Sl B

H \i‘-‘lﬂ[,{ﬂf;l
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Mature of Transaction Huldingﬁm ______ Follow | Group He; MMMMMM 5 Total i
Company Substdlaries | Companies | Manaperial | i
N S S erie S S Parson ;
____________________________ (3 £! ) ! EI.
I£D Glven ) o ]
IIFL Real Estate Limtied* - - . -
Hormerly known as IIFI. Facilities {} - {5551}} ,,,,,,,,,,,,,,,,,,,, “ ,,,,,,,,,,, i i".l 5507
Services Limited and 16, Realty
| Ltenited) R
india infoline insurance Brokers | BA0G T 84,00
Limited i} OO & SN SO b U O Gl b
ICD Glven (Received Back) |
HFL Real Estate Limited® - S S : -
[Formescly kngwn as {IFL Factlities {-} {55.60) ) {3 {55.50)
Services Limlted and {IFL Realty
Mmited} e L L L .
India infoline Insurance Brokers | . L. BaOf - - 8400
Limited . b ) £} ... ]
interest Expensesfico) | :
indlz Infoltne Limited - - i -
h_ e (9.47) -} 1 ean
india Infoline Finance Limited @@ - .00 - “ i {.00
I EET 0 0 332) |
{IFL Holdings Limited 1.0 - - - 1.00
3.4y 4 i) [} (2.54) .
{IFL Real Eslaie Limited* i - 9.43 - - 043
{formerly known as IFL Fadlities =75 - T A T T i TR EETTTT
- 0.6 . - .
Services Limited and HFL Realy ) t0.65} ” 4 10.65)
Limited}) :
fradla Entollne [nsurance Brokers - - - - -
tmited -
_— £ {0.0%) RN ) (0.01)
Inelia Infoling Media & Research - - - . -
Sorvices Limited @ T I S R T
........... ) 1000} . 15 S N = {100}
. . - 0.80 . - Q.80
{FFL Waalth Flaanceo Ltd I SRR et v e
— ! ) I L SUSON (N o N ]
Altocation f Raimbursement of
Expenses Pald
India Infoline Lid - 1585 - . 15.85
o b {4.73) ¢ b a.73]
IIFL Real Estate Limiled* i . 4,64 - - 1.64
{formerly known as IIFL Facilities | £ 1} T B )
Services Limited and HFL Really
Lirmited ) . -
ndia Infoline Finance Eimited e o — R . - 202
................ 1 ; 4 5 N NN SUUOS SOOI o
Allecation f Reimbursament of :
Expenses Recelved S
{ india tnfoline Ltd : | e . : 180
b T NI J Sy -

Frpd
iz Mo,
13.1\ 1:]'515'3%}"!
T o,

s ST
R

Lra
N

it
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“Nature of Transactian o Holding © Fellow | Gmup I Key " Yotal ;
Company Subsidiaries Companies | Managartal ;
O I R ? ________ Parson
_______________ {-] B 012 s {~] {0.12)
Indiia Infaline Medla & Research - o - : S
Servieeslimvited 0 | weosy T E (0.06}
o - 0.05% - - Q.05
e Mansgement Lt oo o (] )
Rent Expense i A1 S
HFL #eal Estate Limited* : - 1362 | - - 13.62
{formerly known as 1IFL Facilities | WA Eoy b 4 (3.63]
Sepvices Hmited and HEL Realty i '
Limited } . i ]
Remuneration e
[ Prakarsh Gag Gagdanl tw ef . . ? 5,243 529
22/12/2015) : ) {0.86} | . (096
1 L - e - B
vinalfons (upta R0 6 e EEEIE SR
Others Pald . S :

. . - Q.0 - - : G.02
00 O © MO S ¥ RS N N N (1.10)
india Infoline Finance Limited @ - - ;001 - | 0.01

L (006 [ o) L N 2T
Qthers Recalved I R ) i

. - 8.83 - - 883 1
India Infoline Lid 0 (6.18] 0} i " 18
Service Im:{:-_r_'nju_-_:tl . N
india Infoline Ltd L 0.54 - A 0.54

......... i) H.. t s ),
tndia Infoline Insurance Brokers S 0.4 S . 5
Ltmited {-} i} | {) -} (-}
@ Amalnt is Less than ¥ 0.01 nillian, hence showa 3 0.00 milien
C. Closing Balanco
............... " . e 3 in Millions)
i Holding | Fellow Group Key :  Total
: Company | Subsidiaries } Compantes | Managorial
i . Natura of Transaction N Person
Sundry Payable 4 I R ——
IIFL Holdings timited - - - - —i
....................... =R L - 5! (23.10).

*The N(,LT vide its order dated March 3, XLV has approved and sum{,hunvd the Schame of ﬁ.malgammmn DHIFL
Properties Private Limitod with [FL Real Catate Limited woed, Aprit G1, 2015, 7T Toes, @B the ralated party transactions with
IFL Fropertles Private Limived, for the current vear and the previous yosr, lueee been shown undar HEL Real Extate
Llrited,

MNate: Figures in bracket represent previous vear's figure.
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SPaisa Capital Limited {Formerly §FL Capital Limited}

Notes forming part of Standalone Financial Statements for the Year endad March 31, 2017

L

Note: 26. Disciosure on Spocified Bank Notos (SBMs)

Quring Lhe year, the Company had ne specified bank notes or
notllication G.5.R. 308(E} dated March 31, 2017 an the
durlng the perlod from November 8, 201€ to Decomber,

per the notlfication is given below:

other denamination note as deflined in the pCA
detalls of Specified Dank Notos (SBN) held and transacted
30 2016, the denormination wise SENs and other nates as

3BNs | Other denominalion noles Total
Clasing cash in hand as on 08.11.2016 MIL ML NILq
{+} Permitted receipts ML ML, NIL :
{3 Pecmnitted payments ML ML NIL |
{-] Amount deposited in Banks ML ML ML
Chasing cash tn hand as on 30.12.2016 MIL M WL

Note: 27. Segment Reporting:

in the opinion of the management, there 15 only one reportable business segment
Reparting', Issued by the Institule of Charterad Accourdants of indla.

segment reporting is reguired to be made In Whe financls statements of the Company,

Note: 28. There iz ne pending litigation by and on the Company as an the balance sheet date,

Note: 29, Capltal and Other Commbtments at Balance Sheet date

There are outstanding commitments to the tune af T4.11 Mnfnel of advances) of the 1ot

arlered by the company.

Note; 30, Previous year figures have been re-

conflrm to current year's presentation

As per our attached report of even date

For Sharp & Tannan Associates
Chartered Accountants

Firm’s Registration Mo, 10008 3w
By the hand of

f”

Tiriharaj #hot

£3 (]'I;r, . . b} .
Pannl’.(:r ::T(x Iﬁ"ﬁ’f{%’;"
H ' [ A S
MemBBIShip No.: (F) 037457 Mgy s’

Place: Mumbai
Dated: May 02, 2017

L
e

For and on behalf of the Board of Blrectors

é‘mka s

Gagdani
Direcior

(OHM - O7376258)

"

-'I..'| .-;:‘-'r AR
,j‘,r' A ﬁa'l.al:hc—ﬂa

Chief Financial OTicer

e
Narend ra Jain

Director
(BN :-D1984467)

‘Tayash Sharma

Company Secretary

as envisaged by AS 17 'Segment
Accordingly, no separate disclosure for

al condractual ohlipations

grouped, re-classified & rearranged, wherever consldered NOCEssary to



DIRECTORS’ REPORT

Dear Members,

Your Directors have pleasure in presenting the Tenth Annual Report of your company together with the
Audited Financial Statements for the year ended March 31, 2017.

1.

Financial Results:

A summary of the financial performance of the Company, for the financial year ended March 31,
2017, is as under:

: (Rs. in Millions)

Particulars 2016-17 2015-16

Gross total income 74.67 | (12.18)
Profit before interest, depreciation and taxation (137.41) {58.82)
Interest and financial charges 11.24 18.05]
Depreciation 2.70 0.12
Profit before tax {151.35) {76.98)
Taxation — Current - -
- Deferred {46.55) (23.51)
- Short or excess provision for income tax (0.35) 1.51]
Net profit for the year - (104.45) . (54.98)
Balance to be carried forward , (104.45) (54.98)

Review of Operations and Business:

Your Company is engaged into financial products distribution and providing an online
technology platform through internet terminals and mobile apps for trading of securities in
National Stock Exchange of India Limited & BSE Limited. The digital way of doing trading in
securities is emerging as a new segment with potential to achieve critical mass and grow
exponentially in near future with the spread of internet and mobile penetration as also 3G/4G
telecommunication and data services throughout the Country. This is the new emerging DIY
{Do-it-yourself} customer segment that prefers least cost for various financial products. This
segment operates with cutting edge technology with minimal physical infrastructure and
manpower. This not only enhance business focus but also enable investors to invest seamlessly
from anywhere on their own. During the year, 90% of the Company’s revenue came through
the mobile app based/online trading.

Your Company is a Depository Participant of CDSL, registered with AMFI, and provides a wider
basket of financial services including distribiuttion of mutual funds, bonds and debentures ete,

IIFL Holdings Limited (“IHL"), the holding Company has all along been nurturing and supporting
Spaisa right from inception. IHL till date has infused about Rs 100 Crores towards the equity
share capital of the Company,

Spaisa Capital Limited (Formerly “HFL Capital Limited")
Corporate Identity Number: U67150MH2007PLC285249

Carporate office/Regd. Office: lIFL House, Sun infotech Park,.Road No. 16V, Plot No. B-23, MIDC, Thane Industrial Area, Wagle Estate, Thane —~ 400504

Tel: +91 22 41035000, E-mail; support@>5ypaisa.com » Website: www.Spaisa.com



tHL has also over a period of time conceptualized in and has invested in setti-ng-up of 5Paisa
Digital Business which includes development/ maintenance of technology application for online
trading through trading terminal and mobile application, source code of mobile application,
domain name (5Paisa.com), software rights, brand i.e. 5Paisa establishment, protection and
support, Infrastructure and facilities services etc and also owns the trademark named as
Spaisa.com (“Spaisa digital Undertaking”). The Board of Directors of your Company at their
meeting held on September 30, 2016 considered and approved the proposed demerger of
'5Paisa Digital Undertaking' from IHL into 5Paisa Capital Limited. Pursuant to the Scheme
become effective IHL will transfer the Spaisa digital Undertaking to Spaisa Capital Limited.

During the year FY16-17, the total income of your Company was up from of Rs. {12.18} Mn to
Rs.74.67 Mn. The increase in income is on the back of aggressive expansion of retail Operations.
The Company acquired more than 10,000 Customers on the back of value added and
unparalleled product offering which helped in growth on Q-0-Q. Your company also invested
heavily in Online Marketing, Branding and IT as a result expenses increased from Rs. 46.75 Mn
to Rs. 213.05 Mn, This year also saw our New Mobile App crossing 1,00,000+ on Playstore with a
very good rating of 4.2,

Our initiative in Robo Advisory, an automated Mutua! Fund advisory platform got a very good
response. 30% of the Mutual Fund Transactions are now happening through our Robo advisory
platform. On overall basis all our businesses have gof very good response and has shown
exponential growth. Your company is also enabled with Research Analyst registration with SEBI
during the year.

3. Macro-economic Overview:

For the first time in many years, we believe our perseverance to do well against all odds will be
nicely complemented by strong macro-economic indicators — a strong currency, a resilient
domestic economy, interest rates at record lows,. rising wealth and a buoyant capital market.
Further, inflation, fiscal deficit, and current account deficit have improved significantly. The
consumer price inflation index and current account deficit are at multi-years low, and government
is prudently managing the fiscal deficit.

India continues to be a bright spot amid global uncertainty and received USS 46.4 billion of
Foreign Direct Investment during the calendar year 2016, 18% higher compared with the 2015
figures. According the World Bank estlmates India’s GDP will grow at 7.2% in the next financial
year.

4. Industry Overview:

The year under review, FY16-17, was marked by two halves. The first half saw econamy picking up
steam but was hit by demonetization speed breaker on November 8,.2016, which created a shock
wave across the world as never before had any country announced replacing 86% of its currency

Spaisa Capital Limited {Formerly “IIFL Capital Limited”}
Corporate Identity Number: U7150MH2007PLC289249
Corporate offlcelRegd Office: IIFL House, Sun Infotech Park, Road No, 16V, Plot No. B-23, MIDC, Thane Industrial Area, Wagle Estate, Thane — 400604
Tel: +91 22 43035000, E-mail: support@Spaisa com * Website: www.5paisa.com



overnight. BIP’s win in Uttar Pradesh state election eventually proved that common man has fully
supported PM Modi’s vision of rooting out black money, corruption and encouraging a cashless
digital economy.

After a long time Uttar Pradesh will have a common government both at the centre and state
level raising expectations of fast track reform — extremely crucial to lift the GDP growth rates as
the state which accounts for 17% of the country’s population just contributes 8% of national GDP.
Demonetization in FY17 and GST in FY18 together will accelerate conversion of
unorganized/informal economy into formal channels. Organizations with dominant brand, strict
compliance, full taxpaying are likely to benefit.

In terms of stock market performance, the year started with huge skepticism around stability of
global markets, revival of domestic economy, sustainability of capital flows and fragility of
currency. The year ended with India topping the charts on most fronts. Sensex which closed at
25,342 at the end of the FY15-16 closed at 29,620 at the end of the current financial year with a
high of 29,824 and low of 24,523. Similarly, the benchmark Nifty which closed at 7,738 at the end
of the previous financial year closed at 9,173 at the end of the current financial year with a high of
9,218 and low of 7,894. The benchmark Index, NIFTY and Sensex registered handsome gains of
19% and 17% respectively. Mid and Small cap indices grew much faster at 34% and 36%
respectively.

The retail investors continued to participate in capital markets through mutual fund route. The
year also witnessed the domestic mutual fund industry hitting a big inflection point. Indian Mutual
Fund AUM grew by 40%, crossing US$ 270bn, a five-fold increase in less than 10 years. Amidst the
usual trend of a positive correlation between the Fil flows and market movement in the pre-
demonetization phase, a strong surge in domestic mutual fund inflows post demonetization led to
a recovery in the markets, shifting the limelight from Fli's trading activity.

FIVDII Flows (Rs Cr)

a Pl wowwem D] -~~~ Nifty 50

25,000 - 9,000
20,000 -
15,000 - 8,500
10,000 - £.000
5,000 -
0 7.500
(5000} - .
{10,000) - - 7.000
£45.000) - - 8,500
{20.060) -
(25,000) A - 6,000
gy g ceeerL
5325335324528 5833 582848888
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10.

Indian currency also strengthened during the course of the year — 5.7% from the year’s low,
2.1% from the beginning of the year rate.
Dividend:

In view of carry forward losses, your Directors do not recommend payment of any dividend for
the year 2016-17.

Share Capital:

The paid up Equity Share Capital of the Company as on March 31, 2017 was Rs. 17,71,65,000/-
(1, 77,16,500 Equity shares of Rs. 10/-each). During the year under review, the Company has
allotted 1,46,66,500 equity shares.

Deposits:

The Company did not accept/renew any deposits within the meaning of Section 73 of the
Companies Act, 2013 and the rules made there under and as such, no amount of principal or
interest was outstanding as on the balance-sheet date.

Transfer to Reserves:

The Company during the year has not transferred any amount to General Reserve.

Holding / Subsidiary / Associate Companies:

Your company is a subsidiary company of {IFL Holdings Limited. Your company does not have
any subsidiary or associate company.

Scheme of Arrangement:

The Board of Directors of your Company at their meeting held on September 30, 2016
considered and approved the proposed demerger of '5Paisa Digital Undertaking' from IIFL
Holdings Limited ("iHL"} into 5Paisa Capital Limited ("Spaisa/ Company”) and the proposed
terms of the Scheme of Arrangement are as follows:

a. The proposed demerger would be through a Scheme of Arrangement under section 230-232
of the Companies Act, 2013 between tiFL Holdings Limited (“IHL") and 5Paisa Capital
Limited (“SPCL”) and their respective shareholders. Post demerger, Your Company will be
listed on BSE Limited (“BSE”) and National Stock Exchange of India Limited{“NSE”). The
appointed date of the demerger is October 01, 2016 and the Scheme shall be effective after
filing the order of the National Company law Tribunat (“NCLT”) with the Registrar of
Companies.

b. As per terms of the proposed Scheme of Arrangement, the consideration for the demerger is
by way of allotment of equity shares by Spaisa to the shareholders of IHL in the ratio of 1
share of Rs 10 each of 5Paisa for every 25 shares of |HL held by the shareholders of IHL, as

Spaisa Capital Limited (Formerly “lIFL Capital Limited”)
Corporate ldentity Number: U67190MH2007PLC289249

Corporate office/Regd. Office: IIFl. House, Sun infotech Park, Road No. 16V, Plot No. B-23, MIDC, Thane Industrial Area, Wagle Estate, Thane —400604
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11.

C.

per the share entitlement ratio issued by the Independent Chartered Accountant M/s. SSPA
& Co. and fairness opinion provided by Category | Merchant Banker Keynote Corporate
Services Limited.

¢. The Post demerger, on the Effective Date, the equity shares of the Company, held by IHL
shall be cancelled without any further act or deed, and without payment of consideration
and also the shareholding of Spaisa will be mirror image of the shareholding of IIFL Holdings
Limited as on record date to be determined after the approval of Scheme of Arrangement
by NCLT.

d. The shareholding of Spaisa will be mirror image of the shareholding of IIFL Holdings Limited
as on record date to be determined after the approval of Scheme of Arrangement by NCLT.

NCLT vide its order dated March 23, 2017 has directed to conduct the meeting of the
Shareholders of the Company on May 10, 2017 for approving the Scheme of Arrangement.
Accordingly, the Company has sent the notice to the shareholders of the Company for
convening the Meeting. Post these approvals and the final approval of NCLT, SEBI, NSE and BSE,
the scheme will be effected.

The Company is confident that with the growth of the financial services and increased inflow of
investments into Capital market and the Company is poised to grow its business significantly in
the coming years. The Company’s focus on mobile app based/online trading under DIY model
and increased offering of other financial products like mutual funds, REITS, Bonds etc. This will
enable a strong growth and large investments envisaged into this business. '

Directors:

. Appointment

Mr. Prakarsh Gagdani was appointed as an Additional Director in the capacity as Whole Time -
Director by the Board on December 22, 2015 and he was further confirmed by member at their
Annual General Meeting held on July 21, 2016.

Mr. Krishna lyer was appointed as Additional Director designated as Independent Director by
the Board on March 31, 2017 and will be confirmed.

. Retirement by Rotation:

Mr. R Mohan to be retired-by rotation at the Annual-General Meeting and is eligible for re-
appointment. '

Statement on declaration given by Independent directors under subsection {6} of Sec. 149:

Independent Directors of the Company have given declarations that they meet the criteria of
independence as laid down in Section 149(6) of the Companies Act, 2013. Further, as per
Schedule IV of Companies Act 2013, the appointment of Independent Directors is being
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formalized through a letter of appointment. The terms and conditions of appointment of .
Independent Director are open for inspection at the registered office of the Company by any
member during normal business hours.

d. Meetings of the Board of Directors:
The Board met 11 {Eleven) times during the year 2016-17 to discuss and approve various

matters including financials, appointment of auditor, appointment of director, review of audit
reports and other board businesses. ‘

Attendance at the Board meeting held on

Name of the

member 04.05.16 | 07.07.16 30.07.16 19.08. 16 12.09. 16 30.09.16 30.09. 16 10.10.16 23.01. 17 15.02.17 31.03.1¢
M. R Yes Yes LOA LOA LOA | WOA LOA Yes Yes Yes Yes
Mohan )
Mr. Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Narendra
Jain
Mr. Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes Yes
Prakarsh
Gagdani
*Mr. Krishna | N.A N.A N.A N.A N.A N.A N.A N.A N.A N.A N.A.
lyer

*Mr. Krishna lyer has been appointed w.e.f. March 31, 2017.
a) Committees of the Board

In accordance with the applicable provisions of the Companies Act, 2013, the Board constifuted
the following Committees:

e Audit Committee
» Nomination and Remuneration Committee

¢ Audit Committee

During the year under review, the Board constituted the Audit Committee consisting of
Mr. R Mohan, Mr. Krishna lyer and Narendra Jain. The role, terms of reference and
powers of the Audit Committee are in conformity with the requirements of the
Companies Act 2013,

The Committee constituted on March 31, 2017 and thereafter no meeting of the Audit
Committee took place. '

¢ Nomination and Remuneration Committee

During the year under review, the Board constituted the Nomination and Remuneration
Committee consisting of Mr. R Mohan, Mr. Narendra Jain and Mr. Krishna lyer. The
role, terms of reference and powers of the Audit Committee are in conformity with the
requirements of the Companies Act 2013.
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12.

13,

14,

The role, terms of reference and powers of the Nomination and Remuneration
Committee are in conformity with the requirements of the Companies Act 2013.
Further, the Board has, on the recommendation of the Nomination & Remuneration
Committee, framed a policy for selection and appointment of directors, KMP, senior
management personnel of the Company. The said policy is available for inspection.

The Committee constituted on March 31, 2017 and thereafter no meeting of the Audit -
Committee took place.

Key Managerial Persons:

As per the definition of Key Managerial Personnel as contained in section 2(51) of the
Companies Act, 2013, the “Key Managerial Personnel” in relation to a Company are:

Chief Executive Officer or Managing Director
Whole-time Director

Company Secretary

Chief Financial Officer

And, such other officer as may be prescribed

* & S &

Remuneration and other details of the'Key Managerial Personnel for the year ended March 31,
2017 are mentioned in the Extract to the Annual Return in Form MGT-9 which is attached as
Annexure 1 and forms a part of this report of the Directors.

During the year, Ms. Ankita Lakhotia was appointed as Chief Financial Officer and Mr. Jayesh

" Sharma was appointed as the Company Secretary of the Company.

Internal Financial Controls: » g

The Company has in place adequate internal controls with reference to financial statements and
operations and the same are operating effectively. The Statutory Auditors of the Company have
verified the systems and processes and confirmed that the Internal Financial Controls system
over financial reporting are adequate and such controls are operating effectively.

Contracts and arrangements with Related Parties:

Your company has put in place a policy for Related Party Transactions (RPT Policy) which has
been approved by the Board of Directors. The Policy provides for identification of RPTs,
necessary approvals by the Audit Committee/Board/Shareholders, reporting and disclosure
requirements in compliance with Companies Act, 2013. '
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15.

16.

17.

18.

All contracts executed by the Company during the financial year with related parties were on
arm’s length basis and in the ordinary course of business.

Your may refer to Note no. 25 to the financial statement which contains related party
disclosures. Since all related party transactions entered into by the Company were on ordinary
course of business and on an arm’s length basis and in the ordinary course of business and the
Company had not entered into any material related party contracts, Form AOC-2 disclosure is
not required to be provided.

Extract of Annual Return:

The details forming part of the extract of the Annual Return of the Company in form MGT -9 is
annexed herewith as “Annexure - 1”.

Material changes and commitments affecting the financial position of the Company:

There have been no material changes and commitments affecting the financial position of the
Company, which have occurred between the end of the financial year of the Company to which
the financial statements relate and the date of the report.

Energy Conservation, Technology Absorption and Foreign Exchange Earnings and Cutgo:

The additional information on energy conservation, technology absorption and foreign exchange
earnings and outgo stipulated under Section 134(3) (m) of the Companies Act, 2013 read with
Rule 8 of the Companies (Accounts) Rules, 2014, is appended as Annexure -2 to and forms part
of this Report.

Risk Management:

Your directors, on a regular basis, (a) oversee and approve the Company’s enterprise wide risk
management framework; and (b) oversee that al| the risks that the organization faces such as
strategic, financial, liquidity, security, property, IT, legal, regulatory, reputational and other risks
have been identified and assessed and there is an adequate risk management infrastructure in
place capable of addressing those risks. Your company has in place various policies and
procedures covering the business, operations, emplovees, finance .& accounting, customer
services which are approved by the Board.

Your company’s management monitors and reports on the principal risks and uncertainties that
can impact its ability to achieve its strategic objectives. The Company’s management systems,
organizational structures, processes, standards and code of conduct together form the risk
management governance system of the Company and management of associated risks.
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20.

21.

22.

Particulars of Employees:

In terms of the provisions of Section 197 of the Companies Act, 2013 read with Rules 5 of the
Companies {Appointment and Remuneration of Managerial Personnel) Rules, 2014, a statement
showing the names and other particulars of the employees drawing remuneration in excess of
the limits set out in the said rules are available for inspection at the registered office of the
Company during working hours and any member interested in obtaining such information may
write to the Company and the same will be furnished on request.

Statutory Auditors:

As per the provisions of Section 139 of the Companies Act 2013, the term of office of M/s. Sharp
& Tannan Associates, Chartered Accountants, Mumbai {Firm Registration Number: 109983W),
will conclude their term as the Statutory Auditors from the close of the forthcoming Annual
General Meeting of the Company.

The Board of Directors places on record its appreciation for the services rendered by M/s. Sharp
& Tannan Associates as the Statutory Auditors of the Company. '

Subject to the approval of the Members, the Board of Directors of the Company has
recommended the appointment of M/s. V. Sankar Aiyar & Co., Chartered Accountants (ICAl Firm
Registration Number 109208W')‘ as the Statutory Auditors of the Company pursuant to Section
139 of the Companies Act, 2013. Members’ attention is drawn to a Resolution proposing the
appointment of M/s. V. Sankar Alyar & Co., Chartered Accountants as Statutory Auditors of the
Company which is included at Item No 03 of the Notice convening the Annual General Meeting.

Further, there are no yualifications, reservations or adverse remarks or disclaimers made by the
auditors, in their report. The Statutory Auditors have not reported any incident of material fraud
to {he Audit Committee of the Company.in the year under review.

Reporting of Frauds by Auditors:

During the year under review, the Statutory Auditors have not reported any instances of frauds
committed in the Company by its Officers or Employees to the Audit Committee under section
143(12) of the Companies Act, 2013, details of which needs to be mentioned in this Report.
Particulars of Loans, Guarantees o7 Investments:

Particulars of loans given, investments made, guarantees given and securities provided are given

in the notes to financial statements (please refer to Note 12, 13 & 16 to the standalone financial
statements for the year ended March 31, 2017).
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24,

25.

Directors’ Responsibility Statement:

Pursuant to Section 134{3)(c) of the Companies Act, 2013 and based on the information
provided by the management, your Directors state that:

i. Inthe preparation of the annual accounts for the year ended March 31, 2017, the applicable
accounting standards read with requirements set out under Schedule Il to the Act, have
been followed and there are no material departures from the same;

ii. the Directors have selected such accounting policies and applied them consistently and made
judgements and estimates that are reasonable and prudent so as to give a true and fair view
of the state of affairs of the Company as at March 31, 2017 and of the profit of the Company
for the year ended on that date;

jii. the Directors have taken proper and sufficient care for the maintenance of adequate-
accounting records in accordance with the provisions of the Act for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

iv. the Directors have prepared the annual accounts on a ‘going concern’ basis;

v. the Directors have laid down internal financial controls to be followed by the Company and
that such internal financial controls are adequate and are operating effectively; and

vi. the Directors have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

Material and significant order Passed by the regulators or courts or tribunals impacting the
going concern status and the Company’s future operations:

There are no significant and material orders passed against the Company by the Regulators or
Courts or Tribunals, which would impact the going concern status of the Company and its future
operations. ' '

Prevention of Sexual harrasment:

Your Company recognizes its responsibility and continues to provide a safe working environment
for women, free from sexual harassment and discrimination. In Compliance with the Sexual
Harassment of Women at workplace (Prevention, Prohibition and Redressal} Act, 2013 the
Company has in place Policy on prevention of Sexual Harassment of Women at workplace. Your
Directors further state that the during the fiscal year 2016-17, there were no complaints filed
pursuant to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal} Act, 2013. The following is reported pursuant to section 22 of The Sexual Harassment
of Women at workplace {Prevention, Prohibition and Redressal) Act, 2013:
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a) Number of complaints of sexual harassment received in the year : Nil

h) Number of complaints disposed off during the year : Nil

c) Number of cases pending more than ninety days: Nil

d) Numbers of workshops or awareness programme against sexual harrasment carried out-
The Company has made mandatory online training for the employees for creating
awareness against the sexual harrasment at workplace.

&) Nature of action taken by the employer or district officer: N.A.

26. Appreciation:

Your Directors place on record their sincere appreciation for the assistance and guidance provided
by the regulators, stock exchanges, other statutory bodies and Company’s bankers for the
assistance, cooperation and encouragement extended to the Company.

Your Directors also gratefully acknowledge all stakeholders of the Company viz. customers,
dealers, vendors, banks and other business partners for the excelient support received from
them during the year. Your company’s employees are instrumental in your company scaling new
heights, year after year. Their commitment and contribution is deeply acknowledged. Your -
involvement as shareholder is also greatly valued. Your Directors look forward to your
continuing support. -

For and on behalf of the Board

(har”

Narendra Jain
Director

Din: 01984467 Din: 07376258
Date: May 02, 2017

Place: Mumbai
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Annexure—1to Directors’ Report
Form No. MGT-9
EXTRACT OF ANNUAL RETURN
as on the financial year ended on March 31, 2017
[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

. Registration and other details:

i} CIN: U67190MH2007PLC289249
i} Registration Date 10/07/2007
iii) Name of the Company , Spaisa Capital Limited

iv} Category / Sub-Category of the Company Public Company Limited by shares

v} Address of the Registered office and contact | IIFL House, Sun Infotech Park, Road No. 16V, Plot
No.B-23, Thane Industrial Area, Wagle Estate,

details
Thane, Maharashtra, 400604.
vi} Whether listed company No :
vii) Name, Address and Contact details of | For Dematerlized securities
Registrar and Transfer Agent, if any Link Intime India Private Limited

C-13, Pannalal Sitk Mills Compound,

LBS Marg, Bhandup (W),Mumbai - 400 078
Tel: +91 22 2596 3838

Fax: +91 22 2594 6969

E-mail : mumbai@linkintime.co.in
Website: www.linkintime.co.in

For Physical securities
N.A.

0. Principal business activities of the company

All the business activities contributing '10% or more of the total turnover of the
company are given below:-

Name and Description of main NIC Code of the| % to total turnover
products/ services Product/ service of the company
Stock Broking 66120 99.17

* As per National Industrial Classification — Ministry of Statistics and Programme
Implementation
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ill.  Particulars of holding, subsidiary and associate companies

Name and Address of the CIN/GLN Holding/ % of Applicable
company Subsidiary/ shares section
Associate held
lIFL Holdings Limited L74999MH1995PLC093797 | Holding 100 2{46)
lIFL House
Sun Infotech Park,
Road No. 16V,
Plot No.B-23
Thane Industrial Area,
Woagle Estate, Thane -
400604
IV. Share holding pattern (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding
Category of No. of Shares held at the beginning of the No. of Shares held at the end of the year %
Shareholders year (As on 31-03-2017) Change
(As on 01-04-2016) during
the Year
Demat Physical | Total % of Demat Physical Total % of
' s Total Total
Shares Shares
A. Promoters
(1) Indian
"a)individual/HUF 0 0 0 0 0 0 0 0 0
b) Central Govt 0 0 0 0 0 0 0 0 0 |
¢) State Govt(s) 0 0 0 0 0 0 0 0 0
d) Bodies Corp. 3049994 .0 3049994 99.99 | 17716494 0 17716494 99.99 0
e) Banks / Fl 0 0 0 0 0 0 0 0 0
f)Any Other — Nominees 0 6 6 0.01 0 6 6 0.01 0
of IIFL Holdings Limited
Holdings Limited :
Sub-total (A) (1):- 3049994 6 3050000 100.00 | 17716494 6 17716500 100.00 0
(2) Foreign
a) NRIs - Individuals 0 0 0 0 0 0 0 0 0
b)Other- Individuals 0 0 0 0 0 0 0 0 0
c) Bodies Corp. 0 0 0 0 0 0 0 0 0
d) Banks / Fi 0 0 0 0 0 0 0 0 0
e)Any Other 0 0 0 0 0 0 0 0 0
Sub-total (A) (2):- 0 0 0 0 0 0 0 0 0
Total shareholding of 3049994 6 3050000 100.00 | 17716494 6 17716500 100.00 0
Promoter {A) =
(A)1)+(A)2)
B. Public Shareholding
1. Institutions
a) Mutual Funds 0 0 0 0 0 0 0 0 0
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b) Banks / FI

¢) Central Govt

d) State Govt(s)

e) Venture Capital Funds

f} Insurance Companies

g) Flis.

h)Foreign Venture
Capital Funds

O} O] O} Ol o] ©oj ©

o| O] o] o] ©o| o ©
o O] O} O] Of ©of! ©

O] O] O] O] o] o] ©

O] ©o] O] ©o|] ©of ©o| ©

ol Oof O] ©O| ©o|] o] ©

O O] O] ofj o| o| ©

oO| O] O] ©o| ©o| o} ©

o Ol O] O] ©O| O] ©

i)Others (_specify)

Sub-total (B)(1):-

2.Non-Institutions

a) Bodies Corp.

i) Indian

if) Overseas

b) Individuals

i) individual
shareholders holding
nominal share capital
upto Rs. 1 lakh

Ol Ol ©O|J]©O| O] o] ©f| ©

O| O] Olo| ©o| of] ©} ©
O| Ol o|©o| of ©o|] ©o| ©

oO| ol ol|O0|] O] o] ©f ©

O} ol ©o|O0| oj o] o| ©

O| o] oJlo| ©o| o] ©of| ©

O} O] ol o} ©o| ol ©o| ©

oO| Oof ojo| O] o] @] ©

O} O] o| O} ©f Ol ©|] ©

ii) Individual
shareholders holding
nominal share capital in
excess of Rs 1 lakh

C. Any Other

Office Bearers

Qualified Foreign

Non Resident Indians
(Repat)

Non Resident Indians
{Non Repat)

Foreign Nationals

Ciearing Member

Directors/Relatives

o| o
o|lo| ©

ojo| ©

o|o0o| o

o|jof| o

Trusts

o

o

o

o

Foreign Company

o

o

o

Foreign Portfolio
Investor (Corporate)

o|ojo
o

Overseas Bodies
Corporate

Sub-total {B)(2):-

Total Public
Shareholding Public
Group
{B)=(B){1)+{B)}2)Group
(B)=(B)(2)+ (B)(2)

C. Shares held by
Custodian for GDRs &
ADRs

Grand Total (A+B+C}

3049994

6 | 3050000

100.00

17716494

17716500

100.00
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Sharehalding of Promoters:-

Shareholder's | Share holding at the beginning of the | Share holding at the end of the year | %
Name year , (As on 31-03-2017) change
(As on 01-04-2016) in
share
No. of % of % of Shares No. of % of % of Shares | helding
Shares total Pledged / Shares total Pledged/ | during
Shares | encumbered Shares | encumbered | the
of the to total of the to total year
company shares company shares
IIFL Heldings 30,50,000 100.00 NA | 1,77,16,500 100.00 NA Nil
Ltd.
{including its
nominees) .
Total 30,50,000 100.00 NA | 1,77,16,500 100.00 NA Nil

Change in Promoters’ Shareholding

Shareholding at the beginning

Cumulative Shareholding

of the year during the year
No. of shares % of total No. of shares % of total
shares of the ) shares of the
company company

At the beginning of the year 30,50,000 100.00 30,50,000 Nil
(01.04.2016)
Add- Allotment on 19.08.2016 16,66,500 100.00 47,16,500 Nil
Add-Allotment on 30.02.2016 1,30,00,000 100.00 1,77,16,500 Nil
At the end of the year (31.03.2017) 1,77,16,500 100.00 1,77,16,500 Nil -

ifi)

Shareholding Pattern of top ten Shareholders {other than Directors, Promoters
and Holders of GDRs and ADRs): '

Sr. Name of Shareholdings at the Change in Shareholdings at the end
No. | shareholders beginning of the year Shareholdings(No. of of the year {
shares)
No. of % of total increase | Decrease No. of % of total
shares shares of the shares shares of the
Company Company
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Shareholding of Directors and Key Managerial Personnel:

iv)
Sr. Name of Shareholding at the Changes in Shareholding | Shareholding at the end of
No. | Directors beginning of the year (No. of Shares) the year (31.03.2017)
and KMP {01.04.2016)
No. of % of total Increase Decrease | No. ofshares | % of total
shares - shares of the shares of
company the
company
M. Indebtedness
Indebtedness of the Company including interest outstanding/accrued but not due for
payments
(Amount in Rs)
Secured Loans - Unsecured Loans Deposit Total
excluding Indebtedness
Deposits
Indebtedness at the beginning of year
{i) Principal amount _ 0 2,31,00,000 0 0
{ii) Int. due but not paid 0 0 0 0
(i§i) Int. accrued but not 0 0 0 0
due ' .
Total (i+ii+iii) 0 2,31,00,000 -0 0
Changes in Indebtedness during the year
Additian 0 9,27,29,00,000 0 0
Reduction 0 0 0
9,29,60,00,000
Net Change 0 2,31,00,000 0 0
Indebtedness at the end of the financial year (31.03.2017)
(i) Principal amount 0| 0
{ii} Int. due but not paid 0
(ii1) Int. accrued but not 0 0 0
due
Total (i+ii+iii) 0 0 0 0
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VI. Remuneration of directors and Key Managerial Personnel

A. Remuneration to Managing Director, Whole-time Birectors and/or Manager:

{Amount in Rs.)

Particulars of
Remuneration

Name of MD/WTD/
Manager

Total
Amount

Name of MD/WTD/Manager

Mr. Prakarsh Gagdani
{Whole Time Director)

Gross salary

(a) Salary as per provisions contained in
section 17(1) of the Income- tax Act, 1961

52,91,652

52,91,652

(b} Vvalue of perquisites ufs 17(2)
Income-tax Act, 1961

&

(¢} Profits in lieu of salary under section
17(3) Income-tax Act, 1961

{ Stock Option

Sweat Equity

Commission
- as % of profit
-others, specify

Others, please specify (Company’s
contribution to PF + Pension fund)

Total {A)

52,91,652

52,91,652 |

Celling as per the Act

Managerial remuneration is paid as per the
special resolution passed by the members at their
respective meetings held and is within the limits
specified in Schedule V of the Companies Act.
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B. Remuneration to other directors: N.A,

(AmountinRs.} -

Particulars of Name of Directors Total Amount
Name of Director  |Mr. R Mohan Mr. Narendra Mr. Krishna lyer
{Non-Executive Jain (Independent
Director) {Non-Executive Director)
Director)

3. independent: NIL NIL NIL NIL
Directors
- Fees for attending
board/ committee
meetings ‘ _
Total (3) NIL NIL NIL NIL
4. Other Non-Executive [NIL NIL NIL NIL
Directors '
- Fees for attending
board/ committee
meetings.
Total (4) NIL NIL NIL NIL
Total (B)=(3+4) NIL NIL NIL NIL
Total Managerial 52,91,652
Remuneration
Overall Ceiling as per Managerial remuneration is paid as per the special
the Act resolution passed by the members at their respective

meetings held and is within the limits specified in

Schedule V of the Companies Act.

C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD — N.A.

Particulars of Remuneration Key Managerial Personnel
Name of KMP #Ms. Ankita Lakhotia- | *Mr. Jayesh Sharma- N.A.
Chief Financial officer Company Secretary

Gross salary 1,02,373 NIL N.A.
{a) Salary as per provisions contained in

Section 17(1) of the Income-tax

Act, 1961
(b) Value of perquisites u/s 17(2)

Income-tax Act, 1961
{c) Profits in lieu of salary under section

17(3) Income tax Act, 1961
Stock Option N.A. NIL N.A.
Sweat Equity N.A, NiL N.A.
Commission as % of profit N.A. NIL N.A.
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Others, please specify (Company N.A. NiL N.A.
contribution towards PF, Medical

Reimbursement)

Total 1,02,373 NIL N.A.

#Ms. Ankita Lakhotia joined the Company we.f 08.03.17 &she was designated as Chief Financial officer w.e.f. 31.03.2017
§ Mr. Jayesh Sharma was appointed as the Company Secretary w.e.f. 15.02.2017

" VIL Penalties / Punishment/ Compounding of offences

Compounding
B. DIRECTORS
Penaity
Punishment
Compounding
C. OTHER
OFFICERS IN
DEFAULT
Penalty
Punishment
Compounding

NIL

il
Section of 2::::' :VO; Authori
: the Brief R ty [RD/ Appeal made, if
Type i o Punishment/ i ]
Companies Description C . NCLT/ any {give Details)
ompounding
Act . COURT]
fees imposed
A. COMPANY
Penaity
Punishment

For and on behalf of the Board

VW g

Narendra Jain
Director

Din: 01984467
Date: May 02,2017
Place: Mumbai

akar

5

Gagdani

Director

Din: 07376258
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Annexure - 2 to Directors’ Report

Information relating to conservation of energy, technology ab'sorption and innovation and foreign
exchange earnings/outgo forming part of the Directors’ Report in terms Section 134(3) (m} of the
Companies Act, 2013,

Conservation of energy:

The Company is engaged in providing financial services and as such its operations do not account for
substantial energy consumption. However, the Company is taking all possible measures to conserve
energy. Several environment friendly measures were adopted by the Company such as:

Installation of capacitors to save power,

Installed Thin Film Transistof (TFT) monitors that saves power,

Light Emitting Diode (LED} lights

Automatic power shutdown of idle monitors,

Creating environmental awareness by way of distributing the information in electronic form,
Minimizing air-conditioning usage,

Shutting off all the lights when not in use and

Education and awareness programs for employees

The Management frequently puts circulars on corporate intranet, IWIN for the employees educating
them on ways and means to conserve the electricity and other natural resources and ensures strict
compliance of the same.

Technology absorption and innovation:

The Management understands the importance of technology in the business segments it operates
and lays utmost emphasis on system development and use of best technology available in the
industry. The management keeps itself abreast of technological advancements in the industry and
ensures continued and sustained efforts towards absorption of technology, adaptation as well as
development of the same to meet the business needs and objectives.
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Network: The management invested considerable resources in deploying the latest technologies in

~ the areas of wide area networking using MPLS, video communications, VoIP, autornated dialers and

other customer relationship management (CRM) tools and software. A consolidated nationwide deal
with Airtel has helped us roll out a reliable MPLS network with redundant MPLS clouds and
automated failover in most locations. The Company also made significant strides in using cloud
technology for customer-facing servers providing rapid and inexpensive ramp-up or down of
capacity in line with business requirements.

Software: The technology team has improved the trader terminal, our proprietary trading platform,
which is more user-friendly and has better features than other trading platforms available in the
market. The Company also successfully developed a browser-based trading platform using .NET
technology, which is light weight and efficient and at the same time devé[oped in-house, and
Commoedity and currency capabilities were also added available on the same platform. Mobile and
tablet friendly versions of the trading platform have been launched and have gained significant
adoption.

Security & Compliance: The management is aware of increasing threats in the information Security
domain and has taken several steps to ensure that the Company is safe guarded against hacking
attacks, data leakage and security breaches. IT and certain business processes have been recertified
for 1ISO 27001 systems for practicing industry standard security implementations and processes. The

‘management has invested resources in implementing controls and continuously monitoring

violations, if any.

Foreign exchange earnings/outgo:

a) The foreign exchange earnings: Nil
b) The foreign exchange expenditure: Nil

Research and Development {R & D):

The Company is engaged in stock broking and trading and it does not carry-out any research and
development activities.

For and on behalf of the Board

Narendra Jain
Director : Director

Din: 01984467 Din: 07376258
Date: May 02, 2017

Place: Mumbai
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