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COMPLIANCE CERTIFICATE

To c _ -
The Member of Esaar(lndia) Limited " - B .
We have examined to the comphance of condmons of: Corporate Governance by ESAAR"E(IND!A)?;LIM[TED for the year
ended 31st March,2007. as stipulated. in: Clause 49 ‘of the Lrstlng Agreement of the Ce St ck Exchanges with
the relevant records and documents maintained by.the companyand furnished to us

The Compliance of condrtlons of Corporate Governance rs the responsrbrhty of the management Our examination was
timited to procedures and implementation: thereof ~adopted by the: Company for ensuring the compliance of the conditions of
Corporate Governance. It is neither and audrt nor an expressron of oprnron on the frnancral statements of.the Company.

We further state that such comphance is nerther an assurance as to the future vrabrllty of the Company nor the efficiency of
the effectiveness with which the management has conducted the affairs of the Company B

During the year Company has not recerved any gnvances from any shareholders as per the records maintained by the
Company. .

On the basis of our review. and accordin 5o the: information a d‘accordm' toithe
conditions of Corporate Governance
complied with in all respect except for

formatron’andjexplanatlon given to us, the

For AGARWAL GUPTA NOKARI,
RUSTAGI ASSOCIATES
Chartered Accountants

(B.C. KHAITANI
Partner
Membership No.17387 ~
12, Waterloo Street, Kolkata - 700 069

Dated this 2nd day of August,2007.
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AGARWAL GUPTA NOKARI & RUSTAGI ASSOCIATES
CHARTERED ACCOUNTANTS
12, WATERLOO STREET, KOLKATA - 700 069
769 3296 2308 FAX NO (033)2248 3151

PHONE NO 2248‘

. AUDITOR'S REPORT

TO ‘
THE DIRECTORS OF W/

As required by the "NBFC: Audltors Report (reserve Bank) Drrectrons 1988"issued by Reserve Bank of India in
terms of Section 451A of the Reserve Bank of India Act, 1934 (2 of 1934) and on the basrs of such checks as
we consrdered approprrate we hereby state that - : .

(A) The Company has apphed for regrstratron as provrded in Section 451A of the Reserve Bank of India Act
(2 of 1934) and has received due Communrcatlon from RBI to - this effect vide there Certificate
No0.05.01860 dated 30.04.1998. :

We further state that :-

(i) The Board of Dlrect,' ﬂ

‘A ril, 2007 for the non:
accep nce of any p

(ii) The Company has n

However, the Company has: appended to:its Balance Sheet, he® partlculars “the' prescrrbed format at
Schedule 17 as requrred Vrde para QBB of the Non Banklng Companres prudentrals Norms (reserve Bank)
Directions, 1998 s - ; :

FOR AGARWAL GUPTA NOKARI &
RUSTAGI ASSOCIATES
Chartered Accountants

B/\/é/ \/\N P "

(B.C. KHAITKN)
. Partner
Membership No.17387
12, Waterloo Street, Kolkata = 700 069

Dated this 2nd day of August,2007.:
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L

" AUDITORS REPORT, .. - it

T0 THE MEMBRES OF ESAAR (INDIA) LIMITED _

We have audited the attached Balance, Sheet of ESAARV(INDIA) -VLIMIIED Kolkata as at March
31st, 2007 and the profit and Ioss account for. the year. ended on that: date annexed thereto. These
financial statements are the responS|b|I|ty of the Company s management Our responsibility is to
express an opinion on these flnanual statement based on our aud|t

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

As required by the Compames }(Audltors Report);Order 20031.(as:amended) |ssued by the Central
Government of India in terms of sub sectlon (4A) of section: 227. of the Compames Act, 1956, we
enclose in the Annexure a statement : - graph 4 and 5 of the said
Order. ,

Further to our comments mthe Annexd_re teterre'd to ab_o\./_e_,‘ We'repor‘t that;‘,j

i)  We have obtained all the information and e.xplanations: which to the best of our knowledge and
belief were necessary for the purpose of our audit:

i) In our opinion, proper books of account as required by law have been kept by the company so
far as appears from our examlnatlon of those books:

iii) - The balance sheet and profit & loss Account dealt with by this report are in agreement with the
books of account.

iv). In our opinion, The Balance sheet and profit and loss account and Cash Flow Statement dealt
with by this report comply with the accounting standards referred to sub-section 3(c) of section
211 of the Companies Act,1956 except point regarding impairment of teased assets amounting -
to Rs.34.77 Lacs referred to in Notes to the Accounts.
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V) The Company has granted loans and advances amounting to Rs.353.24 lakhs to Various
parties Rs.204.96 lakhs are due from M/s. Hemlata Textiles. The recovery of this amount is
subject to settlement referred to in note no.4 of notes to account. The Company is currently
under suspension of operations and case.filed by s‘ecured“credntor ndmg before DRT. In
view of management this ‘amourit.is fully }ecoverabl X quired to be made in
books of accounts.

vi) On the basis of written representatlons recelved from the dlrectors, as on"3/1st March 2007 and
taken on record by the Board of Dlrectors we report that none of the directors is disqualified as
on 31st March 2007 from being appomted as a director in terms of clause (g) of sub-section (1)
of section 274 of the Companles Aot 1956 :

vii) In our opinion and to the best df our information and according to the explanations given to us
and the said accounts give the information required by the Companies Act, 1956, in the-manner
so required and give a true and falr view in confirmity with the accounting principles generally |
accepted in India

(a) Inthe case of the balance sheet, of the state of affairs of the company as at 31st March, 2007.

(b) In the case of profit & loss account , of the loss for the year ended on that date.

and

(¢) Inthe case of Cash Flow Statement, of the Cash Flows for the year ended on that date.

For AGARWAL GUPTA NOKARI &
RUSTAGI ASSOCIATES
Cha_rtered Accountants

N .
Q\(/ | -
\ -
&/\-/\/ e

(B. C. KHAITANY' -
Partner
Membership No.17387

12, Waterloo Street, Kolkata - 700 069

Dated, this 2nd day of August, 2007


http://www.reportjunction.com
www.reportjunction.com

(i)

(ii)

(iii)

(iv)

(b)

(@)

(b)

(c)

(b)
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ANNEXURE TO THE AUDITORS REPORT
(Referred to in paragraph 3 of our report of even date)

The Company has maintaining proper records showing full particulars including quantitative
details and situation of fixed assets.

As explained to us, the Company has a system of verifying all its major fixed assets over a
period of three years. The fixed assets so scheduled for verification during this year have been
physically verified by the management. The discrepancies noticed on such verification were not
material and have been properly dealt with in the books of account.

During the year the Company has not deposited off any substantial / major part of fixed assets.

‘As per the information furnished the inventories have been phsically verified during the year by

the management. In our opinion, having regard to the nature and location of stock, the
frequency of the physical Verification is reasonable.

fn our opini'on and according to the information and explanations given to us, procedures of
physical Verification of inventory followed by the management are reascnable and adequate in
relation to the size of Company and the nature of its business.

The company is malntarmng proper records of inventory. In our oplnron discrepancies noticed
on physical Verification ‘were:not- matena! in relation to. the' operatlon of the Company and the
same have been properly dealt wrth rn the books of account ,' ' -

The company has nerther granted nor taken any loan secured / unsecured from Companies
covered in the regrster marntalned under sectlon 301 of, the Companres Act 1956 (1 of 1956).

As stated above sub clause ( ) to (g) of clau'se (iii) of.the'_‘corhban_ie:s (auditors Reports)

-order,2003 are not apphcable L

In our opinion and accordlng to the rnformatlon and explanatrons glven to us there are adequate
internal control system commensurate with the size of the company and the ‘nature of its business,
for the purchase of inventory and fixed assets and for sale of the’ goods’ ‘and services. During the
course of our audit, we have not observed any contrnumg farlure to correct ma;or weaknesses in
internal controls system. :
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Based on the audit procedures applied by us and according to the information and explanations
provided by the management, we are of the opinion that, sub-clause (a) & (b) of clause (v) of the
Companies (Auditors Report) order,2003 is not applicable since no contracts or arrangements

referred to in section 301 of the Companies Act,1956 have been entered into by the Company

during the year.

The Company has not accepted any deposit from the‘Pu.inc'within the meaning of section 58A and
58AA of the Companies Act,1956.

In our opinion, the company has an rnternal audit system commensurate wzth the size and nature of
its buisiness. ;

To the best of our knowledge and as explalned the Central Government has not prescribed
maintenance of cost records under clause (d) of sub-section (1) of sect_lon 209 of the companies
Act, 1956 for the products of the Company.

(a) According to the information and explanations given to us and records examined by us, the
company is generally depositing with appropriate authorities undisputed statutory dues
including provident fund, investors education and protection fund, employees state insurance,
income tax, sales tax, Wealth tax, service tax, custom duty, excise duty, cess and -other
statutory dues wherever apphcable Accordmg to the. lnformatlon and explanatlons given to us,
no undisputed arrears of statutory dues were outstanding as at 31st March,2007 for a period of
more than six months from the date they became payable . -

R

(b} According to the lnformatlon and explanatlons glven to us no undlsputed amounts payable in
respect of income tax, 'wealth tax, sales tax, custom duty, Service tax, excise duty and cess
were in arrears, as at 31st March 2007 for a perlod of more than six months from the date they
became payable . I 2 :

The Company has no accumulated losses at the end of the ﬂnanmat year and it has not incurred
any cash losses in the current and lmmedrately precedlng fmanmal year

In our opinion accoding to the mformatnons and explanatlons given to us, the company has not
taken any loans from financial institution, bank or debenture holders:! Therefore, the provision of
clause 4 (XI) of the Companies (Audttorsf' Report) Order, 2003 are not ap‘plicable to the Company.

According to the lnformatlon and explanatlons givento us and based on.the documents and records
produced to us , the company has not granted Ioans and advances on the ba31s of security by way
of pledge of shares debentures and other securltles ’
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(xii) In our opinion and according to the lnformatlon and explanatrons grven to us, the nature of activities
of the company does not attract any special statute applicable to chit fund and'nrdhr /mutual benefit
fund / societies.

(xiv) Inrespect of dealing /tradmg in securities and other.investment; in our opinion. -and according to the
information and explanatrons grven to us, proper, records have been maxntarned of the transactions
and contracts and trmely entrles have been made thereln The securmes have been held by the
Company, in its own name - ~ SN

(xv) According to the rnformat|on and explanatlons given to us, the company has not given any
guarantee for loans taken, by its holding company, fellow subsrdranes assocrates and others, from
Bank or financial institutions. :

‘ (xvi) The Company has not availed of any term_ long during the year.

(xvii) According to the information and explanations given to us and-on an overall examination of the
Balance Sheet of the Company, we report, that the no funds rarsed on short- term basis have been
used to finance short ter - \

(xvii) The Company has not made.a
the register maintained:

(xix) According to the mfor;méuéﬁ‘and ‘explanafion's given tous du‘r’ing "the’period covered by ous audit
report, the company has not issued any debentures during the year. Therefore, the provisions of
clause 4(xix) of the companres (Audltors Report) Order 2003 are not applrcab}e to the Company.

kb

(xx) The Company has not raised any money through a public issue dunng the year.

(xxi} Based upon the audit procedures performed by us for expressing our opinion on these financial
statements and information and explanations given by the management, we report that no fraud on
or by the company has been noticed or reported during the course of our audit.

For AGARWAL GUPTA NOKARI &
RUSTAGI] ASSOCIATES
Chartered Accountants

et /4

(B. C. KHAITAN) -
Partner
Membership No.17387

12, Waterloo Street, Kolkata - 700 069

Dated, this 2nd day of August, 2007
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v .’ , P
ESAAR (INDIA) LIMITED

REPORT ON CORPORATE GOVERNANCE

0

2)

COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE |

Your Company has always recognised the importance. of high standards of Corporate Governance In the past, shareholders
were provided all the material information in the most transparent manner. It has been the practice in your Company to
encourage wilder and active participation from shareholders at every General Meeting, this provided opportunity for the
Directors to interact with the main shareholders. The Company has taken series of steps to comply with the clause 49 of the
listing agreement. The Company has appointed two new additional independent director in 2003.

BOARD OF DIRECTORS
As at 31st March,2007, the Board of Directors of the Company consists of five members two of which are independent.

A) THE CONSUMPTION OF THE RESTRUCTED BOARD IS AS UNDER

NAME OF THE DIRECTOR CATEGORY

Mr. H.D. Saxena Director { Non Executive)
Mr, O.P.Saxena : - do - |

Mr. Sameer Saxena . ‘ ~ -do-

Mr. Raj Kumar Bhalotia . ’ Indepen'dént Director

Mr. Bajrang Lal.Sharda -do-

B) MEETING OF THE BOARD OF DIRECTORS

3)

The Board of Directors provide the strategrc dlrectlon and trust to fthe operatrons of th C mpany During the period under

review 7(Seven) Board Meeting. wt E obér 2008,20th December,20086, 23r4
February,2007.

(-. R No of Board Meetmg Aﬂendence at AGM
SI. No. Name of the Director, - .- .. attended; Lo held on 30.09.2007
Mr. H.D.Saxena SN SR e .
Mr. O.P.Saxena
Mr. Sameer Saxena =
.Mr. Bajrang Lal Sharda
Mr. Raj Kumar Bhalotia’

N WN =

5
B "5 “
. 5‘5
5

DETAILS OF DIRECTOR

Name of the Director

Mr. H.D. Saxena

M. Q.P.saxena

Mr. Samir Saxena

Mr. Raj Kumar Bhalotia
Mr. Bajrang Lat Sharda
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AUDIT COMMITTEE

i)

An Audit Committee of the Board was constituted on 31st January,2002 with the following terms of reference:-

a) Overseerng of the Companys Frnancral reportlng process and the drsclosure of ns Frnancral information to ensura
b)
c)
-The gorng concern assumptlon
- Compllance with accountmg standards
d)
e)
f)
9)
if) Composmon Name of Members and Charrman
During the year ended March ,2007, 5(Five) meetings of the Audit Commlttee were held the dates being 27th Apnl
2006 , 24th July 2006 , 22nd October 2006, 20th December 2006, 23rd February , 2007.
Members T Meeting_attended '
Mr. Raj‘Kumar Bhalotia -do - ] ' 5
Mr. Banrang Lal Sharda -do- 5
Mr. H. D. Saxena - do - 5
jiii) CHAIRMAN
Mr. H D Saxena, Director is the Chairman of the Audit Committee.
iv) Invitees entitled to attend as per relevant, provisions,
a) The Statutory Auditors
BOARD PROCEDURE

In the year 2006-2007 Meetings of the Board were held. The intervening period between two Board meetings was
well within the maximum time gap of three months prescribed in clause 49 of the Listing Agreement . The minimum
information to be made available to the Board as per Annexure forming part of clause 49 are being complied
with . Informations on Foreign Exchange exposures are not requrred at prcscnt as company has no foreign exchange
earning and has no Foreign Exchange outgo. T : o :
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