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From the Desk of CEO 6’7 MD

Dear Al ' o ' ‘ ;

—lam delighted‘to present be'for'e you, the'progress, yo‘ur Company has made in its, 14" year of its existence

inspite of the long period of murkiness. Beginning of the Year 2007 was with a dawn-of new milestones to be
achieved, new pathways to be foIIoweo new benohmarke to be set, to outpen‘orm its own achievements so
far : S . :

The entire journey of EC Softwares Limited has moved through varlous upe and downs Starnng fromthe date
of incorporation, the Company has expertenoed gvery face oflife viz. growth, recession, revival, restructuring

_ and nowthe Cornpany IS all set withits bright expansron pian to venture into new arrayofaotwmes

The Company during the period 1995 to 2002 had- shown a remarkab!e growlh in terms of revenues and

profitability. During this period, the .Company had generated huge revenue from Turnkey. [T Education

-Prolects Software Development Projects, Software Tra|n|ng and Franchlse Business.

However, by the beginning af the year 2002 meny T gieints started faoing'the heat of global IT slowdown and

our company was no exception. This global slowdown dented us as well with considerable logses on account

of bad debts. But, inspite of all the problems and difficulties, IEC has continuously strived to raise its services

to the highest.level of excellence. It is only because of its constant fighting spirit, today it has positioned |teelf _

-arnongthewellknownnameeoftheEducatlon Industry. - -

Notwrthstandrng the above grim past inthe Year 200?—08a reetructunng exercrse has been oarrred out in

the company to make anentry in formal eduoahon sector, ”

The Company is all settowipe of accumulated losses out of its reservee anditis exoected that by the end of FY

- 2009the Balance Sheetofyour Cornpanywouto get nd of accumulated losses.

As a part of the restructuring the Company is also explonng the organlc aswellas morgamc initiatives and thus

IEC is willing to merge VEF Information Systems Pyt Ltd which is providing various educational and eupport

services to certain private educational institutes in North India and conducting Educational and Consulting
programmes in order to develop over all personality of the students. Since VEF already has a good client base

and as both companies are under the same management, the managements of the both Companies feel

desirable to amalgamate both the entities and consolidate the résources and businesses of the companies. ‘

The resultant amalgamation will help in synerglzrng the operational aovantagee and to achieve economies of

- scale of operations and elimination of overheads; Optimum and efficient utilization of capital, fesources,
~ assets and facilities; Enhancement of competitive strengths including financial resources; Consolidation of

business and enhancement of economic valle acidrtlon and shareholder va!ue and Better management and
focus on growing the businesses. : - :

Presently, the Company's current business is ‘rmparting computer education. However due to the upward

swing in the Core Education sector, the Company’ has decided to nurture this secior. it would be’

advantageous to enter into this new bt related sector. Today, Education in India is seen as one of the ways to
upward social mobility. Good educationis seen as a stepping stone to a high flying career. Education System

- in India currently represents a great paradox. On the one hand we have lIMs & IITs that rank among the best

institutes in the world and on the other hand there are number of schools in the country that don’t even have




-

" information technology are fully understood and exploited.

the basic infrastructure. Even after more than 50 years after 1ndependence we are far away from the goal of universal
literacy. But an a positive note, Indian professionals are considered among the best in the world are in great
demand. This signifies the inherent strength of Indlan education system. ,

Indiatodayis the second Iargest higher education network in the world. Universities in India are set up by
the Central or Stale Governments by means of legislation, while colleges are establlshed by either the State
Governments or private bodies / frusts.- All ‘colleges are affiliated to some UanBI’SIty

Indiais fast emerglng as a Knowledge Economy Its spectacular performance in the IT sector has helped
the country's offshoring sectar emerge as the world's largest.and fastst growing. Knowledge has replaced

. capital as the most important determlnant of development

This shr’rt from matenal to knowledge based resources opens .up vast - opportunltres for the developrng' =

countries to accelerate the pace of development India’s rate of economic growth can’be substantially
increased if the country becomes a superpower in knowledge and if thé potentlals of information and

[

Therefore the. Company has been maklng GONSCioUs efforts to- broad base |ts Busrness activities.

, For this purpose, the Company has altered its object clause by passlng a resolution -through postal ballot .

so as to enable the Company to enter mto the new buslness area of imparting Education, and diverting’

from its existing ling of business.

' Naveen Gupta.

r.Further it is also proposed to change the name of the Company so that the proposed name more significantiy

reflects its businéss expansion programs and company's- frangition from an IT training, developer of Software
prorects and an exporter ofComputer Software to a Quality Embedded Higher Education Institution catering: to
education and technology needs ofthe students, building systems and processestoensure quallry and dellvery

- of educatlon and to pursue global standards of excellence.

The new |dent|ly will enable IEC to better Ieverage its global reach mfrastructure and brand vlslbrhty of IEC =~
to accelerate the growth ; D

The fast changmg world has set new standards for, Success based on ever increasing quest for knowledge and #
excellence with pragmatic mindset. We at iEC endeavors to nurture qualrty creative ability and rnnovatlon which
provrde the keyto success |n globalrzed envlronment

Funher wa have to benchmark ourselves ona global scale Wlth the besl educatlon rnsmutlons and become the
mstrtutlon of~ch0|ceforthe beststudents :

IEC has committed hrmself to the i cause of evolving mmds and sens|t|2|ng hearls to achreve the goal of Educatrng,
Enlrghtenlng Ennchlng Empowenng and Enabllng

Looklng fonvard to your profound growth vvlth lEC

’

Slncerely L L ST I : v . =

0

CEQ & MD
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Mission

KG to PG - A Unique & highly effective business model/concept put in place by IEC

where in it continually works with an individual for more than fifteen years on
average. It begins with the informal childhood learning at our Kindergarten and
culminates into a graduation/post graduation degree for the individual.

The captive fifteen plus years time span that an individual spends at IEC provides us
with the opportunity to create mutual wealth both in quality and value terms.

Vision
IEC will constantly endeavour to delight its target group through excellence in
service delivery, and achieve worldwide recognition. To be a center of excellence for
quality education, where old ideas are challenged and new concepts nurtured, to be a
seat of world class education from where Technocrats and Managers would emerge

empowered to face the challenges of ever changmg soc1ety with courage, convictions
and compassion.
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Notice

Notice is hereby given that the Fourteenth Annual General Meeting of the members of [EC Sottwares Ltd. will be held on chnesday,
August 6®, 2008 at 10:00 at Sri Sathya Sai lntcrn-moml Centre, Lodhx Road, Institutional Area, Pragati Vihar, and New Dethi-110003 to
transact the following Business:

Ordinary Business:

1. Toreceive, consider and adopt the audited Balance Sheetas at 31 March; 2008 and Profit and Loss account for the year ended on that
date along with the Director's Reportand Anditor's Report thercon.

* 2. To Consider and appoint a Director in plzﬁc of Brig. S.V.S Chowdhry, who retires by rotation and being eligible offers himself for re-
appointment. .

» 3. To Consider and appoint a Director in place of Mr. Kailash Nath, who Retires by rotation and being eligible offers himself for ré-
appointment.

4. To Consider and appoi;lt a Director in place of Mr. R.L. Gupta, who Retires by rotation and being eligible offers himself for re-
appointment.

5. To appoint auditors and to fix their remuncration and in this regard to consider and if thought fit, to pass with or without
modification(s), the following resolution as an ordinary resolution :-
"RESOLVED THAT, M/s Nath & Hari, Chartered Accountants be and is hereby re-appointed as auditors of the company, to hold
office from the conclusion of this Annual General Mecting until the conclusion of the next Annual General Meeting of the company
onsuch remuneration as shall be fixed by the Board of Directors.” ’

.

Special Business:

° . - ) - . N . . . . . . .
=6. To consider and if thought fic, to Pass the following resolution with or without modification as an ordinary resolution.

“RESOLVED THAT, Mr. H.R Issarani who was appointed as an Additional Dircctor at the mceting of the Board of Directors of the
=Company held on 4-01-2008, and whose term expires at Annual General Mecting of the Company scheduled to be held on August 6%,
2008 and for appointment of whom the Company has reccived a notice under section 257 of the Companies Act, 1956 with a deposit of Rs.
500/~ which will be refunded if the appointment is confirmed, from amember for proposing his candidature for the office of the Director,
be and is hereby appointment as Dircctor of the Company whose period of office will be liable to determination by retirement by rotation. "

7. Toconsiderand if thought fit, to Pass the following resolution with or without modification as an ordinary resolution.

“RESOLVED THAT, Mr. J.K Bhola who was appointed as an Additional Director at the meeting of the Board of Dircctors of thc
Company held on 4-01-2008, and whose term expires at Annual General Meeting of the Company scheduled to be held on Wednesday, 6°
August 2008 and for appointment of whom the Company has received a notice under section 257 of the Companies Act, 1956 with a
deposit of Rs. 500/- which will be refunded if the appoinnnent is confirmed, from a member for proposing his candidature for the office of
the Director, be and is hereby appointmentas Director of the Company whosc period of office will be liable to determination by retirement
by rotation".

8. Toconsiderand if thought fit, to Pass the following resolution with or without modification as an ordinary resolution.

“RESOLVED THAT, Mr. Naveen Gupta, who was appointed as an additional Director by the Board of Directors in their mecting held on
27th June 2008 and who in terms of section 260 of the Companics Act, 1956, holds such office upto the date of this Annual General
Meeting, be and is hereby appointed as a Director of the Company, whose office shall not be liable to retire by rotation but will be reckoned
for section 255 for fixing of 2/3" of Total Directors liable to retire by rotation.”

e
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- 9. Toconsider and if thought fit, to Pass the followingresolution with of without modification as an 0Tdill;1ry resolution.

“RESOLVED THAT, pursuant to the provisions of section: 198, 269, 309, 310 and other applicable provisions , if any , of the Corpanics
Act, 1956(*Act”) read with Schedule XTt of the Compames Actand any other apphcable provisions of law prevailing from the time being in
foree, the C ompam hereby accords.its approval for the appointment of Mr. Naveen Gupta as Managmg Director for a period of 5 vears
wee £ 1% Qcr 2008 at a remuneration 1 of R€ 2, 00 L000as approved bythe Remuneratlon Committee .

RESOLVED FURTHER THAT, pursuant to section 198 and all othgr applic; able prmrlslom of thL Companies Act, 1956 the
remnuneraiion as mentioned above be paid as mifimum remuneratiof to Mr. Naveen Gupty norwithstanding that in any financial year of
the Company during his tenure as Managing Dii'cctor the company h has madc no profits or profits are inadequate.

RESOIVED F URT} {ER TE fAT the Boald/ Rcmuneratton Lommitree of the company be and is hereby authorized to alter or vary the

o

PR SSRGS SOV YO DU WIS AP0 S <5 Uy A 'SV SO0 SO TG G §

[

terms and appointruent as it may at its discretion deem fit from time to time so as not to exceed the fimit specified in Schedule X1 to the ™

Cowmpamies Act, 1956 1r1<.]:.1dm§, anv statutory modification or reenactment th:.rmff‘or th(.. titne being in forr,g) or any armendment made
thereto.” : : :

. ‘
o

10. T (‘(Jn‘;ldt_rarld1tth(1ughtﬂt topw, with nrw;thnutrnndlﬁcatmn(s} the {"ollowmbresolunm: asan SpcclalRemlutmn

“RESOLVED THAT, pursmnt to the prowsions of :m:lclc 100, 3 & 38 af t}m Amclcq of Asaom:mon of the Company, section 94 of the £

Companies Act, 1956, and other applicable provisions, if any, the Authorised Sh.m ‘Capital of the Company be and is hereby inereased
from Rs. 20,00,00,000 (Rupees Twenty Crores only) to-Rs. 25,00,00,000 (Rupees Twenty Five Crores only) by way of creation of

50,00, 000([~1fw1ac) new qmtysharcsor Rs'10each agg,regatmg,R.s 5,00,00,000 (Rupecs Five Crores onlv)

RESOLVED FURTHER THAT, the Clau‘;c V or the Mc,rnom 1durn of Assouatmn Uf tlu, Cumpany bf. and is hereby substltuttd with
the, follownn,new@lause S 3

WV T}IL Authoriscd Share C apital ¢f the C ompany is Rs 25 00 00 000 (Rupccq Twcmy Five Crores only) divided into 2,50 00, 000

('Iwo Crore and Fifety lac) Equity Sharts of Rs: 10 (RLIPL(..‘) 'ILn) cach.

“RESOLVED FURTHER TI-IAT Board of Dl rectors of the C‘ nmpauw be and is hercby dthhOI’IbEd to tai\e aH nu:umry steps that may be

1A MEMBER ENTITLED TO A]”[ END AND VOT'F AT "FHF MEETiN(_- IS ENTITLED TO APPOINT A PROXY TO

ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND THE PROXY SO APPOINTED NEED NOT BE A
- MEMBER OF THE COMPANY. PROXIFS ll\' ORUI:R TO BE EFFECTIVE MUST BE RECEIVED AT THE COMPANY'S
REGISTERED OFFICE NOT LATER TH.AN FOURTY EICI 1T HOURS BEFOIU: TI 1F COMMENCEMENT OF THE
MEETING ’
Members/Proxies should bringthe attendance slip duly ﬂlcd in for '1ttuld1rlg the mecting.
Shareholders séeking any information with regard to the accounts are requested to write to the Company at an carly date but not htcr
than 48 hours before the scheduled time ofholdingthe AGM soas to enable the Marn&,enmnt to keep the information ready.
4. Shareholders arc requested to kindly brmb z their copies of Annuoal Report to the meeting,
5. Membcers arc requested to quome their tegistered folio numbcr o all cortcspondcncc wwh Company and notzfy the Company
immediately of change, ifany in their address -
6. The register of members and share transter books of the (,cmpany Wl“ rem.lm lmt,d from 01-08-2008 to $6-08-2008 (both days
inclusive}
7. Information required tobé ’rurnv;h ed: undcr the L]stmgAgrecmcnt

W N

required toyvctﬂtcttotheaforcsnd resohmon S e e (A«,

Date : 27* June, 2008 - ) o : - - _ 7 Bj' Order of Board c_,)’f'Directorvs &

Pla.c‘e:-Délhi - ) o -. "7‘ _' - ) ,t o . oosd -

l ’ t:. _ : 7 - _ . ‘ ’ ,ShwetaDixit 5
’ ‘ y o _{€Company Sccretary)

NOTES: - . S o B -

[
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Brief pal_'ticulai's,of Directdrq who are firopdscd to be appointed / re-appointed are given as below:

1. Name : Brlg KR Chowdhry (Retd )
t - Age ‘ ) v 72 yrs
.Quaﬁﬁcation - v B.S¢ (ans.),B.Sc Charted Engineer

Shareho‘iding : Nil -

Proﬁle -
i+ ... Beingformer chairman ofthe Computer Souel‘y of Indla and Instltutlon ofElcctronlcs& telccommurmatlon Engincers,

L ~ hehasyery Wldc cxpcrlcnce in the field of Information chhnology

? X " Other Directorship:
1 ‘ Name of the Company _ ' Position held N
: Vocational Education Foundation Member
' - Nétcomm Lab (P) Lid. Chairman '
. s IEC Learning & Management Ltd. Director
; o IEC Education & Infrastructure Ltd. . Director
' IECLcasmg&CapltalManagcment Lid.  Director .
I .
! . :
{ 22~ Name - : Mr Kailash Nath -
b - Age - : 68yrs. T e
O ‘ o s L .
Qualification : M.Sc, LL.B i
' . . Sharéholding : Nil :

- Proﬁle :
r He hadalot of work experience at various Jevel in various Govcrnmmt Dcpartmerlt He had joined as a officer in 1962.
[ ‘Since then had worked in various Government Department, incliuding Ministry of Urban Development, Ministry of
) Agriculture and Personnel, Public Gricvance and pensions. He hasa-wid¢ exposure in technical as well as -administrative
i fields. He was holding the position of Head of the officer and Chief Executive Officer for several years under Greh Kalyan
[ ~ Kendra, Ministry of Personnel, Public Grievances and pensions and retired as a sccretary from that office. He held the
P position of Director in Ministry of Agriculture under Government of India for five years from 1991 to0 1996,

Other Directorship : Nil

(1]
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3. Name = ¢ -Mr.R.L'Gupta.'~> o SR
Age N o :“72'yr‘s

S Qualification .B.A,LLB

‘ Shé.reliq[di;ng" : -684260 Equlty Shares constltutmg 9. 78% of the total pald-up capital

Proﬁle. RS ’ o e
Promeoter Director has been a visionary w1th a somal cause A Iawyt,r tJf n.pure for years has rcmamed very active and
uwolvud in thcu' bruups attempts to 1mpart cdumtlon and tmmmgto I.lrg(‘ number ofpubh(, through.the IEC brand.

.

Apmcnc:mgadvomtc and rcputed author Mr. Gupta €o- 1udmt cd dozens mc books. Many of rhcsc books infact have earned

"~ the dual distinction’of being approved by | both Ministry of Finance ind even the Income tax Apclhtc Tribunal . Apart from = - !

the centre many of these books have been in circulation for state libfaries. -
Asa leadmgm expertof the country, Mr. R.L Gupta has bccn a prollﬂc writer on taxation laws and has written dozens of

&

Books ofl taxation’ L\ws Thc Sllbjcct of tax penalties , bung of the v1tal lmportance under income tax act, has always
remained a topic of deep concern to all those corinected with the administration and practice of tax Jaws. The publications
-arc reputed for their unprecented scope and referral value, even among the rcputtd judges of Supreme Court and even
- High Court.and people associated with. the judiciary. Many of his books hwc been. 'ippruved by Govemm{:nt of Indla,
. C,mu"l] erd ot -Direct Taxcs .md even by Appcllatt. Tnhmal Co RO :
. . Bt 'was hls vision of}m look beyond .md adapt ]"ltLSt tcclmologv IEC under’ aegis ofVocatlona] Educanonal medatlon
. o .(VEF) setup IE(, Col]cbc of Lngmcumg zoand Technology (IEC CET) in 1999 af C;rc'm:r NDICLL

Other Du’ectorshlps

[EC Leasing and Capital Managcmcnt Ltd. _ _

IEC Learningand Capital ManagementLed. o - . T
' IEC Educatmn and Infrastructurc Ltd : ' : :

[ c e e e ~ - .‘7.\-;.._ e Jee e S g me ey e e

i

oo

T4, Name V‘:.MrNaveenGupta . N - -
Age . “:"37yrs 4 » - l
‘Qualification : BA. L L _ o
- Shareholding ;396750 Equity-'_Sl_iare's constituting 5.66% of the total pgid-ﬁp cz-\pital
. Profilet .. - BRI

" Atavery carly agc Mr. Naveen Czupta took up thc mantlé oﬂmdmg tht: 1EC Group. Thmughout he has been a business |
leader cxtraordm*urc He began his stint with- strong commitment to quést foi-excellence in the field of education. The’
. group was built on the simple vision*Foundation of VALUES” Havinig associatéd himself with IEC brand he looked into
" the ficlds of Advertising, Markctmb, Corporatc Planning :and Tsformation Tr:d‘mu]ogy, Mr. Naveen has specialized in
Personal Relations , Franchise operaticns, BusmcsafAdmmlstratlon and Managcmcnt The Group under the patronage of.
"Mr. Naveen Gupta is dedicated to build socicty mtclhgcnt informed, socially responsible and well groomed citizens bys
imparting quality education mrly in life . Through his creativityand motivation, combined with the invaluable support of
"TEC Group team, the company is bound 10 grow erone ntia ly for the next decade. Acknowledged as a visionary by his !

“peers, Mr. Naveen Gupta has been 2 man ahead of his tlmes Antlmpatmg the future, he has s Jcarhcadcd several path-
: breahng education sector trcnds and initiatives. :

L S
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Other Directorship

Name of the Company Position held

IEC Leasing and Capital Management Ltd. Director

Vocational Education Foundation Secretary

PD Memorial Sanstha Prcsiden;

[EC Learning & Management Lid. Director

IEC Education & Infrastructure Ltd. \ Director
5. Name : Mr. H.RIssarini (Retd.)

Age : 61lyrs

Qualification : B.Com (Higher Accountancy), M.A (Public Administration)

-

Shareholding : Nil

Profile:

He has a rich experience of 32 years in Banking and has held various posts in many parts of our country like Rajasthan,
Punjab, Gujarat, West Bengal, Haryana and U.P. He has given his dynamic leadership to India's biggest branch of Syndicate
Bank in Nehru Place, New Dethi. Prior to joining Syndicate Bank he served as a lecturer for a.year in Lal Bahadur Shastri
College, Rajasthan. Mr. Issarani's carcer span includes stints at various banks in the country. In his last role he served as the
Chairman of Gurgaon Gramin Bank. Before that he has held important positions like Zonal Manager, Syndicate bank
Faridabad, Director of Gurgaon Gramin Bank, Zonal Manager, Syndicate Bank, Zonal office Lucknow, Mcerut Wing.

Other Directorship : NIL

6 Name : Mr.JK. Bhola
Age .t 48yrs
Qualification : L.L.Bfrom DelhiUniversity, M.Sc(Mathematics) St

Shareholding : Nil

Profile:

Practicing before hon'ble Supreme Court, High Courts District Courts of various states iﬁcluding Delhi, Mumbai,
Kolkata, Haryana Chandigarh Allahabad and Gujrat, Himachal Pradesh and has made appearances in National Consumer '
Dispute Redressal Commission, Delhi. Mr. Bhola has experience of almost 18yrs in field of handling various civil, criminal
.arbitration . He has cxpertise in handlingindustrial and labour cases.

Other Directorships: , NIL

11
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Explanatory Statement Pursuant to Section 173(2) of the Companies Act, 1956

Itemno.6

M. FLR Issarani was appointed as an Additional Director of the Company with effect from 4th January, 2008, his term as an Additional
Director expires on the date of this Annual General Meeting pursuant to Section 260 of the Companies Act, 1956 and Articles of
Association of the Company. A notice under Section 257 of the Act with a deposit of Rs. 500/~ which will be refunded if the appointment
is confirmed has been received from a member signifying his intention to propose the name of Mr. H.R Issarani for the appointment as
Director of the Company. Mr. H.R Issarani has filled with Company his consentto actasa Director.

" The Board of Directors recommends resolution for the approval of sharcholders,

None of the Directors of the Company are concerned or interested in the Resolution except Mr. H.R. Issarani.

Itemno.?7

Mr. ].K Bhola was appointed as an Additional Dircctor of the Company with effect from 4th January, 2008, his term as an Additional
Dircctor expires on the date of this Annual General Meeting pursuant to section 260 of the Companies Act, 1956 and Articles of
Association of the Company. A notice under Section 257 of the Act with a deposit of Rs. 500/~ which will be refunded if the appointment
is confirmed has been received from a member signifying his intention to propose the namne of Mr. J.K Bhola for the appomm\cm as
Dircctor ofthe Company. Mr. ]. K Bhola has filled with Company his consent to actas a Director.

The Board of' Directors recommends resolution for the approval of sharcholders.

None of the Dircctors of the Company are concerned or interested in the Resolution except Mr J.K.Bhola.

Item No.8and 9

Mr. Naveen Gupta as have alrcady mentioned has almost 17 yrs of experience in the field of Advertising, Marketing, Corporate Planning .

and Information Technology, Personal Relations, Franchise operations, Business / Administration and Management. He held
Directorship in the Company since incorporation till 31st March 2006 .Later on 30th October 2007 Mr. Naveen Gupta joined the
Company as Vice Presidentand later promoted to Chief Executive officer on 22nd May 2008 . With his able leadership since he re~joined
the Company in the year 2007, several other measures have been taken to revive the operations of the Company . Thus, it is imperative to
invite Mr. Naveen Gupta to join the Board of the Company as Managing Director and benefit the organization through his valuable
direction and leadership. Mr. Naveen Gupta have been appointed as additional director on 27thjunc 2008 and Managing Dircctor for a
period of five years subject o thc consent of ch.nrcholders ata remunecration of Rs. 2,00,000/- per month as approved by remuneration
committec.

Bricf resume as per Clause 49 of the listing agreement is provided under the Report on Corporate Governance.
The above may be treated as an abstract of the terms of appointment of Mr. Naveen Gupta under Section 302 of the Companies Act, 1956.

The Board of Directors recommends resolution for the approval of shareholders.
Nonec of the Directors of the Company arc concerned or interested in the Resolution excepe Mr. R.L. Guptaand Mr. Naveen Gupta.

Item No. 10

The existing Authorized Capital of the Company is Rs. 20,00,00,000 (Twenty Crore only) divided into 2,00,00,000 (Two Crore only)
Equity Shares of Rs. 10/- . The Company needs further funds to meet its obligations and to explore possibilities for expansion of
operations. The Board of Directors in its meeting held on 27th June 2008, decided to increase its Authorised Capital of the Company by
Rs. 5,00,00,000 (Five Crore only). The new capital of the Company stands increased to Rs. 25, 00,00,000 (Twenty Five Crore only). With
the increase in the authorized capital, the Memorandum and Article of Association of the Company neéds to be altered, wherever
necessary.

Thé proposal for increase in Authorised Capital and alteration in the capital clause of the Memorandum of Association of the Company
requires approval of members in general meeting . Therefore, thé Board recommends for passing of special resolution as set out in the
itern No. 10 of the notice convening the Annual General Meeting.

The Board of Directors recommends resolution for the approval of sharcholders
;

None of the Directors of the Company are conicerned or interested in the above said resolution exceptasa member of the Company.

"Date: 27"‘Junc, 2008 , By Order of Board of Directors
Place : Delhi ’ N . sd
° ' ‘ Shweta Dixit
(Company Secretary)
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To the Members

Your directors have pleasure in presenting the 14" Annual Report of the Company, "

together with Audited Accounts for the year ended March, 31, 2008.

FINANCIAL RESULTS '

Income from Operations
Other income

Total Expenditure
Interest

Gross Profit/(loss) after Interest
But before Depreciation & Tax

Depreciation

Provision for Taxation
Deferred Tax (Liability)/ Asset:
Profit/(Loss)

Profit/(Loss) Brought forward

Profit/(Loss) transferred to Balance Sheet

Yearended
2008

575.64
14.22
371.69

15.46

202.71
75.20
0.11
16.23
111.17
(1523.80)

(1412.63)
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(Rs. inlacs)

2007
420.09
10.46
346.96

3071

52.88
83.33
0.35
16.67
(14.13)

(1509.67)

(1523.80)




Financial Highlights

Your Company in the past few years have suffered huge losses on account of several factors including recession in I'T Education, however,
due to its strong brand equiry and commitment of its existing promoters, the Company has been able to pass this bad phase which is
reflected in the financial performance of the Company during 2007-2008.

The year 2007-2008 has been a year of turnaround for the Company. During the year, the Company has recorded 35% increase in the
total turnover, which stood at Rs. 589.86 lacs as on 31" March 2008 as against the total turnover of Rs. 430.55 lacs during the previous year.
The credit for increase in the turnover goces to increase in number of students in governmentschools of the states wherein the company is

implementing ICT projects.

This year the Company has shown good profits to the tune of Rs, 111.17 lacs asagainst losses of Rs. 14 lacs during the last financial year.

The overall impact of this spurt in Net profits has its ultimate reflection on the EPS ratio which is 1.59 as on 31" March 2008 as against -
0.20 during the last year. .

Business Operations

Afteralong period of depression undergone, financial year 2007-2008 started as a dawn for the Company. Uptill now your company had
primarily been involved in ICT projects with various state governments out of which Project with State of Rajasthan is still continuing
and Franchisee to the tune of 30 in Northern India. It was observed that the existing business model is not generating sustainable
revenues and decided to explore opportunities lying in core Education Sector. Morcover as you are aware that IT Industry, especially the
Computer Education sector, was facing recession for last several years, as a result of which the company was continuously incurring
losses on account of bad debts. By the end of financial year 2006-07 the accumulated losses raised to Rs. 152,380,369.77 (Fifteen Crore
Twenty Three Lakh Eighty Thousand Three Hundred and Sixty Nine Rupees and Seventy Seven paise). However, from the beginning
of the vear 2007, the industry has shown a positive sign and your Company's financials have also improved gradually/ In the business
frontalso the Company has expanded its wings and now it has definitive tie-up with the Government of Rajasthan to provide Computer
education in schools. The Company also have 30 Franchisces all over India. The Networth of the Conipany has eroded substantially to
the extent of the past losses. Eventhough, the results of the Company for the year 2007-2008 are positive but duc to huge accumulated
losses in the books the balance sheet of the company may not show a good picture. Copsent of shareholders have already been taken for
reorganization of capital structure by setting off of losses from Capital Reserve, share premium account and balance from General
reserve. Petition will be filed with High Court as soon NOC from the Bombay Stock Exchange is received. Itis expected that before 31™

March 2009 the company will be in a position to come out of its accumulated losses.

In January 2008, 70,00,000 warrants were also issued ata price of Rs. 30 per warrant , to Promoter and Non-promoter group inorder to
infuse funds in the Company for its existing operational expenses and strcngthcn its base for future operations.

IEC is keen to expand into the field of education and to make [EC emerge as a leading education provider in India. To achieve this
objective, IEC is exploring the organic as well as inorganic initiatives . In the process the Company is in the process of merging of VEF
Information Systenis Private Ltd with IEC, which is engaged in providing various educational and support services to certain private
educational institutes in North India.

As have alrcady mentioned that the promoters of the Company are once again willing to revamp the operations of the Company and
willing to foray into education sector. Toward this integration, the Company has already struck a deal with a company specialised in
providing learning support services to certain private cducarional institutes in North India, providing engineering and management
education to students at graduatc and post-graduate levels. With the advancements in education methods and techniques, VEF strives to
become a specialised service provider to such educational institutes, without dircctly entering in providing courses to students, VEF has a
pool of faculty which provided specialised courses to students of the educational institutes to whom VEF serves, and this Company is
being merged with [EC Softwares Ltd.

To cnable a smooth foray into the growing education sector, need for change in objects was felt so as to realign them in consonance with
various proposed activitics which the Company shall undertake in the times to come. The members have already given their consent
through Postal Ballot Form , the result of which has already been declared and posted on the website of the Company. The new objects
approved by the members are reiterate herein below: . '

1. To establish, setup and run in any part of India or abroad, colleges, universities deemed or private, institutes, where
professional, technical, vocational or higher education in every field of science, commerce, arts, management, engincering ,
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law , banking, insurance, finance, medicine, hospirality, tourism, comptiters, or any other type of education be imparted

through regular, part time, weekend or fulltime or distance learning degree/ diploma courses, subject to snch approvalficence

or permission as may be required from seate, central governmenror AICTE, Bar Council of India , Dental Council, Pharmacy

Council, Medical Council or association or such other statutery bodies repectively by couductmg repular, evening or

weekdays, weckend interactive classes or such other statutory bodies by conductmg regular, evening or weckdays, weekend

interactive classes or through distance lcarmngcr e-learning mode and to award degrec/ dlploma or cettificates respectively,

2. Toenter in to joint Venture or.collaborate with accredited educational imtitutiom‘ in India /outside India and to provide such
infrastrucruré assistance to such. aceredited educational institution and such other learning support on such tcrms and
conditions as may be decided by the Company from time to time,

3. To cstablish; set up and run in any part of India or Abroad schools, smart schools whcrcm pre-primary, primary, sécondary ,
semior secondary level education be imparted , subject 10 such approvals / atfiliations Janthorizations as may b required from
state, central government, central Board for Secondary Education, State erd Irxtermtlonal Baccalaureate or :m', cthcrsuuh
national or international authonty : ;

4. Toestablish, setup and rin in any partof India or Abroad Finishing schools, tutorials, Personality Development Progratumes,

Placement cells, teaching pedagogy, and to impart life edueation, skills, holistic development programme, specific study skills

vis-a-vis English langunage, and any other forin of educanon to student:, professional and teachers, using fiterature and works

of natural arts in {ndia und other countries. .

To dcw:]op content for IT, management, healtlicare and life sciénces courses and all educational fields be itatschool or college
level, application and procedural training, engineering equipment, machmery techinical and help manuals as WLll e-learning
portals, virtual universities, online training, tcachmbstudms satellite study

w

6. Todevelop content in any media either onlmc or offline, collaborative learning, synchronous and aém'lchronous learnmg et
and be delivered on any platform include various forms like CBT (Computer based tmmmg) WBT (web based ':r:umng)>
instructor led, virtual d:ﬁqmom‘; and ablended modcl of training,

7. To carry on the business of creating and developing mfrastrucmre buildings and facilities for the purposes of setting up
educational institutiongwhether high schools, primary schools,pre schoéls, colleges and universities and formal and informal
learnirig centres including sonctles studios, ofallkindsand to runand manage exmtmg as well proposed schoolsand colleges.

8. Toform trust's socicties, association of persons for the purpose of employees welfare, to further any social cause for the benefit

for public at large or for acquisition of land, property, furniture and ﬁxturcs plant and mac}um.ry to run cducational
institutions.
Since the new objccts rcﬂccts shifeof C,ompanfs main operatlon from mformal sector to core Education Scctor the change of name is
imperative and inevitable. The members have already given their consent for change in namé from [EC Softwares Limited to IEC
Education Limited, or any other name (as may be approved by Registrar of C ompamcs NCT of Dethi and Haryana) suitable to
company's proposed ventures into education business.
Taking into account the further requirements of additional finance for the expansion prbgrammc/new projects to be undertaken, the
Company is exploring the opportunities for raising funds through a blend of debt and equity . Consent of the shareholders have already
been taken fo;‘ increase in borrowing limits upto 100 cr. Which earlier was 25¢rs. '

DIVTDEND : . .
Your Directors de not declare any dividend for thL year. _ : .

.o,

RESERVES . ' o . .
This year reserves of the company :-.tood at Rs 460.62 Iacs in comparlson of Rs. 349. 4:ulacs of the last year (after dedumng accumulated
losses) :

: DIRECTORS

[n accordance with provisions of Companies Act 1956 and Articles of Assu(:lat:on of Company Brig. S VS Chowdhry Mr. Kai Iash Nath,
and Mr. B.L Gupta, retires by rotation this year and being eligible, offer themselves for re-appointment.

" R : . 15
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Durmg the year two Imore Directors M H. R Icsaram and Mr, j K BhoLl were 1]50 appomtcd as additional Directors on 04 Jan uary
2008.

3 . . . . -
'
‘

Mr. Naveen C.upm has been ;lppﬂ]l]ted as Acldmonal Dlr{.ctm on 27* _]une 2008 and subsz.quemly Managing Dlrcctor suby:ct to the
+ approval of '§harcl1oldcr5 : ' ’
SUBSIDIARY COMPANIES : S o
1EC Softwares itd. has invested 51% in che share capml of the IEC Leqrmng and Management Ltd and IEC Educationand Infrastructure
- Lid.- newly incorporated subsu:harms Equal reprc.semanon by the two Board memibers of IEC Softwares Lid. on thc Board of these two
subsidiaries. : ,
1EC Learmng and Managemenl: Ltd. is est: 1b1|5h to run, maineain. and manage €ducational institutes, sc]wols and conduct
classes, training centres seminars, conferences, workshops or impart educmon in all forms or kind for all types of compcntlvt.
professional. degree, vuut]cmal diplomaor any ¢ other type of cxamlmtlon courqe“, and programmnes. »

IEC Education and Infrastructute’ Ltd is set’ upto dt:vclop provide Imtrucuoml .md ("omputmg chhnoiogv including
computer education programume and compiuer aidéd learning curriculum books, coments, educational aids, upgrading
cducational contcm/currlculmn/bookb, facilitating the-schools in its -:urrlculu111/c0ntcm}c.duc-1tlonal requirements, prowdmg'
onlirie education to.st.hools colleges; educationati Insututlons and tmiversities. .

IEC Leasing and Capital Management Ltd. is 2 wholly owncd subsidiafy of the Company, established for the purpose of
leasing of -all-types of goods malerials, movable and immovable properties, machlm,ry land , building , indGstrial and
marmﬁcturmgp]ams consumu goodsof'llltypes . -

! : . - I LT

IEC Dynamics PT.E Ltd
The Company is streiching i its armns in overseas markct It has lTlltl‘]tt.d process of i mcorpomtlng a subsndmry companv in Singapore

with the name [EC Dynamics PTE LTEto undertake followirig Proposcd Bu.smess Activities:- .
To cstablish, takeéve'r, run aiid maflagb Fducational Academy‘ Institud(}ns; centers, s(:hools, '(:olieges' for imparting all type of
education to students for varibus courses and competitive gxams including medical, Dental, Pharmacy, Enginéering, Polytechnic,
Information technology, Mana{,cmmr hotel & Tourism Management, Fashion Teehnology and all types of dcademic, profes.smnal
vocational, tcchn !cal or compuu T COUrses For exams conducted byvarlouq Board/ Umvcrsmcs ot Institutes.

ANVESTMENT L ' SRR
During the finapcial year 2067-2008, the mmpany has made total i mvestmcnt Worth ILs 10 20 OO0/ - (Rs 5,10 000/ in each :,ubmdmry) in
the, share capital of intwo sithsidiaries mcorpomud durmbth\. year : '

REG[STRARAND SI—IARE f RANSFERAGENTS : :
" The work rehtmg, to shares'in, Demar and physical node is done by RLg15trar and Transfer Agents of the Compmv M/s Alankit
&axg});]1entLtd 2E/21, AnarkahHuuse jhandewalan Ext., NcwDeih1—1100’ﬁ

.

Mr:mbm are rc.quested to send their wrn,spondt:ncc regardmg transfer of sharcs Demat of sharesand other quLan to chlqrrar and
Shar(. Trmsfer Agents, : o . ) -

AUDITORS IR
M/s Nath andIIarl Charterchccoum'mts who retire atthe cnsumgAnnuachnera] Meermgand are chg1ble tober L-appomt{_d

CONSERVATION OF ENERGY -
The Qperations of the Company ar¢ not energy intensive. Ilowcw:r appropl me mcasur(,c whcr::ver p055|biL w;}l k;ck oft o conscrve
. ENETEY. : . . . S O C :

TECHNOLOGYABSORPTION .
The present global business scenario basicatly rompn';ed of Compctrtlon and lmlovatlon Your Companv cndca»ors to move with the .°
time, in order to keep pace with st chmgmg tcchno]ogmaI innovation. v
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PARTICULARS OF EMPLOYEES UNDER SECTION 217(2A) OF THE COMPANIES ACT, 1956.
Particulars of employees as required under 217(2A) of the Companies Act, 1956, read with Companics (Particular of Employees) Rules,
1975, as amended, are not given, as none of the employees qualifies for such disclosure.

INFORMATION UNDER SECTION 217(1) (e) OF THE COMPANIES ACT, 1956.

The Company being engaged in Software Training & Consult'mcy, therefore no disclosure relating to conservation of energy and
technological'absorption is reported.

The details of the carning and outgo of the foreign exchange is given below.

(inRs.)
Earning Nil

Outgo Nil

DIRECTORS'RESPONSIBILITY STATEMENT AS PER SECTION 217(2AA) OF THE COMPANIES ACT, 1956
Asrequired under Section 217(2AA) of the Companies of the Companies Act, 1956, the Dircctors hereby confirm that:

* In the preparation of the annual accounts, the applicable accounting standards have been followed along with'proper explanation
relating to material departures.

* The directors have selected such accounting policies and applied them consistently and made judgments and cstimates that are
rcasonable and prudent soas to give a true and fair view of the state of affairs of thc Company at the end of the financial year and of
the loss of the Company for that period.

¢ The Dircctors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the
provisions of this Act for safeguarding the assets of the Company and for preventingand detecting frauds and other irregularities.

* The Directors had prepared the annual accounts on a going concern basis.

PUBLIC DEPOSITS
The Company has notinvited or accepted public deposits during the year.

LISTING OF SHARES
The names & addresses of stock exchanges where shares of your Company are listed are:-
* The Delhi Stock Exchange Association Ltd., DSE Flousc, 3/1 Asaf Ali Road, New Delhi-110002
* The Stock Exchange, Mumbai, Phiroze Jeejeebhoy Tower, 25” Floor, Dalal Street, Mumbai-400001
* The Jaipur Stock Exchange Ltd, LN Marg, Malviya Nagar, Jaipur-302017

The Listing fee for the year 2007-2008 has been paid on time 1o ali the Stock Exchanges.

CORPORATE GOVERNANCEAND MANAGEMENT DISCUSSION ANALYSES
Reporton Corporate Governance and Management Discussion and Analyses arc annexed and forms part of the Annual Report.

APPRECIATION

Your Directors wish to extend their thanks and appreciation to all our stakeholders-the employees of Company atall levels, sharcholders,
business associates for their commitment for their dedication, hard work and their respective contribution to the Company's success
during the year under review.

For and on behalf of the board
Place: Delhi

Date: 27" June 2008 A ) sd

Brigd. S.V.S Chowdhry
Chairman




PRESTIGIOUS EDUCATIONAL PROJECT

* For Bureau of Indian Standard

* For postal & Telegraph dept.

* Govt. of M.P, Challisgarh, Delhi and Rajasthan

« For Nationa! Council for Promotion of MHRD Project

« For Grih Kalyan Kendra
* For Ministry of Personnel Public Grievances and Pension

ACCREDITIONS & AFFILIATION
* Approved organization of AICTE
* Empanelled with IGNOU
« Approved Organization of DOEACC
* Registration with London Chamber of Commerce
and industry Examinations Board, U.K
" * Deparlments of Electronics, Govt of india

w .

TURNKEY PROJECT °

* Project of MP Govt. worth Rs. 250 crores 1o
provide IT Education

* Project of UP Govt worth Rs. 250 Crore to
provide (T Education

*» Project of Rajasthan Govt. worth Rs. 15 Crore

* Project worth Rs. 10 Crores to provide IT Education
with Gowt. of Delhi, NCT

.= Project worth Rs. 20 Crores for Ministry of HRD

« Multi Crore projects to provide IT Education to

various Universities.

PRESTIGIOUS EDUCATIONAL PROJECT i
* For BIS . ; |
« For Postal and Telegraph Department
I« Gowvt. of Madhya Pradesh, Chattisgarh, NCT
'« For National Council for Promotion of Urdu Language Project

« For Grih Kalyan Kendra Project

« For Ministry of Personnel Public Grievances & Pension

| MEMBERSHIPS ’ «

* NASSCOM

« Electronics & Computer Software Export Promotion Councli
= National Association of Computer Trainers

« Computer Society of India

: INTERNATIONAL TIE-UPS « India Trade Promotion Organization

* Next Gen Solutions, Chicago, U.S.A-

» Ugosoft.com, New Jersey, US.A

* Unifled Access Communications, Boston, USA

* Malaysia - Part of Multimedtia Super Corridor and
i Tie-up with various Malaysian Universities to provide §
[ IT enhancement progrommes In its various colleges.




0.00

[I Total Revenue (in Cr)|

Mar

95 96 97 '98 '99 '00 01 02 03 04 ‘05 06 '07 08

.Total Revenue (in Cr) 0.23 1.66 4.67 545 6.97 12.27224417.1913.8612.7512.32 461 431 59

n ‘. ' |
. 1z
SOFTWARES LTD. = o 0o e et o i oo o e e o iiaaacaaia
- Financial Journey so far. ..
3 | Total Revenue
25.00
; 20.00
' 15.00
. 10.00
) 5.00

0O Profit before tax(in Cr)l

Feb'@5-
Mar'ss 96 97 98 99 00 01 02 03 04 05 06 07

08 -

[JProfitbefore tax(in Cr) 0.06 042 026 036 092 260 389 232 -271 -822 -079 -781 -030 127

—_— — < [P - -

19

.




[¢]

|
|
. . |
, |
!

7 [ - ——— e e e n e+ = —— e O _—

R e - T - T T - T R R S — R R — R O O R R B - T - L R R - R I R - T T R R O - = T = - R I I I N ]

-8
3
x ~ |OProfit Aftler Tax (inCr)| ~ ~
m N
=2 © o 3 8 o
W © o &
SAe
L0
[}
L
Feb'95- ;
Maros 96 97 98 99 00 o4} 02 03 04 05 06 07 08

O Profit After Tax (inCr) 006 -011 022 027 079 215 355 135 -282 -7680 -060 -542 -014 111

EPS (Basuc & dlluted in Rs )

s
“i"“ ~ -
-E B & -4.03 ' i
i \'-\' - o

R-7.74

lé) X 2 o

5 288352 9 ¢ W |[mEPS (Basic & diluted in Rs.) |

2 < S o ¥ o

2 ST =8 7

:D 1

2 ‘
Feb'95- ' : i

Mar'gs 96 97 98 99 00 01 ‘02 03 ‘04 ‘05 06 07 08

WEPS (Basic & dilutedinRs.) 0.08 +0.16 031 039 112 307 507 193 -403 -10.86 -0.86 -7.74 -020 1.59

20




SOFTWARES LTD. -

100

80
70 ¥
60
50
40
30
20
10

96 97

L - I R I I R R - T R - R R T - - T B = RS B B = I I

' w2758 56 72m 2580

96 g7 .
98 g9 qp 01 02 03 04 o
. 5 06 o7

o jw

9% 97

~ ‘D

Net Worth

m25.73M25.73m 25.73 3
. WIS

m 25.37

| m Net Worth (in Cr)|

08

.98 99 00 01 02 03 04 05 06 07 -08
B NetWorth(in Cr) 3.14 477 587 6.81

241 276 267 254 258 257 257 257 257

Net Block (in Cr)
T .

@7 .32

@ 57.49

® Net Block(inCr)]

08

g8 99- 00 O1 02 03 04 05 06 07 08

fil Net Block (in Cr) 13.83 20.65 24.45 33.42 89.46 13.98 16.85 18.96 16.09 13.76 75.32 63.35 57.49

21




= R T = B R O T I T R i R R T - I I e I - T R e R I I I R - - R I ]

e v

o

3

i
|
|

: J
. : e e e i et m e e e e e

Report on Corporate Governance

“The governance of Companies is more important for world economic growth than the government of countries.”
4

The Corporate Governance is a key element in enhancing investor®confidence, promoting competitiveness and ultimately improving
cconomic growth.

For LEC, Corporate Governance is asystcin inherent in the entire organizational structure. Your Company perceivesitas away in whicha
business organization is directed and controlled by appropriate distribution of rights and responsibilities across the board, managers ,
employees and sharcholders. At IEC Corporate Governance is not only limited to protection of interest of the sharcholders but of the
board , employees, and alf other parties, keeping interest in the Company . )

Your Company is committed to maintaining the highest standards of Corporate Governance in its dealing with various interested groups
viz-a-viz employecs, debtors, creditors, statutory authoritics, sharcholders.

TEC endeavors to effectively use Corporate Governance as a tool to setand achieve objectives and monitoring performance.

1EC believes in and endeavors, complete disclosure and transparency of clear information with which meaningful analysis of the
company and its action can be made by the outside interested parties and facilitate effective functioning of the Board , management
.employees, and provide efficientlegal and regulatory framework. B,
BOARD OF DIRECTORS

As On March 31" 2008, the Board of the Company, comprised of Ten Directors out of which Nine are Non Executive . Since the
Chairman of the Board is Non-Exccutive, there are six Independent Dircctors, more then the minimum requirement of four.

Chowdhry Exccutive,
Independent
Chairman.

Mr. L.C.Goel Executive NIL Nil Nil
Mr. R.L. Gupta Non- 03 Nil _Nil
" 1 Executive,
Promoter -
Mr. Kailush Nath Non- NIL NIL N1}
Executive, T
Indcpendent
Mr. Sarabjit Singh | Non- Nil Nil
Saini Exccutive, NIL
Independent
Mr. A.K Khare Non 02 Nil Nil
Executive-
independent
Mr. Rasik Makkar § Non- NIL Nil Nit
_1 Executive,

Mr. J.K Bhola Non- NIL . Nil Nil
Exccutive, :
Independent

Mr. H.P Singh Independent. NIL Nil Nilt
. Non- . : :
Executive

* Committees include Audit Committee,
X H q R . n -
Mr. H.R Issarani g‘g:pendem' ML NIL NIL Remunecration Committee, Investors' Grievances
Exceutive Comrmittee/Share Transfer Commiteee.
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DURING THE FINANCIAL YEAR 2007-2068, YOUR BOARD OF DIRECTORS HAVE MET TEN TIMES, ON THE

FOLLOWING DATYES.

-

21.04.2007, 30.07.2007, 11.09.2007, 30.10.2007, 17.12.2007, 04.01.2008, 10.01.2008,21.01.2008, 10.03.2008, 18.03.2008.

ATTENDANCE OF EACH DIRECTORS AT THE BOARD MEETINGS'AND LASTAGM,DURING THE FINANCIAL
YEAR 2007-2008.

Chowdhry
Mr. L.C.Goel R YES Appointed ns  the  Execulive
. Director w.e.f 16.10.03
Mr. R.L. Gupta 10 . YES
Mr. Kailash Nath 9 YES
Mr. Sarabjit Singh 8 YES
Saini
Mr. A.K Khare 5 YES Appointed as Additional Director
. : on 30.07.2007
Mr. Rasik Makkar 8§ No
Mr. J.K Bhola 2 NA Appointed as Additional Director
an 04.01.2008
Mr. H.P Singh 7 NA
Mr. H.R Issarani 4 NA Appointed as Additonal director on ‘
04,01.2008
Arun Aggarwal 1 NA Resigned from  Ditectorship on
- 30.07.2007

BOARD COMMITTEES

At Presentthe Board has three committees , Audit Commiitte€, Shareholder Committee and Remuneration Committee.

Audit Committee

As a measure of good Corporate Governanice and to provide assistance to the Board of Direciors in fulfilling the Board's oversight responsibilities, an Audit
Committee has been constituted which is headed by an Independent Director.

Composition of the Audit Committee as on March 31,2008 :
* Brig. $.V.S. Chowdhry, Chairman

¢ Kailash Nath, Member

* Sarabjit Singh Saini, Member

The terms of the reference and role of the Audit Committee:

Oversceing of the Company's financial reporting process and the disclosure of its financial information to ensure that the financial
statcment is correct, sufficicntand credible;
Recommending the appointment/removal of external auditor, fixation of audit fee and also approval for payment for any other

. services;

Reviewing with Management the Annual financial statements before submission to the Board, focusing primarily on;
Reviewing with the Management, external and internal auditors, the adequacy of internal audit deparement, staffing and scmonty of
the official heading the department, reporting structure, coverage and frequency of internal audi;

- Discussion with internal auditors of any significant findings and follow-up thereon;

Reviewing the findings of any internal investigations by the internal auditors into matters where there is a suspv.ctcd fraud or
irregularity or a failure of internal control systems of a material nature and reporting the mater to the Board;

Discussing with external auditors before the audit commences, the naturc and scope of audit as well as have post audit discussions to
ascertain anyarca of concern;
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* * Reviewing the Company's financial and risk management policies;
¢ Anychangesinaccounting policies and practices;
*  Majoraccounting entries based on exercise of judgement by Management;
¢ Qualifications in draft Audit Report;
*  Significantadjustments arising out of audit;
*  Thegoingconcern assuwmption; ‘
*  Compliancc with Accounting Standards; ‘ |
*  Compliance with Stock Exchange and legal requirements concerning financial statements; '
*  Anyrelated party transactions i.e. transaction with promoters, management, their subsidiarices or relatives etc. thaumay have potential
conflictwith the interests of the Company at large. |
N |
Four meetings of the Audit Committee were held during the financial year 2007-2008. !
. |
Name No. of Audit Committee - A
meetings Attended
Brig. S.V.S Chowdhry 04
Mr.Kailash Nath ~ 04 &
Mr. Sarabjit Singh Saini 04 ’
Remuneration Comimittee
The Board of Directors has formed a Remuneration Conunittee on 30.04.2002 to determine the remuneration package for the Executive :
Directors including their pension rights .and any compensation and for the appraisal of the performance of Executive Director. The \
Remuneration committee is headed by an Independent Director. '
) I
The Composition of the Remuneration Committee as on March 31, 2008are as under: ‘
* Brig. $.V.S. Chowdhry, Chairman, ' ) |
* Mr. Kailash Nath , Member ’ :
* Mr. Sarabjit Singb Saini, Member '
* Mr. A.K. Khare, Member ’ 3 "
No meeting of the remuneration conumittees held during the financial year 2007-2008.
The remuneration paid to the Exccutive Directors including Managing Director and'sitting fees to non- executive Directors for the year
2007-08 is given hereunder:
il
9250.00 |
MR. L.C GOEL Nil 0.00
MR. R.L GUPTA Nil 7500.00
MR. KAILASH NATH Nit : 8500.00
MR. SARABJIT SINGH SAINI - Nil 6500.00
MR. RASIK MAKKER Nil 6000.00
MR. H.P SINGH Nil 5250.00
MR.H.R ISSARANI - Nil ) 2250.00
MR. A.K KHARE Nil - . 3000.00 -
MR. J.K.BHOLA Nil 1500.00

MR. ARUN AGGARWAL Nij . 750.00

The sitting fee for attending the meeting of Board of Dircctors is Rs.750/- per meeting and that of committee is Rs.250/- per meeting.
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Shareholders / Investors' Grievances Committee

- The Company formed the Shareholders/Investor Grievances Committee on 16" June 2001 o look into the following matters:

* . Tolookinto the investors grievances and redressal thereof.

To sec that investors querics are replied within the specificd time limit from the date of receipt of such query and no investor
grievance is kept pending for a pcnod more, than the time specified except in case which are constrained by dispute or legal
impediments.

*  Tosee that the shares are transferred within the specified time limit fromi the date oflodgementof the transfer.

*  Tosee thacshares are transferred without any hindrances except in the case of material defect in the share transfer deed.

*  Tosce thatdividend, if any, declared by the members/board arc remitted to the shareholders within the time limit as provided in the
Companiies Act, 1956.

*  To sce that unpaid and unclaimed dividend are transferred to the unpaid dividend account within the period speaﬁcd in the

Companies Act, 1956.

To register the change of address, transposition of name, dematerlallzauon request, loss of share certificate, issue of duplicate share
certificate and any other kind of investor grievances.

* Tosee ,that all the kind of notices, details to be furnished to sharcholders and any other information as asked by the shareholder are
furnished within appropriate time limit.

*  To sce that the statutory books are kept open for the inspection of sharcholders as provided in the Companies Act, 1956 and extracts,
copices thereof furnished within specified time limitin accordance with the provisions of Act.

The Committee is headed by Mr. Kailash Nath-Non-Executive, Independent Director.

There has been noinvestor complaintduring the financial year 2007-2008.

v
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Details of Complaints received and redressed during the year 2007-08 are here below:

Particulars Complaints | Complaint Pending |
: Received Redressed Complaints :
v Change of Address Nil Nil Nil
Transmission Nil Nil . Nil
ECS /Mandate - Nil ~ Nil Nil
Duplicate certificate Nil Nil Nil

Total NIL Complaints/requests were received during the financial year 2007-2008.
NAME AND DESIGNATION OF COMPLIANCE OFFICERFOR FINANCIAL YEAR 2007-2008. =

. I
Mes. Shweta Dixit ,Company Secretary of the Company is compliance officer of the Company. ‘

@

. o
GENERAL BODYMEETING: . i
i

Location and date of the last three Annual General Meetings of the Company:-

s

Year Date of AGM | Venue Time

2004-2005 | 26.09.2005 Shah Auditorium, 2, Raj Niwas Marg, | 10.00 a.m. !
. Delhi- 110054 . ‘ |

2005-2006 | 25.09.2006 Shah Auditorium, 2, Raj Niwas Marg, | 10.00 a.m.
' Delhi- 110054 . | ’

2006-2007 | 18.09.2007 . | Shah Auditorium, 2, Raj Niwas | 10.00 a.m
Marg,Delhi-110054

(3

i

Extra Ordinary General Meeting of the Company held on Wednesday, 30th Jan. 2008, at Sti Sathya Sai International Centre, Lodhi Road,
New Delhiat 10.00 am to pass the following resolutions as special resolutions.:-
1. To Issue, ofter and allot 70,00,000 (Seventy Lac only) convertible warrants to the promotor as well as non-promotor group. (

2. Reorganization of reserves and surplus. - . ' ’

No special vesolutions has been passed in the previous three Annual General Meetings.
No resolution by postal ballot has been passed during the last year. : ) v

Following resolutions have been passed by postal balloton 27" June 2008, ..
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[tf.;m " Description. ) ‘ %Vof votes cast in -
No. ] : ) " | favour out of toral voting
1 Change the Main = Object Clause of | 99.99%
Memorandum. : . .
2. | Change the Name clause of Metmorandum. - - 99.99%
3. Increase the Borrowing power upto 100 crores - 99.69%% '
u/s 293(1 ) d). o
4. Increase the maximum limits of Dircctors in |- 5
99.69%
Amck, of Association,

Mr. Pradccp De bnarh of M/s Pradeep Debnath & Associates was appumtt'cl as S(.rutlmzn,r to umduct postal ballot process in fair and
rrqn«;p‘m,nt manner.

Procedure of Postal Ballot
Postal Ballot notice alang with postal ballot form was dlspatchcd on 26 May 2008 Duily campleted Po:atal Baliot Form reached the
Scrutinjzer uptill closing working hours of Wednésday, 25* June, 2008 were considered. Postal Ballot Form reccived after this date-wete

be strictly treated asif reply from the member have notbeen received. The result of this Postal Ballot declared on 277 June 2008.

DISCLOSURE: ‘ : : :

*  The Company has not entered into any transactions of a material narure with tlle Promoters, Directors or the Management, their
snbsidiaries or relatives that may have potential conflict with the interest of the Company at large. Relvant disclosure has been made
as per AS-18 under Schedule 20 annexed to the balance sheet.

»  Company has neither been penallZed nor have any strictures been II‘IIPOde by the Stock Exch:lllgt, SEBI OF anry stataory authonty,
during the last three years on any matter relating to the capital market,

*  The Company has not accepted any Public Deposits under Section 584 and Su:tlon 38AA of rhc Companies Act 1956. Hence thc
provision of the said section and the rules arc notapplicable.

= TheCornpany has duly followed the Accounting Standardsin the preparation of Financial Statements.

. * The Company is prompt in making paymeis of statutory dues to various statutory authorities like for TDS , PEete. other than in

exceptional and vnforeseen financial circumstances. -
*  Three cases are pending against the Directar of Education; Governiment of Delhi, NCT with the arbitrator, one with Consumer
Court,and Tncome Taxappealsare pending for different assessmentyears w sith differentauthorities like C.1LT. appeals and LT.AT,

. * The registered office of the Company will bc shifted from M-92, (,onnaug,ht Place, New Delhi- 11000 i to 5, Sant Nagar, East of

Kailash, New Delhi.
*  Mandatory requirements of Clause 49 havc. been duly compllcd w1th
*  Details of compliance with Non-mandatory requirements are as follows:
= The Company has formed Remuneration Committee to duermme on their behalf and on be h'zit’ of the shareholders
specific remuneration package for Bxecutive Dircetors.
- Whistle Blower Policy- The Company compktely supports and promotch intent of wlnsl:l-: blewer policy and proposes
adoption of means through which employees can have direct access w the management, 1o report wolatlon of code of
conduct or ethic policies of the companyand in excepiional cases access to th(. chnrman

MEANS OF COMMUNICATIDN :

The quarterty and annual financial results of the Company are prowdcd w0 tht_ anb.;y Swock ExchangL Ltd where the shares of the
Cotmnpany are listed. The resulfs arenormally, pubhshcd in thc Imdmg mwspapers like The Financial Express/Pioneer

in English, Veer Arjun'in Hindi . '

N

These resﬁlti% are also displayed on the Company's website www.iecgroup.in

Conipany' s website alqo dmphys ofﬁmal news rcl\:ascs and th:, prextntatluns mad&, to m’itltuncmal investors or o the amlvsts asund'when
made.
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General Share Hofdg;f Information

Annual General Meetmg
Day,Datc & Time ™ . ¢ Wﬁ:dncsdqy 6thAugust20083t 10:00AM
Venue . . ’ -  Sri Sathya Sai International Centre, Imt]mt]umlArca, Pragari Vl]l:ll' Lodhi Road New Dcl]n .
Book Closure - . 1* August 2008 1ill 6° August2008.
Listingon Stock Exchange . : : .Thcbwckﬁxchangc,l\:‘[umbm Thc DnlhIStock Exchang,eAsso(:]atlon Lid. and
: JaipurStock Exchange Ltd. L
Stock Code it " The Stock Exchangge, Mtbai .. 531840 .
: - Delhi Stock Exchange .~ .7 7 8254 -
- . : The Jaipur Stock Exchange 1id. -

_ Demat[SIN Numbersin SR . DR k

. NSDL&CDSL'* S INE-J?ZBO]O]?- o .

» FmancmlCalendar 2008-09 (Tentatwe and Subject to Change) . :
ForthcfinancmlycarAprlH 2008 1o March 31, 2009, the rcsultsv»ould bc announcud bv ®
July31, 2008 - For the first quarter endmg,junc?)u 2008: ' . i

" October 31, 2008 - For the second quartcrcndmg5Lptcmber30 2008 ) . <|
January 31,2009 - ForthctlnrdquartgrcudmgDcccmber:ﬁ 2008, c
April 30, 2009 - For the fourth quarter ending March 31, 2009. . L

' Annua] GcncralMcunngfbrthe ﬁmnualyearendmgMarchBl 2009+ Up to SLpthbcr 2009 B .. o .
. MarketPrlce Data o ' ‘ L ‘ . . ' ol
The details of the ngh/LOW price of xhc sharu; of’ thc C ompmy (At BSE) durmg thc ﬁnancul ycar 2007 2008 alongmth the total traded
volumes isgiven hercundcr T ey .

Scrlp Code 531840 Cumpany' IEC SOFTWARf
. For the Period : Aprll 2007 so'March: 2008 '
| CApril2007 434 - 551 395. 5.16. 47966. ' 198  235153.00. 156 0.82 .
. May2007 - 540 555 439 483 25711 134 ¢ 12018800 116 -0.57 /
" Juné2007 - 460 507 -402. 410 26861 200 119,100.00 - 1.05 -0.50° o
July2007 429 564 410 503, 88678  305. 44024100 154 0.74 i
© August . N o N ’ - ‘ .
‘2007 - 4 528° 806 450- 674192895 422 1,227137.00 356 1.46 ‘
September © T . L , .- _
2007 6.41. .'15.6_2 _ 6.39 - 1582 1208043 458 2.Q48,904.00' 923 9.
- October BERE: L o o
2007 16.40, 20.80 - 1210 < 15.15 892597« 2375 15465564.00 870 -1.25
" November ' . A T T -
: 2007 : 14.90 2080 1_2.50‘ 17.05.650283 1179 11,223,052.00 8.00 2.15 .
* Decerriber o . ' - o o
2007 17.35 33:25 16.20. 33.25 688016 ' 1667 . 17,056,003.00 17.05 15.80 e
danuary S ’ ; . ) . LT !
2008 - 3490 51».05 - 29.60  33.30 -7735{17_' : 2851.. 32,288,756.00 2145 040"
February R o , : : : .
L2008 "34.50 43907 20.85 2650 Ay9777 . B76 5,674,127.00 -2305 -8.00°

. March2008 . 27.80 34.30 25.40 3245257664 1071 7,260,091.00° 8.90 4.65
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Registrar and Tran sfer Agen ts

M/s Alankic Assignments Limited are our Registrar and Share Transfer Agent. The address of our Registrar and Sharc Transfor agent is:
M/s Alankit Assignments Led., 2E/21, Anarkali House, Jhandewalan Ext. New Delhi-110055. Phone No. (011) 31540060-64.

Share transfer Systeen

The Share Certificates sent for transfer are received at the Registered Off' ice of the Compmy or its Regmrar My/s Alankit Assignments

Lid.

To look into the matter of share transfers ,the Board has delegated the power to Mr. Narender Sharina-Manager Administration to attend
and to look into the share transfer maiters every fortnight. The Share ']ransfer Committee in its meeting held annually, considers and

takes of recordall the Fransft,r“. handted by Mr. Narender Sharma,

CATEGORY WISE DISTRIBUTION OF SI—IAREHOLDING AS ON 31.03.2008

) PART]CULARS NO OF SIIARFS %AG
Promoters 2600226 37.146
CINRI & DCB 610617 8.723
I Mutual Funds “ - nil ail
Banks . 514700 735
‘| Bodies: Curporate M 817466 11,67
- {Retail - s 2'456991 . ) _ 35.093
E[Pro}noters
E NRI"S& OCB
OMutual Fund
O Banks
M Bodies Carporate

. 7.35
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. In compliance with the Listing Agreement, after every three months, the Sh..l:r('. _transfer systemn 1s audited by a Practicing C ompany
Secretary and a certificate o that effect is issugd by him,

i
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SHAREHOLDING DISTRIBUTION AS ON 31.03.2008

| No. of

% -of ‘Total | No. of | %

of

‘No. of Sharces
: : Shareholders Holder - Shares Held | Total
. L o ' ’ | Equity
1 to 5000 4892 86.401 8165810 11.665
5001 to 10000 429 7.577 3572360 5.103
10001 to 20000 C161 2.844 2452690 3,504
20001 to 30000 55 0.971 - 1407940 . 2.000
30001 to 40000 27 0.477 ] . 977010 1.396
40001 to 50000 24 0.424 | 1163940 1.663
50001 to 100000 - 29 0.512 2130830 3.044
. 100001 to Above. | 45, 71.613

4892

0.795 50129420 |

0001-5000

® 5001-10000
£110001-20000
0J20001-30000
B 30001-40000
®40001-50000
50001-100000

DETAILS OF SHARES IN DE-MAT AND PHYSICAL FORM

£1100001 and above

INDEMAT FORM

T 6139641

IN PHYSICAL FORM

860359
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. CITY WISE DISTRIBUTION OF SHAREHOLDERS

3 4559456

5000000+ -~ - .
4500000 -
4300000 4
3500000 — B 1783648 .
3000000 4 )
2500000 = 475817
2000000 © modoe? '
1500000 @ 82017 - _]
1000000 3
500000
. 0 5 2 = S i = . .
1888 317 8.897 3194 | 54021 |@No of Shares holding‘l o
Ahmedabad Calcutia Mumbai New Delhi "Other Cities
City Ahmedabad | Calcutta | Mumbai New Delhi Other Cities
Share{%) - 1899 3.17 8.97 3194 | 54.021
No of Shares - :
holding ‘ 82017 99062 | 475817 4559456 1783648

' PERFORMANCE IN COMPARISON TO BROAD BSE SENSEX -

Company Performance in compairson to SENSEX

1000000 — i - 25000

- i
900000 :
200000 20000
700000 .
N s
600000 py : 15000
500000
400000 10000
200000
206000 ‘5000
1000060
. . " B3 3 i
ol BB em s BN EA BE it S 1" R A8 ‘
. Apr, 07 May, 07 Jun, 07 Jul, 07 Aug/07 Sep. 07 Oct, 07 Nov, OF Dec, D7 ~lan, 02 Feb, 0B -Mar, 08 N
B No. of 5 hares Traded | 47966 25711 26861 B2E78 | 192895 " 208Q43 852597 | 650203 | gracic | 7yasay | 179777 | 257664
High [R5 .] 551 5.55 547 S.64 5.06 15.62 20.5 0.8 33.25 £1.0% 43.9 34.3
Low [R5 | 3.95 {439 8.02 4.1 4.5 539 12.1 126 | 162 9.5 0.85 25.4
~Sensex Close 13,872.37 l4,544.ﬁ6£14,550.5 1'15,550.55115,318.50 l'?,l?l.‘_lo19,33?,995‘19,353.IBjZD,ZSS.Sg 17,648 71117 57TR. 7215 Hda.d4
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DECLARATION FOR COMPLIANCE OF CODE OF CONDUCT

The Board of Directors and seniior Managcmcm havc affirmed comphancc with L(')dC of conduct for the penod ended 31.03 2008 and

[l

noted by the Board of Directors on 27" june 2008
For and on behalf of the

sd
L.C Goel

Executive Director

ADDRESS FOR CORRESPONDENCE: : '

+

5, SantNag‘lr E:lstomelas]l NewDLlhl 110065
- Websire: wwwiccgroup.in o

Board of Directors

¥
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Tb the Member of IEC Sc;f:twares Lid

AUDITORS CERTIFICATE ON CORPORATE GOVERNANCE -

We have examined the compliance .éf cénditiqns of Corpdrate Governanc-eby.tﬁc Softwares Ltd for the year ended on 317
March,?,{}{]& as stipulated in Clzul_sc 49 of the Listing Agrccmcnt of thie said CD;npan)’rwithhstoqkéxchange of India.

The c.omp]mnce of cénditions of Corporatc Govcrnancc is the responsibility of'the management. Our examination was limited to
review of procedures and implementation th(.rt.of adopted by the Company for cnsurmg the compliance of conditions of Corporate

Governance. Ttis neitheranaudienoran cxpressmn of opmion on thc ﬁnal‘laa] btat{.mcnts of thL Comp.my

In ciuropinion aud to the’ b(,st ofour mF ortnation and. accordmg o thc c*{plananon gwen to us and based on the representaticns made

by the Directots and the manag&mcnt we certify that the Company has Cornphed with the wndmom of C arporate Governance as
stipulated n (,lause 49 of the ahove- multmoned LmtmgAgrccmcm

We further state that such compliance is ncithcr an assurance as to the futnre viability of the Company nor the efficiency of
effectiveness with which the rilanagémcnt his conducted the affairs of the Company. , -

Place :- Delhi - = ’ -_ . S v ‘ o
‘ R ’ 7 For NATH & HARI
' S T Chartered Accountants
Date :- 27" June, 2008
S T " Kailash Hari
' (Partner)

.M.No.- 82285
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anagement Discussion

‘and Analysis Report

Disciaimer: :

Readers are cautioned that this Management Discussion and Analysis contains forward-looking staternents that involve risks and
uncertainties. When used.in this discussion, the words “anticipate”, “belicve”, “r.stlmate” “intend”, “will”, and “expected” and other
similar expressions as they relate to the Company or its business are intended to identify such forward lookmg, statements, whetherasa
restlt of new irformation, futurc events, or dtherwise. Actual results, performances or achievements and risks and opporwnities could
differ mgterially from those cxprc‘;scd or implied in such forward-looking statements. The Impertant factors that would make a
difference to the Company's opemnons include cconomic conditions affecting demand supply and price conditions i in the domestic and
overseas markets, raw material prices, changcs in the Governmental regulations, labour negotiations, tax laws and other statutes,
economic development within India and the countries within which the Company LOnduCiS business and incidental factors. The
Company undertakes no obligation to publicly amend; ;modify or revise any forward-looking: statements on the basis, of any subsequent
dcvelopments information or evehts. The following discussion and :malysn should be read in conjunction with the Company's
financial statements included hérein and the notes thereto. The mf'cmmnon pertaining to industry structure , statistical data and other
‘such information is sourced from CLSA Repm‘t Indian Economic Survuy, Repurts of ASSOCTIAM and Orher goveriument websites
aﬂd SOUrces . :
. , - . : [

While the informatron in the IM has been prepared in good faith, it is not and ¢ does not purport to be comprehensive, or to have been
independently verified and neither the Company nor any of is officers, employees, advisers or consultants accept any lizbility or
tesponsibility for the accuracy, reasonableness or completeness of, or for aiy errors, omissions or misstatements, negligent or
otherwise, relating to, or makes any representation or warranty, expressor implied, with respect to, the information contained in the [M
ot on which the IM is bascd or with respect to any written or oml information made or to- ¢ made available to any of the Investor or its
professional advisers and, so far as permitted by lavrand except in the case of fraudulens misrepresentation by the party concerned, any
llablluythcrcforc is hf.rebve‘cpressl} disclaimied. - - o o - . ' '

Manag‘ement dispussion and analysis

- The managcmcnt of [i:(, presernts the ana}ysw of theC omp'my for the vear 2007-08 and its outlook for the futurr_ This outlook is based

on assessment of the current business envi lmumcnt Tt may viry due to fu:urc cconomic and other dcw:lopmcnts both in India and
abroad :

1

190 - INDUSTRY STRUCTURE AND DEVELOPMENT

Educatmn Forrns the backbane of a nation .md is one of the most important key mdlcators of a country H growth and development, In
fact, the rise of knowledge economy ata global level has 6ncc again reiitforced education, in alli its forms (c cmentary, secondary, higher,
vocational, and adult), as thé key economic and business drwer ) L :

In the past, government was the sole edugation provzdcr as it was primarily COI]SldCi'Ld a social service. However, \mth liberalisation and
globalisation of. cwnomy, it has become evident in the Jast decade or so that _government alone cannot bear the cost of the education
sector. While the private sector has :,tLpped inwq fill the gap and ha:, mcn:asmglv cnhanccd its profile in education over the last decade, its
role is still not properly deﬁ ned.’ :

The education: sector -once scen as the exclusive Ubhgatlon ofthe government and NG09 now prescms opportumtlcs forresearchand

pnvatc l]lVCS mment.” -

When the Ecpnomy is growing at about $%, 'the'co'uzm'y has started experiencing a-much larger gapw between the demand for skilled
JIabour and the supply of it. It was orr anunprecedented scale. Initially, there were very few oppertunities for skitled labour. But today the
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opportunities are multiplying beyond limit. The role of agriculture in the national Economy in terms of its contribution to GDP is
declining fast, being growing at 3.6 per cent and the contribution of the industry, particularly the scrvices sector, is increasing, ata rate of
10.3 %. Now, as the role of services sector is predominant, the question of shortage of skilled labour, therefore, arises. Thatis why witha
sense of urgency, the government has initiated the nadonal skill development mission, which the Prime Minister announced. The
Planning Commission-and the ministry of labour have been doing intensive exercise as to how this mission could be brought into
existence and the skill deficit could be mitigated.

Tiil now the larger avenues for development of skills were made available by the governmentmainly through I'TIs and ICTs. These ITIs
and ICTs could not do what they werc cxpected to do largely because interaction between the state sector and the private industrial
houses were virtually minimal.

Despite all possible efforts and initiatives by the central government to promote spread of higher education in India, the percentage of
its GDP pending on higher education in the last couple ofycars has remained stagnantataround 0.37% against 1.41%, 1.07%and 0.50%
of US, UKand China respectively. (Assocham)

In the new mission, a prominent role is being assigned to the corporate scctor precisely bccausc the corporate houses, people in the
services sector and industry have first-hand information as to where the jobs are likely to emerge and where there is a skill deficit.

The private sector will be involved in cx;cry stage of the mission, particularly, in designing the process and supplying the faculty.

It is proposed to set up 50 skill development centres in the country. The thrust will be both in the manufacturing and services sectors.
Some of these centres will be owned and managed by the state with academic and intellectual inputs from the private sector. Second, the
statc and the private sector will co-own the centres but the larger say in the management like running and designing will be with the
private sector. The third will be exclusively with the private sector. This three-tier model was never implemented in India

The private sector's involvement is important because resources of the state are limited and there are competing wants. The carlier
initiatives for skill development failed to achieve much as the private sector had not come forward sufficientdy to upgradc and enhance
the skill componenttill they started to feel the scarcity.

The Union Government has formally come out in favour of greater foreign direct investment (FDI) in higher education, as can be seen
in the Foreign Education Providers Regulation Bill. In fact there are fervor statements in favour of private participation in education.
The National Knowledge Commission (NKC), in its recommendations, says that it is nccessary to stimulate private investment and has
recommended Commission has suggested an independent regulatory authority for the highereducation sector.

2.00 OPPORTUNITIES LYING AHEAD AND OUR OUTLOOK

India s fast emerging as a Knowledge Economy. Its spectacular performance in the IT sector has helped the country's offshoring sector
emerge as the world's largest and fastst growing. Knowledge has replaced capital as the most important determinantof development.

Shifting Determinants of Developlﬁent

Manufacturing — Services
Capital Resources —» Knowledge Resources

2

This shift from material to knowledge-based resources opens up vast opportunities for the developing countries to accelerate
the pace’ of development. India's rate of economic growth can be substantially increased if the country becomes a superpower
in knowledge and if the potntials of information and information technology are fully understood and exploited.

Growingata 16% Cagr, we estimate opportunities in India's private-sector education market could reach US$68-70bn by 2012. Of this,
about 11% is the increasc in volume and penetratiori of education and training offerings, while we have assumed 5% price inflation. By
2012, we expect K-12 to become a US$29bn market (13-14% Cagr). tutoring US$9bn (16% Cagr) and private professional colleges
US$12bn (17% Cagr). Preschools and vocational eraining would also achieve meaningful scale.

India's cducation space is evolving and new niches have emerged in the past few years. For cxample, vocational training, finishing
schools, child-skill cnhancement and e-learning arc all recent phenomena. Market contours are very likely to change over the next five
years - our analysis is by no means exhaustive. We see growth driven by the increasing propensity of the middleclass to spend on
education and morc aggressive initiatives by priva/tc entrepreneurs. The following assumptions are being made for 2012:
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*  Ttisexpected a total 0of 90,000 private K-12 schools by 2012, up from about 75,000 currently.

Tuition fees will trend upwards. In 2005, only 15,000 (private) schools in the private sector had fees of more than Rs1,250 a
month. We expect 35,000 such schools by 2012, as fees rise in the Rs700-1,000pm segment.

*  Demand for test preparation will likely continue ata 15% Cagr.

It is expected that 800 more private engineering colleges to open by 2012 60 medical colleges and 300 MBA colleges.
However, recent government statements indicate 400+ new engineering college applications and 100+ approvals to date for
the current fiscal year. There is upside risk to our assumptions given this trend of new applications. !
For tutoring. itis assumed that 25% of children in Grades 5-8 and 66% in Grades 9-12 will use some form of out-of-the-school -
tutoring by 2012, up from 15% and 40% respectively as of now. i '
For vocational triining, the annual growth of the recruiter businesses have been reduced to about 20% annually, though froma - O
large base. In 2012, 1.2m youths are expected to be candidates for some form of skill/vocational training, from 0.5-0.6m

Some 40% of urban children will be in some form of pre-schooling, up from 11.5% currentdly. . ‘! |
!
1

!
curn.ntly %
Following factors has made this sector a lucrative onc:- . ,
¢ Various education markets with Multi crores dollars potential. .
*  Less number of players in the market. . '
*  Unparalleled growth of economy leading to opening up of new foray of cducatxon al services. »
* Increasing awarencss of Indian population towards education
* Rise in Middle Class Standard of Living
. b
S
Pre-Schooling ) : '
Preschool, kindergarten, and elementary school teachers play a vital role in the development of children. What children learn and [
experience during their early years can shape their views of themselves and the world and can affect their later success or failure in
school, work, and their personat lives. .
. . !
At present out of total urban target base of 19m children, 2-2.5% are cnrolled. The market is extremely fragmented, with
largest chain comprising just 550 schools, less than 4% of the total market potential for 15000 pre schools in India.
S \
- Outlook . _ 3 * ’
IEC Group strives to capture this. untapped potential of the Pre[Jschool market. ,
The proposed [EC Preschools would cndeavor to focus on all facets of child development including Linguistic, Physical, !
Cognitive, Socio-cmotional and creative arcas and thus providing every child a strong base to face the outer world . ¢ o
|
Schooling (K12): ;
Sum of primary and secondary education i.e. from Kindergarten to Grade 12 is cstimated to be at US $ 20bn and thus i
considered to be as onc of the largest segments of the total private education market. According to a market survey it is :
found that there is 14% growth in this segment and their would going be 90000 more K12 schools in 2012 as comparcd to
75000 in 2008.
Kindergarten to Grade 12(K12) is India's Core Education sector and failure of public education system to provide Higher
Quality Education to together with hih propensity within India's middle class to spend on education, results in shortage of
quality private schools relative to its demand.
Outlook
Moving by the objective, "No Child left Behind” IEC Software Ltd is now ready to bear the responsibility of providing
quality education to every single child from Kindergarte to Post Graduation (K.G to PG).
For this purpose, IEC has come out with a detailed analysis of porential available in K-12 mdustry This analysis shows that,
Indian K-12 Education industry has a huge market potential of US$20bn as charted below:’ N
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Our plan of Actlon

IEC endeavors to parmcr “with Govcmmcnt in crdcr to- fill rhm gap and . moving Ahcad‘ to set- up prlmary and senior
secondary schools at_the length. and Breath of India . In its attempt it lloncqtiy strives_ to provide education meeting with

: highest standards of quahty, which aims at overall devclopment of chtldrcn and building their strong foundation to help them
face chal lenges posed by the global compentmn

i _At present IEC has identified seven locattons in Nurt.hem India to lmplam its drcam of nurmrmg millions of chlldrcn n
: their state of the art IEC International SCHOOLS, transcendmg all dcmograp]nc

Boundarics across thc globe. %mc of the ]EC INTERNATIONAL SCHOOLS are Owned Bu11t (Jpcratcd'by_ IEC Gréup arul

P some are in_ Publlc Private Partnership mth various State Gowmments

ProfesstonalcoursesfPrwate Colleges o o AR ) S o oL

After K-12 segment , Private Engmcermg Colleges form the single blggest mtegory in Indian Education. At present there are
T, more than 1200 private Enginéering C olleges, 300 Business schools and more than 140 Medical Colieges in India,
representing a US $ 7 bn market. And its 15 expected that by 2012 there would be more than 800 private cngmccrmg

. colleges , 60 medical colleges and 300 MBA co}lcgw are expected. i .

There are more than 1,200 private engmccrmg colleges, 300 business srhoois and more than 140 private medical coilcges in
India. These represent a US$7bn market, with engmcrmg taking the midjor share at US$5.85bn (or 83% of the total). After

K-12, private professional colkgcs form the smglc biggest catepory in [nthzn c.ducatlon This industry has a gmwth pmn,mlal
of potenml 16% ﬁvcyear CAGR.

Alongwith professional institutions, institutions provfdihgvocational training. arc. not far ‘behind .among various segments: of
education industry ¢volving in the present Indian  scenario. Vocational training includes staff training for -airlines, retail chains,
hotels, financial scrvices and basic skills such as English improvement. There is significant private[Jsector involvement in this
area, and we cstimate the mmarkee to be ~worth ‘nearly US$1.4bn a year, In this industry,” growth ‘areas are’ smff' training’ in
financial services, training in retall and. Improvmg Engllsh lmglmgc skills,” ’ :

IEC is also partnering various state C,overnmt nts to establish, fum, manage V’l]’l()l.l‘; chrcc CO]}LE,L‘; across the natlon under
Public Private Partnership.

e Rct‘enrly IEC has got approvai OFrunpmg hlstltute ()f ¥ Iospu:ahty Mm;gcmcnt at Sector 62 Greater Noida.

. Also recently Vocational Educatior roundatlon Lampus has been selected by IGNOU as one of its ceritre for 1mpartmg BA
P International Hosplt:111tyAdmuustratzon L L

P Distance Learnmg Programmes : .
* Recent developmerits in Information chh.nolugy (IT} and the u;mmerc:ahzauon of the Internet havc generated new
opportunities for the delivery of education and allowed many hlghr-educatlon institutions to bring their resources closer to a
broad base of potential users. Distarice le‘lmmg programmes have shown tremendous growth durlng ‘the last fow decades due
to its unique feature of being and bsr's -friendly system. Tt has three advantages increased access, betier Jearning and .
" inexpensive. Moreover-innovatian in ICT and the peed for quaht} educzmon have. increased pressire on DL Ps. -

Dismnce lcarrling Progmmmf:s hcips in strengthening and' divcrsifyiilg Degrccs, diplomas, and other. cértificate programmes
i and providing opportunities for higher educationsto a-larger cross-section. : : '

- . R > ) R
IEC trying fo tie up with IGNOU for various Distance Learning Programmes.
L . Test preparation & Skill Development

" Test preparation industry has growne out of few attractiveness of a selected few careersengineering, medicine, civil services and




]

' business nlariagc;r:ent _*Niaériy 400 OUO studcnts took thc IlTJomt Entrance Examm'itzon (for thc fuur year engmcc.rmg e
cotrse. offered” by the Indian Imtltutes of Tr:chuo]ogy ITTR)- last; year; ‘ad amother 230,000~ took the. TIMJCommor - - :
Admission, Test for . MBAs {two, year © MBA programme .at the Indian, Instituies of ‘Management, TTMs). India's - test
| préparation m.lrket, or iest prep, 15 'the’ most wisiBle -poster - ch1Id of pnvatc participation -in education. The-attractivencss of
T ea selected fcw careers - cngmer:nng, mcd\cme cwﬂ services and * business thanagement has ensured disproportionate
spendmg by India's “middle class o6 test prep.” We estiniare t}us market 16 be worth: more . thian - US$1.7bn, based on an™" - .7
¥ ¢ approximate annual 2. 1rr1 students’ takmg oliE of the professmna] entrancc aests :About 1 6m of thcsc or 75%, pay for <omc

fomr of test prcparatlon L . - :

The opportumtles in the underlymgVentures.
_+ * " Engineering- test’ prepamtlun e e L . .
. s UPSC (Inch:m Civil bcrvu:c) test prcparatwn T e U
‘v "MBA test prcparat:on L TonTe v e o R - » ]
- o7 Medical gest preparation® e . b R oo TR e
R L e GRE/GMAT/SAT test pn.paratlon - ':_ o 7:' R T L - ‘_ g R S

- [EC 1% expiormg t‘h(. orgamc a8 well as morgamc mltmmcs ln thc pchcss the Company is In thc proccss of mcrgmg of VEF - _ i
*Information bystems Privite Ld with [EC, whichis engagcd in pmwdmg vatious, éducational: and s\lppcrt services to cértain private -~
Lducatlona] institutes In; N Urth Indla A]so itis Iookm;:, f'orwnrd to tha pOSSlblL opporrumtlcs of opcnmg up of its owircentres and |

: outsxdc A(.unil[lOIlS. . : : - » g

Teacher training is anothcr developmg segmem: in the 'Indlan Educauon Industry IIowc:vcr th}s segment is yct in an initial . .
¢ stage of developmcm The- teacher trainifig- ma.rkcr dCbplte tht, va‘lous lack of ‘trained teachers i India, is only abour ™ . ) i
. i US$ISM’ annually: This is duc to-low. Spcndm& propcnsu:y aniong school ménagement. With the average private school ’

S ~teacher's base: pay bemg Rs* 10,000-12,000 per; month namgcmcnt ‘are unmilmg to pay morc. than Rs 1,000 for teacher”
: : ,' training per*head .y pubhc qchools, 97%- of govemment budgetarv outla'y ﬂ)r ~(‘du(:'lti()n has bccn gomg into salaries, - 7
Teavmg Yirtle mrplus for aumncs such-as- tcacher-ztrammg ! S . S S

- '.o.. . w--

“But, in pursuancc of its’ nussmn o make pm\nsson fm’ bost thty cclucatmn in. lncha, IFC has planned w© cxplolt thm
potcntla} markct ‘of US$ 1511'1 as thl‘i mdustry snll fau:s fess. competitmn as compared to othcr segrmms of educanon
mdustry e ) . :

4

‘ IF(, has pmposcd to u«.cute ‘the - comept of tLaChﬂ' :r‘nmnb through establmhrnent of Faculty dcvclopmcnt lnstltutEb _
: - Faculty Developrnr:m programrnes 111troduc,es new faculty o “the benefits and” sesources aviilable. Faculty Devclopmcnt- |
‘Bureau of AICTE geared "tb’ ensure” the: quahty, ‘relevanee, excellencc “and cqultv e Technical: educauon through the =
teachers * of Jtecliniical educ:n:u)n The* ob_]ectwe em’lsaged are’ to: support progmmmcs aimed at - promoting - quality -of
 Teachers; . ‘10 promote programmes thiat faalltates séareet -, aud facultv development . 6 - provnde opportunities for the
cL upg‘rad'ltlon of knowlcdgc and skll]s of tEacher:a of ftechmcal cducatlonwmd workmg pmf'cs%}omls, to encourage rcscarch
L. and dcvelopmcm» : . : - : - : o

|
)
S
N
;

A]m of LEC FDI would be to provide paruc:pants ain’ Opp
- ediication”and’ pedagogy -3 with- thie- latcst acadc,rmc ‘practices_in th ﬁeld and sc‘lf dcvc]opment=
;Y  With a lirge number of emp]o‘ymcnt oppormmtres availab](, now- for: studen
qeveral ﬁmshmg schoois are rcqumd w mcct thelr nccd . -,

te

leshmg schoo]; have a scope of mlprovmg l:hc numbcr of “people who are.

g;ﬁpi(;yib];”,- ,df"hélping “thein find -
approprmte cnlpluyrnmt and 3150 enab]mg thcm gc up the carcer path easxly.; ‘ ’ L : '
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Further, the Finishing schools provide technical training, which can be outside the regular syllabus, according to the needs
of the industry. These schools help candidates meet the needs of the industry and thc candidates are trained in a “near-

' mduﬁtry environment

Apart from technical abilities, personality development, communication skills :md career focus are the other arcas covered
in these schools -

Target audiences are need to be trained to have a hassle-free ride up in their career ladder and the knowledge should come
when they start their career and finishing schools provide these skills.

The academy-industry relations or partnership have yct to blossom in this country, the way they have in more dcvclopcd

~ cconomies.

Most of ;the larger IT companics have their own training centres to provide the basic hands{Jon skill in their domain to
these raw recruits. But the smaller and medium scale compariies have not been able to afford such a luxury. And it is
perhaps they who need such finishing schools to get more readily employable candidaces.

LEC Group is adding another feather in its cap by setting up of Finishing Schools to halance out the huge deficit in terms
of industry demand. IEC is also tying up with various universities to create master trainers.It has already started its FDI at sector 62
Noida. :

Public Private Partnerships

New initiatives are rising across the gamut of public/private partnerships (or PPP), with ICT (Information & Communications
Technology) at schools an carly success story. Policy planners are beginning to emphasise and we think thls could create revenue-
generating models for the private sector. We see numerous opportunities, including:

*  Relocate or build new schools, colleges, universities or job centres and Provide facilitics management for the new
buildings/campuscs. Projects might involve land swaps or cnable the private sector prowder to gencrate a third party
revenue stream from the extant infrastructure. -

*  Build facilitics for education institutions with the potential for third-party income generation, such as sports or
academic/conference facilitics.

*  Refurbish existingassets and/or provide facilitics management.

»  Provide informaiion systems that cnsure the continued availability of hardware and software over a period of time, or
allocate to the private sector some administrative functions. There may be opportunities for third-party income generation
by selling excess capacity. Institutions have varying requirements and the private sector may be able to offer innovative
solutions that offer quality services and value for money.

IEC is exploring opportunities with various state governments to open schools, colleges, ITSs under Public Private Partership.

Private-equity money flowinginto education

There have been at least nine private-equity deals in education in the past 12 months, with total investment of more than US$90m,
compared with three deals in the whole of 2006 and investment of US$17.5m. Capital market's involvement in cducation is to
increase as opportunity and growth are better understood. Some consolidation is expected, with the emergence of organized chains or
national-level players, in test preparation, tutoring, private professional colleges and K-12 school management.

Segment Wise Performance

Segments:

1. ICT (Information and Communication Technology) Solutions :
The business, called ICT (Information and Communication Technology), is tender based and functions under the
build/own/operate/transfer (BOOT) model. During the period from 1995 to 2002, the Company had actively
participated in the Tenders relating to ICT projects and had bagged some of the prestigious contracts by
outbidding its competitors of that time NIT, Aptech, STG, Educomp ctc .
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2. Deveclopment of Educational Infrastructure:

Since its commencement of business in 1995, IEC has undcrtaken the systematic development of cducational
infrastructure  all over the country by sctting up schools and colleges in  collaboration with Education
Societies/Trusts and on public Private partnerships with Government. Now, [EC is planning to expand its colleges
- and institutions in national as well as overseas market by setting up Schools/Institutions of higher learning in

Overseas.
3. Consultancy :

IEC as part of its business activities. has been involved .in providing IT consultancy to various government
departments and business houses. o

PERFORMANCE: Fiscal 2007compared to Fiscal 2068(Quarter wise)

The company has performed consistently well during the period April 2007-March 2008. The Net sales/Income from Opcrations -
rose steadily from Rs.122.11 lacs in the first quarter to reach Rs.167.45 lacs in the fourth quarter ended March 2008.

The EBIDTA also improved from Rs.30.4 lacs in the first quarter to Rs.66.83 in the fourth quarter ended March 2008. The Profit

After Tax improved substantially from Rs.8.14 facs to Rs.50.9 lacs with EPS rising to Rs.0.73 per share from Rs.0.12 per share in the
firstquarter.

w
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Regulatory framework- India's cducation Sector is one of the last theaters for the liberalization debate, Planners and educationalists are
confronted with the failure of public initatives to achieve universal Coverage.

Change is coming, albeit stowly. There is greater privatc participation in, the provisiér of higher ¢ducation, which should spread-— - - -
through all levels of cducation. There is an ‘urgent need for greater clatity of regulation, which would reduce the--need—for
current complicated structures of ownership and cncourage greater public-private_participation in this vital sector.

41

AFTER TAX

T



-

i

I s

|

. 3 cH g g, - . s E .

! [ ol P N N

L i Sy ay 2 s : « |

o ~ LA a&&;, MR SR

| eg¥ag 4@
-n====:==:=.=.==:aué.ummmvnnnnnu==Au=npwm.us-u.mn--uu-—---q'nmnur;;::-:a:n

o T g m o e | e e et g s e s s

i 5'Sfrong Promoters’ Backgrgend:wi'ﬁh‘fich

© -+ experience in field of education,
t e independent and wel-qualified Board”
! e Foray of best quality educatichal services )
v
-
o e e
.' Regulatory framework _
' @ Unorganized Sector with’ reglcnat l:cntent _
; and a large number of reglonai players.’ Lo
B ! The segment is iargely dependent on . ‘
- 5, government oL T
- L ‘ ' f !
L T = :z_»,;;F’;;’;—i,‘:;;";:_“‘_‘r;—j*‘?:{:f&é—‘;’ !
- _ &




W

[

Corporate Social Responsibility and IEC: Blending business with social commitment

VEF stands for service to the Nation and Humanity through Education

We believe that corporate social responsibility is an integral part of an organization's overall commitment ¢o society. Through the
years, our society-conscious activities have reflected the company's philosophy: giving back something to socicty of which we are a

part.

IEC is committed to operating with a strong sense of integrity to protect and support its people, the environmene and the

.communities that it works within. We arc an enthusiastic supporter of comumunity, voluntary and charitable endeavours which

complement our business aims and those of our customers. .

A Matrer of great significance is that, whilst IEC takes pride to be amongst the top corporates in the country, naturally there comes a
responsibility for a social cause. Hence, the offshoot of IEC- the Vocational Education foundation (VEF). The establishment of the
IEC College of Engincering & Technology a couple of years back is one of the finest examples of VEF's philanthropic cndcwours for
thatsocial cause and turning its dreams into a dynamicidentity.

Human Resources - ' .

Human Resources are highly valued asset at IEC Softwares Ltd. The Company sceks to attract, retain and nurture technical and

‘managerial talent across its operations and continues to create, sustain the environment that brings out the best in our people with

emphasis on learning, training and development and carcer progression. With its proposed expansion activities it will become
imperative for the Company to in¢lude fresh lent in commensurate with its growth. Performance is recognized and rewarded

. through up upgradation and job enrichment, performance incentives. There are 30 employees in the Company and on account of

large scale expansion the emiployee strength would increase to 100 by the end of current financial year.

Internal Control Systems and Its Adequacy

The philosophy of the Company with regard to internal control systems and their adequacy has been tormulation of effective systems
and their implementation to ensure that assets and interests of the Company are safeguarded with required checks and balances in
place to detcrmine the accuracy and reliability of accounting data.

. .
Internal Control ensurcs that systems are designed and implemented in a manner commensurate with the size and opcracions;
transactions are exccuted in accordance with the Company's policies and authorizations.

There are well-cstablished procedures for Internal Controls for operations of the Company and its subsidiaries. The finance and-
internal audit functions arc well equipped with professionally experienced qualificd personnel and play important roles in
implementing and monitoring the statutory and internal control environment. The Company has also constituted audit committee
for guidance and proper control of the affairs of the Company:.

The meetings of the Audit Commitee are held periodically to review and recomimend, inter alia, the quarterly, halfycarly and annual
financial statements of the Company. The committec also holds discussions with Company's statutory Auditors and the Management
on matters pertaining to internal controls, auditing and hmmcnl reporting, The Committec reviews with the Statutory Auditors the
scope and results of the audits.
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AUDITOR'S REPORT )

To
The Members of
IEC Softwares Limited

1) W have audited the attached Balance Sheet of IEC Softwares Limited as at 31% March, 2008, the Profit & Loss Account and also
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 opinion on these financial statements based on our audit.

. 2) We conducted our audit in accordance with the auditing standards generally accepted in India . These standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statemicnes 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 asscssing the accounting principles used and significant estimates made by management, as
well as evaluating the overall presentation of financial statements. We belicve that our audit provides a reasonable basis for our
opinion.

3) Asrequired by the Companies (Auditor's Report) Order, 2003, as amended by the Companics (Auditor's Report)(Amendment)
Order,2004, issued by the Central Government in terms of sub scction (4A) of section 227 of the Companies Act,1956, we
enclose in the annexure, astatement on the mattersspecified in paragraph 4 and 5 of the said order.

4) Further to our comments in the Annexure referred to in paragraph 3 above, we report that:

Place :- Dethi

(a) We have obtained all the information and explanations, which to the best of our knowledge and bclxef were necessary for the
purpose of our audit.

" (b) In our opinion, proper books of account as required by law have been kept by the Company so far as appears from our

examination of such hooks.
(c) The Balance Sheet, Profit & Loss Accountand Cash flow Statement dealt with by this report are in agreement with the books

ofaccount. * -

(d) Inouropinion, the Balance Sheet, Profit & Loss Accounts and Cash Flow statement dealt with by this report comply with the
Accounting Standards referred to in sub-section (3c) of Section 211 of the Companies Act, 1956.

(¢) On the basis of written representations  reccived from the Directors of the Company as on 317 March, 2008 and taken on
record by the Board of Dircctors, we report that the none of the Directors is disqualified as on 31" March, 2008 from being
appointed as a dircctor of the Company in terms of clause (g) of sub-section (1) of section 274 of the Companies Act,1956.

(f) InOuropinionand to the bestof our informationand according to the explanations given to us, the said account subject to:

(i) Note No: 4 of Schedule 20 regarding non registration of title deeds in respect of one premise ;

(ii) Note No:5of Schedule 20 rcbardmg adjustments of entries arising out of confirmation/ reconciliation of the accounts of
parties and banks;
and read together with the notes and the significant 2 1ccountmg policics thereon, give the information required by the
Companies Act, 1956, in the manner so required and give a true and fair view in conformity with the accounting

principles generally accepted in India::

1. Inthecascof the Balance Sheet, of the state of affairs of the Company as at 31" March, 2008,
II.  Inthecase of the Profit & Loss Account, of the Profit for the year cnded on thatdate ; and
M. Inthe case of Cash Flow Statement, of the cash flows for the year ended on thatdate.

For NATH & HARI
Chartered Accountants

Dat¢ - 27°'Junc, 2008

Kailash Han
(Partner)
M.No.- 82285
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ANNEXURE TO THE AUDITOR'S REPORT

(Referred toin paragraph 3 of our report of even date on the accounts of IEC Softwares Limited for the year ended 31" March, 2008)

1.

VIIL

VIIL

XI.

Inrespectofits fixed assets:

a) The Company has maintained proper records showing full particulars mcludlng quantitative details and situation of
fixed assets. ,

b)  The management has carricd out a physical vcnﬁcatlon of most of its fixed asscts as per the regular programme of

: verification which in our opinion is reasonable having regards to the size of the company and nature of its assets. We are
informed that no material discrepancics were noticed on such verification.

<) In our opinion and according to the information and cxplanation given to us, a substantial part of fixed assets has not
been disposed of by the company during the year. -

The nature of the company's business/activities during the year have been such that clause (ii) of paragraph 4 is not Applxcablc
to the company for the year. i
The Company has taken loans aggregating to Rs.2,57,23,578.64 During the current year from Five Parties covered in the
register maintained under section 301 of the Companies Act, 1956 and repaid loans aggregating to Rs. 2,18,10,000.00 during
the current ycar to Five parties covered in thé register maintained under section 301.of the Companies Act, 1956. The
company had taken the loan in the earlicr years aggregating to Rs 36, 48,170.24 from four partics covered in the register
maintained under section 301 of the Companiés Act, 1956. The year cnd balances of loan taken from such parties were
Rs.75,74,560.36. In our opinion, where the Ci)nipany has granted unsecured loans to companies listed in the register
maintained under Section 301 of the Companies Act, 1956 the terms and conditions of such loan are prima facie prejudicial to
the interest of the company to the extent of interest not charged.

In our opinion and according to the information and explanations given to us, there are generally adequate internal control
procedures commensurate with the size of the Company and nature of its business with regards to purchasc of components,
plant and machinery, equipments and similar assets and also for training and education Services rendered.

In our opinion and according to the information and explanation given to us, the Company has not entered into any Contract .
or arrangement in excess of Rs.500000/-~ with other parties, which needs to be entered in thc register mmntamed under section
301 of the Companies Act,1956.

The Company has not accepted any deposits from the public and hence the directives issued by the Reserve Bank of India and
the provision of scction 58A and 58 AA of the Companies Act, 1956 and the rulcs framed ercunder, are not applicable to the
Company.

In our opinion, the Company's present internal audit systern is commensurate with the size and nature ofits busingss.

Since the Company is not a manufacturing, mining or processing industry, the Central Government has not prescribed the
maintenance of cost records under Section 209 (1) (d) of the Companies Act, 1956.

According to the information and explanation given to us and the records of the Company cxamined by us, in our opinion the
Company has been gencrally regular in depositing undisputed statutory dues including Provident Fund, Employecs state
insurance, sales Tax, wealth Tax, custom duty, excise duty and cess and any other statutory dues applicable to it, with the
appropriatc authorities during the year except TDS 0f Rs.1,83,751.93.

The accumulated losses as at 31" March, 2008 are more than fifty percent of its net worth and the C,omp:my has not incurred

" cashlosses during the current financial year and in the immediately preceding financial year.

[n our opinion and according to the information and explanations given to us, the Company has not defaultéd in repayment of
ducs to any financial institutions or bank during the year.
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- XIl. According to the information and explanation given to us and based on the documents and records produced to us, the
company has not granted loans and the advances on the basis of security by way of pledge of shares, debentures and other
sccurities.
XII. In our opinion, the company is not a Chit Fund or Nidhi/Mutual benefit fund/ society. Therefore the provision of clauses 4
(xiit) are not applicablc tothe Comp:my. '

—

.

XIV. In our opinion, the Company is not dealmg in or trading in share, securitics, debentures and other Invesunents. Accordingly,
the provisions of clause 4 (xiv) arc not 1ppllc.|blc to the Cdmpany. :

XV, According to the information and explanation given to us, the company has not given any guarantce for loans taken by othcm
L frombank or financial institutions during the year.

XVL  According to the information and explanation given to us, no term loan has been raised during the year.

XVII. According to information and cxplanation given to us and on an overall examination of Balance Sheet of the Company, we
report that no funds raised on short term basis have been used for long-term investment and no long term funds have been
prime facic used to finance short term asscts.

XVIIL The Company has not made any allotments of share during thc year hence the provision of clause 4 (xviii) are notapplicable to
the Company.

XIX. The Company has not raised any loan during the year through issue of'dcbcntures hence the provisions of clause 4 (xix) are not
applicable to the Compan)

XX, The Company has not raised any money through a public issue during the year , hence the provisions of clause 4 (xx) are not
applicable to the Company

XXI. Based upon the audit procedures performed and the information and explanation given to us by the management, we report
that no fraud on or by the Company has been noticed or reported during the course of our audit.

Placc :- Delhi
For NATH & HARI
Chartered Accountants
Datc :-27"June, 2008

Kailash Hari
(Partner)
M.No.- 82285

"
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IEC SOFTWARES LTD :
., SOURCES OF FUNDS
i Shareholders Fund
Share Capital 1 70000000.00 | 70000000.00 ]
Reserves & Surplus 2 187325615.00 257325615.00] 187325615.00 257325615.00 .
Loan Funds Ll
F Secured Loans 3 241181.96 241181.96 -
, Unsecured Loans 4 24380341.45 24621523.41 21598504.93 21839686.89 :
TOTAL (RS.) 281947138.41 279165301.89
Sg‘ ’
) APPLICATION OF FUNDS
Fixed Assets 5
; Gross Block 97312170.39 96462552.89
. Less:-Depreciation 39825976.54 33111233.30
Net Block : 57486193.85 63351319.59
Investment 6 3520024.90 2500024.90
Deferred Tax Assets (Net) 1217300.00 2840689.00
(Refer Note No.10 of Schedule 20)
Current Assets,Loans & Advances
Sundry Debtors 7 61524107.73 43187229.47
Cash & Bank Balances 8 36764347.88 7815485.74
Loans & Advances 9 55135905.97 28614130.81
153424361.58 79616846.02
. ke Less:-Current Liabilities & Provisions
“Current Liabilities 10} | 75021473.83 21851470.60
Provisions 11 213940.00 ‘ 241647.00
. 75235413.83 '22093117.60
< ) e —
Net Current Assets 78188947.75 57523728.42
Miscellaneous Expenditure 12 270864.00 569170.21
Profit & Loss Account 141263807.91 152380369.77
) ] 281947138.41 279165301.89
Accounting Policies and Notes 20

As per our report of even date For and on Behalf of the Board
For Nath & Hari Brig. S.V.S Chowdhry (Chairman)
Chartered Accountants L.C Goel (Executive Director)
- R.L.Gupta ( Director)
(Kailash Hari) Kailash Nath (Director)
Partner Sarabjit Singh Saini (Director)
Rasik Makkar (Director)

H.P Singh {Director)

H.R Issarini (Director)

A.K Khare (Director)

J.K Bhola (Director)

Shweta Dixit { Company Secretary}
Ashutosh Kr.Jha (Accounts Manager)

r

Place:- Delhi.
Date:- 27th June ,2008
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- |EC SOFTWARES LTD.

PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH'2008.
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INCOME {
income from Operation 13. 57564229.00 42009215.75
Other Income 14 1422141.33 1046501.92 -

58966370.33 43055717.67 k
EXPENDITURE =
Training & Education Expenses 15 32170220.40 29120695.75
Personne! Expenses 16 1237621.00 936143.00
Administrative & Other Expenses 17 3123352.50 3979012.37
Interest & Finance Charges 18 1546382.45 3071876.75
Depreciation 5 "7520266.91 8333807.69
Miscellaneous Expenditure Written Off 19 636886.21 659066.11
46234729.47 46100601.67
Profit/(Loss) before Taxes 12751640.86 (3044884.00)
Provision for Tax
- Fringe Benefit Tax (11690.00) (35018.00)
- Current Tax - 0.00 0.00
-Deferred Tax 1623389.00 1667507.00 - .
- Profit/(Loss) after Tax R 11116561.86 (1412395.00)
Balance Profit/(loss) brought forward from Previous year ~ (152380369.77) (150967974.77)
Balance Profit/(Loss) carried to Balance Sheet (141263807.91). (152380369.77) H\‘
Basic and diluted earning per share(in Rs.) 1.59 -0.20 <,
(refer note No.16 of schedule-20) . ’
Accounting Policies and Notes on Accounts 20

As per our report of even date For and on Behalf of the Board

For Nath & Hari
Chartered Accountants

Brig. S.V.S Chowdhry (Chairman)
L.C Goe! (Executive Director)
R.L.Gupta ( Director)

Kailash Nath (Director)

Sarabjit Singh Saini (Director)
Rasik Makkar (Director)

H.P Singh (Director)

H.R Issarini (Director)

AK Khare (Director)

J.K Bhola (Director)

Shweta Dixit { Company Secretary)
Ashutosh Kr.Jha (Accounts Manager)

(Kailash Hari)

Place:- Delhi.
Date:- 27th June, 2008
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IEC SOFTWARES LTD.

SCHEDULES FORMING PART OF THE BALANCE SHEET AS AT 31st MARCH'2008

SCHEDULE '1'

SHARE CAPITAL

Authorised

2,00,00,000 Equity Shares of Rs.10/- each

Issued subscribed & Paid up

70,00,000 Equity Shares of Rs.10/- each fully paid

SCHEDULE 2"

- RESERVES & SURPLUS

Capital Reserve
As per last Qalance Sheet

Share Premium
General Reserve ‘
As per last Balance Sheet

SCHEDULE '3’

SECURED LOANS

From Bank:-

Short Term Loan

Term Loan (Hyp.of Computers)

SCHEDULE '4"
Unsecured toans
---From Directors

-—-From Others

200000000.00

200000000.00

70000000:00 70000000.00
70000000.00 "~ 70000000.00
5282000.00 5282000.00
140994000.00" 140994000.00
41049615.00 41049615.00
187325615.00 187325615.00
241181.96 241181.96
241181.96 241181.96
80032.00 1030032.00
24300309.45 20568472.93

24380341.45
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DESCRIPTION GROSS BLOCK DEPRECIATION AND AMORTIZATION NET BLOCK
As at Addition Deduction As at Up to For the Deduction Up to As at As at
1.4.2007 31.3.2008 31.3.2007 Year Adjustment 31.03.2008 31.03.2008 31-3-2007
Goodwill 1000000.00 0.00 0.00 | 1000000.00 1000000.00 0.00 0.00 1000000.00 0.00 0.00
Land ~Leasghold 5001390.00 0.00 0.00 | 5001390.00 0.00 0.00 0.00 0.00 5001390.00 5001390.00
Building 31912582.00 ] 3559513.00 6200000.00 | 29272095.00 3025495.76 | 528675.42 805523.67 2748647.51 ] 26523447.49 | 28887086.24 -
Plant & Machinery 36434539.66 238313.00 0.00 | 36672852.66 | 21092593.01 | 5653804.28 0.00{ 26746397.29 992645537 | 15341946.65
Office Equipment 5397022.00 0.00 0.00 ] 5397022.00 1663315.41 | 256358.55 0.00 1919673.96 3477348.04 3733706.59
Fumiture & Fixtures 16717019.23 | 3251791.50 0.00 | 19968810.73 6329829.12 | 1081428.66 0.00 7411257.78 | 12557552.95 ) 10387180.11
000 ’
TOTAL 9‘6462552.89 7049617.50 * 6200000.00 97312170.39 33111233.30 7520266.91 805523.67  39825976.54 57486193.85 63351319.59
PreviousYear 134477631.85  2484727.00 40499805.94 96462552.89  59158342.18 8333807.69 34380916.57  33111233.30  63351319.59  75319289.65 |
[
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SCHEDULE'6’
INVESTMENTS .

(Non-Trade and long Term) at Cost

Unquoted (Fully paid up Equity Shares )

in_Subsidiary Companies

2,50,000 Equity Shares of Rs.10/- each of IEC leasing & Capital Mgt Ltd
IEC Infotech SDN. BHD. _

2 Shares of Malaysian Ringetts one each(Rs.value 12.45/- per Ringett)
51,000 Equity Share of Rs.10/- each of IEC learning & Management Ltd.

51,000 Equity Share of Rs.10/- each of IEC Educatjon & Infrastructure Ld.

SCHEDULE'7"

SUNDRY DEBTORS

(Unsecured,Cornisidered Good)

Debt outstanding for a period exceeding six months

Other Debts

SCHEDULE '8’

CASH & BANK BALANCES -
Cash in Hand

Balance with Scheduled Banks

on Current Account

Fixed Deposit(including Margin Money of Rs.61,51,542.07/-(previous year Rs.64,52,601.42/-)

SCHEDULE '9'

LOANS & ADVANCES

Advances Recoverable in Cash or in kind
or for value to be received

Security & Deposits with others

* Advance Income Tax & TDS

SCHEDULE 10’

CURRENT LIABILITIES ) )
Sundry Creditors &
1) Due to Small Scale Industrial Undertaking

2) Others

Other Liabilities

Investor education & protection fund..

Advanced received towards issue of convertible warrants
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2500000.00 2500000,00
24.90 24.90
510000.00 0.00
510000.00 . 0.00
3520024.90 2500024.90
39843741.61 27535103.85
21680366.12 15652125.62
61524107.73 43187229.47
198959.54 51650.70
28013846.27 1311233.62
8551542.07 6452601.42
36764347.88 7815485.74
27223326.12 21007775.23
26063158.61 6065689.34
1849421.24 1540666.24
55135905.97 28614130.81
0.00 0.00
3149186.40 3079637.90
1480016.43 18679561.61
92271.00 92271.00
70300000.00 0.00
75021473.83 21851470.51




SCHEDULE 11’
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PROVISIONS
For Taxation 0.00 0.00
‘For Retirement Benefits 202250.00 206629.00
_For Fringe Benefit Tax 11690.00 35018.00
213940.00 241647.00
SCHEDULE "12'
.MISCELLANEOUS EXPENDITURE
(To the extent not written off or adjusted)
Share issue Expenses 0.00 569171.21
Deferred Revenue Expenditure 270864.00 0.00
' 270864.00 "~ 569171.21
SCHEDULES FORMING PART OF THE PROFIT & LOSS ACCOUNT FOR THE YEAR
ENDED 31st MARCH'2008.
. CURRENT YEAR PREVIOUS YEAR
SCHEDULE '13'
INCOME FROM OPERATION
Franchise Royalty - 4983545.00 5168627.00
Training & Education Income - 52580684.00 36840588.75
. 57564229.00 42009215.75
SCHEDULE '14'
OTHER INCOME
Interest 465645.65 467874.92
Miscellaneous Income 956495.68 578627.00
1422141.33 1046501.92
SCHEDULE '15'
TRAINING & EDUCATION EXPENSES :
Consuitancy Charges 31506.50 . 18400.00
Courseware & manuals 1538.00 1339.00
Course Execution Charges 30542780.90 27089391.75
Franchise Expenses 1594395.00 2011565.00
32170220.40 22120695.75

[}
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IEC SOFTWARES LTD

SCHEDULE '16'
PERSONNEL EXPENSES

Salaries, Bonus. Gratuity & allowances
Contribution to Providend Fund & Others Fun

. Welfare Expenses : '

SCHEDULE "17’

ADMINISTRATIVE & OTHER EXPENSES
Rent,Rates & Taxes

Advertisement & Publicity

Printing & Stationery |

Postage &Telephone

Legai & Professional

Repair & Maintenance-Plant & Machinery.
Repair & Maintenance-Building

Repair & Maintenance-Others

Water & Electricity

Directors sitting Fee

Travelling & Conveyance

Auditors’ Remuneration

Miscellaneous Expenses

Sanitation Watch & Ward

Income Tax

Loss on Sale of Fixed Assets

Share Transfer Expenses

" . General Meetings

SCHEDULE ‘18’
INTEREST & FINANCE CHARGES

-Interest on Term Loan

Interest on others
Bank Charges

SCHEDULE ‘19’

MISCELLANEOUS EXPENDITURE WRITTEN OFF
Public Issue expenses

Deferred Revenue Expenditure

CURRENT YEAR  PREVIOUS YEAR
'AMOUNT(RS.) AMOUNT(RS.)
1145713.00 823447.00
59797.00 34422.00
32111.00 78274.00
1237621.00 936143.00
206574.00 265439.00
78118.00 72937.00
266843.00 314055.00
101588.00 160409.00
352652.00 190207.00
62800.00 1504931.00
235951.00 132627.00
21117.00 4166.00
70769.50 58502.00
. 50500.00 36750.00
84716.00 355278.00
226682.00 194897.00
351853.00 313730.00
18035.00 14660.00
213053.00 0.00
349563.00 115504.37 -
© 79461.00 75274.00
353077.00 169646.00
3123352.50 3979012.37
0.00 1293944.88
1475755.96 1602422.62
.70626.49 175509.25
1546382.45 3071876.75
569170.21 659066.11
67716.00 0.00
636886.21 659066.11
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SCHEDULE 20’

NOTES TO THEACCOUNTS

1. SigniﬁcantAccounting Policies

a)

<)

d)

e)

g

h)

— . © 54

System of Accounting:

The financial statements have been prepared and presented under the historical cost convention, on the accrual basis of
accounting and on the accounting principles of a going concern and comply in all material respects with the mandatory
Accounting Standards (AS), issued by the institute uf Chartered Accountants of India and the relevant provisions of
Companies Act, 1956. :

Fixed Assets:
1) Fixed Assets are stated at cost less accumulated depreciation. Cost of acquisition or construction is inclusive of freight,

dutics, taxes and incidental expenses related to such acquisition or construction.
2) Goodwill is stated atcost lessamortization.

Depreciation:

1) Depreciation on fixed assets is provided on the straight-line method at the rates and in the manner laid down in
schedule XIV to the Companies Act, 1956.

2) Depreciation has been provided on pro-rata basis in respect of addition to/deletion from the fixed assets with reference
to the date of addition/deletion of the assets. .

3) Goodwill arising on acquisition of business unitis amortized over a period of ten years.

Investment:
Long-term investments are stated at cost of acquisition and related expensces. Provision is made to recognize a'decline, other
than temporary, in the value of investments,

Retirement Benefit: .

Provision for gratuity is made, in the books of account as per the provisions of Payment of Gratuity Act, 1972 on the
assumption that all the employees are entitled to gratuity at the end of the accounting year. Provision for leave encashment
is provided for at the end of financial year on the basis of last month drawn salary of the employees.

Revenue Recognition:
The revenue in respect of sale of courseware is recognized on delivery of materials. The revenue from training and
education activity is recognized over the period of the course prograr. In respect of software and consultancy activities, the
revenue arises and is recognized on dispatch/delivery of the concerned goods/services.

s
Claims including insurance claims are accounted for on the acceptance and determination of the amounts recoverable by
the concerned authoritics. . ‘

‘

Dividend:
Dividend proposed, if any, by the Board of Directors as appropriation of profit is provnde for in the books of
pcndmg'lpproval of the shareholders at the annual general meeting.

Miscellaneous Expenditure:
Preliminary, share issue and deferred revenue expenditurc are being written off over a period of five years fr
commencement of commercial operation.

Provision for current and Deferred Tax

Income taxes are accounted for in accordance with Accounting Standard-22 on Accounting for Taxes Oly °
Provision for tax is made for current and deferred taxes. Current tax is provided on the taxable income

tax rates and tax faws. Deferred wx assets and liabilities arising on account of timing differences and
reversal in subsequent periods are rccognued using the tax rates and tax laws that have been ef

enacted. !

»
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SCHEDULE "16'

IEC SOFT\/\/ARES LTD

R

PERSONNEL EXPENSES

_ Salaries, Bonus. Gratuity & allowances

Contribution to Providend Fund & Cthers Fund

. Welfare Expenses

SCHEDULE 17'

. ADMINISTRATIVE & OTHER EXPENSES

Rent,Rates & Taxes

Advertisement & Publicity - J

Printing & Stationery

Postage &Telephone

Legal & Professional-

Repair & Maintenance-Plant & Machinery.
Repair & Maintenance-Building
Repair & Maintenance-Others
Water & Electricity

Directors sitting Fee

Travelling & Conveyance
Auditors' Remuneration
Miscellaneous Expenses
Sanitation Watch & Ward
Income Tax

" Loss on Sale of Fixed Assets

Share Transfer Expenses

" . General Meetings

SCHEDULE g’
INTEREST & FINANCE CHARGES

-Interest on Term Loan

Interest on others
Bank Charges

SCHEDULE "9

MISCELLANEOUS EXPENDITURE WRITTEN OFF
Public Issue expenses
Deferred Revenue Expenditure

B L ISt MNUTUISIPIPEP ISP R
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CURRENT YEAR i PREVIOUS YEAR
. . AMOUNT(RS)) - AMOUNT(RS)
1145713.00 823447.00
58797.00 34422.00
32111.00 78274.00
1237621.00 936143.00
206574.00 265439.00
7811800 72937.00
266843.00 314055.00
- 101588.00 160403.00
352652.00 190207.00
62800.00 1504931.00
. 235951.00 132627.00.
21117.00 4166.00
70769.50 58502.00
. 50500.00 36750.00
84716.00 355278.00
226682.00 194897.00
, 351853.00 . 313730.00"
18035.00 14660.00
213053.00 0.00
349563.00 - 115504.37
© 79461.00 75274.00 -
'353077.00 169646,00
3123352.50 3979012.37
0.00 ' 1293944.88
1475755.96 1602422.62 -
_70626.49 175509.25
1546382.45" 3071876.75
569170.21 . 659066.11
67716.00 0.00
- $36886.21

650066.11
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SCHEDULE "20'

NOTES TO THEACCOUNTS ' ' '

1. Significant Accounting Policies

a)

b)

<)

d)

¢)

g)

h)

System of Accounting: :

The financial statements have been pnp"lrcd and presented under the historical cost convention, on the accrual basis of
accounting and on the accounting principles of a going concern and comply in all material respects with the mandatory
Accounting Standards (AS), issued by thc institute of Chartered Accountants of India and the relevant provisions of
Companies Act, 1956. .

Fixed Assets:

1) Fixed Assets are stated at cost less accumulnted depreciation. Cost of acquisition or construction is inclusivé of freight,
duties, taxes and incidental expenses related to such acquisition or construction.

2) Goodwillis stated at cost less amortization. ’

Depreciation:

1) Depreciation on fixed asscts is provided on the straight-line method at the rates and in the manner laid down in
schedule X1V 1o the Companies Act, 1956.

2) Depreciation has been provided on pro-rata basis in respect of addition to/deletion from the fixed assets with reference
to the date of addition/delction of the assets.

3) Goodwill arising on acquisition of business unitis amortized over a period of ten years,

'

Investment:
Long-term investments are stated at cost of acquisition and related expenses. Provision is made to recognize a'decline, other
than temporary, in the valuc of investments.

Retirement Benefit:

Provision for gratuity is made, in the books of account as per the provisions of Payment of Gratuity Act, 1972 on the
assumption that all the employees are entitled o gratuity at the end of the accounting year. Provision for leave encashment
is provided for at the end of financial year on the basis of tast month drawn salary of the employees.

Revenue Recognition:
The revenue in respeet of sale of courseware is recognized on delivery of materials. The revenue from training and
education activity is recognized over the period of the course program. In respect of software and consultancy activitics, the
revenue arises and is recognized on dispatch/delivery of the concerned goods/scrvices.

a
Claims including insurance claims are accounted for on the acceptance and determination of the amounts recoverable by
the concerned authorities. . ‘

Dividend:
Dividend proposed, if any, by the Board of Dircectors as appropriation of profit is provnded for in th(, books of account
puldmgapproval ofthe shareholdus attheannual general meeting.

Miscellaneous Expenditure:,
Preliminary, share issuc and deferred revenue expenditurc are being written off over a périod of five years from the date of
commencement of commercial operation.

Provision for current and Deferred Tax

Income taxes arc accounted for in accordance with Accounting Standard-22 on Accounting for Taxes on Income.

Provision for tax is made for currentand deferred taxes. Current tax is provided on the taxable income using the applicable
tax rates and tax laws. Deferred tax assets and liabilities arising on account of timing differences and which arc capable of
reversal in subsequent periods are recognized using the tax rates and tax laws chat have been enacted or subscquently
cnacted.
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‘B)

.

: Impanrment ofAssets

Cyettobe regmtcrcd inthe Compan}' 'sname:,

E ‘Audlt()ts Rcmuneranon (Includmgservme tax)

Bormwmg(}ost v

Bormwmg cost mcurrcd in rclatlon to; thc acqmsmon constructlon ofasscts are capxtallzed as the part of the cost of mch :

assets upto the date when' buch assets are rLady for mtcnded use. Dthcr borrowmg COSts.aTe ch:n'gcd as an expenses in- the
year i whlch theyare :ncurred S s A

Arvassets is treated as Irnpalrt.d thn thc carrymg cost of' A5SEts, C\CCCC]S its’ recoverabie vaIue An lmpalrmcnt 1055 1s charged
1o fhl.., Proﬁr :md Loss Account in thc yedrin whlch an assetis

Provis:ons, ConungentLlablhtles and ContmgentAssets R U . .
Provisions involving substantial degree of cetlmanon it measurementare recc:gmzcd when there 154 present (thg:mon asa
» resultof pasteventsand it 1 probable that there witl be in outflow of resourses. Contmgent ligbilitiesare not rccogmzcd but

are dibblU‘SCd in the notes. Contmgcnt Assets are neither recogmz(.d nor discl(hcd in ﬁnancml stal:cments

General e o N Sl : : S
The financiat statcmellts have been prepared in; accordarlcc wlth historlml (‘ost conventlon e s

-+, Accounting pohacs not spcmf' cally rcf'erred to are: (.onsv;tent w1th GENERALLY ACCEPTED ACC‘OUNTING
PRAC,'I ICE% . R .

AT cLl e Currenthar ,: PreviousYear - <

fi‘. 1,347900000

o a) - ’i C,lalms agﬂmst the company not
Ackn owlcdgcd ds dcbt :

b) BankGuarantee ) “ - .

7

‘Payment agamst suppllcs from Sinall: Scale alld anclllary mdusmal und:,rtakmg are genera]iy madc in accordmcc with

greed crcdn terms :md tothee cxtcm asccrtamcd from avallablc mfbmutlon thtrt. W'lS né Amoum ovcrduc in tlm rcgard

Thc Bulldmg purchascd by the Company at M 92, Connaught Pla

In view of the conﬁrmatlon Tiot h:wmg been obtamed From the' Sundry chtors lmns anl:i Advant:es Sundry Cred]tors .
-7 and banks, ‘the acéounts.are sabject to .;d_]ustmcnt dn feceipt of conﬁrmauan ot balancc .md./or reconmhatlon of: accounts i
s the xmpacawhcreof on accoumcannotbe ascertamed atthis stabe Tt e

“Inthe opmmn of the Board of Dlrcctors the u.ed ASSEtS hL Current Assc and T_o;ms and Advances h:we a valuc on’
" realizationiin thc ordmarvcourse of busmeas at least equai to the amount at wh]ch they are stated ini the Balance Shect -

28 {]90 00

MlSC Ceruﬁr.auun &OtherChargeq 56 092 00

2 24 632 00

Rs. 92271)

Securlty dcposu undeér’ loans & 3dvances 5chedu}c mcludc an amoun ;
ong trust it whrch a dlrector of r,hc Company is 111tcrt‘:sted RS

cntlﬁc,d as nnpmred The mlpalrmcnt loss rccogmzcd m
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10) Deferred Tax In accordance with accounting standard As 22 on “Azcountmg for Taxes on Incomc 'Tax issued by the .

- Institute of Chartered Accountants of India and based ot the reasonable certainty that sutficient future taxablc income will -
“be avallable the cumpany hasaccounted for deferred tax durmg the yéar.

- " The major, components of deferred tax Assets/ Llablhtles are as under :

Particutars - Soﬁ.watc Training | Franchisee Total
. . - T - & Fducation ' Buginess - . -
- . ' Segment-Revenue 52580 - 49.84 575.64-
: L : " (368.40) (51.68) - (420,09
External Sales. . L ’
N - - | Intter Segment Sates =~ - . . -
Income (ather than mlcrest) ) R ) R 3 56
. R . : - . i (578
. _lmerest lnmmc : L . . . - 4667
j . - {468
Tulai Segmem Revenue o _ 585,86
e . (430.55)
Sepment Io‘.u.ults e : Y . ’
Segmeni: Profit/(Loss} before Tax &. 114.20 : - L2878 142.98
interest . - {-35.35) ) (35.61) (0.26
.o Less: - - .
: C [ Toterest . e PR P v 1546
e ) g . : ' S 307D |
1 fiijother un-gllocable expenditure ner §. - ;
. | offun-allocable income
.{ Total proﬁu’(IOss} before f!jnx . 127.52
. ) (-30.45).

S S

Deie::r,ed Tax Assetstlablhtles " Balance as at Balance as at
i . 31-3-2008 " 31-3-2007
Del"en't:d Tax Liabilities on account of - s i .
a) Depreciation : 3.48,56,745.80 3,33,81,566.00
b) Others | L7 6,95,046.00. 6,95,831.00
Total (A) ' 3,5551,791.00 3,40,77,397.00
Deferred Tax Assct on account of - - ] ;
a} Provision for Rettremenl Benefits - 2,76,005.00 - 2.89,648.00
b) Others . * - 3649908600 3,66,28,438.00
Total {B) ) . 3,67,60,001.00- - 3,69,18,086.00
Net Deferred 'Iax Assetb / Llablhues (A~B) ~ 12,17,300.04 - ) 28, 40 689 00

11)- Durmg the year the Company has issued and a“ot{.d 7000000 (chcnty Lacs) convertible warrants @ Rs.30/- each to the
promoters and mon. promoter group. The company has reccived Rs.7, 03, 00,000/ against allotment of convertible
warrants. The convertible warrants will be' converted into fully paid up equity shares of Rs. 10/- each for each warrants ata
_premivmof Rs. 20/« pet sharc within a pcrlod of 18 months f'rom usallotmentdate..

12y During the current year the company has i mcun ed deferred revenue expenditure amounting to Rs. 338540/~ {Previous
year Rs, Nil) being part of the expenditure incurred on issue of fully convertible share warrants. The same have been shown
under the head Mv;celiam.ous Expencllturc and will b(. wr itten off overa pcnod of Syears.

' 13) Sundry debtors outstanding for a perlod exceeding six months as at 31st March, 2008 include Rs. 12884944 94 which are

" longoutstanding and recoverable from the institutional debtors mainty of governmeént parties and the matter is pending in

the arbitration, These debtors are, consadcred good of recovery bv the, management ; ancl no pl‘OVIbIOIl is considered
necessary in this respect at this stage. ,

14y Armount ofborrowing cost caplrahzed as per Aucoumm& St:mdard'; 16 durmgthe yearwas Rs. NIL
15} Segment Reportmg (AS 173 C
Prlmary Segment Informatmn Buslness Segment (-Rs‘. In Lac)

Note Flgures in brackets represent Previous Year's amount.
- Note: = As the Assets are used mzer ch;mgcably by different scgmcnt segment wise c:lpltal cmploycd is not ascertainable. |
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16) Earningper share:

Net (loss) /profit for the period attributable to

equity sharcholders
Number of Equity shares

\(/

. Basicand diluted earning per share (face value of Rs. 10/-)

Rs.

11116561.86
7000000
1.59

ek

Rs.

(1412395.00)
7000000
-0.20

17)  Related party Disclosures (Pursuant to Accounting Standard-18), are given below:

Relationship:
a) Subsidiary Companies

IEC. Leasing & Capital Management Ltd.

IEC Learning and Management Ltd.

IEC Education and Infrastructurc Led.
b) Other related parties where transactions have taken place.

Vocational Education Foundation
VEF Housing & Devclopers Pvt. Ltd.
Satguru Infracon Pvt. Ltd:
- Sunway Energy Pvt. Ltd.
Vocational Educational Trust.
Directors of the Company:
Brig. S.V.S.Chowdhry
Mr.L.C Goel
Mr.R.L.Gupta
Mr. Kailash Nath
Mr. Sarabjit Singh Saini
Mr. Rasik Makker
. Mr. H.P Singh
s Mr. Arun Aggarwal
N Mr. H:R Issrani
! Mr. A. K Khare
Mr.J.K. Bhola

3 Mrs . Sharda Gupta
Mr. Naveen Gupta
Mrs. Shalini Gupta

Non Executive Director
Exccutive Director
Non Executive Director
Non Executive Director
Non Executive Director
Non Executive Director
Non Executive Director

Non Exccutive Director (Resigned w.e.f. 18/07/2007)

Non Executive Director = ( Appointed w.e.f. 04/01/2008)
Non Exccutive Director  (Appointed we.f 30/07/2007)
Non Executive Director (Appointed w.e.f. 04/01/2008)
d) Relative of Directors and their enterprises where transactions have taken place

Note: - Related party relationship is as identified by the Company and relied upon by the auditors

Nature of transaction Referred | Referred in Referred in Referred in Total
. in_17(a) |. 17(b) 17(c)y 17(d)’
Expenses
Director Sitting Fees 50500.00 50500.00
(36750.00) (36750.00)
Interest 1130132.68 - 332542.89 | 1462675.57
(1103013.58) - ) (467426.42) | ( 1570440.00)
Amount received during the Year 19107687.75 4050000.00 2565890.89 | 25723578.64
, ) (21357529.58) (55000.00) | (3096781.42) | (24509311.00)
" Amount paid during the Year 11410000.00 1000000.00 3900000.00 | 16310000.00
‘ (40321059.00) - - (6043000.00) | (46364059.00)
Vi Security given during the year 20000000.00 - - 20000000.00
l (4000000.00) - - (4000000.00)
I Building Sold during the year 4000000.00 1500000.00 5500000.00
/& : - - - .
Investment 1020000.00 1020000.00

Note: Figures in brackets represent Previous Year's amount.
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18)  Previous year's expcndlrure acwuntcd For undcr thc rcspeutwe heads uf ACCOUNTS durmg the curent ycar is Rs.23,640 /-
{Previous year Rb 13,400/-) o : o
19) Add|tlonal mh)rmatlorl pursu.mt to paras. 3 4C zmd 4D of Part—ll of thc Scncdulc V1 of the C 0111pamc<; Act 1936 1s .
. given bclow to ;he cxtent applicable. - - - o . . /;f
- Expendxture mcurrcd in forelgn currency: . . . :
Foreign Travel : . - 000 - 1,36,350.00
Eammgm forelgn exchange S 000 T - T 000
20 Previbqs year_'s ﬁgures have been’ rcgmuped/rcarranged wherever considcrcd riecessary,
Asperour i'qport ofevendate forand on behalf of the Board - - o
. ForNath&Hari. - ‘
Chartered Accountants - o . v
: - “Brig. 5.V.S Chowdhry(Chairman) i
’ T L-CGoel (Exccutive Dircctor ) !
.. R.L.Gupta (Director) t
(KmlashII:xrl) -  Kailash Nath (Director)
) Parmcr - - Sarabjit Singh Saini { Director) ] ,//2

Place - Delhi
‘Date - 27" June, 200_8

B S

. Rasik Makker {Director)

H.B Singh { Directot) -~ ~
“H.R. Issarini { Director)

AK Khare ( Director) *

,’13

1.K. Bhivla { Director) 2

Shweta Dixit {Company Secretary) T

Ashutost Kr, Jha (Accounts Manager) .
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IEC SOFTWARES LTD

CASH FLOW STATEMENT FOR THE YEAR ENDED 31st MARCH,2008

;. -

i
}
i

i
B orx DA B o2 B3 O OF 3 OBY B ) ooy o B B oBY DY BY B oy e 3 oen BY I D3 D oZd 25 &5 2 3 B @ B o@m o@D omos

:
. Ay  Cash-flow from Operating Activities : . _
Net Profitf{Loss) before Tax & Extraordanary tems 512751640.86 (3044884.00) B
Adjustment for : ]
Depreciation 7520266.91 8333807.69 E
Miscellaneous Expendlture written off " 636886.21 |. -B59066.11 .
. Interest (Net) o 1010110:31 2453183.09 =
) Loss on sale of fixed assets . 349563.00 115504 37
Operating Profit before working capnal changes . - 22268467.29 | B8516677.26
Adjustment for : o i -
* {(increase}Decrease in Trade and other receivables (44858653.42) 10663068.80
. Jincrease/{Decrease) in Trade payables- 5314229623 (2259300.81)
N Cash genera\ed from operation A 30552110.10 168920445.25
f'_\ Income Tax including Fringe Benefit Tax: 11690.00 {35018.00}
g\&\g Net Cash (used) in / from Operating Activities 3054042010 16885427 .25
53 B) Cash Flow from Investing Actmtles e - :
/ Purchase of fixed assets i {7049617.50) . (2484727.00}
S Sale of fixed assets e ' - 5044913.33 23203385.00
£ interest received ' ) " 465645.65 443184.42
b4 Purchased of Investments . (1020000.00} -
; Net Cash (used) in / from Investing Activities ", (2559058.52) . 21161842.42
C) Cash Flow From Financing Activities - ‘ : _ . o
z . Proceeds of Long Term and other borrowings . 0.00 -13914697.12°
Repayment of.Long Term and other borrowmgs ' ) 2781836.52 (21003719.37) .
i - Share Issue Expenses . © - (338580.00) - "G00 -
h Dividend Paid - =~ 0.00 o000
c Interest Paid » {(1475755.96) - .(2896367.51)
’ ‘Net Cash(used)in/ from Fmancmg Achwtles : 967500.56 |  (37814784.00)
Net mcreasef(Decrease) in Cash and Cash Equwalents (A+B+C) | 2BU48862.14 23248567 -
Cash and Cash Equwalents Opemng Balance 781548574 7583000.07
Cash and Cash Equwaients Closmg Baiance 36764347.88 . '7815485.74
Note:- 1} Frevious yeafs figures have been regroupedf reclasgiﬁed wherever appl]cablle,

As per our repart of even date For and-on Behalf of the Board

For Nath & Hari ' BrigS.V.S Chowdhry (Chairman) H.P Singh ( Director)
~ Chartered Accountants © 1.C.Goset { Executive Director) - H.R Issarini ( Director}
- R.L Gupta (Dlrector) (ALK Khare { Director)

Kailash Nath { Director) '
- .Sarabjit Singh Saini ( Director)
Rasik Makker.{ Director’

J.K.Bhola ( Director)’
" Shweta Dixit { Cormpany Secretary)
~ Ashutosh Kr. Jha { Accounts Manager)

(Kailash Hari} - '
Parther

o

i Place:- Delhi.
; Date:-"27th June,ZQOE
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i)

iii}

Registration details
Registration No.

State Code No:

Balance Shect Date
Capital raised during the year (Amount in Thousauds]
Public Issue (Issuc through the prospectus)
Rights Issue: (mcludmg share premiumy)

Bonus Issue T i R
Private P]accm:,m ) S ' : i
Position of’ Moblllzatlon and Deployrnent of Funds (Amount n Thousands)
* Total Liabilicies .
- Total Assets

SOURCEQF FUNDS

iv)

- As per our report of even date
" For Nath & Flari -
Cllartcrcd_Accoqntants

" L.C Goel { Exceutive Director ) ©.  H.R Issarini (Dircctor)
- : ‘ " R.L Gupta { Director) - - AK Khare {Director)
{Kailash IIarl) e . .- Kailash-Nath { Director) J.K.Bhola {Director) :
) Partner .« . 7. Sarahjit Singh Saini (Dlrcctor)  Shwera Dixit { Company Secretary)
“Place - Delhi - o F S - Rasik Makker ( D}rector) Ashutosh Kr. Jha (Accounts Manager)
- Date:- 27" June, 2008 S L :
- 60

Paid-up Capial . . )
Reserves& Subrplu;s L -
Secured Loans ) o
Unsecured Loans ~

' APPLICATION OF FUNDS:

Net Fixed Assets -

Investments -
Deferred TaxAssets )
Net Current Asscts -
Mise. Exﬁenditure
‘Accumulated Losses
Performance ofthe Company (A.m ountin Thousands)

Turnover (lncludmgothcrmcomc) ‘ . S T S,

Total expenditure - T ) . = )
Profit/(Loss) beforeTx .. ». - ‘ -

Profit/ (Loss) after Tax ’

Eamingpefsharc inRs. .- -

Dividend Rate % .
Generic Natne of Principal Product/Semces of the Company

. (As per monetary TermS)
- Ttem code No. §

ProductDr:sc_rlpti(m .

For and on Behalf of the Board 7

- Brig .S;A\!',S'Chowdhry V(Chaii’ﬁ]an} HP Singh { Director}

- BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE
INFQRMATIGN PURSUANT TO PART ™v QF_'sc;HEbUi;E VI TO THE COMPANIES ACT,1956

61053
55
3132008

Nil
Nil
Nil

Nil-

281947
281547

70000
187325
241
24381

-57486

3520
1217
78189

271

141264

58986
46234

12752
11116

1.59
0.0

N.A
N.A
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"SOFTWARESLTD., ccvr-ocacoainanamansoesacmeneasaesas

IEC LEASING & CAPITAL MANAGEMENT LTD.

Director's Report

To
The Members,

Your Directors have pleasure in presenting the Eleventh Annual Report and Audited Accounts of your Company for the ﬁn:mcxal
year ended 31 March, 2008.

(inRs.) . p
Year ended Year ended ) o
31.03.08 31.03.07 o
. Total Income ’ 0.00 0.00
" Administrative Expenditure : ' S 83793.90 96794.00 !
" Miscellancous Expenditures Written oft’ . ) ' ' 0.00 . - 1292.00 :
Profiy/{Loss) before Tax oo : (-)83793.90 {-)98086.00 ‘
Provision For Tax 0.00 - 0.00
Profit/(Loss) after Tax ‘ (-) 83793.90 (-) $8086.00
COMPANY PERFORMANCE

Since there is a general recession in the industry, the Company has not underraken any activity during previous financial year i.e.

2006-2007.

DIVIDEND
Your Directors do not recommend any dividend on the equity share capital.

DIRECTORS
In accordance with the provisions of the Companies Act, 1956 and the Articles of Association of the Company, Mr. R.L Gupta who
retires by rotation at this Annual General Meeting and being eligible offers himself for reappointment as Director of the Company.

AUDITORS )
The Auditors of the Company M/s Nath & Flari, Chartered Accountants, New Dclhi retiring at the ensuing Annual General Meeting
of the Company and being eligible offer thcmsclves for reappointinent.

The observations of the auditors and the rdt.vmt notes on the Accounts are sclt-expl anatory and do not require further clarification
or explanation.

PARTICULARS OF EMPLOYEES UNDER SECTION 217(2A) OF THE COMPANIES ACT, 1956

The Company has no such employees during the year under review.
pany ploy gthey

DIRECTORS RESPONSIBILITY STATEMENT

As required under Section 217(2AA) of the Companies Act, 1956, the Directors hereby confirmn that:

* Inthe preparation of the annual accounts, the applicable accounting st:mduds have been followed alongwith proper explanation
relating to material departures.

The directors have selected such accounting policies and applied them consistently and made judgements and estimates that are
reasonable and prudentso as to give a truic and fair view of the state of affairs of the Company at the end of the financial year and of
the loss of the Company for that period.

The Dircctors have taken proper and sufficient care for the maintenance of adequate accountng records in accordance with the
provisions of this Act for safeguarding the assets of the Company and for preventingand detecting frauds and other irregularities.

¢ The Directors had prepared the annual accounts on a going concern basis. ’
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INFORMATiON UNDER SECTION 217(1) (e) OF THE COMPANIES ACT, 1956

The Company beinga financial sector service company, no disclosure relating to conservation of energy and technological absorption
is reported.

PUBLIC DEPOSIT

The Company has neither invited nor accepted any deposit from the public during the year under review, with in the meaning of
section 58A of the Companies Act, 1956 and the Companies (Acceptance of the Deposit) rules, 1956.

SUBSIDIARY COMPANY
The Company does not have any subsidiary Company.

APPRECIATION

Your Directors appreciate the continuous support, which the Company continues to receive from its business associates and from
every member of the Company. :

For and on behalfofthe Board

Y

-sd
Place: New Delhi ‘ RLGupta’
Dated: 27 June, 2008 ’ (Chairman)

i

43

€}




[13

TO,
The Members of ‘
IEC LEASING & CAPITAL MANAGEMENTLTD.

1.

~ Auditor's Report

We have audited the attached Balance Sheet of Mys. IEC LEASING & CAPITAL MANAGEMENT LTD as at 31°
March.2008 and also the Profit & Loss Account for the year ended on that date annexed thercto. These financial statements are

the responsibility of the Company's Management. Our responsibility is to express an opinion on the financial statement based
onouraudit. '

We conducted our audit in accordance with auditing standards generally accepted in India. Thesc 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 madce by management as well as evaluating
the overall presentation of financial statements. We believe that our audit provides a reasonable basis for our opinion.

As required by the Companies (Auditor’s report) Order. 2003 “(The order)” (As amended) issued b)-' the Central Government
in terms of sub section (4A) of section 227 of the Companies Act,1956, we enclose in the annexure a statement on the matters
specifiedin paragraph 4 and 5 of the said order to the extentapplicable to the Company.

Further to our comments in the Annexure referred to in paragraph (3) above, we report that:

(a) We have obtained all the information and explanations, which to the bestof our knowledge and belief were necessary for the
purpose of our audit.

(b) In our opinion, proper books of account as required by law have becn kept by the company so far as appears from our
examination of the books.

(¢) The Balance Sheet, and Profit & Loss Accountdealt with by this reportare in agreement with the books of accounts

(d) In our opinion, the Balance Sheet, and Profic & Loss Accounts dealt with by this report comply with the Accounting
Standards referred to in sub-section (3 ¢) of Section 211 of the Companies Act, 1956.

(¢) On the basis of written representations recéived from the Directors of the Company as on 31" March, 2008 and taken on
record by the Board of Directors, we report that the none of the Directors is disqualified as on 31”7 March, 2008 from being
appointed as adirector of the Company in terms of clause (g) of sub section (1) of section 274 of the Companies Act, 1956.

() In Our opinion and to the best of our information and according to the explanations given to us, the said accounts read
together with che notes thercon, give the information required by cthe Companies Act, 1956 in the manner so required and
give a true and fair view in conformity with the accounting principals generally accepted in India.

I.  Inche case of the Balance Sheet of the state of affairs of the Company as at 31% March, 2008. and:
1. Inthecase of the Profit & Loss Account of the Loss for the year ended on that date.

Place :- Dethi

For NATH & FARI
Chartered Accountants

Date :- 27"'_]une,2008

Kailash Hari
(Parter)
M.No.- §2285.
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ANNEXURE TO THE AUDITOR'S REPORT

(Referred to in paragraph 3 of our report of even date on the accounts of IEC Leasing & Capital Management Limited for the
year ended 31"March, 2008)

1. The Company has not granted or taken any loans, secured or unsecured to/from companies firms or other parties covered in the
register mainained under section 301 of the Companics Act, 1956.

II.  Inouropinion and according to the information and cxplanation given to us, the internal control procedures are commensurate with
the size of the Company and the nature of its business.

1118

According to the information and explanations given to us, therc are no transactions that need to be entered into a register in pursuance
of section 301 of the Companies Act, 1956.

IV. The Company has notaccepted any deposit from the public.

V. The Company has no formal internal audit department as such. Flowever, its control procedures ensure reasonable internal checking
of its financial and other records.

VI. Maintenance of cost records have not been prescribed by the Central Government in respect of the business carried on by the
Company.

VIL

a) The Company is not covered under the Provident Fund and Employees State Insurance Scheme. The company did not have any
dues in respect of income tax, wealth tax, custom duty, excise duty and cess.

b) According to the information and explanations given to us, no undisputed amounts payable in respect of income tax, wealth tax,
sales tax, custom duty and cess were in arrears, as at the last day of the financial ycar for a period of more six month from the date they
became payable. ’

¢) According to'the information and explanations given to us, there arc no dues of sales tax, income tax. Custom duty, wealth tax, excise
duty and cess which have notbeen deposited on account of any dispute.

VIII.The accumulated losses of the Company exceed fifty percent of its net worth at the end of the financial year. The Company has
incurred cash losses during the currentfinancial year and also in the immediately preceding financial year.

IX. Inour opinion and according to the information and explanation given to us, the Company has not defaulted in repayment of dues to
any financial institution or bank. The Company has notissued any debentures.

X. The Company has not granted any loans and advances on the basis of security by way of pledge of shares, debentures and other
securities.

X1. In our opinion, the Company is not a chit fund or a nidhi /mutual benefit /society. Therefore the provisions of clause 4 (xiii) of the
Companies (Auditor's Report) order, 2003 are notapplicable to the Company.

XII. In our opinion and according to the information and explanations given to us, the Company has maintained proper records of the

transactions and contracts relating to dealing in shares, sccurities, debentures and other investments and these arc held by the
Company in its own name.

XTI1. According to the information and explanations given to us the Company has not given guarantees for loans taken by others from bank
or financial institutions.

XIV. The Company has not taken any term Loans and hence reporting on the utilization of such loans does notarise.

XV. According to the information and explanations given to us and on an overall examination of the Balance Sheet of the Compainy, we

report that the Company has not used funds raised on short term basis for long term investments and no long term funds have been
used to finance short term assets.

XVI. The Company has not made any preferential allotment of shares to parties and companies covered in the register maintained under
section 301 of the Companies Act, 1956.
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XV]] The Company. has not issued 10 debcnrurfs aucl hencc the qucstlon of £ rcportmg on creation of Securltlt‘b in ruspcct of debmtun,s
. * issued does not anse ‘ , : D - . . _ .
£+ . XVIL The C,(Jmpanv has not r*u‘;r,d any rcsources by way ofpubhc issue and hcnce the quesnon of rcpornnb on the dis(‘]osurc rtlatmg to
: end use of such resqurees dc-u: nnt arise. : _ ) ‘
XX Accordmg tothe mforrmtlon ancl e‘cpl‘manons gwcn 16 us no Fraud onor by the C‘ ompany h'as b:.cn nntlced or reported durmg thc
\ o courscufm:raudlt g . ] v o
The nature of Companys busmess activitics. durmg the year havc been such that clause {i} and (ii) of paragraph 4 of the (_.ompames
{Auditor's Report) Order 2003 are hot apphcablc to the company forthc vear.| ! ,
. Place :-Delhi T S T B : ' . R ' ¢
. i . . . B EAE . -
oo ST o . For NATH & HAR!
" . e o e s o B : Chartered Accotintants
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IEC LEASING & CAPITAL MANAGEMENT LTD.

BALANCE SHEET AS AT
31ST MARCH, 2008

SOURCE OF FUNDS

Shareholders Fund ,
Share Capital 1
TOTAL (RS.)

APPLICATION OF FUNDS

Current Assets,Loans & Advances
: 2

Investment
Cash & Bank Balances 3

Less:-Current Liabilities & Provisions
Current Liabilities 4

Net Current Assets

Profit & Loss Account

40000.00
128933.20

5618.00

2507000.00

168933.20

5618.00

2507000.00

2507000.00
2507000.00

40000.00
22274710
[ 262747.10

15638.00
[ 15638.00

163315.20 247109.10

2343684.80 2259890.90

T 2507000.00]

2507000.00

Notes to the Accounts

As per our report of even date
For Nath & Hari
Chartered Accountants

(Kailash Hari)

Partner

Place:- Dethi
Date:- 27" June, 2008
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For and on Behalf of the Board

R.L.Gupta (Chairman)

Brig. S.V.8.Chowdhry ( Director)
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IEC LEASING & CAPITAI_ MANAGEMENT \_TD

i

PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED
 .31ST MARCH, 2008

INCOME
Income from operation 0.00 0.00
' : 0.00 0.00

EXPENDITURE | N S o
Administrative & Other Expenses 5 83793.90 96794.00
Miscellaneous Expenditure Written Off. .6 © 0,00 1202.00
_TOTAL (RS.) ) '83?93.90 : - §8086.00
Profit/(Loss) before tax . (83?93.'90) (98086.00)
Provision for Tax 7 0.00 - 0.00
Profit/(Loss) after Tax : (83793.90) - (98086.00)
Balance profit{Loss)brought from. prewous year - (2259890.90) (2161804.90)
Balance profit/(loss)carried to Balance Sheet . . (2343684.80) (2259690.90)

" Notes to the Accounté'- . - ‘ " o - _: 7

As per our teport of even date .

. For Nath & Han

Chartered Accountants

. (Kailash Hari)

Partner

[?lat;e:- Delhi.

Date:- 27" June, 2008

For and Qn_Beha]fofthe Board-
R.L,Gupta (Chairman}

’ Bng S.VS. Chowdhry Dlrector)
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IEC LEASING & CAPITAL MANAGEMENT I_TD

SCHEDULES FORMIN G PART OF THE BALAN CE SHEET

.= SCHEDULE"' - . . T . '
CH SHARE CAPITAL .© . - "~ . e b o %
: Authourised - = - S o SRR S

' 300 000 Eqmty Shares of Rs 10/- each R - 300000000 - . 3000000.00:

, Issued subscnbed &Pald up
- .- 2,50700 Equity Shares of Rs. 10!» each : T S .
o0 fulypald up E ) o ‘:"25_0?000.00 ' +.25607000.00
ST T 50760000 . 2507000.00 .
- SCHEDULE 2 A )
INVESTMENTS ~ .- -~ . e o
. Quioted 400 Equity Shares of - . Tl "' 40000.00 " - 40000.00°
IEC SOFTWARES LTD. | R
S R - 40000.00 . - 40000.00
. SCHEDULE ‘3" , I _
. CASH & BANK BALANCES , . R, *
CashinHand - REEE T - S 12@933.20' i < 222371.20
Central Bank of India G/A .. e S 000 - 375.90
LT 12893320 . 22274710 &
SCHEDULE '4' : SR ' — '
- CURRENT LIABILITIES . T T
Other Liabilities . - R . 5618.00 _15638.00
- E C R ' ‘5618.00 - 15638.00
. .
J .
] e
_, L
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IEC LEAS!NG & CAPITAI_ MANAGEMENT LTD

SCHEDULES FORMING PART OF THE
PROFIT & LOSS ACCOUNT FOR THE YEAR

ENDED 31ST MARCH, 2008

SCHEDULE 'S5’

ADMINISTRATIVE & OTHER EXPENSES
Audit Fee

Bank Charges

R.O.C Filling Charges
Printing & Stationery
Photostat & Typing
General Expenses
Consultancy Charges
Salary Allowances
Conveyance Charges
Postage & Telegram
Professional Charges
Staff Welfare

Hiring charges

SCHEDULE '6’
MISCELLANEOUS EXPENDITURE WRITTEN OFF

Preliminary Expenses

69

5618.00 5618.00
375.90 493.00
1500.00 5000.00-
3375.00 3560.00
2575.00 2858.00
3987.00 4500.00
5500.00 5500.00
42500.00 47500.00
3745.00 '5610.00
£1200.00 1580.00
8000.00 -~ 7800.00
2918.00 3500.00
2500.00 ° 3275.00
83793.90 96794.00
0.00 1292.00
0.00 1292.00
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SCHEDULE 7

NOTESTOTHEACCOUNTS

1. Significant Accounting Policies :
a) The financial Statements have been prepared in accordance with the generally-accepted accounting principles.
b) Accrual method of accounting is followed with regard to income and expenses.
¢) Noprovision for gratuity has been madc by the company for the financial year. ‘
d) Preliminary expenses arc to be written offovera period of 10 years Cod
¢) Longterm investmentsare valued atcost. :
f) The Company's policy is to treat tax cxpenses for the year comprising current tax and deferred tax, in the determination of ' ‘

the net profit/loss for the period. IFowever as per Para 15 to 18 of AS-22, the Company is virtually not certain of the face,
whether future taxable income will be available against which deferred tax asset can be realized. Thus the Company has ‘
notcreated any deferred tax asset and shall do the same when itis certain thatdeferred tax asset can be realized. : l

2. Previous years figure have been regrouped/rearranged wherever considered necessary _ S
, Co
3. Auditor's remuneration consist of audit fee of Rs. 5618/- (Previous year Rs. 5618/-) . -
4, Additional information pursuant to para 3,4¢ & 4d of part-Il of schedule-VI of the Companies Act 1956 is not given as the same ‘ l
is notapplicable. i
5. Schedule No. 1 to 7 form an integral part of the accounts and have duly been authenticated. f
o -
As perourreportofevendate For and on Behalf of the Board
For Nath & Hari
Chartered Accountants . .
- _ R.L.Gupta (Chairman)
(Kailash Hari) ] :
Partner Brig. S.V.S Chowdhry ( Director)- T !
Place : Delhi ' ;
. I

Date : 27" June,2008
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[EC LEARNING AND MANAGEMENT LTD

Dnreotors Report

To -

The Members,
Your Directors have pleasure in presenting the First Annual Reportand Audited Accounts of your Company for the financial year ended 2
31" March, 2008. : ' ﬂ

COMPANY PERFORMANCE

The Company has been recently incorporated on 4™ February 2008.1t received Certificate of Commencement of Business on 28"
February 2008. Therefore no business operations has commenced upto the date of 31" March 2008.

DIVIDEND
Your Directors do not recommend any dividend on the equity share capital.

DIRECTORS

Mr. R.L Gupta, Naveen Guptaand A. “K Khare arc dircctors appointed by Article of association ofthc Company. Mr. R.L. Gupta retires
by rotation and being cligible offers himself for re-appointment.

AUDITORS

The Auditors of the Company M/s Nath & Hari, Chartered Accountants, New Delhi has bees been appointed as Directors of the
Company

The observations of the auditors and the relevant notes on the Accounts are sdf-exphnatory and do not require further clarification or
explanation.

PARTICULARS OF EMPLOYEES UNDER SECTION 217(2A) OF THE COMPANIES ACT, 1956
The Company has no such employces during the year under review.

DIRECTORS' RESPONSIBILITY STATEMENT ’ ’
Asrequired under Section 217(2AA) of the Companies Act, 1956, the Dircctors hereby confirmn thae:

¢ In the preparation of the annual accounts, the applicable accounting standards have been followed alongwith proper
explanation rclating to material departures. '
The directors have selecred 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 at the end of the financial year
and of the loss of the Company for that period.
The Directors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with

the provisions of this Act for safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularitics. 1o
o
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*  The Directors had prepared the annual accounts on a going concern basis.

INFORMATION UNDER SECTION 217(1) (¢) OF THE COMPANIES ACT, 1956

The Company being a financial scctor service company no disclosure relating to conservation of energy and technological absorption
is reported.

PUBLIC DEPOSIT

The Company has neither invited nor accepted any deposit from the pubhc during the year under review, with in the meamng of
section 58A of the Companies Act, 1956 and the Companics (Acceptance of the Deposit) rules, 1956.

SUBSIDIARY COMPANY
The Company does not have any subsidiary Comp'my

- APPRECIATION
Your Directors appreciate the continuous support, which the Company continues to reccive from its business associates and from
every member of the Comnpany.

For and on behalf of the Board

sd
Place: Delhi . R.LGupta

Dated: 27" June, 2008 . ) : ) (Chairman)
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Auditor's Report

TO,
The Members of
IEC LEARNING AND MANAGEMENTLTD.

1. We have audited the attached Balance Sheer of M/s, IEC LEARNING AND MANAGEMENT LTD. as at 31
March 2008 and also the Profit & Loss Account for the period ended on that date annexed thereto. These financial staterments are
the responsibility of the Company's Management. Our responsibility is to express an opinion on the financial staternent based
onouraudit. _ .

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

3. Asrequired by the Companics (Auditor's report) Order. 2003 “(Thc order)” (As amended) issued by the Central Government
in terms of sub section (4A) of section 227 of the Companies Act,1956, we enclose in the annexure a statement on the matters
specified in paragraph 4and 5 of the said order to the extentapplicable to the Company.

4. Further to our comments in the Annexure referred to in paragraph (3) above, we report that :
(a) We have obtained ali the information and explanations, which to the best of our knowledge and belief were nccessarv for the
purposc of our audit.
(b) In our opinion, proper books of account as required by law have been kept by the company so far as appears from our
. examination of the books. :
i (¢) The Balance Sheet, and Profit & Loss Accountdealt with by this reportare in agreement with the books of accounts
’ (d) In our opinion, the Balance Sheet, and Profit & Loss Accounts dealt with by this report comply with the Accounting
Standards referred to in sub-section (3 ¢) of Section 211 of the Companies Act,1956.
" (e) On the basis of written representations reccived from the Directors of the Company as on 31 March, 2008 ind taken on
record by the Board of Directors, we report that the none of the Directors is disqualified as on 31" March, 2008 from being
appointed as a director of the Company in terms of clause (g) of sub section (I} of section 274 of the Companies Act, 1956.
. (f) In Our opinion and to the best of our information and according to the explanations given to us, the said accounts read
i together with the notes thercon, give the information required by the.Companies Act,1956 in the manner so required and
give a truc and fair view in conformity with the accounting principals generally accepted in India.
‘ I Inthe case of the Balance Sheetof the state of affairs of the Company as at 31" March, 2008. and:
Py 1I. Inthe casc of the Profit & Loss Account of the Loss for the period ended on that date.

Place :- Delhi .
. For NATH 8 HARI
Chartered Accountants

Date :-27"Junc,2008
i . Kailash Hari

(Parter)
M.No.- 82285.
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ANNEXURE TO THE AUDITOR'S REPORT

(Referred to in paragraph 3 of our report of even date on the accounts of
IEC Learning & Management Limited for the year ended 31" March, 2008)

The Company has not granted or taken any loans, secured or unsecured to/from companies firms or other parties covered in the
register inaintained under section 301 of  the Companies Act, 1956.

In our opinion and according to the information and explanation given to us, the internal control procedures arc commensurate ;
with the size of the Company and the nature of jts business.

According to the information and explanations given to us, there are no transactions that need to be entered into a register in
pursuance of section 301 of the Companies Act, 1936.

The Company has notaccepted any deposit from the public. . oo

The Company has no formal internal audit department as such. However, its control procedures ensure reasonable internal
checkingofits financial and other records. &

Maintenance of cost records have not been prescribed by the Central Government in respect of the business carried on by the
Company.

a) The Company is not covercd under the Provident Fund arid Employces State Insurance Scheme. The company did not have any
dues in respectof income tax, wealth tax, custom duty, excisc duty and cess. '
b) According to the information and explanations given to us, no undisputed amounts payable in respect of income tax, wealth tax,
sales tax, custom duty and cess were in arrears, as at the last day of the financial year for a period of more six month from the date
they became payable.
¢) According to the information and explanations given to us, there are no dues of sales tax, income tax. Custom duty, wealth tax,
excise duty and cess which have not been deposited onaccountof any dispute.

The accumutlated losses of the Company do notexceed fifty percent of its net worth at the end of the financial year. The Company {
has incurred cash losses during the current financial year but notin the immediately preceding financial year.

In our opinion and according to the information and explanation given to us, the Company has not defaulted in repayment of dues
to any financial institution or bank. The Company has notissued any debentures.

The Company has not granted any loans and advances on the basis of security by way of pledge of shares, debentures and other
securitics. .

[43

In ouropinion, the Company is not a chit fund or a nidhi/mutual benefit /society. Therefore the provisions of clause 4 (xtii) of the
Companies (Auditor's Report) order, 2003 are notapplicable to the Company.

C e v

In our opinion, the Company is not dealing in or trading in share, securities, debenture and other Invesument. Accordingly, the
provisions of clause 4 (xiv) are notapplicable to the Company.

According to the information and explanations given to us the Company has not given guarantees for loans taken by others from
bank or financial institutions. ‘ '

The Company has not taken any terin Loans and hence reporting on the utilization of such loans does not arise. 1
According to the information and explanations given to us and on an overall examination of the Balance Shect of the Company, we )

report that the Company has not used funds raised on short term basis for long term investments and no long term funds havebeen
used to finance short term assets. .

The Company has not made any preferential allotment of shares to parties and companies covered in the register maintained under
section 301 of the Companies Act, 1956. *

N e - e e Lt
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XVH. The Company has not issued to debentures and hence the question of reporting on creation of securities in respect of debentures
issued does notarise.

XVIHI. The Company has not raised any resources by way of public issue and hence the question of reporting on the disclosure relating to
end use of such resources does notarise.

XIX. Accordmg to the information and explanations given to us, no fraud on or by the Company has been noticed or reported during the
course of our audit.

The nature of Company's business activities during the year have been such that clause (i) and (ii) of paragraph 4 of the Companies
(Auditor's Repore) Order' 2003 are not applicable to the company for the period.

Place :- Delhi

For NATH & HARI

Chartered Accountants
Date :-27*June, 2008 -

Kailash Hari
(Partner)
M.No.- 82285
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IEC LEARNING AND MANAGEMENT LTD.

BALANCE SHEET AS AT
31ST MARCH, 2008

! SOURCE OF FUNDS

Shareholders Fund &
Share Capital ' 1 , 1000000.00
TOTAL (RS.) ' 1000000.00

APPQCATION OF FUNDS

Current Assets,Loans & Advances

Cash & Bank Balances . 2 822800.00 |
. - 822800.00 ‘
Less:-Cufrent Liabilities & Provisions '
Current Liabilities 3 5618.00 ‘
5618.00 o
R — -
Net Current Assets | 817182.00 .
Miscellaneous Expenditure ' 4 177200.00 , i
Profit & Loss Account ' 561800  © i
, 1000000.00 ; 'l
Notes to the Accounts 6 ' : :
As per our.report of even date For and on Behalf of the Board . ‘,‘
For Nath & Hari :
Chartered Accountants R.L.Gupta (Chairman) 3
Naveen Gupt.a ( Director) |
(Kailash Hari) : Lo
Partner ’ . i AK Khare ( Director) B |
. . i
Place:- Delhi ' : ; '
2

Date:- 27"‘]u1;c, 2008

. o
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IEC LEARNING AND MANAGEMENT LTD.

PROFIT & LOSS ACCOUNT FOR THE PERIOD

g

INCOME

Income from operation

EXPENDITURE

Administrative Expenses

TOTAL (RS.)

Profit/(Loss) before tax

Provision for Tax

Profit/(Loss) after Tax

Balance profit/(loss)carried to Balance Sheet

Notes to the Accounts

As per our report of even date
For Nath & Hari
Chartered Accountants

(Kailash Hari)
Partner
Place:- Delhi

Date:- 27* June, 2008

FROM 4TH FEBRUARY, 2008 TO 31ST MARCH, 2008

2w PRI

5 5618.00

5618.00

(5618.00)
0.00

(5618.00)

(5618.00)

For and on Behalf of the Board
R.L.Gupta (Chairman)
Naveen G\llpta ( Director)

AK Khare ( Director)
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IEC LEARNING AND MANAGEMENT LTD.
SCHEDULES FORMING PART OF THE BALANCE SHEET
‘ AS AT 31ST MARCH, 2008
SCHEDULE. 1’

SHARE CAPITAL
Authourised

10,00,000 Equity Shares of Rs.10/- each 10000000.00

Issued subscribed & Paid up
1,00,000 Equity Shares of Rs.10/- each

fully paid up 1000000.00
1000000.00
SCHEDULE '2' :
_CASH & BANK BALANCES : .
Cash in Hand : 822800.00
. 822800.00
SCHEDULE '3’
CURRENT LIABILITIES
Other Liabilities ) o 5618.00
' ' 5618.00
SCHEDULE 4’ -

MISCELLANEOUS EXPENDITURE
(To the extent not written off or adjusted)
Preliminary Expenses 177200.00

177200.00

SCHEDULES FORMING PART OF THE PROFIT & LOSS ACCOUNT
FOR THE PERIOD 4TH FEBRUARY 2008 TO 31ST MARCH, 2008

CURRENT
YEAR
SCHEDULE 'S’
"ADMINISTRATIVE EXPENSES
Audit Fee 5618.00
5618.00
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- As per our repor.t of even date

'SOFTWARES LTD

SCHEDULE 6 . ’ '
NOTES TO THE ACCOUNTS

1.  Significant AccountingPolicies

a)
b)
<)
d)
¢)

The financial Statements have been prepared in accordance with the generally accepted accounting principles.

Accrual method of accounting is followed with regard to income and expenses.

No provision for gratuity has been made by the company for the financial year.

Preliminary expenses are to be written off over a period of S years from the year of Operation.

The Company's policy is to treat tax expenses for the year comprising current tax and deferred tax, in the determination of |
the net profit/loss for the period. However as per Para 15 to 18 of AS-22, the Company is virtually not certain of the fact,
whether future taxable income will be available against which deferred tax asset can be realized. Thus the Company has not
created any deferred taxassetand shall do the same when itis certain that deferred tax asset can be realized.

2. - Thisisthe firstaccounting year of the Company, so there are no previous year's figure.

3. Auditor's remuneration consist of audit fee of Rs. 5618/~

4. Additional information pursuant to para 3,4¢ & 4d of part-11I of schedule-VI of the Companies Act 1956 is not given as the same is
notapplicablc. ’

5. Schedule No. 1 to 6 form an integral part of the accounts and have duly been authenticated.

For and on Behalf of the Board

For Nath & Hari
Chartered Accountants " RL.Gupta (Chairman)

Naveen Gupta ( Director)

(Kailash Hari)

Partner

A.K Khare ( Director)

Place:- Dethi

Date:- 27"'_Iune, 2008
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IEC EDUCATION AND INFRASTRUCTURE LTD.

Director's Report

To . . '
The Members; ’

Your Directors have pleasure in presenting the First Annual Report and Audited Accounts of your Company for the financial year ended
31" March, 2008.

CORPORATE RESULTS . N

~
|
|
COMPANY PERFORMANCE - : ‘ }
The Company has been recently incorporated on 1 I-cbruary 2008. It rcccwed Certificate of Commencement of Business on 27"
February 2008. Thercfore no business operations has commenced upto the date of 31" March 2008. |
DIVIDEND
Your Directors do not recommend any dividend on the equity share capital. .
DIRECTORS ' -
Mr. R.L. Gupta, Naveen Gupta and A.K. Khare are directors appointed by Article of association of the Company. Mr. R.L. Gupta retires
_by rotation and beingeligible offers himself for re-appointment.
. 4
AUDITORS s
The Auditors of the Company M/s Nath & Hari, Chartcrcd Accountants, New Delhi has bees been appointed as Directors of the
Company

N .
The observations of the auditors and the relevant notes on the Accounts are self-explanatory and do not require further clarification or
explanation.

PARTICULARS OF EMPLOYEES UNDER SECTION 217(2A) OF THE COMPANIES ACT, 1956
The Company has no such employees during the year under review.

»

DIRECTbRS' RESPONSIBILITY STATEMENT |
As required under Section 217(2AA) of the Companies Act, 1956, the Dircctors hereby confirm that: :

In the preparation of the annual accounts, the applicable accounting standards have been followed alongwith proper
explanation relating to material departures. o

The dircctors 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 at the end of the financial year
“and of the loss of the Company for that period.

C N
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*  The Dircctors have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with

the provisions of this Act for safeguarding the asscts of the Company and for preventing and detecting frauds and other
irregularities.

* + The Directors had prepared the annual accounts ona going concern basis.

INFORMATION UNDER SECTION 217(1) (e) OF THE COMPANIES ACT, 1956

The Company being a financial sector service company, no disclosure relating to conservation of energy and technological absorption
isteported.

PUBLIC DEPOSIT

The Company has ncither invited nor accepted any deposit from the public during the year under review, with in the meaning of
scction 58A of the Companies Act, {956 and the Companies (Acceptance of the Deposit) rules, 1956.

SUBSIDIARY COMPANY
The Company does not have any subsidiary Company.

APPRECIATION

Your Directors appreciate the continuous support, which.the Company continues to receive from its business associates and from
every member of the Conipany.

For and on behalfof the Board

sd
Place: Delhi R.L Gupta
Date: 27" June, 2008 (Chairman)

81

SOFTWARES LTD O oo B banoceneooo0EooRERe o 50060 s0O0o0SDEannaaoao
.

M




- Auditor's Report | o

TO, :

The Members of i

IEC EDUCATIONAND INFRASTRUCTURELTD.

1. We have audited the attached Balance Sheet of M/s. IEC EDUCATION AND INFRASTRUCTURE LTD as at 31 March
2008 and also the Profit & Loss Account for the period ended on that date annexed thereto. These financial statements are the
responsibility of the Company's Management. Our responsibility is to express an opinion on the financial statement based on

! ouraudit. ' . ’ ’

o 2. Weconducted our audit in accordance with auditing standards generally accepted in India. These standards require that we plan

i and perforrn the audit to obtain reasonable assurance about whether the financial statements arc free of material misstatement.

B An audir includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audiralso includes assessing the accounting principles used and significant estimates made by managementas well as evaluating
the overall presentation of financial statements. We believe that our audit provides a reasonable basis for our opinion.

3. Asrcquired by the Companies (Auditor's report) Order. 2003 “(The order)” (As amended) issued by the Central Government
in terms of sub section (3A) of section 227 of the Companies Act, 1956, we enclose in the annexure a statemnent on the matters
specifiedin paragraph 4 and 5 of the said order to the extent applicable to the Company.

4,

- Further to our comments in the Annexure referred to in paragraph (3) above, we report that:

1

(a) We have obtained all the information and cxplanations, which to the best of our knowledge and belicf were necessary for
the purposc of our audit.

(b) In our opinion, proper books of account as required by law have becn kept by the company so far as appears from our
examination of the books.

(¢) Thé Balance Sheet, and Profit& Loss Accountdealt with by this reportare in agreement with the books of accounts

(d) In our opinion, the Balance Sheet, and Profit & Loss Accounts dealt with by this report comply with the Accounting
Suandardsreferred to in sub-section (3 ¢) of Section 211 of the Companies Act,1956.

(€) On the basis of written representations received from the Directors of the Company as on 31 March, 2008 and taken on
record by the Board of Directors, we report that the none of the Dircctors is.disqualified as on 31" March, 2008. from
being appointed as a director of the Company in terms of clause (g) of sub section (1) of section 274 of the Companics

Act,1956.

() In Our opinion and to the best of our information and according to the explanations given to us, the $aid accounts read
togethef with the notes thereon, give the information required by the Companics Act, 1956 in the manner so required and
‘give atrue and fair view in conformity with the accounting principals gencrally accepted in India.

I Inthecasc of the Balance Sheet of the state of affairs of the Company as at 31" March, 2008. and:

Il Inthecase ot the Profit & Loss Account of the Loss for the period ended on that date.

“Place :- Delhi .

Chartered Accountants

Date :-27"June,2008

Kailash Hari
(Partner)
X M.No.- 82285
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XVIL "

ANNEXURE TO THE AUDITOR'S REPORT

{Referred to in paragraph 3 of our report of even date on the accounts of
IEC Education & infrastructure Limited for the year ended 31st March, 2008)

The Company has not gr;mtcd or taken any loans, secured or unsecured to/from companies ﬁrms or other partics coyered in the
register maintained under section 301 of the Compames Act, 1956.

In our opmlon and according to the information and explanation given to us, the internal control proccdures are commensurate
with the size of the Company and the nature of its business. i

According to the information and explanations given to us, there are no transactions that nced to be entered into a register in
pursuance of section 301 of the Companies Act, 1936.

The Company has notaccepted any deposit from the public.

The Company has no formal internal audit department as such. However, its control procedures ensure rea<011able internal
checking of its financial and other records.

Maintenance of cost records have not been prescribed by the Central Government in respect of, the business carried on by the
Company.

a) The Company is not covered under the Provident Fund and Employees State Insurance Scheme. The company did not have any
dues in respect of income tax, wealth tax, custom duty, excise duty and cess.

b) According to the information and explanations given to us, no undisputed atnounts payable in respect of income tax, wealth tax,
sales tax, custom duty and cess were in arrears, as at the last day of the financial year for aperiod of more six month from the date they
became payable.

c) Accor"hn;> to the information and explanations given to us, there are no dues of sales tax, income tax. Custom duty, wealth tax,
excise duty and cess which have not been deposited on account of any dispute.

The accumulated losses of the Company do not exceed fifty percent of its net worth ac the end of the financial year. The Company
has incurred cash losses during the current financial year butnotin the 1mmcdlatc|y preceding financial year.

In our opinion and according to the information 'md explanation given to us, the Company has not defaulted in repayment of dues
to any financial institution or bank. The Company has notissued any debentures.

The Company has not granted any loans and advances on the basis of sccurity by way of pled!,e of shares, debentures and other
securitics.

- 1n our opinion, the Company is not a chit fund or a nidhi /murtual benefit /socicty. Thercfore the provisions of clause 4 (xiii) of the

Companies (Auditor's Report) order, 2003 are notapplicable to the Company.

In our opinion, the Company is not dealing in or trading in share , securitics, debentures and other Investmenis. Accordingly, the
provisions of clause 4 ( xiv) are notapplicable to the Company.

According to the information and explanations given to us the Company has not given guarantces for loans taken by others from
bank or financial institutions.

The Company has not taken any term Loans and hence reporting on the utilization of such loans does not arise.

According to the information and explanations given to us and on.an overall examination of the Balance Shect of the Company, we
report that the Company has not used funds raised on short term basis for long term investments and no long term funds have been
used to finance short term assets.

The Company has not made any preferential allounent of shares to parties and companics covered in the register maintained under
section 301 of the Companies Act, 1956.

The Company has not issued to debentures and hence the question of reporting on creation of securitics in respect of debentures
issued does notarise.

. 83




@ o= e

XVIII. The Company has not raised any resources by way of public issue and hence the question of reporting on the disclosure relating to
end use of such resources does notarisc.

XIX. Accordingto the information and explanations given to us-, no fraud on or by the Company has been noticed or reported during the
course of our audit.

“The nature of Company'’s business activities during the year have been such that clause (i) and (ii) of paragraph 4 of the Companies (
Auditor's Report) Order' 2003 are notapplicable to the company for the period.

Place :- Delhi ' '

For NATH & HARI
i Chartered Accountants

.. Date :-27"June, 2008 .

' Kailash Hari
(Partner)
M.No.- 82285
T
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EC EDUCATION AND INFRASTRUCTURE LTD. ||

BALANCE SHEET AS AT
31ST MARCH, 2008

SOURCE OF FUNDS . .
Shareholders Fund : -
Share Capital 1 1000000.00
TOTAL (RS.) - 1000000.00

APPLICATION OF FUNDS

Current Assets,Loans & Advances

Cash & Bank Balances . 2 822800.00 .
" 822800.00 .
Less:-Current Liabilities & Provisions
Current Liabilities 3 5618.00
. ' ' 5618.00
Net Current Assets . 817182.00
Miscellaneous Expenditure 4 177200.00
Profit & Loss Account ' 5618.00
) ’ 1000000.00
Notes to the Accounts 6
As per our report of even date For and on Behalf of the Board
For Nath & Hari
Chartered Accountants R.LGupta (Chairman)
Naveen Gupta ( Director)
(Kailash Hari) ’
Partner A.K Khare ( Director)
Place:- Delhi

Date:- 27" June, 2008
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JEC EDUCATION AND INFRASTRUCTURE LTD.

PROFIT & LOSS ACCOUNT FOR THE PERIOD
FROM 1ST FEBRUARY, 2008 TO 31ST MARCH, 2008

INCOME

Income from oper'ation 0.00
» 0.00

EXPENDITURE : )

Administration Expenses -5 : - 5618.00

TOTAL (RS.) B i 5618.00

Profit/(Loss) before tax (5618.00)

Provision for Tax - 0.00

Profit/(Loss) after Tax : {5618.00)

Balance profit/(loss)carried to Bafance Sheet (5618.00)

Notes to the Accounts : 6

As per our report of even date
For Nath & Hari
Chartered Accountants

For and on Behalf of the Board
R.L.Gupta (Chairman)

Naveen Gupta ( Dircctor)

(Kailash Hari)

Partner A.K Khare ( Dircctor) -
Place:- Delhi .

Date:- 27"'junc, 2008
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. IEC EDUCATION AND INFRASTRUCTURE LTD.

SCHEDULES FORMING PART OF THE BALANCE SHEET
AS AT 31ST MARCH, 2008

SCHEDULE '1'

SHARE CAPITAL

Authourised

10,00,000 Equity Shares of Rs.10/- each : ’ 10000000.00

Issued subscribed & Paidup
1,00,000.Equity Shares of Rs.10/- each A
fully paid up 1000000.00

1000000.00
SCHEDULE '2'
CASH & BANK BALANCES .
Cash in Hand ' ] 822800.00
' 822800.00
SCHEDULE '3
CURRENT LIABILITIES . -
Other Liabilities : : 5618.00 7
5618.00
SCHEDULE '4' ' '
MISCELLANEOUS EXPENDITURE o ) ' cT
(To the extent not written off or adjusted) 7
Preliminary Expenses - 177200.00
- : 177200.00

SCHEDULES FORMING PART OF THE PROFIT & LOSS ACCOUNT
FOR THE PERIOD 1ST FEBRUARY 2008 TO 31ST MARCH, 2008.

CURRENT -
YEAR
SCHEDULE '5' ' -
_ ADMINISTRATIVE EXPENSES : _
Audit Fee - ' . 5618.00
5618.00
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SCHEDULE 6
NOTES TO THE ACCOUNTS

1. Significant Accounting Policies

a) The financial Statements have been prepared in accordance with the generally accepted accounting principles.

b) Accrual method of accounting is followed with regard to income and expenses.

¢) Noprovision for gratuity has been made by the company for the financial year.

d) Preliminary expenses are to be written off over a period of 5 years from the year of Operation.

¢) The Company's policy is to treat tax expensces for the year comprising current tax and deferred tax, in the determination of
the net profit/loss for the period. However as per Para 15 to 18 of AS-22, the Company is virtually not certain of the fact

(&

whether future taxable income will be available against which deferred tax asset can be realized. Thus the Company has not
created any deferred tax asset and shall do the same when itis certain that deferred tax assct can be realized.

2. Thisisthe firstaccounting year of the Company, so there are no previous year's figure.

3. Auditor's remuncration consist of audit fee of Rs. 5618/~

4. Additional information pursuant to para 3,4¢ & 4d of part-11 of schedule-VI of the Companics Act 1956 is not given as the same is

notapplicable.

5. Schedule No. 1 1o 6 forman integral partof the accounts and have dulybeen authenticated.

As per our report of even date For and on Behalf of the Board

For Nath & Hari

Chartered Accountants R.L.Gupt'a (Chairman)

Naveen Gupta ( Director)

(Kailash Hari)

Partner A.K Khare ( Director)

Place:- Dethi

Date:- 27" June, 2008
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" SOFT

" Full Name of Proxy (in block letters)

WARE

IEC SOFTWARES LTD.
Registered Office: 5, Sant Nagar, East of Kailash, New Delhi -110 065
FORM OF PROXY
Ir'We of_

in the districtof

beinga menhxbcr(s) of the above named Company, hereby appoint Mr./Mrs,

in the district of

or failing him/her, Mr/Ms.

of inthe districtof

as my/our proxy to vote for me/us on my/our behalf at the Fourteenth Annual General Meeting of
the Company to be held on Wednesday, the August 6, 2008 at 10.00 a.m. at Sri Sathya Sai International Centre, Institutional Area, Pragati
Vihar, Lodhi Road-110 003 or atany adjournment thereof.

Signed this ¢ dayof. 2008 -
. Affix
No. Of Sharcs held Regd. Folio No. Revenue
. ‘ : ' Stamp
Signature(s) Client1D No. . .
-(for Demat Shareholders)

Note: .

* The Proxy form should be signed across the stamp as per specimen signature(s) registered with the Company. .

* The proxy form must be deposited at the Registered Office of the Company not less than 48 hours before the time fixed for holding the
mecting,.

IEC SOFTWARES LTD.
Registered Office: 3, Sant-Nagar, East of Kailash, New Delhi -110 065

ATTENDANCE SLIP

1/We hereby record my/our presence at the Fourteenth Annual General Mecting of the Company to be held on Wednesday the August 06,
2008 at 10.00 a.m. at Sri Sathya Sai International Centre, Institutional Area,, Pragati Vihar, Lodhi Road, New Delhi 110003 or at any
adjournment thercof. :

Full Name of the Member (ir; block letters)

Registeréd Folio No. ClientID No.

(for Demat Shareholders)

Signature(s) of the Member or Proxy(s) present:

Note:
* Please complete this Attendance Slip and hand it over at the entrance of the venue of the meeting for verification.
* Only members or their proxies with this Attendance Slip will be allowed to attend the meeting,
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BOOK POST

If undelivered please return to :

Q0

o

I'M 9312431409

AL )

Regd. Office : 5, Sant Nagar, East of Kailiash, New Delhi - 110 065, India




