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NOTICE

Notice is hereby given that the 21st Annual General Meeting of the
Shareholders of SBEC SYSTEMS {INDIA) LIMITED will be held on Monday,
the 27th day of September 2010, at the Exacutive Club, 439 Village
Shahoorpur, P.O. Fatehpur Beri, New Delhi at 2.00 P.M. to transact the
foilowing businesses:

ORDINARY BUSINESS

1. To receive, eonsider and adopt the Audited Balance Sheet as at
31st March 2010, the Profit and Loss Account for the period ended
on that date along with the Direclors’ Report and the Auditor's
Report thereon.

2. To consider and appoint a Director in place of Mr. G.C. Jain, who
retires from the office by rotation, and being eligible offer himself
for re- appointment.

3. To consider and appoint a Director in place of Mr. 8.S. Agarwal,
who retires from the office by rotation, and being eligible offer
himself for re- appointment.

4. To appoint Auditors to hold office from the conclusion of this
Annual General Maeting until the conclusion of next Annual General
Meeting of the Company and to authorize the Board of Directors to
fix their remuneration.

M/s K.K_ Jain & Co., Chartered Accountants {Firm Registration No.
02465N), the retiring Auditors, being sligible, offer themseives for
re-appointment.

SPECIAL BUSINESS -

5. To consider and if thought fit, to pass, with or without
modification(s}, the following resolution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of section
198, 269 & 309 read with Schedule Xt and all other applicable
provisions, if any, of the Companies Act, 1956, consent of the
Company be and is hersby accorded for the revision of salary of
Mr. Anil Jain, Manager of the Company w.e.f. 1st October, 2009 as
per detail given below:- -

S.N. Particulars Amount (in Rs.)

1 Basic Salary 17,450 p.m.

2 HRA / Leased Accommodation £0% of the basic salary p.m.
3  Conveyance Allowance 2200 p.m.

4 Reimbursement of Medical

7% of basic salary per month
Expenses '
Bonus / Ex-gratia As per policy of the Company
8.33% basic salary

Provident Fund 12% of the basic salary

5
6 Leave Trave! Assistarce
7
8 1500 p.m.

Special Allowance
Other Terms
1 Gratuity As per policy of the Company

2 Leave Encashment As per policy of the Company

By order of the Board

For SBEC Systems (India) Ltd. ~

Shivani !houdhary
Company Secretary

Pface : New Delhi
Date : 12" August 2010

NOTES:

1. A member entitled to attend and vote at the Annual General
Meeting is entitled to appoint a proxy to attend and vote
on a polf in his/her stead and a proxy need not to be
membet of the company. The instrument appointing proxy
in order to be effective should be duly completed, stamped
and signed and must be deposited at the registered office
of the Company at least 48 hours before the scheduled
time of the meeting.” A blank proxy form is annexed
herewith.

2. The Register of the Members and Share Transter Books of the
Company will remain closed from 20" September, 2010 to 27+
September, 2010 (both days inclusive).

3. An explanatory statement, pursuant to -Section 173(2) of 'the i

Companies Act, 19586, relating to the Special Business to be
transacted at the meeting Is annexed hereto.

4. Members/Proxies are requested to bring Attendance Slips sent
herewith duly filled in, for attending the Meeting.

5. Members desiring any information as regards to accounts are
requested to address their questions to the Company Secretary
at least 7 days before the date of the meeting so that the required
information is made available at the mesting. .

6. Non-Resident Sharehoiders are requested 1o inform immediately
the change in the residential status on return for permanent
settlement.

7. As per the provisions of the Companies Act, 1956, as amended,
facility for making nominations is available to individuals hoiding
shares in the Company. The Nomination can be madg in Form-2B,
which can be obtained from the Share Depariment of the Company.

EXPLANATORY STATEMENT PURSUANT TO SECTION 1 73(2) OF THE
COMPANIES ACT, 1956

ITEM NO. 5

Mr. Anil Jain was appointed as Manager of the Company. He is Cemmerce
Graduate and has experience of mare than 20 years in the field of
Accounts and Finance.

The shareholders in their Annual Generai Meeting held on 25th
September, 2009 had approved payment of basic salary of Rs. 16,000/
- per month plus other perquisites for a period 3 years with effect from
01.06.2009.

Keeping in view the inflationary pressure, cost of Hving, his qualifications
and also the comparative remuneration in the industry, the Remuneration
Committee in their Meeting held on 19" March, 2010 approved -and
recommended to the Board for payment of basic salary of Rs. 17,450/
- per month plus other perquisites to Mr. Anil Jain w.e.f. 1st Cetober
2009. Accordingly, the Board of Directors had approved the payment of
said remuneration subject to your approval.

Since any increase in the remuneration of Manager requires approvai
of the shareholders of the Company by way of a special resolution in
terms of the provisions of section 198, 269 & 309 read with Schedule
Xl of the Companies Act, 1956, therefore, the Board recommends this
resolution to be passed as a special resolution,

‘The term of appointment given in the said resolution may be treated as

an abstract of terms and conditions of appointment of said Manager
under Section 302 of the Companies Act, 19586,

None of the directors of your Company is interested in this resolution.
By order of the Board
For SBEC Systems (India) Ltd.

o~

Shivani éhoudhary
Company Secretary

Place ;: New Delhi
Date : 12" August 2010
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DIRECTORS’ REPORT

Dear Shareholders,

Your directors take pleasure in presenting the 21* Annual Report of the
~ompany together with Audited Accounts for the year ended 31 March
201Q0.

FINANCIAL RESULTS

lhe summarised financial resuits of the Company for the Financial year
2009-10 vis-a-vis 2008-09 are as under:-

darticulars Year ended Year ended
31.03.2010 31.03.2009
(Rs. in Lacs) {Rs. in Lacs)
>ales & Other Income 50.00 45,67
[otal Expenditure 45.06 437.38*
Dperating profit / (Loss)
yefore depreciation 4.94 {391.71}
Depreciation 0.11 0.14
Jperating Profit / (Loss)
efore tax 4.82 (391.84)
*rofit / (Loss) after tax 4.08 (391.97)
leserves excluding
evaluation reserves 192.62 192.62

* Including loss on account of fluctuation in foreign exchange amounting
3s. 317.29 lacs.

AANAGEMENT DISCUSSION AND ANALYSIS
JUTLOOK

‘our Company is in the business of supplying equipment and consultancy
ervices to the sugar industry. During the current year, the Company
vas able to get two small consultancy services to sugar industry. The
nanagement is confident to revive more business activities in near
uture depending upon more favorable conditions prevailing in the market
arring unforeseen circumstances. '

NTERNAL CONTROLS AND SYSTEMS

he key features of the internal control system in the company are
iven below:

Assels are adequately maintained and protected against theft,
burglary and other losses.

Transactions are propery recorded and accounted for,

. Accounting records are maintained in compliance with all the
statutory laws and reflect true and fair view.

There are adequate management reporting systems for control
and monitoring of performance.

. Budgetary control system is in place.

. Periodical review of internal controls and systems by the
management and Audit Committee Meeting is being done.

FINANCIAL PERFORMANCE

During the year under review, the sales and other income stood at Rs
60 Lacs. The net profit of the Company stood at Rs. 4.08 Lacs as
compared to loss of Rs. 391.97 Lacs for the previous year.

HUMAN RESOURCES AND INDUSTRIAL RELATIONS

The company’s human resources philosophy is 10 establish and build a
strong perfoermance and competence driven culture with greater sense
of accountability and responsibility. The effort to rationalize and streamline
the workforce is a continuous process. The industrial relations scenario
remained harmonious throughout the year.

DISCLOSURE RELATING TO SENIOR MANAGEMENT

During the year under review there was no material financial or
commercial transaction where senior management personnel has
personal interest that may have potential conflict with the interest of the
Company at large. The Company has received necessary declarations
from the senior management personnel.

FIXED bEPOSI'I'S

The Company has not accepted any deposits from the Public during the
period under review.

DIRECTORS

In accordance with the provisions of Section 256 of the Companies
Act, 1856 and Article 43 of the Articles of Association of the Company,
Mr. G.C. Jain, Independent & Non- Executive Director and Mr. S.8.
Agarwal Non- Executive Director will retire by rotation at the ensuing
Annual General Meeting and being eligible offers themselves for re-
appointment.

SUBSIDIARY COMPANY AND CONSOLIDATED ACCOUNTS

As required under section 212 of the Companies Act, 1956, the audited
accounts along with the report of the Board of Directors of SBEC
Investments Ltd. (subsidiary company) and Auditor's Report thereon
for the year ended on 31st March 2010, and a statement thereon are
annexed.

LISTING OF SHARES

The Equity Shares of the Company are listed at Bombay, Dethi and Uttar
Pradesh Stock Exchanges. Applications for delisting of Shares are
pending with the Delhi and Uttar Pradesh Stock Exchanges.

AUDITORS

M/s K. K. Jain & Co., Chartered Accountants, (Firm Registration No.
02465N) Statutory Auditors of the Company, hold office until the
conclusion of the ensuing Annual General Meeting and being eligible
offer themselves for re-appointment.

AUDITOR'S REPORT

The notes to accounts referred to in the Auditors Report are self-
explanatory and, therefore, don’t call for any futher comments.

DIRECTORS' RESPONSIBILITY STATEMENT UNDER SECTION.217 OF
THE COMPANIES ACT, 1956

Pursuant to the requirement under section 217(2AA) of the Companies
Act, 1956, the Directors of your company declare as under:
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1.  That in the preparation of the Annual Accounts , the applicable
accounting standards had been followed along with proper
explanation relating to material depariures;

2. That the Company has selected such accounting policies and
applied them consistently and made judgments and estimates that
are reasonable and prudent so as to give true and fair view of
affairs of the Company at the end of the financial year and of the
profit or loss of the company for that period; ’

3. That proper & sufficient care has been taken for maintenance of
adequate accounting records in accordance with the provisions
of the Act for safeguarding the assets of the Company and
preventing and detecting fraud and other irregularities;

4. That the Annual Accounts are prepared on going concem basis;
CORPORATE GOVERNANCE

A Report on Corporate Governance together with a certificate from
Auditors of the Company, confirming compliance with the conditions of
Corporate Governance as stipulated under Clause 49 of the Listing
Agreement with the Stock Exchanges, are annexed hereto and forms
part of this report.

SECRETARIAL AUDIT

As per the direction of the Securities and Exchange Board of India, the
Secretarial Audit of the Company is being conducted on quarterly basis
by a Practicing Company Secretary. The Secretarial Audit Report
confirms that the Company has complied with all the applicable provisions
of the Companies Act, 1956, Listing Agreement with the Stock
Exchanges, and all the Regulations of Securities and Exchange Board
of India {SEBI) as applicable to the Company.

PARTICULARS OF EMPLOYEES

None of the employees of the company were in receipt of remuneration
of more than the limits prescribed under section 217(2A) of the
Companies Act, 1956 read with the Companies (Particulars of
Employees) Rules, 1975 as amended.

ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGC

As stipulated under the provisions of section 217 (1) (e) of the Companies
Act, 1956 read with the Companies (Disclosure of Particulars in the
Report of the Board of Directors} Rules, 1988, a statement giving the
required information for the year ended on 31 March 2010, is annexed
hereto and forms part of the Directors’ Report.

ACKNOWLEDGEMENTS

Your Directors fake this opporiunity to express their appreciation and
gratitude to Shareholders, all Business Associates, Employees and
Bankers of the Company for their help and support continuously extended
to the Company.

For & on behalf of the Beard
For SBEC Systems (india) Lid.

Sdf -
Place : New Dethi Vijay K. Modi
Date : 12" August, 2010 Chairman

ANNEXURE TO DIRECTORS’ REPORT

Information required pursuamt to section 217 (1) () of the Companies
Act, 1956, read with Companies (Disclosure of Particulars in the Report
of Directors) Rules, 1988 forming part of the Directors Repont for the
year ended 31st March 2010.

A. CONSERVATION OF ENERGY :
8. TECHNOLOGY ABSORPTION:

Not Applicable

The information required to be disclosed under Rule 2 of the previously
mentioned Rules is given hereunder in Form B.

FORM B

Form for disclosure of particulars with respect to Technology Absorplion,
Research and Development (R&D).

Research & Development : Ni
Technology absorption, adaptation and Innovation

1. Etforts, in brief, made towards technology absorption, -
adaptation and innovation.  NIL

2. Benefits derived as a result of the above efforts e.qg.
product improvement, c¢ost reduction, product
development, import substitution, etc. N.A.

3. In case of imported technology (imported during the last
S5 years reckoned from the beginning of the financial year)
following information may be furnished:

(a} Technology Imported : Nil
(b) Year of Import © NA
{¢} Has technology been fully absorbed : NA
(d) I not fully absorbed, areas where this has
- not taken place, reasons therecf and future
plans of action i NA

C. FOREIGN EXCHANGE EARNING AND QUTGO

i) Activities relating to exports; initiatives taken to increase exports;
development of new export markets for products and services;
and export Plans:

Not applicable as the company has notbeen carrying on or intending
to carry on any export activities in near future,

iy . (Rs. in Lacs)
Current Previous

Year Year

Total Foreign Exchange Used _Nil Nil
Tatal Foreign Exchange Earned Nil Nil

For & on behalf of the Board
For SBEC Systems {India) Ltd.

Sdf—
Vijay lj Modi

Chairman

Place : New Dalhi
Date : 12" August, 2010
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REPORT ON CORPORATE GOVERNANCE
COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

At SBEC Systems (India) Limited, Corporate Governance is an integral part of the Company’s values, ethics, business practices and norms.
Towards this, the company consistently evaluates and defines its management practices aimed at anhancing its commitment and delivery of the
basic tenets of the Corporate Governance.

BOARD OF DIRECTORS

Composition of the Board of Directors and other details as on 31.03.2010 is as under:

Sl.  Name of the Category of No. of No. of Committee GCommittee Attendance
No. Directors Director Board Other Member- Chairman- at Last
Meetings Director- ships(**) ships(**) AGM
Attended ships(*) (Excluding (Excluding
SBEC Systems SBEC Systems
{India} Lid.) (India} Ltd.)
1 M. Vijay K. Modi Chairman and 4 1 N NI " Present
Non-Executive Director
2 Mr. G.C. Jain Non Executive & 4 5 1 4 Present
IndependentDirector
3 Mr.8.8. Agarwal Non Executive Dirsctor 4 3 Ni Nl Present
4 Dr. Anupam Bansal ) Non Executive & 4 IN&t Ni Nl Not Present
independentDirector
5 Mr. Norland L.C. Suzor Non-Executive Director Nl 2 Ni ’ Ml Not Present
6. Mr.B.K, Luthra Alternate to 4 2 Nil Nil Present

Mr. Norland L.C. Suzor N

* Directorship in companies registered under the Companies Act, 1956 excluding Directorships in private limited companies, companies covered
under Section 25 of the Companies Act and Alternate Directorships.

{*") Inciudes only Specified Committees i.e. Audit Committee and Shareholders Grievance Committee
Four Board Meetings were held during the year under review on 1% June 2009, 24" August 2009, 237 December 2009 and 19" March 2010.
INFORMATION REGARDING RE- APPOINMENT OF DIRECTORS

Mr. G.C. Jain, Director, retires by rotation and being eligible offers himself for re-appointment. Mr. G.C. Jain is Independent and Non Executive
Director of the Company. He is fellow member of the Institute of Chartered Accountants of India and Law Graduate from Rajasthan University. He
has more than 45 years of vast experience in field of finance, taxation and corporate laws matters. He is on the Board of SBEC Sugar Ltd, SBEC
Bicenergy Ltd, Bihar Sponge Iron Ltd. and Own Investment (India} Ltd. He does not hold any share in the Company.

Mr. 5.5. Agarwal, Director, retires by rotation and being eligible offers himself for re-appointment. Mr. S.S. Agarwal is Non Executive Director of
the Company. He is Graduate in Science and Law. He has more then 45 years of vast experience in finance and administration. He is on the
Board of SBEC Bioenergy Ltd., SBEC investment Ltd., and Modi Gourmet Ltd. He does not hold any Shares in the Company.

CODE OF CONDUCT FOR BOARD MEMBERS AND SENIOR MANAGEMENT

Pursuant to Clause 49 of the Listing Agreement, the Board of Directors in their meeting held on 14" December 2005, have adopted a Code of
Conduct for Board Members and Senior Management personnel.
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The Company has received affirmation of Compliance with the Code from all the Directors and Senior Management personnel for the tinancia
year ended 31% March 2010.

AUDIT COMMITTEE

The functioning and terms of reference of the Audit Committes are as prescribed under Section 2924 of the Companies Act,. 1956 and the Listi
Agreement with the Stock Exchanges including their role, powers and duties, review of information, quorum for meeting and frequency
meeting. The Committee is responsible for effective supervision of the financial reporting process, ensuring financial, accounting and operatir
controls and ensuring compliance with established policies and procedures. Audit Committee also determines adequacy and effectiveness
internal control. It identifies, defines and categorizes all the risks that the company faces,

The Company has an Audit Committee comprising of three Non Executive Directors, two third of whom are Independent Directors. The Atk
Committes comprises of Mr. G. C. Jain as the Chairman, Mr. Anupam Bansal and Mr. §. 5. Agarwal as its members. The Company Secretary of th
Company acts as the Secretary of the Audit Committee. All Members of the Audit Committee are financially literate and two membérs, including th
Chairman of the Committes have accounting and financial management expertise,

Five Meetings of the Audit Committee were heid during the year under review on 25t April 2009, 30™ July 2009, 241 August 2009, 28" Octobe
2009 and 29* January, 2010. Attendance in the above meetings is as foflows:

Name of Director i No. of Meetings Held No. of Meetings Attended
Mr. G C. Jain 5 5
Mr. Anupam Bénsal ) 5 5
Mr. 8. S. Agarwal 5 - 5

SHARHOLDERS’ GRIEVANCE COMMFTTEE

The Shareholders’ Grievance Committee comprises of Mr. Vijay K. Modi as the Chairman and Mr. 5. 8. Agarwal as the other members. The
Company Secretary of the Company acts as the Compliance Officer of the Committee.

The functioning and terms of reference of the Committee is as prescribed under and in due compliance with the Listing Agreement with the Stock
Exchanges with particular refersnce to complaints of sharehoiders relating to non - receipt of Annual Report, non ~ receipt of Share Certificates stc.

3 shareholders’ investors’ complaints, received directly from them or through SEBI Stock Exchanges and other authorities, were replied and
redressed by the company to the satisfaction of the shareholders and none remained unresolved at the end of the year under review.

REMUNERATION COMMITTEE

The Remuneration Committee review the Company’s policies on specific remuneration packages for Executives Directors/ Managers and
rececmmend the same to the Board.

The Remuneration Committee consists of two Non Executive Directors. Mr. Vijay Kumar Modi, is the Chairman of the Committee'and Mr. 8. 8.
Agarwal is the other member.

During the year, the Committes met once on 19t March 2010 for the revision of the remuneration of Mr. Anil Jain, Manager of the Company. All the
members were present at this meeting.

The Company does not pay any remuneration to the Non — Executive Directors.
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ANNUAL GENERAL MEETING:

Location and time of the last three Annual General Meetings:-

Year Location Date Time Special Resolution

Passed (Yes/No)

2009 Executive Club, 439, Village September 25, 2009 2.00 P.M. Yes

Shahoorpur, P.O. Fatehpur Beri,
New Delhi. )

2008 Executive Club, 439, Village September 29, 2008 2.00 P.M. No
Shahoorpur, P.O. Fatehpur Beri,
New Dethi.

2007 Executive Club, 439, Village September 27, 2007 2.30 P.M. No
Shahoorpur, P.O. Fatehpur Beri,
New Delhi.

POSTAL BALLOT:

No resolution requiring a postal ballot was proposed at the last Annual General Meeting of the Members.
No resolution which requires approval of Members by postal baflot is being propased at the ensuing Annual General Meeting.
DISCLOSURES:

During the year under review, the company had no materially significant related party transactions as envisaged under the Corporate Governance
Code that may have potential conflict with the interests of the company at large. However, the related party transactions during the year under
review are mentioned in Note 12 to tHe “Notes to Accounts”.

There has been no non compliance, penalties/ strictures imposed on the Company by Stock Exchange(s) or SEBI or any other statutory authority,
on any matter refated to capital markets during the last three years.

At present, the company does not have any Whistle Blower Policy.

MANAGEMENT DISCUSSION AND ANALYSIS IS REPORTED IN THIS ANNUAL REPORT
CEO/ CFO CERTIFICATION ON THE FINANCIAL STATEMENT
Pursuant to Clause 49 of the Listing Agreement, the Chairman and the Chief Financial Officer have submitted the desired certificate to the Board

of Directors and the same has been taken on record by the Board of Directors in their meeting held on 12* August, 2010.

MEANS OF COMMUNICATION:

Wide publicity is accorded to the Quarterly, Half-yearly and the Annual Results which are published in widely circulated English daily {Financiél
Express) and a Hindi daily (Hari Bhumi, Jansatta) as is required under the Listing Agresment with the Stock Exchanges. The same are aisc faxed
to the Stock Exchanges where the company is listed.

GENERAL SHAREHOLDER INFORMATION
Annual General Meeting:-

Date : September 27 2010

Time : 2.00 PM.

Venue : Executive Club, 439, Village
Shahoorpur, P.Q. Fatehpur Beri,
New Delhi.

Financial Calendar

The financial year of the Company commences from April 1, and ends on March 31,

Particulars Date

1. Quarter ended 30.06.2010: First fortnight of August, 2010

2. Quarter ended 30.09.2010; - First fortnight of November, 2010
3. Quarter ended 31.12.2010: First fortnight of February, 2011
4. Quarter ended 31.03.2011: First forinight of May, 2011
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Book Closure: 20" September 2010 to 27* September 2010 {both days inclusive) -

Dividend Payment Date

In view of the losses incurred by the Company, no dividend has been recommended by the Board of Directors for the year end_ed 31 March 201t
Listing on Stock Exchanges:

The Equity Shares of the Company are listed on the following Stock Exchanges:-

Stock Exchange : Stock Code
Bombay Stock Exchang;_- Limited 517360

The Uttar Pradesh Stock Exchange Limited* 800135

The Delhi Stock Exchange Limited* 6960

The Company has paid annual listing fees due to abovementioned Stock Exchanges for the year 2010-2011.

* The applications for delisting of the shares of the Company from the Stock Exchanges at Delhi and UP are pending. However, the shares of the
Company will continue to remain listed at the Bombay Stock Exchange, which has a nation wide coverage.

Market Price Data:

The Equity Shares of the Company are lying suspended on the Bombay Stock Exchange Lid. They were last quoted on the Bombay Stoch
Exchange on 6™ September 2001 at Rs, 2.30 per share. The Company is in_process for revocation of suspension of trading. ’

Registrar & Transfer Agents

Beetal Financial & Computer Services (P) Lid.
Beelal house, 3rd Floor, 99 Madangir,

Bshind Local Shopping (fentre.

New Delhi-110062

Ph. No. 011-29961281/82, Fax No. 011-29961284
Email :- beetal @ rediffmail.com

Share Transfer System

The share transter requests sent by sharsholders are manually checked. if the transfer deed and enclosures are valid, the shares arq
transterred within a momh with the approval of the Share Transfer Cornmittee, otherwise abjection memo is sent 1o the transferor with
necessary advice to take the required steps. The process is done within a month of raceipt of request.

Distribution of Shareholdings as on 31% March 2010.

Range Shareholders Shares

No. of Shares Number % of tota! holders Number % of total capitai'
Upto 500 188186 84.30 3081125 30.80
501 — 1000 741 37N 585808 5.90
1001 — 2000 277 1.39 406965 407
2001 - 3000 : 54 0.27 136826 1.37
3001 — 4000 24 0.12 85397 ’ 0.85
4001 — 5000 : 13 0.07 60449 0.60
5001 — 10000 ) 14 0.07 96509 0.94_
Above 10000 15 0.08 5546921 ' 55.47

Total 19954 100.00 10000000 . 100.0¢
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Outstanding GDRs/ ADRs/ Warrants or any Convertible Instruments, conversion date and likely impact on equity
The Company has no outstanding GDRs / ADRs / Warrants or any Convertible Instruments.

Address for Correspondence

All queries of invastors regarding the Company's Shares may be sent at the following address:

SBEC Systems (India) Limited
1400, Modi Tower

98, Nehru Place

New Delhi - 110019

Email: sbecsystem-s@rediﬁmail.com
Nomination Facility

Shareholders desirous of making a nomination in respect of their shareholding in the Company, as permitted under 'Section 109A of the
Companies Act, 1956, are requested to submit to the Company in prescribed Form 2B for this purpose.

AUDITORS’ CERTIFICATE
To,
The Members of SBEC Systems (India) Limited

We have examined the compliance of the conditions of corporate governance by SBEC Systems (India) Limited for
the year ended on 31% March 2010, as stipulated in Clause 49 of the Listing Agreement of the said Company with
Stock Exchanges.

The compliance of conditions of corporate governance is the responsibility of the management. Our examination was.
limited to procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions
of the Corporate Governance. It is neither an audit nor expression of an opinion on financial statements of the Company.

In our opinion and to the best of our information and according to explanations given to us, we centify that the
Company has complied with the Conditions of Corporate Governance as stiputated in the above-mentioned Listing
Agreement.

We state that no investor grievance is pending for period extending more than one month against the Company as per
records maintained by the Shareholders’ Grievance Committee.

We further state that such compliance is neither an assurance as to future viability of the Company nor efficiency and
effectiveness with which the management has conducted the affairs of the Company.

For K. K. JAIN & COMPANY
Chartered Accountants,
Firm Req. No.02465N

Sd]-
(R. K. MITTAL)
Place : New Delhi ' : (PARTNER)
Date :12.08.2010 , Membership No. 95459
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AUDITORS’ REPORT 7
TO THE MEMBERS OF SBEC SYSTEMS (INDIA) LIMITED

We have audited the attached Balance Sheet of SBEC Systems (India)
Limited as at 31= March, 2010and
the Cash Flow Statement for the year ended on that date annexed
thereto. These financial statements are the responsibility of the
Company’s Management. Qur responsibility is to express an cpinion on
these financial statements, based on our audit.

1. We conducted our audit in accordance with the auditing standards
genorally 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 disctosures 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 financia) statement presentation. We believe that our
audit provides a reasonable basis for aur opinion.

2. Asrequired by the Companies Auditor’s Report Order, 2003, issued
by the Company Law Board in terms of Section 227(4A) of the
Companies Act, 1956, we Annex hereto a statement on the matters
specified In paragraphs 4 & 5 of the said Orders.

3. Further to our comments in the Annexure, referred to above, we
report that; :

i We have obtained all the information and explanations, which, to
the best of our knowledge and belief, were necessary for the
purposes of our audit;

ii.  In our opinicn, Proper books of accounts ag required by Law,
have been kept by the Company so far ag appears from our
examination of the books of the Company,

i The Balance Sheet, Profit & Loss Account and Cash Flow
Statement, dealt with by this Report, are in agreement with the
books of account of the Company.

¥ In our opinion, the Balance Sheet, Profit & Loss Account and Cash
Flow Statement dealt with by this report comply with the applicable
Accounting Standards, referred to in Sub-section (3C) of Section
211 of the Companies Act, 1856 and Companies {Accounting
Standard) Ruie 208, issued by the central government in exercise
of the power conferred under sub section (1) (a) of section 642
of the Companies Act, 1956 1o the extent applicable except :

A) Accounting Standard—13 “Accounting for Investments”

referred note no B-08 of scheduie no. 12

B.) Accounting Standard - 11
foreign exchange rate”

schedule no 12,

“The Effect of change in
referred note no.B- 09 of

v Based on the declaration made by the directors of the company
and the information and explanations given 1o us, none of tha
Directors is, as at 31 -03.2010, prima-facie disqualified from being
appointed as a director in terms  of clause (g) of Sub-section (1}
of Section 274 of the Companies Act, 1856..
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also the Profit & Loss Account and-

—

vi  In our opinion and to the best of our information ang according
the explanations given to us the said Balance Shest, Profit g
Loss Account and Cash Flow Statement read with the Sched
and Notes thereon specifically note no. B-8 regarding Gol
concern basis and subject to the consequential impact on 1
result for the period of Note No B (5) regarding non-provisi
of expenses ralated to deputation charges of forei
techniclans , Note No B(?) regarding Non provision
Interest on foreign currency loan, Note No. B (8) regardi
non reversal of diminution of current investments aj
Note No. B (9) regarding non provision of exchange ra
fluctuation of foreign liabitities giva the information requif
by the Companies Act, 19586, in the manners so required and.
true and iair view:-

(a) In the case of the Balance Sheet of the Btate of affairs

of th
Company as at 31 March, 2010 and )

in the case of the Profit & Loss Account of the Profit for the ye£
ended on that date.

{b)

{(c) In the case of the cash flow statement, of the cash flows for thy

year ended on that date,

:

For K. K. JAIN & COMPANY
Chartered Aocoun!antg
Firm Reg. No.024558

$3)-
(R. K. MITTAL
{PARTNER]
Msmbership No. 95458

Annexure referred to in paragraph 2 of our Report of even date
to the Member of SBEC SYSTEMS (INDJIA) LIMITED on the
accounts as at and for the year ended 31st March, 2010

Place : New Deihi
Date :12.08.2010

1. {(a} The company has maintained
particulars including quantitative
assets,

proper records showing full
details and situation of fixed

{b) As explained to us, the fixed assets have been physically
verified by the Mmanagement during the year in a phased
periodical manner, which in our apinion is reasonable having
regard to the size of the company and nature of its assets, No
material discrepancies betwsen the book records and the
physical inventory were noticed in respect of the assets
physically verified.

(¢} in our opinicn, the company has not disposed of substantial
part of fixed assets during the year and the going concern |

status of the company is not affected.

2. (a) Inventories have been physically verified by the managemant 7

at reasonable intervals during the year,

(b} In our opinion, the procedure of physical verification of inventory
followed by the management is reasonable and adequate in |

relation to the size of the company and the nature of its business,
(c)

On the basis of our examination of records of inventory j
produced to us, in our opinion, the company has maintainad ]

proper racords of inventories. There were no material
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