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COMPUTER POINT LIMITED
Regd. Office : B-1523, Shastri Nagar, 1st Floor, Delhi-110052

NOTICE

NOTICE is hereby given that the Twenty Third Annual General Meeting of shareholders of M/s.
COMPUTER POINT LTD. will hetd at B-1523, Shastri Nagar, 1st Flaor, Delhi-110052 on Wednesday
Bth August, 2008 at 3.30 PM. to transact the following business :

Ordinary Business :

1.

4.

To receive, consider and adopt the Audited Balance Sheet of the Company as at 3tst March,
2008 and Profit & Loss Account for the year ended on that date and the Reports of Directors
and Auditors thereon.

To appoint a Director in place of Mr.Rajesh Gupta who retires by rotation and, being eligible,
ofters himself for re-appointment.

To appoint a Director in place of Mr.J.Kumar who retires by rotation and, being eligible, offers
himself for re-appointrment.

To appoint Auditors of the Company and to fix their remuneration.

SPECIAL BUSINESS ;

5.

To consider and if thought {it, to pass, with or without modification(s), the following
resolution as an Ordinary Resclution :

*RESOLVED THAT Mrs. Shashi Jain who was appointed as an Additiona! Director at the meeting
of the Board of Directors of the Company on 1st July, 2008 and whose term expires at this
Annual General Meeting of the Company and for the appointment of whom the company has
received a notice under Section 257 of the Act from a member proposing his candidature for the
office of the Director, be and is hereby appointed as a Director of the Company whose period in
office will be liable to determination by retirement by rotation.”

To consider and if thought fit, to pass, with or without modification(s}, the following
resolution as an Ordinary Resolution :

“RESQLVED THAT Mr. Ankush Jain who was appointed as an Additional Director at the meeting
of the Board of Directors of the Company on 1st July, 2008 and whose term expires at this
Annual General Meeting of the Company and for the appointment of whom the company has
received a notice under Section 257 of the Act from a member proposing his candidature for the
office of the Director, be and is hereby appeinted as a Director of the Company whose period in
office will be liabte to determination by retirement by rotation.”

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

"RESOLVED THAT pursuant to section 81(1A) and alt other applicable provisions, if any, of the
Corpanies Act 1956 {including any ameandment thereat or re-enactment thereol} {herein after
referred to as ‘the Act’) and subject to the enabling provisions of the Memorandum of Association
of the company, the Listing Agreements entered into by the company with the stock exchanges
where the Shares of the company are listed and in accordance with the applicable guidelines
issued by the Securities and Exchange Board of india (SEBI), the Reserve Bark of india (RBI),
Government of India {(GO1) or any other relevant Authority and Clarification thereon issued from
time to time, if any, and subject to all such Statutory, Regulatory and Government approvals,
permissions and Sanctions as may be necessary and subject to such condition and modification
as may be prescribed or imposed by any one of them, while granting such approval, permission
or sanctions, which may be agreed to by the Board of Directors or any Committee thereof (herein
after referred to as ‘the Board'), the consent of the Company be and is hereby accorded to the
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Board to create, issue and allot, in one or more trenches, and upon such terms and conditions
the Board may deem as appropriate, by way of preferential allotment, not exceeding in the
aggregate 1,50,00,000 Convertible Warrants carrying a right of options to be exercisable within
18 months from the date of allotment therecof for conversion of each warrant intc one Equity
Shares of Rs 10/- each for Cash at par, ranking pari-passu in all respects including Dividend
entitlernent, with the existing equity shares of the company as on the date of the respective
allotments, the issue price of the said new equity shares being determined with reference to the
relevant date being 7th July, 2008, as per the SEBI (Drscloser & Investors Protection) guideline
Z000 for Preferential Issue, to the investors mentioned in the: following table up to the number of
convertible warrants mentioned against each name and on such other terms and conditions as

. the Board may deem appropriate in its absclute discretion.

NON PROMOTERS

Serial No " Investor/Entity - Nov.“ of Convertible
. Warranis
1. Goldview Traders Pvi.Lid. ., 37,50,000
2. Protect Marketing Pvi.Ltd. 37.50,000
3. Kalpotaru Suppliers Pwt. Lid. . 37,50,000
4. Compare Commercial Pvt. Ltd. . 37.50,000

i
The aggregate no. of warrants to be subscribed to by the persons as above shall not exceed
1,50,00,000. Which after exercising the option for conversion of warrants and atlotment of shares

thereon will result in not exceed!ng 1,50,00,000 Equity Shares of Rs.10/- each in the aggregate.

RESOLVED FURTHER that :

(A)

(A)

(B}

The relevant date for the pricing of the shares in accordance with the SEBI (Discloser & Investor
Protection) guidelines 2000, be fixed as 7th July 2008 being the 30th day prior 1o the dale on
which the meeting of the shareholders will be held i.e. 6th August 2008, in terms of Section
81(1A) of the Act, to consider the proposed preferential issue, '

Options as above may be offered 1o the intending subscribers, by way of convertible warrants
which would be convertible intc & exchangeable with equity shares of Rs 10/--each of the
company at a price of Rs. 10/- {Rupees Ten only) per share determined as per SEBI.guidelines
on preferential issue. : :

The issue or subscription price of equity shares arising out of or exchénged against such
convertible warrants shall be at pari.e. Rs 10/- per shares.

On allotment of the convertible warrants the allottees shall be liable to pay Rs 1/- (Rupees
one) per share as 'up- front’ being not less than 10% of the price fixed fo“rf the shares arising
out of, or exchanged with such convertible warrants. The amount so collected shall be adjusted
against the subscription payable subsequently on exercising the options. The holder of the
convertible warrants shall, before the date of respective conversion, pay the balance 90% of
the consideration towards subscriptions 1o equity shares. .

in case, the allottee of the com’:ertible warrants subsequently decides ;hot to exercise the
option to exchange into shares, the upfront payment made by him shall stand forfeited. The

options attached to the convertible warrants shall not be transferred onotherwise disposed

off to any other person/third party.
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{D) The Board be and is hereby authorized to decide and approve the other terms and conditions

of the Issue of and right of options 1o be attached to warrants 1o be allotted and also shall be
entitled to vary modify or alter any of the terms and conditions, including the issue price on
a higher side than the one mentioned above, as it may deem fit and expedient, without being
required to seek any further consent or approval of the company in a general meeting.

The otfer for issue and allotment of the aforesaid Warrants shall be made at such time ar
times as the Board may decide in its absolute discretion.

The Board be and is hereby authorized to delegate all or any of the powers herein transferred
by the resolution fo any director or directers or to any commitiee of directors of the company
to give effect to the above resolutions.

RESOLVED further that for giving effect to this resolution, the Board be and is hereby
authorized to take such steps and do all such acts, deeds and things as the Board may, in its
absolute discretion, consider necessary, expedient, usual, proper or incidental to this
resolution and to settle any question and remove any difficulty or doubt that may arise trom
time to time in relation to the offer, issue and allotment of the shares and utilization of the
issue proceeds of the shares, to prescribe the forms of application, enter into any agreements
or other instruments and to take such actions or give such directives as they may consider
necessary or desirable and to obtain any approval, permissians, and sanction which may
be necessary or desirable as they may deem fit.

RESOLWVED FURTHER THAT the Board be and is hereby authorized to accept any
amendments, modification, variations and alteration as the GO1/RB1/SEBI or any other
regularity authority may stipulate in that behalf”

To Consider and if thought fit to pass, with or without modification, the following resolution
as an Ordinary Resolution :

“Resolved that pursuant to Section 94 and other applicable provisions if any of the Companies
Act, 1956 the Authorised Share Capital of the Company be and is hereby increased from Rs.15,10
Crores{Rupees Fifteen Crores Ten Lacs) divided into 1,51,00,000 {(One Crore Fifty One Lacs)
Equity Shares of Rs.10/- each to Rs.31.00 Crores (Rupees Thirty One Crores) divided into
3,10,00,000 (Three Crores Ten Lacs) Equity shares of RBs.10/- each by creation of further
1,58,00,000 (One Crore Fifty Nine Lacs) Equity Shares of Rs.10/- each ranking Pari- Passu with
the existing equity shares of the Company in all respect.”

*RESCLVED FURTHER that the capital clause of Memorandum of Association of the Company
be and is hereby altered suitably to incorporate aforesaid increase.”

*RESOLVED FURTHER that the Directors of the Company be and are hereby severally authorized
to do all such acts, deeds, matters and things as may be deemed necessary and expedient for
aftecting the above Resoiution.”

Date : 1st July, 2008 _ By Qrder of the Board
Place : Dethi R.Gupta

Director
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NOTES : ‘ ¥

1: A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ALSO ENTITLED TO
APPOINT A PROXY / PROXIES IN HIS / HER STEAD AND A PROXY NEED NOT BE A
MEMBER. A PROXY TO BE EFFECTIVE SHOULD REACH THE REGISTERED OFFICE OF
THE COMPANY NOT LATER THAN 48 HRS BEFORE THE MEETING A PROXY FORM IS
ENCLOSED HEREWITH.

2. The register of the members and Share transfer Books of the Company cha1| remain closed from
© B1st July 2008 to 6in August 2008. (Both days inclusive)

3. An Explanatory Statement pursuant to Sec. 173(2) of the companies Act 1956 is annexed and
details under clause 49 of the Listing Agreement with the Stock Exchanges in respect of the
D|rector seeking appointment / re-appointment at the Annual General Meetlng are annexed hereto,
Members are requested to nohfy any change in there mailing address forthwslh
Members who are holding shares in identical order of names and address in more than gne
account are requested to intimate the Company, the Ledger Folio of such accounts with Share

Certificate to enable the Company to consolidate their holding into oneé account. The Share
certificate will be duly returned after making necessary endorsements thereon.

8. Members desiring any information on the accounts at the Annual General Meeting may kindly
write to the Company at Ieast ? days in advance, so as fo enable the company 1o keep the
information ready. v

‘Members are requested to kindly bring their copies of the report and Accoums to the meeating,

8. Members who hold shares in dematerialized form are requested to brmg thelr C|leﬂl ID&DPID

Numbers for easy identification for attendance at the meeting.

9. Corporate Members intending to send their authorised representative to attend the meeting are
requested to send a certified copy of the Board Resolution authorizing their representative to
attend and vote on their behalf at the Meeting

EXPLANATORY STATEMENT PURSUANT TO SECTOPM 173 {2) OF THE C;‘OMPANIES ACT, 1956
Item No. 5 '

Mrs. Shashi Jain was appointed as an Additional Director during the year and his term in office is due
to expire at the conclusion of the forthcoming Annual General Meeting. In the meantime the company
has received a notice U/s 257 of the Companies Act, 1956 from a member proposing a resolution as
set out under item No. 5 of the Notice to be moved in the forth coming Annual General Meeting.

Your directors recommend the subject resolution for adoption in the interast ot the Company's better
administration and Management.

None of the Directors othar than Mrs. Shashi Jain is personal!y irnterested or concerned in this resoluticn.
Item No. 6 ‘

Mr. Ankush Jain was appointed as an Additional Director during the year and his term in office is due
to expireal the conclusion of the forthcoming Annual General Meeting. In the meantime the company
has received a notice Ufs 257 of the Companies Act, 1956 from a member proposing a resolution as
set out under item No. 5 of the Notice to be moved in the forth coming Annual General Meeting.

Your directors.recommend the subject I‘ESO|UIIOH for adoption in the interest of the Company s better
administration and Management.

None of the Directors other than Mr. Ankush Jain is personally interested or concemed in this resolution.

4
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ltem No., 7

it is proposed that the proceeds of further issue and aliotment of shares on conversion of warrants at
later date will be utilized for expansion of companies business by way of setting up green field projects
in conjunction with various technical Universities for imparting specially designed IT courses.

Accordingly, your directors in their meeting held on 1st July, 2008 have proposed that subject to approval
of the members in a general meeting and such other requisite statutory approval, consents and sanction,
and subject to negotiations and execution of appropriate legal documentations and fulfillments of the
ceonditions mentioned therein, to offer for subscription by way of Preferential Aflotment of up to but not
exceeding 1,50,00,000 Convertible Warrants of the company to the entities named in the resolution
under item no 7 in cne ar more frenches, at par, for an aggregate value of not exceeding Rs.15,00,00,000/
-. The special resolution U/S 81 {1A) of the Companies Act, 1956 has been proposed in view of the fact
that the convertible warrants would be offered to person who may or may not be existing shareholders.

The pricing of the shares on conversion of warrants to be offered has been arrived at as per the SEBI
{Oisclosures & Investors / Protection) Guideling 2000, for preferential issue and that the ‘relevent
date’ for this purpose has been taken as 30 days prior to the date on which the General meeting for
approval of the regulation U/S 81(1A) of the Act to be held {i.e. on 06/08/2008) and the Relevant date
being 07/07/2008. The acquisition / allotment of warrants by/ {o the financial investors pursuant to this
resolution is being made independently,

The Board considers and believes that the proposed offer to the persons stated in the resclution will
be in the best interest of the company and its members. Please refer below to the information as
required under clause 13-1A of the SEBI quidelings 2000 for preferential issue. The shares to be
allotted on exercising the oplion al a later date shall rank pari-passu in all respect and shall carry the
same rights, including dividend as the existing equity shares.

The consummation of the proposed investment is subject to fulfillment and agreement to such terms
and condition as may be mutually agreeable approval to both the company and these investment
subject to approval from any Government / or regutation authorities /investment committee of these
investors, if required and / or as applicable. The acquisition / allotment of the share's by / to the
financial Investors pursuant to the resolution is being made independently of the Promoter Groups.
1. Ohbject of the Issue

The Object of the issue is to finance the new projects of initiating various new courses in conjunction
with different Universities,

2. Intentions of the Subscribes to the offer ;

The subscribes have intended to subscribe for 1,50,00,000 Convertible Warrants of Rs.10/- each
at par to be exchanged with equa! number of equity Shares of Rs 10/~ each at par within such

date as may be fixed by the board of Director but not later than 18 months from the date of
allotment of warrants.

The following entities have conveyed to the company in writing thelr respective intention to subscribe
for the warrants of the cornpany on a preferenlial / private placement basis as proposed in the
Resolution, set cut under item no. 7

Sl. No. Name of the proposed #Max. no . of
Allottees / Subscribes _ Warrants
1. Goldview Traders Pvt. Ltd. 37,50,000
2. Protect Marketing Pvi. Lid. 37,50,000
3. Kalpotaru Suppliers Pvt, Ltd. 37,50,000
4, Compare Commercial Pvt. Lid. 37,50,000
1,50,00,000
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2. “Share holding patterns before and after issue of equity share (including shares resulting from
Exercise of options attached to warrants)

Existing share holding - Post issue share holding
Pre Issue {upon conversion of Warrants)
No. of shares % No. of shares %

i} Promoters _ _ r
a) indian promoters 5,50,200 3.67 5,50,200 1.84
h) Foreign Promoters L= - - -

Total;-. 5,50,200 3.67 5,50,200 1.84
i) Non Promoters

a) Banks/ . o

Financial Institutions 3,000 02 3,000 .01

b} NRI/OCBs - = -

¢} Other Bodies Corporate 71, 92, 632 47.95 2,21, 82,632 73.97

d) Public 72, 55,468 48.36 72, 55,458 24.18
Tota : _ 1,44,51,100 96.33 T 2,94,51,100 98.16
Total of i) + ii) 1,50,01 300 . 100.00 . 3.00,01‘.800 100.00

The proposed preferential allotment will not change the Management Control voting rights shali
change according to change in share holding pattren mentioned above.

4{A). Identity of the Proposed Allottees and the percentage_ of the Post Preferential issue
Capital that may be held by them: .
"For Convertible Warrants: ' ‘
A. Faoreign Investor: - NIL
B. Indian tnvestor: - (Non Promoter)

Sr.No. Name of Proposed Allotees No of Equity Shares . % of post issue
To be Allotted on conversion | Share holdings

1. ' Goldview Traders Pvt. Ltd. 37,50,000 12.50

2.  Protect Marketing Pvt. Ltd. : 37,50,000 " 12.50

3.  Kalpotaru Suppliers Pvt. Ltd. 37,50,000 J 12.50

4.  Compare Commercial Pvt. Lid. 37,50,000 ‘ 12.50

{The above post issue Shareholding pattern assume that all persons mentioned in the Resclution will
participate in the Preferential Issue to the full extent proposed and all Convertible warrants are
converted into equity share, failing which the percentage will change accordingly.)

B. Promoter Group : - NIL

The above Non - Promoter subscribers are all Bodies Corporates

The aggregate number of Warrants to be allotted is 1 50 00 000 which will be exchanged for an
Aggregate no. of 1,50,00,000 Equity shares.
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Section 81of the Companies Act, 19586, ‘provides‘ inter glia, that whenever it is proposed 1o issue
further convertible warrants, such warrants shall be issued/offered to the existing shareholders of the
company in the manner laid down in the said section unless shareholders decide otherwise in a
general meeting by special resolutions. Accordingly the consent of the shareholders is being sought
pursuant to Section 81{1A} and other applicable pravisions of the Act and Chapter (Xill} on preferential
issue in SEB! (Disclosure & Investor Protection) guidelines, 2000 and in terms of the provisions of
the listing Agreement.

The convertible warrants 1o be allotted at a later date as above, shall be subject to lock-in for one year
from the date of issue, of warrants in accordance with the SEBI guidelines as above.

A copy of Certificate from M/s Prodip Sarkar & Asscociates, Chartered Accountants, Statutory Auditors
of the Company certifying that the issue of Convertible warrants on Preferential basis is being made
in accordance with the requirement of SEBI guidelines for Preferential issue as contained in the
securities and Exchange Board of India (Disclosure & Investor Protection) guidetine 2000, shall be
placed before the shareholders at the forth coming Annual Genera! Meeting.

None of the Directors of the company is in any way concerned and interested in the resolution. They
recommend the resolution for approval in the interest of the company.

item No. 8

With a view to accommodate the proposed issue and allotment of further Convertible Warrants the
authorised capital cf the Company need to be suitably increased.

The Board recommends the adoption of the resolution set out under Agenda No.B of the notice for
the interest of the Company.

None of the Directors is personally interested or concerned in this resolution.

Date : 1st July, 2008 By Order of the Board
Place : Delhi R.Gupta
Director
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INFORMATION REQUIRED TO BE FURNISHED UNDER CLAUSE 49 OF THE LISTING
AGREEMENT IN RESPECT OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT

NAME OF DIRECTOR Mr.J.Kumar  Mr. Rajesh Gupta Mrs. Shashi Jain Mr. Ankush Jain
1. Date of Birth 06.09.1972 05.10.1967 15.09.1564 15.05.1987
2. Date of Appointment 30.01.2002 8.01.2000 01.07.2008 01.07.2008
3. Qualification B.Com {Hons}, B.Com B.A B.Com
PGDCA

4. Expertise in specific Financial Rich expertise Exposure in Young & dynamic

Functional area Advisor to develop new diverse businesses to handle IT Sector

' ' market in rura! & management W in front-foot
& metros,

8. Directorship in other

Companies NIL NIL NiL NIL
8. Chairmanship/

Membership in Commiltees .

In other Itd. Companies NIL NIL NIL NIL
7. Shareholding as on .

31.03.2008 NIL NIL 70200 150000 -
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1. BOARD OF DIRECTORS

2. COMPANY SECRETARY

3. AUDITORS

4. SOLICITORS

5. BANKER

6. REGISTERED OFFICE

7. REGISTRARS & SHARE TRANSFER AGENT :

MR. RAJESH GUPTA - Director

MR. R. R. CHHALANI - Director

MR. ASHOK KUMAR KATIAL - Director
SMT. SHASHI JAIN - Director

MR. ANKUSH JAIN - Director

MR. S. KUMAR - Director

MR. J. KUMAR - Director

MR. J. TIWARI

PRODIP SARKAR & ASSOCIATES
Chartered Accountants
Koikata

B.K. JAIN & CO.
SOLICITORS & ADVOCATES
KOLKATA

ABN AMRO BANK

B — 1523 Shastri Nagar, 1st Floor
Delhi - 110052

M/s. S. K. COMPUTER
34/1A, Sudhir Chatterjee Street
Kolkata-700 006
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DIRECTOR'S REPORT

The Directors take pleasure in presenting the 23rd Annual Report and the Audited Statement of Accounts for
the year ended 31st March 2008.

FINANCIAL RESULTS

A summary of the Financial results for the year under review is as under ;

(Rs. in Lacs)
Current Year ended For the year ended
on 31.03.2008 31.03.2007
(Twelve Months) (Nine Months)

Gross Sales 4831.45 - 268580
Other Income 283.09 ‘ 2.67
Total 5114.54 . 269847
Less ; Expenditure 4917 .65 2913.76
Gross Profit/{Loss) 196.89 (215.29)
Less : Interest 0.79 0.39
Less : Depreciation 182.88 15.51
Net Profit / {Loss) before tax 13.22 (231.19)
Less : Provision for Income Tax 1.36 0.75

Fringe Benefit Tax 1.37 1.22
Add: Deferred Tax 62.19 0.41
Net Profit / {Loss} after tax (PAT) (51.70) (233.69)
Earlier Year Deferred Tax (27.94) -
Add ; Balance B/F from previous year (213.87) 19.82
Balance C/F to Balance Sheet (293.51) (213.87)
Earning Per Share (0.34) (1.95)

DIVIDEND

In order to conserve the financiai resources of the Company and therefore the directors of your Company
regret their inability to recommend any dividend for the financial pericd 2007-2008.

REVIEW OF OPERATIONS

The sustained re-engineering initiative and re-structured diversification process adopted by the company
over the last couple of years have yielded positive results re-conforming/ reinforcing the company’s dignified
pressure in the Indian IT Industry and Business Training Institutions. In to-days competitive giobal market the
Company is providing effective business solutions in conjunction with Universities. The company has
continued its inquest in innovation and technology restructuring to enrich its technology base.

There has been radicai change in its performance as a result of restructuring. There had been an increase
of about 90% in the annual revenue resuiting in a given profit of Rs.197.00 lacs as against a gross trading
loss of Rs.215 lacs in the last year. After absorbing the Interest and Depreciation the Net Profit before Tax
(PBT) remained at Rs.13.22 tacs as against Net (Loss) of Rs.231.19 lacs in the previous year. This confirms
the managements forecast in Company’s performance.

Encouraged by the radical turn around the management proposes to initiate extensive expansion in Business
Scheols and Technical Educational Institutions in the Eastern India in close-co-ordination with well recognized

University.

YA
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CAPITAL STRUCTURE

During the financial year 2007-2008 the paid up share capital of the company was increased to Rs.1500.13
Lacs from Rs,1200,13 Lacs on account of aliotment of 30,00,000 Convertible warrants into Equity shares of
Rs. 10/- each at par on preferential basis to Non — Promoters body Corperate to the same investors.

CURRENT PERFORMANCE

Itis true that the growth of IT market is going through a rough patch. However, the hardware market has not
been affected to that extent, as a lot of buying is still going on. As per Gartner's prediction, this trend wiil
continue till early next year. Gartner aiso believes the continued growth will be spurred by companies buying
servers for consolidation & virtualization, and also by strong emerging markets. Another observation is that
software market has gone down heavily because of slowdown in the US, whereas the hardware market in
the US is still pretty strong. As a domestic market, india has a huge potential. And due to adding some
innovative products the company will continue to do good in future also.

DIRECTORS

Shri Rajesh Gupta & Shri J.Kumar, Directors of the company retires by rotation at the forthcoming Annual
General Meeting and being eligible offers themselves for re-appointment.

Smt. Shashi Jain a Commerce Graduate from Calcutta University and having a wide exposure in business
and administration has since been appointed as an additional director of the company whose period in office
is due to expire at the conclusion of the forthcoming Annual General Meeting. Meantime the company has
received a notice U/s 257 of the Companies Act, 1958 fromy a member indicating the proposal to move
necessary resofution in the forthcoming Annual General Meeting for appointment of Mrs. Shashi Jain as a
rotational Director,

Shri Ankush Jain a Commerce Graduate and having a wide exposure in business and administration has
since been appointed as an additional director of the company whose period in office is due to expire at the
conclusion of the forthcoming Annuai General Meeting. Meantime the company has received a notice U/s
257 of the Companies Act, 1956 from a member indicating the proposal to move necessary resolution in the
forthcoming Annua! General Meeting for appointment of Shri. Ankush Jain as arotational Director.

DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to requirements under section 217(2AA) of the Companies Act, 1956 with respect to Directors
Responsibility Statement it is hereby confirmed that:-

a) in the preparation of Annuat Accounts for the Financial Year 2007-2008 the applicable Accounting Standards
had been foillowed and no material departures have been made from the same;

b) they have selected such accounting policies and applied them consistently and made judgments and
estimates that were reasonabte and prudent sc as to give a true and fair view of the state of affairs of the
company at the end of the financial year and the profit and loss of the company for that period;

¢) to the best of their knowledge and information |, they have taken proper and sufficient care for the
maintenance of adequate accounting records in accordance with the provisions of the Companies Act,
1956 for safeguarding the assets of the company and for preventing and detecting fraud and other irregularities,

and
d) they have prepared the Annual Accounts on a going concern basis.

;’3.’
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FIXED DEPOSITS

The company has neither accepted and / or renewed any fixed deposit from the public during the period nor
was their any carried forward balance at the end of year.

AUDITORS & THEIR REPORT :

Messers Prodip Sarkar & Associates, Chartered Accountants, the auditors of the company retires at the
conclusion of the forthcoming Annual General Meeting and they being eligible, offers themselves for re-

appeintment.

The report of the Auditors and the observations made there-at when read with the notes on Accounts are
self explanatory and need no further explanation.

COMPLIANCES

The Company did not default in the payment of interest and / or repayment of loan to any of the financial
institutions and / or banks during the period under review.

CORPORATE GOVERNANCE

The Company has implemented the procedures and adopted practices in conformity with the Code of
Corporate Gevernance enunciated in Clause 49 of the Listing Agreement with the Stock Exchanges, A
separate report on Corporate Governance is annexed herewith, as apar{ of the Annual Report along with the
Auditor's Certificate on its Compliance. ‘

STATUTORY INFORMATION :

(1) CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

In view of the nature of activities that are being carried on by your Company, Rule 2A 828 of the Companies
{Disclosure of Particuiars in the Report of Board of Directors) Rules, 1988 concerning conservation of
energy and technology absorption, respectively are not applicable to your Company. Your company being

an |T solution provider provider requires minimal energy consumption and every endeavor, avoid wastage
and conserve energy as far as possible,

(2) FOREIGN EXCHANGE INCOME AND OUTGO

. Current Year Previous Year
Foreign Exchange Earned : Rs. NIL Rs. NIL
Foreign Exchange Outgo : Rs. NiL Rs. NIk

(3) EMPLOYEES PARTICULARS

The company having no employee drawing salaries in excess of Rs. 24,00,000 p.a. or Rs.2,00,000 per
month for a part of the year, the provisions U/S 217(2A) of the Companies Act, 1956 are not attracted.

S
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PERSONNEL/INDUSTRIAL RELATIONS

The industrial relations during the year, under review remained cordial between the workers and Management,
There was a total understanding of the Management objectives by the workers. Your directors wish to place
on record their appreciation to employees at all levels for their hard work, dedication and commitment. The
enthusiasm and unstinting efforts of the employees have enabled the Company to remain at the forefront of
the industry despite increased competition from several existing and new players.

CAUTIONARY STATEMENT:

Statements made in the Report describing the Company’s Objectives, Expectations or predictions may be
forward looking within the meaning of applicable securities, laws and regulations. Actual results may differ
materially from those expressed in the statement. Important factors that could influence the company’s
operations include economic development, Government actions, risks inherent in the Company’'s growth
strategy and other factors that could cause the actual results to differ materially from thase contemplated by
the relevant looking statements.

APPRECIATION

Your Directors wish to place an record their appreciation of the assistance and co-operation that your
Company received from the Government cf India, Financial Institutions, Banks, Stakeholders and all others
whose continued support has been a source of strength to the Company. Your Directors also wish to place
on record their sincere appreciation of the devotion and commitment of every employee of the company.

For and an behalf of the Board
{RAJESH GUPTA)
Date : 1st July 2008 Director
Registered Office :
B ~ 1523 Shastri Nagar, 1st Floor,
Dethi— 110 052
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ANNEXURE A1 TO THE DIRECTORS REPORT
REPCORT ON CORPORATE GOVERNANCE FOR THE YEAR 2007-2008

" 1. COMPANY’S PHILOSOPHY

Good corporate governance, for the company does not mean only compliance with various statutory and
regulatory requirements. The company strongly believes that the spirit of corporate governance goes beyond
the statutory form. Sound Corporate Governance is a key driver of sustainable corporate growth and long-
term value creation for the stakehoclders and protection of their interests. [t is the endeavor of the company to
meet the growing aspirations of ail stakehclders including shareholders, employees, customers, leaders,
business partners and government. The Company is continued to maintain the highest level of transparency,

accountability, and equity in its operations.

The Company’s Corporate Governance framework is based on the following principle:
> A sound system of internal control and risk management,
> Transparency, honesty, integrity, professionalism and accountability,
» Compliance with applicable rules and regutations,

» Timely and correct flow of informaticon to the Board and its committee to enable them discharge
their functions effectively,

¥ Fair and equitable treatment of all its stakeholders including employees, customers, shareholders
and investors.

2. BOARD OF DIRECTORS
As aon 31st March 2008 the Board consists of five directors out of which four are independent directors.

All important strategic policy matters are deliberated to the board meetings where the role of independent
directors is crucial. The independent are expert professionals with high credentials, who actively contribute
in the deliberations of the Board.

(i) Composition & Category of Directors
The Board of Directors of your company as on 31st March 2008 consisted of five Directors as under :

Name of Directors Designation Category

Mr. R. Gupta Director Executive Director

Mr. S. Kumar Director Non-Executive & independent

Mr. J. Kumar Director Non-Executive & Independent

Mr. Ashok Kumar Katial Director Non-Executive & Independent

Mr. Rishabraj Chhallani Director Non-Executive & Independent i

The Board has an optimum combination of Executive and Non Executive Directors and more than two third
of the Board comprises of Independent Directors. The Independent Directors are not related with the
promoters or with the persons cccupying the management position at the Board level or any level below the
Board. They were neither in employment of the company for the last three years nor were related with the
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company in a capacity as suppliers, service providers, lessors, lessees or customers of the company
which might have affected their in dependency. None of the Directors are holding any substantial shares of
the company individually or jointly with others.

Apart from sitting fees paid for attending Board/Committee Meetings, the Executive & Non- Executive Directors
did not have any pecuniary relationship or transactions with the company. During the year 2007-2008 all
non- executive directors with diverse knowledge, experience and expertise, provide valuable contribution in
the deliberations and decisions of the Board.

(ii) Attendance at the Board Meeting & the last Annual General Meeting Directorship & Chairmanships/
Membership in other Boards/Board Committees :

Name and category of the Directors on the Board, their attendance at Board meetings held during the
period, number of Directors and committee Chairmanships/ Memberships held by them in other public
limited companies are given below. Other Directorships do not include alternate Directorships, Directorship
in Private Limited Companies, and Companies under Section 25 of the Companies Act, 1956 and of the
Companies incorporated outside india. Chairmanship/ Membership of Board commiittee refates to only Audit
and Shareholders’ Grievances Committee.

Whether |
attended No. of
last AGM Directorship | No. of Committee
heild on in other positions held in
Name of No of Board 21st Sep' Public Ltd. other Public Ltd
Cirectors Category Meetings 2007 Companies Companies
Held
during As As
tenure | Attended Chairman] Member
Mr. R.Gupta Executive & Non 6 6 Yes nil nil nil
Independent
Mr. S.Kumar Non Executive & 6 5 Yes nil nil nil
Independent
Mr. J.Kumar Non Executive & 6 3 Yes nil nil nil
Independent
Ashok Kumar Katial Non Executive & 5 3 Yes nit nil nil
Independent
Rishab Raj Chhailani Non Executive & 5 4 No nil hil nil
Independent

None of the Directors on the Board is a member of more than 10 Committees or Chairman of more than 5
committees as specified in Claus 49, across all the Companies in which he is a Director. The Directors
have made necessary disclosure regarding committee positions held in other public limited companies as
on 31st March 2008.

{iv) Number of Board Meetings held and the dates on which meetings held:

A total of 6 (Six) Board Meetings were held during the year as against the minimum requirements of 4
meetings. The maximum gap between any two Board Meetings was not more than four months at any time.

{7 =
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SI.No Date of Board Meeting No. of Directors Present
1 30.04.2007 5
2 30.07.2007 4
3 18.08.2007 4
4 30.10.2007 3
5 30.01,2008 3
6 27.02,2008 4

3. BOARD PROCEDURE

The Board of Directors meet from time to time to transact such business in respect of which the attention
and sanction of the board is required. There is a well laid procedure of sending to all the Directors due notice
of the meetings accompanied by detailed agenda papers sufficiently in advance. The Directors freely express
their views and seek clarification con various peints concerning the respective business of the meeting and
decision taken in such meetings are duly and correctly implemented without any reservation and are recorded
in the minute's book maintained for the purpose. The Directors hold their offices strictly in compliance with
the provisions the Companies Act, 1956 and the provisions of the Articles of Association of the Company.

4. BOARD COMMITTEE

The Board of Directors has three (3) Committees of Directors to assist the Board in discharging its
responsibilities towards strategic supervision;

The said committees are: Audit Committee, Share Transfer Committee & Investor Grievance Committee
and Remuneration Committee.

5. AUDIT COMMITTEE -

i} The role and terms of reference of the Audit Committee covers the areas mentioned uhder Clause 49
of the Listing Agreement and in Section 292A of the Companies Act, 1956 the Company's Audit
Committee comprises of the following Directors the maijority of being are independent.

1. Mr. S.Kumar (Independent Non Executive) - Chairman (since replaced by Mr, Katial)
2. Mr. A K Katial (independent Non Executive) - Chairman
3. Mr.R.Gupta (Independent Non Executive) - Member

4. Mr. J Kumar (Independent Non Executive) - Member {resigned from Committee)
Brief descriptions of the terms of reference of the Audit Committee are as follows :

a) Oversight of the company’s financial reporting process and disclosure of its financiat information to
ensure that the financiat statement is correct sufficient and credible.

b) Discussion with the statutory auditors before the audit commences about nature and scope of audit as
well as post- audit discussion to ascertain any area of concern.
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c) Reviewing, with the management, the quarterly financial statements before submission to the Board

for approval.

d) Reviewing, with the management, the annual financial statement before submission to the Board for

approval, with particular reference to :

> Matters required to be included in the Director's Responsibility Statement, to be included in the
Board's report in terms of clause 2AA of Section 217 of the Companies Act, 1956.

> Changes, if any, in accounting policies and practices and reasons for the same;

» Major accounting entries involving estimates based on exercise of judgement by management;
» Significant adjustments made in the financial statements arising out of audit findings;

» Compliance with Listing and other legal requirements relating to financial statements;

> Disclosure of any related party transaction;

Qualification of draft audit report.

A1

f) Reviewing the adequacy of internal audit function, if any including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage

and frequency of internal audit.

g) Discussion with internal auditors of any significant findings and follow-up thereon.

ii) Meeting & attendance during the year

Name of Directors Category No. of Meetings
Held during Attended
tenure
Mr. S.Kumar Non Executive & Independent 5 5
Mr. R.Gupta Executive & Non Independent 5 5
Mr. J. Kumar* Non Executive & Independent 2 2
Mr. A.K.Katial Non Executive & Independent 3 3

Mr. J.Kumar vacated the office of Committee Members w.e.f 1st August, 2007.

Five Meetings of the Audit Committee were held during the financial year ended 31st March 2008. The dates
on which the Audit Committee meetings were held are as follows 27th April 2007, 28th July 2007, 16th

August 2007, 29th September 2007 & 28th January 2008.
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6. SHARE TRANSFER COMMITTEE / INVESTORS GRIEVANCE COMMITTEE

The Board has constituted a Share transfer Committee to deal with the request for transfer/ transmission/
duplicate issue of shares in due Compliance with the provisions of the Companies Act, 1956 and also

the listing Agreements.
The present composition of the Shareholders'/Investors’ Grievances Committee is as follows -

Name of Directors ~ Category Membership
Mr. J.Kumar Non Executive & Independent Chairman
Mr. S.Kumar Non Executive & Independent Member

The Committee oversees the performance of M/s S.K.Computers, the Registrar and Share Transfer
Agent of the Company and recommends measures to improve the level of investor related services,
Though the powers to approve share transfer/share transmission are delegated {o the Registrars and
Share Transfer Agent, all the share transfer / transmission cases approved by the Registrar are reported
to the Committee which aiso keeps a close watch on disposal status of all complaints / grievances of
shareholders.

Ouring the year the committee met on 12 occasions on 30.04.2007, 30.05.2007, 30.06.2007, 30.07.2007,
30.08.2007, 29.09.2007, 30.10.2007, 30.11.2007, 29.12.2007, 30.01.2008, 28.02.2008, 28.03.2008. Instead
of appointing a separate committee for dealing with the shareholders/investors grievance, the same
Share Transfer Committee has been assigned the responsibility of attending to Shareholders/Investors
grievance also.

All valid transfer requests received by the company as the same are concerned with shares in physical
mode were duly transferred / transmitted within 30 days from the date of receipt while in case of requests
for dematerialization are dealt within 15 days from the date of receipt.

7. REMUNERATION COMMITTEE

The Board of Directors of the Company constituted a Remuneration Committee of Directors mainly for
the purpose of recommending the Company's pclicy on Remuneration Package for the Managing /
Executive Directors, reviewing the structure, design and implementation of remuneration policy in respect
of such Directors.

The Compaosition of the Remuneration Committee as on the date of the report is as follows:-

1. Mr. R.R.Chhallani— Chairman
2. Mr. S.Kumar {repiaced by Mr. Chhallani as Chairman w.e.f from 01,08.07}

3. Mr. J. Kumar

During the period under review, only one meeting of the remuneration Committee was held en 25th
August 2007 in which all the members were present.

5
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9.

All the Non Executive directors are paid a sitting fees of Rs.1,000/- for attending every meeting of the
Board and Committees based on their attendance. '

8. NAME AND DESIGNATION OF COMPLIANCE OFFICER.

Our Company Secretary has been designated as the compliance officer in terms of clause 47(a) of the
listing agreement. The shareholders may send their complaints directly to Company Secretary af the
below mentioned address :

Company Secretary

B — 1523 Shastri Nagar, 1st Floor,
Deihi — 110 052

Email — cpcal@rediffimail.com

GENERAL BODY MEETINGS
LOCATION AND TIME OF LAST THREE ANNUAL GENERAL MEETING,
Financial Year Date Time . Venue
30.06.2005 13.12.2005 3.00PM. 1098, Raja Uggar Sen, Bazar Sita Ram,
, Dethi— 110016
30.06.2006 27.12.2006 9.30AM A-1/288, Safdargunj Enclave,
New Delhi — 110 029
31.03.2007 21.09.2007 3.30P M. B-1523, Shastri Nagar
Delhi — 110 052

No Special Resolution has been put through by postal Ballot so far by the Company. At present, the
company does not have any proposal for postal ballot this year.

10. DISCLOSURES :

a) The company has not entered into any transaction of material nature, with promoters, Directors or the

c)

Management, or its refatives, etc. that may have potentia! conflict with the interest of the Company at
large, other than in the normal course of business.

The transaction undertaken during the year has been disclosed in schedule20' forming part of the Accounts
for the year ended 31st March 2008.

Details of Non compliance by the company, penalties & strictures imposed on the company by the stock
exchange, SEBI or any statutory Authority, on any matter related to capital market during the last 3
(three) years ended on 31.03.2008 : NIL

The company duly complied with the mandatory requirements of clause 49 of the: listing Agreement with
the stock Exchange.

11. MEANS OF COMMUNICATION

i} The Audited Annual Financial Reports and the Directors Report on the performance of the Company
are regularly sent by paid post to each and every shareholder as also the notices of all shareholders
meetings are sent in due compliance with the provisions of the Companie's Act, 1956. Besides, in
terms of the provisions under the Listing Agreements with the Stock Exchanges, the other periodic
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financial results and specific information about the Board meeting, etc are duly published in Local
Newspapers, one in English and one in Vernacular.

The Company regularly intimates un-audited as well as audited financiat results to the Stock
Exchanges immediately after the Board takes the same on record.

ii) The Company did not make any presentation to the institutional investors or the analysts,
ii) Management Discussion and Analysis Report forms part of this Annuai Report.
12. GENERAL SHAREHOLDERS INFORMATION
a)i} Annual General Meeting
Date: Wednasday, 6th August 2008
Time: 3.30P.M.
Venue: B - 1523 Shastri Nagar, 1st Floor, Delhi— 110 052
i) The information as required under clause 49 (vi) of the Listing Agreement relating to the Directors
seeking appointment / re-appointment at the forthcoming Annual General Meeting are furnished in the

Explanatory Statement annexed to the Notice convening the 23 Annual General Meeting. The
Shareholders may kindly refer to the same.

b) FINANCIAL CALENDER 2007-2008
The current financial year has been for a period of 12 months from 1st April 2007 to 31st March 2008.

¢} DATES OF BOOK CLOSURE

The Share transfer books and Register of Members of the company will remain closed from 31st July,
2008 to 6™ August 2008 both days inclusive in connection with the Annual Generat meeting of the Company
to be held on 6th August 2008.

d) DIVIDEND PAYMENT DATE
No dividend is recommended for the period ended 31st March 2008.

e) LISTING OF SHARES ON STOCK EXCHANGES
The companies Shares are presently listed on the following Stock Exchanges:-

i) The Bombay Stock Exchange Ltd Code: 507833
25th Floor P. J. Tower

Dalal Street, Mumbai ~ 400 001

The Company has remitted the Annual Listing fees upto date to the Stock Exchange.
Demate (SIN in NSDL/COSL for equity shares INE 607801012




COMDPUTER
POINT

f)

THE REGISTRAR & SHARE TRANSFER AGENT

In accordance with the SEBI directive vide Circular Nos. D & C/IFITTCI/CIR-15/2002 dated 27th December,
2002, the Company has appointed the foliowing SEBI registerad Agency as the common Registrar and
Share Transfer Agent of the Company for both the physical and Dematerialized Segments :

M/S S K.COMPUTERS

- 34/1A, Sudhir Chatterjee Road,
Kolkata--700 006
Ph-033-22194815

13. SHARE TRANSFER SYSTEM

Applications for transfer of share in physical mode are received at the office of the Registrar & Share
transfer Agents. The Committee of the Board of Directors attend / to Share Transfer formalities at least
once in every month depending on the requirement.

Shares held in dematerialized form are electronically traded in the Depository and the RTA of the company
periodically receives from the depository, the details of beneficial holding for them to update their records
and to send all corporate communication, etc. Physical shares received for dematerialization are
processed and completed within a period of 15 days from the date of receipt provided they are in order
in every respect. Bad deliveries are immediately returned to Depository Participant under advice to the
sharehoiders,

14. SHAREHOLDING PATTERN (AS ON 31ST MARCH 2008}

Category No. of Shareholders iNo of Shares Percentage
PROMOTERS
Indian Promoters 1 70200 047
Foreign Promoters — — —
Person Acting in Concert 4 480000 3.20
BODIES CORPORATE
Banks & Mutual Funds 1 3000 0.02°
NRIs/QOCRs — -~ = —
Other Body Corporate 170 7167932 47.78
Resident Individuals B 6075 - 7280168 48.53 -
. Others _ . — — —
Total 6251 15001300 100.00

15. DEMATERIALISATION & LIQUIDITY

16.

As on 31st March 2008 about 56.36% shares of the company are in dematerialized form. The shares
of the company are permitted to trade only on dematerialized form w.e.f.23.10.2000.

5
OUTSTANDING GDRS/ADRS/WARRANTS OR CONVERTIBLEINSTRUMENTS:

The company has not issued any GDRs /ADRs /Warrants or any convertible instruments.

1
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ANNEXURE A2 TO THE DIRECTORS REPORT
MANAGEMENT DISCUSSION AND ANALYSIS

. COMPANY PROFILE :

The Company, ‘Computer Point Ltd."(CPL) is a pioneer and well known Institution in IT enabled services.
The spate of growth of Indian Industries over the recent past was possible by the extension of knowledge
education and training in IT enabled services. In this arena CPL has so far contributed equally alongwith
other prominent Institutions in the country. Computer operations and knowledge has been become
essential in the day-today operations of Industries and government departments. The government is
spending a huge amount extension of Computer Education right from the school and college levels. CPL
can not be silent on-looks. It has developed a huge net-work spread over the country, especially in the
eastern part of the Country. In the process the Company has entered into collaborations with state
education departments and various universities for extending Computer and Management Education
and training from the basic school level upto University degrees in respective fields. The company is
conducting degree courses in business management in collaborations and license from the Punjab
Technical University.

. INDUSTRY STRUCTURE AND DEVELOPMENT :

India economy has recorded a rapid growth over the last few years, followed by a large number of Indian
companies extending their operations globally and competing with other foreign multi-nationals in equal
footing and even acquiring control over a number of them. Such rapid growth of indian Economy was
made possible by the meteoric growth of service sector like Information Technology (IT and IT enabled
services) industry which is expected to continue its growth process by about 25% during the year to
come. This growth process of IT enabled services is appropriately complemented by the necessary
development and extension of Education and Training imparted by a host of Management and computer
Education Institutions. In this background ‘Computer Point’ (CPL) which has already established its
presence with a brand equity in Computer & Management Training and Education stands to have extensive
opportunities ahead.

. OPPOUTUNITY AND THREAT :

Your company has a huge network of franchisee spread all over the country especially in the rural areas
through which it carries out its educational business. Your Company'’s products enjoy wide acceptance
in various users Industries including widely dispersed Educational institutions and universities. Yetin the
ever changing corporate and technology scenario, it is always necessary to keep regular vigilance and
to maintain a constant pace with Technology developments and to update one’s system of operations.
The dynamic and energetic infusion in company’s management team is capable of utilizing for the
Company’s benefit.

. OUTLOOK :

The funds which is raised in the preferential allotment was utilized in liquidating the secured terms loan
to boost up the liquidating position and that too is expected to be supplemented by setting up green field
projects for specially design IT courses as proposed. For this company has entered in an agreement
with the Punjab Technical University for imparting their professional courses like MBA, MCA, BBA, etc. in
the eastern Region of the country.

Barring a few unforeseen, the Company is confident to maintain its growth rate and once its liquidity
problem is solved, it is definite to accelerate with higher and higher quality services to its customers and
students.
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5. RISK AND CONCERNS :

The Education sector in India is highly fragmented .the sector is mainly dominated by the small regicnal
players having presence in their own region like city or state. There are a very few companies in India
having a brand name and nation wide presence. Computer Point is one of the Cempanies having a
nation wide presence especially in Eastern India region. Since there are a few players more and bigger
players are eyeing this sector as a nice segment for the business. Thus many new big players are
entering in the market with big capital expenditure plans. Again the sector is highly dependent on the
Govt. budgetary suppeort for imparting education in the country. Due to rising fiscal deficit Govt. may
reduce the budgetary support which may have an impact on the performance of the Company.

6. INTERNAL CONTROL SYSTEM :

The Company has proper and adeqguate system of internal controls to ensure that all assets are
safeguarded; transactions are authorised, recorded and reported correctly. The controis aiso ensure
compliances with policies and statutes. The operational management drives its contro! over business
processes through operational systems, procedure manuals and financial limits of authority manual,
which are being reviewed and updated on an on going basis with an objective to improve systems and
efficiency of operations.

The scope of the audit activity is mainly guided by the annuai audit programme deveioped by the internal
audit team of the company in consultation with the statutory auditors, which is first reviewed by the
management committee of the Board of Directors, The internal audit proegramme is afigned to the existing
system and procedures, financial limits of authority and also the key risk areas.

Internal audit department carries out audit throughout the year covering almost all areas of operations
including the follow up action. The Audit Committee of the Board of Directors reviews the internal audit
report alongwith the directionfaction plan recommended by the management committee and the
implementation of corrective actions,

7. HUMAN RESOURCES DEVELOPMENT & INDUSTRIAL RELATION :

The company believes that the quality of its employees is the key to its success in the long run and is
committed to provide the necessary human resource development and training opportunities to equip
them with the skills, which would enable them tc adapt to contemporary technological advancements.
Industrial relations during the year continues to be cordial and the Company is committed to maintain
good industrial relations through negotiations, meetings etc.

For and on Behalf of the Board
R.Gupta — Director

Date : 1st July 2008 S.Kumar - Director

Place : Delhi
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Director (CEO) and Chief Financial Officer (CFO) Certificate

We, R.Gupta, Director & CEO and S. Mukherjee, Chief Financial Officer of Computer Point Limited, to the
best of our knowledge and beiief, certity that :

1)

2)

6)

We have reviewed the halance sheet as at 31st March, 2008 and Profit & loss Account, and all its
schedules and notes on accounts, as well as cash flow statements and the director’s report for the
year ended on that date.

Based on our knowiedge and information, these statements do not contain any untrue statement of
a material fact or omit to state a material fact or does not contain any statement that might be misleading;

Based on our knowledge and information, the financial statements, and other financial information
included in this report, present in all material respects, a true and fair view of the company’s affairs,
the financial condition, results of operations and cash flows of the Company as of, and for, the
periods presented in this report and are in compliance with the existing accounting standards and/
or applicable laws and regulations:

To the best of our knowledge and belief, no transactions entered into by the company during the
aforesaid period are fraudulent, illegal or violative of the company’s code of conduct.

We are responsible for establishing and maintaining disclosure controls and procedure and internat
controls over financial reporting for the company and, we have

i evaluated the effectiveness of the company’s disclosure, controls and procedures over
financial reporting : and

ii, disclosed in this report any change in company’s internal control over financiat reporting that
occurred during the company’s most recent accounting period that may have materially
affected, or is reasonably likely to affect, the company’s internal control over financial reporting.

We have disclosed based on our most recent evatuation, wherever applicabie, to the company’s
auditors and the audit committee of the company's Board of Directors

i. All deficiencies in the design or operation of internal controls, which coutd adversely affect
the company's ability to record, process, summarize and report financial data and have
identified for the company’s auditors, any materiai weakness in internal control over financial
reporting including any corrective actions with regard to such deficiencies, if any,

i, Significant changes in internai control during the period covered by this report, if any;

iii, All significant changes in internal controls during the period if any and that the same have
been disclosed in the notes to the financial statements.

v, No instances of significant fraud of which we are aware, involving management or other
employees who have signiticant role in the company’s internal controls system

We further declare that all board members and senior management personnel have affirmed
compliance with the code of conduct (since its adoption) during the period under review.

Date : 1st July, 2008 S. Mukherjee R.Gupta
Place : Delhi Chief Financial Officer Director & CEQ
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AUDITORS’ CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF CORPORATE
GOVERNANCE UNDER CLAUSE 48 OF THE LISTING AGREEMENT

To
The Members
M/s Computer Point Ltd.

We have examined the compliance of corporate governance by M/s Computer Point Ltd for the period
ended on 31st March 2008 as stipulated under clause 49 of the listing Agreement of the said company with
Stock Exchanges.

The Compliance of the corporate governance is the responsibility of the management. Our examination was

limited to procedures and implementation thereon, adopted by the Company for ensuring the Compliance of
the conditions of the corporate governance. itis neither an audit nor an expression of opinion on the financial

statements of the company.

In our opinion and to the best of our informaticn and according to the explanations given to us, we certify that
the Company has complied with the conditions of Corporate Governance as stipulated in the above mentioned
Listing Agreements.

We state that no investor grievance is pending for a period exceeding one month against the Company as
per records, maintained by the Registrar Share Transfer Agents of the Company.

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

For PRODIP SARKAR & ASSOCIATES
Chartered Accountants

Date: 1st July, 2008 (Prodip Kumar Sarkar)

Place: Kolkata Proprietor
Membership No. 050198

DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR MANAGEMENT
PERSONNEL WITH THE COMPANY’S CODE OF CONDUCT

This is to confirm that the Company has adopted a Code ot Conduct for its employees including the Director.
In addition, the Company has adopted a Code of Conduct for its Non — Executive Dirgctors. Both these are
available on the Company’s Website,

I confirm that the Company has in respect of the financial year ended March 31, 2008, received from the
. Senior Management Team of the Company and Members of the Board a declaration of the Compliance with
the Code of Conduct as applicable to them.

For the purpose of this declaration, Senior Management Team means the Chief Financial Officer, employees
in the Executive Vice President cadre and the Company Secretary as on March 31, 2008.

For and on Behalf of the Board
R.Gupta
Date: 1st July, 2008 {Director)
Place : Delhi
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AUDITOR’S REPORT

TO THE MEMBERS OF
COMPUTER POINT LIMITED

1.

We have audited the attached Balance Sheet of M/S. COMPUTER POINT LIMITED (“The Company”)
as at 31st March, 2008 and also the Profit & Loss Account and the Cash Flow Statement of the Company
for the period ended on that date annexed thereto. These financial statement are the responsibility of
Company’'s Management, our responsibility is to express an opinion on these financial statements
based on our audit.

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

3. As required by the Companies (Auditor's Report) order, 2003 issued by the Central Government of
India in terms of sub-section (4A) of Section 227 of Companies Act, 1956, we enclose in the Annexure
a statement on the matter specified in paragraphs 4 and § of said Order to the extent applicable.

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

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

Il. in our opinion, proper books of account as required by law have been kept by the Company so far
as it appears from our examination of those books;

lll. the Balance Sheet, Profit & Loss Account and Cash Flow Statement dealt with by this report are in
agreement with the books of accounts;

IV. in our opinion, the Balance Sheet, Profit & Loss Account 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;

V. on the basis of written representations received from the directors, as on March 31, 2008, and
taken on record by the Board of Directors, we report that none of the directors is disqualified as
on March 31, 2008 from being appointed as a director in terms of clause (g) of sub-section 274 of
the Companies Act, 1956; and

Vi. in our opinion and to the best of our information and according to the explanations given to us,
the said accounts 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 :

a) in the case of the Balance Sheet, of the state of affairs of the Company as at March 31, 2008;
b) in the case of the Profit and Loss Account, of the profit for the pericd ended on the date; and
¢) in the case of the Cash Flow Statement, of cash flows for the period ended on that date.
For PRODIP SARKAR & ASSOCIATES
Chartered Accountants
Date : 1st Day of July, 2008 (Prodip Kumar Sarkar)
Place : Kolkata Proprietor

Membership No. 050198
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(Referred to in paragraph 3 of the our report of even date)

iy {a)

(b}

(c)

iy {a)

(b)

(c)

i) (&)

(b)

iv)

v) {(a)

{b)

Vi)

vii)

viii)

The Company has maintained proper records showing full particulars, including quantitative details
and situation of Fixed Assets.

According to the information and explanations given to us, the fixed assets were physically verified
during the year by the management in accordance with the programme of verification, which in our
opinion is reasonable having regard to the size of the Company and the nature of its assets. The
discrepancies noticed on physical verification were not material and have been properly dealt with in

the books of account,
There was no disposal of a substantial part of fixed asset

The Company has conducted physical verification of inventory at reasonable intervals during the
year, '

" In our opinion and according to the information and explanations given to us, the procedures of
" physical verification of inventory followed by the Management are reasonable and adeqguate in relation

o the size of the Company and the nature of its business.

In cur opinion and according to the information and explanations given to us, the Company is
maintaining proper records of inventory and no material discrepancies were noticed on physical
verification.

The Company has not granted any loans, secured or unsecured to companies, firms or cther parties
covered in the register maintained under Section 301 of the Companies Act, 1956. Therefore, the
provisions of sub-clauses (a), {b), (¢} and (d) of clause 4(iii} are not applicable to the Company.

The Company has not taken any loans, secured or unsecured, from companies, firms or cther parties
covered in the register maintained under Section 301 of the Companies Act, 1956. Therefore, the
provisions of sub-clauses (e}, () and (g) of clause 4(iii} of the Crder are not applicable to the Company.

in our opinion and according to the information and explanations provided to us, there are adequate
internal control procedures commensurate with the size of the Company and the nature of its business
with regard to purchase of inventory and fixed assets and for sale of goods and services, During the
course of our audit, no major weakness has been noticed in the internal control system.

To the best of cur knowledge and belief and according to the information and explanations given to
us, there have been no contracts or arrangement referred to in Section 301 of the Act, the particulars
of which are required o be entered during the year in the Register maintained under that Section.

To the best of our knowledge and belief and according to the information and exptanations given fo
us, there have been no fransactions made in pursuance of such contracts and exceeding the value
of Rupees Five Lakhs in respect of any party during the year,

In our opinion and according te the information and explanations given to us, the Company has not
accepted deposits from the public during the year. Therefore, the provisions of clause 4 (vi) of the
Order are not applicable to the Company.

Under the course of our audit and according to the comment of the Management, the Company has
adequate in-house audit system considering the turnover and the nature of the Company.

In our opinion, the Central Government has not prescribed maintenance of cost records under Clause
(d} of sub-section (1) of Section 209 of the Companies Act, 1956 for any of the products dealt by the
Company.
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ix) (a)

(b)

xi)
xii)

xiii)

Xiv)

XV)

xvi)

Xvii)

xviii)

Xix)

Xx)

Xxi)

As per rec_ords produced before us and according to the information and explanations given to us the
Company is generally regular in depositing undisputed statutory dues applicable to it like income tax,
value added tax with the appropriate authorities, and there were nc arrears of such dues at the year-
end which have remained outstanding for a period of more than six months from the date they
became payable.

As per records produced before us and according to the information and explanations given to us,
there are no dues of Income tax, Sales tax, Customs Duty, Wealth tax, Service tax, Excise Duty or
Cess, which have not been deposited on account of any dispute.

The Company have accumulated losses of Rs.293.51 Lacs as at 31st March, 2008 (Prev. Year Rs.
213.87) which is below fifty percent of its net worth and has not incurred cash losses during the
financial year covered by our audit and in the immediately preceding financial year.

In our opinion and according to the information and explanations given to us, the Company has not
defauited in repayment of dues to any bank or financial institutions or debenture holders.

In our opinion and according to the information and explanations given to us, the Company has not
granted loans and advances on the basis of security by way of pledge of shares, debentures and
other securities.

The provisions of any special statute applicable to chit fund / nidhi /mutual benefit fund /societies are
not applicable to the company.

In our opinion and according to the information and explanations given tc us, the Company is not
dealing in or trading in shares, securities, debentures and other investments. Therefore, the provisions
of clause 4 (xiv) of the Companies (Auditor's Report) Order, 2003 are not applicable to the Company.
In our opinion and according to the information and explanations given to us, the Company has not
given any guarantee, for loans taken by others from banks or financial institutions during the year.
In our opinion and according to the information and explanations given to us, no term loans have
been applied for the purpose for which they were raised.

In our opinion and according to the information and explanations given to us, and on an overall
examination of the Balance Sheet of the Company, we report that no funds raised on short-term
basis have been used for long-term investment.

According to the information and explanations given to us, during the period covered by our audit
report, the Company has not made preferential allotment of shares to parties and companies covered
in the register maintained under Section 301 of the Companies Act, 1956.

The Company has not issue any debentures and accordingly the question of creation of securities or
charge in this regard does not arise.

During the year covered by our audit report, the Company has not raised any money by way of public
issue.

To the best of our knowledge and belief and according to the information and explanations given to
us, no material fraud on or by the Company has been noticed or reported during the course of our
audit.

For PRODIP SARKAR & ASSOCIATES
Chartered Accountants

Date: 1st day of July, 2008 (Prodip Kumar Sarkar)
Place: Kolkata Proprietor

Membership No. 050198
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COMPUTER POINT LIMITED
BALANCE SHEET FOR THE YEAR ENDED ON 31ST MARCH 2008
(9 Months)
PARTICULARS SCH. 31st March 2008 31st March 2007
(Rs.In Lacs) (Rs. In Lacs)
SOQURCES OF FUNDS :
1. SHAREHOLDERS' FUND :
(a) Share Capital 1 1,500.13 1,230.13
({b) Reserves & Surplus 2 656.55 656.55
2. LOANFUNDS
{a)Secured Loan 3 12.60 B6.15
3. DEFERREDTAX LIABLITIES (NET) 4 55.03 2.84
4. TOTAL FUNDS EMPLOYED 2,234.31 1,895.67
APPLICATION OF FUND : N =
5. FIXED ASSETS 5 :
(a) Gross Block 746.62 140,76
{b) Less : Accumulated Depreciation 216.28 36.00
(c) Net Block , 530.34 104.76
6. INVESTMENTS 8 311.00 311.00
7. CURRENT ASSETS, LOANS
& ADVANCES:
{a} Inventories 7 16.70 15.60
(b} Sundry Debtors 8 659.30 672.04
{c) Cash & Bank Balances 9 15.35 359.18
{d) Loans & Advances 10 846.46 741.20
1,637.81 1,788.03
8. Less- CURRENT LIABILITIES ‘
& PROVISIONS
CURRENT LIABILITIES 11 434.46 548.98
PROVISIONS 12 4.65 1.97
439.11 550.95
9. NET CURRENT ASSETS - 1,098.70 1,237.08
10.MISCELLANEQUS EXPENDITURE 13 0.76 1.02
(To the extent not written off or adjusted)
11.PROFIT & LOSS ACCOUNT 14 253.51 241.81
2,234.31 1,895.67
12.Accounting Policy & Notes 20 _ _
to the Accounts
13.Balance Sheet Abstract &
General Business Profile 21
The Schedules reterred to the above form an integral part of the Balance Sheet of the Company.
In terms of our report of even date attached
For Prodip Sarkar & Associates For and on behalf of the Board
Chartered Accountarnts
Prodip Kumar Sarkar Mr.Rajesh Gupia Mr. S.Kumar
Proprietor {Director) {Director)
Membership No. 050198
: Mr. J Tiwari
Place . Kolkata (Company Secretary)
Date : 1st July, 2008
—{07}=
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COMPUTER POINT LIMITED
PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED ON 318Y MAF!CI-{ 2008
B ' ' ' (9 Months)
PARTICULARS SCH. 31st March 2008 31st March 2007
(Rs. In Lacs) {Rs. In Lacs)
INCOME
1, Sales 4,820.45 2,695.80
2. Education Incomes & Services 241.76 -
3. Other Incomes(Nst) 15 52.33 2.67
5,114.54 269847
XP DITURE - —
Cost of Sales 16 4,769.24 2,793.60
Payment to Employees 17 69.16 35.80
Administrative & Other Expenses 18 75.57 , £3.13
Selling & Distribution Expenses i8 392 1.85
interest on Car Loan 0.79 0.39
Depreciation 182.88 15.51
Preliminary Expenses 0.26 0.26
Loss on Sale of Fixed Assels 0.30 - 29.02
_5101.32 _2.929.86
Net Profit/(Loss) before Tax (A-B) 13.22 {231.19)
Less : Income Tax for the year 1.36 0.75
Less : Fringe Benefit Tax 1.32 1.22
Less : Interest on Fringe Benelit Tax 0.05 0.12
Add/{Less) : Deferred Tax {62.19) {0.41)
Net Profit/(Loss) after Tax {51.70) (233.69)
Earligr Year Deferred Tax {27.94) -
Profit B/t from previous year {213.87) 18.82
Balance carried to Balance Sheet (293.51) (213.87)
Earning per shares- Basic (Rs.) (6.34) (1.95)
Earning per shares- Diluted {Rs.) {0.34) {1.56)
{Refer Note 10, Scheduie 20)
Accounting Policy & Notes
to the Accounts 20
General Business Profile 21
As per our attached report of even date.
The Schedules referred to the above form an integral part of the Balance Sheet of the Company.
In terms of our report of even date attached
For Prodip Sarkar & Associates For and on behalf of the Board
Chartered Accountants
Prodip Kumar Sarkar Mr.Rajesh Gupta Mr. 5.Kumar
Proprietor (Director) (Director)
Membership No. 050198
Mr. J Tiwari
Place : Kolkata {Company Secretary)
Date : 1st day of July, 2008
123 F =
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SCHEDULES ANNEXEDTO AND FORMING PART OF BALANCE SHEET
AND PROFIT & LOSS A/C FORTHEYEAR ENDED ON 31ST MARCH, 2008

{9 Months)
31.03.2008 31.03.2007
Rs. InLacs Bs. In Lacs
SCHEDULE - 1 : SHARE CAPITAL :
AUTHORISED CAPITAL ;
1,51,00,000 Equity Shares of Rs. 10/~ each 1,510.00 1,510.00
{Prev. year 1,51,00,000 Equity Shares of Rs. 10/- each) 1,510.00 1,510.00
ISSUED SUBSCRIBED & PAID-UP
1,50,01,300 Equity Shares of Rs. 10/- each fully paig-up. 1,500.13 1,200.13
(Prev. Year 1,50,01,300 Equity Shares of Rs. 10/- each )
30C,00,000 Share Warranis @10/- each partly paid up Re.1.00 - 30.00
(90% Balance Payment Received; Pre. Year recd. 10% Upfront- Rs.30/- Lacs) 1,500.13 1,230.13
Notes ; The 30,00,000 Equity Shares of Rs,10/- each on aliotted on Conversion
of Warrants on reselution passed by the Board on 27/02/2Q08.
SCHEDULE - 2 : RESERVES & SURPLUS
(a) Securities Pramium
Balance Carried Forward duirng the Year 500.00 500.00
(b} Capitat Reserves
Balance Carried Forward duirng the Year 156.55 156.55
656.55 656,55
SCHEDULE - 3 : SECURED LOANS - -
Car Loan from ICIC| Bank
{(Secured by hypothecation of related assets acquired-Motor Car) 12.60 6.15
Total 12.60 6.15
SCHEDULE - 4 : DEFERRED TAX
Timing Difference in opening WDV 2.84 2.43
Add/(Less): Adjustment on account of Current Depreciation 62.19 0.41
65.03 2.84
SCHEDULE - 6 : INVESTMENTS
Long Term Investments
At Cost (Equily Shares Fully Paid Up)
Quoted - -
Other than Trade - Unquoted 311.00 311.00
(As per Annexure "A”) 311.00 311.00
SCHEDULE - 7 : INVENTORIES
Stock in trade 16.70 15.60
{at cost as verified, valued and certified by the management)
— 16.70 1580
SCHEDULE - 8 : SUNDRY DEBTQORS
{ Unsecured, Considered Good unless otherwise stated)
a } Over six months - considered good 598.55 585.30
b ) Others - considered good 60,75 86.74
659.30 672.04




COMPUTER POINT LTD.
SCHEDULES TO BALANCE SHEET & PROFIT AND LOSS ACCOUNT

SCHEDULE-5:
FIXED ASSETS
Gross Block Depreciation _ Net Block )
DESCRIPTIONSOF | Block Rate As at Additions ]Deduclion; As at Upto For the |Write off Upto As at As at
ASSETS 01.04.2007 | duringthe |duringthe | 31.032008 | 31.03.2007 Year [duringtheq 31.032008 31032008 | 31.03.2007
Period Period Year
Computer Systems 4000% 6,300,000 60,000,000 £6,300,000 £95718 17281713 17,877,431 49,422 560 5,704,262
with networking & soft.
Furniture & Fixture 18.10% 8,500,000 - 6,500,000 245069 732923 ez 3BT 4049301
Wotor Car 258%% 1276000 1,210,830 625,000 1861830 BA3 81 58 260300 567038 12479 2180
| GRAND TOTAL 14,076,000 61,210,830 ) 625,000 74,661,83@ 3,600,228 | 18,288,164 | 260,301 | 21,628,091 | 53,033,739 10,475,772
PREVIOUS YEAR : 78,860,998 5,300,000 | 71,084,998 , 14,076,000 68,196,203 1,551,181 | 66,147,156 3,800,227 10475772 10,664,795

) AINIOd
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SCHEDULES ANNEXED TO AND FORMING PART OF BALANCE SHEET
AND PROFIT & LOSS A/C FOR THE YEAR ENDED ON 31ST MARCH, 2008

(9 Months)
31.03.2008 31.03.2007
Rs. In Lacs Rs. In Lacs
SCHEDULE - 9 : CASH & BANK BALANCES
a ) Cash-in-hand (As Certified by the Management) 10.32 9.64
b ) Balances with Scheduled Banks int current Afc 5.03 19.55
¢) Balance with Current Account- Unutilised monies raised by way of - 330.0
Preferential Issue during the year. 15.35 359.19
SCHEDULE - 10 : LOANS AND ADVANCES
{Unsecured, Considered Good unless otherwise stated)
Loans to Bodies Corporate & Others 481.43 382.13
(Advances Recoverable in cash or in kind or for value to be received)
Advance for FBT 1.50 0.50
Tax deducted at source 13.02 3.06
Advance to Suppliers 226.90 257.40
Advance for Properties 25.50 -
Total (&) 748.35 643.09
DEPOSITS
with Government Bodies 1.81 1.81
with others 64.30 64.30
Security Deposits for Properties 32.00 32.00
Total (b) 98.11 88.11
Total {a+b) 846.46 741,20
SCHEDULE - 11: CURRENT LIABILITIES
Sundry Creditors & Acceptance 358.11 540.51
Other Liabilities B.35 7.12
Vat Payable - 1.35
Advance from Party 68.00 -
434.46 548.98
SCHEDULE - 12 : PROVISIONS
Bad Debts A/c - 26.50
Add: During the Year - -
Less: Bad Debts Written: Off - 26.50
for Income Tax 2.1 0.75
for Fringe Benefit Tax 2.54 1.22
for VAT - -
4.65 1.97
SCHEDULE - 13 : MISCELLANEOUS EXPENDITURE
(To the extent not written off or adjusted)
Fees for the Increase in Authorised Capital 1.02 1.28
Less: Written Off during the year 0.26 0.28
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SCHEDULES ANNEXED TO AND FORMING PART OF BALANCE SHEET

AND PROFIT & i.0SS A/C FOR THE YEAR ENDED ON 31ST MARCH, 2008

(9 Months)
31.03.2008 31.03.2007
Rs. In Lacs Rs. In Lacs
SCHEDULE - 14 : PROFIT & LOSS ACOUNT
Profit brought forward from tast year (241.81) 5.69
Loss : ProfiY(Loss) during the yeer {51.70) (233.69)
Add/(Less): Deferred Tax on timing difference in opening WDV - 243
(293.51} 241.81
SCHEDULE - 15 : OTHER INCOME
Interest Recelved (TDS Rs.8,17,053/- Prev.yr. Rs.54,295/-) 44.52 2.67
Commission (TDS Rs.63,675/- PY.Rs.NiL) 7.81 -
52,33 2.67
SCHEDULE - 16 : COST OF SALES :
Opening Stock 15.60 92.36
Add : Purchases 4,770.34 2.716.84
4,785.94 2,809.20
Less : Closing Stock 16.70 ~ 15.60
4,769.24 2,793.60
SCHEDULE - 17 : PAYMENT TO EMPLOYEES
Salaries, Bonus and other Allowanceas 66.10 34.20
Staff Welfare Expenses for Tea & Coffee 3.06 1.60
69.16 35.80
SCHEDULE - 18 : ADMINISTRATIVE & OTHER EXPENSES
Direct Consumables 8.18 5.06
Rent 10.44 4.72
Miscellaneous Expenditure 3.60 1.98
Electricity charges 3.60 2.40
Repairs & maintenance 1.47 1.50
Legal & Professionai Fees 1.75 1.00
Auditors Remuneration:
iy Audit Fees for Statutory Audit 0.37 0.37
ii} Audit Fees for Tax Audit 0.15 0.15
lii} Certificate Charges 0.05 0.05
iv} Out of Pocket Expenses 0.05 0.62 0.05
Insurance Premium Paid 15.73 15.73
Conveyance & Travelling 9.62 6.55
Printing & Staticnery 8.11 5.40
Communication Expenses 5.20 3.92
Vehicle Running & Repair 2.75 2.05
Hire Charges 1.10 0.40
Office Maintenance Expenses 3.40 _1.80
75.57 £3.13
SCHEDULE - 19 : SELLING & DISTRIBUTION EXPENSES
Exhibition, Seminar etc. Expenses {Sales Promotions) 247 1.32
Packing & Forwarding Expenses 1.05 0.63

{

3.12

1.95

=27}



COMPUTCR
POINT

20.

STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES AND NOTES ANNEXED TO AND
FORMING PART OF THE ACCOUNTS

A. Accounting Policies

1.

Basis_of Preparation : |
The financial statements are prepared under the historical cost convention and the requirements of

the Companies Act, 1956.

Use of Estimates :
The preparation of financial statements requires the management of the company to make estimates

and assumption that affect the reported balances of assets and liabilities and disclosures relating to
the contingent liabilities as at the date of the financial statements and reported amount of incomes

and expenses during the vear.

Fixed Assets : '
Fixed Assets are stated at Cost, less accumuliated depreciation. Cost includes expenditure incurred

in the acquisition and canstruction / installation and other related expenses.

Depreciation :
Depreciation is provided under Written down Value method and the rates and in the manner specified

under Schedule XIV of the Companies Act, 19586,

Investments :
investments, being iong-term investments, in shares are unquoted and stated at cost, unfess there

is other than temporary decline in the value thereof. Whereas some of shares have been send for
transfer during the period of our Audit.

Retirement Benefits :

There being no employee of permanent nature serving continuously for specified period for entitlement
to Retirement benefits under the statutory regulations no provisions therefore was made in the
accounts. The terms of employment does not permit for carry forward and/or encashment of leave
and hence no provision for leave encashment was made in the Accounts.

Revenue Recognition :

Education & Training Income has been recognized at the time of the enroliment for courses and
training programs.

Revenue form sales are recognized upon delivery. Which is when title passes to the customer,
Items of Income and Expenditure are recognised on accruai and prudent basis.

Taxation :
Provision for Taxation is made on the basis of the taxable profits computed for the current accounting
period (reporting period) in accordance with the Income Tax Act, 1961,

Deferred Tax expenses or benefit is recognized on timing difference being the difference between
books accounting depreciation on fixed assets as per companies Act'1956 and taxable depreciation
as per Income Tax Act’'1961 that originated in one period and are capable of reversal in one or more
subsequent period. Deferred tax assets and liabilities are measured using the tax rates and tax law
that have been enacted or substantively enacted by the balance sheet date.

Fringe Benefits Tax (FBT) payable under the provisions of Section 115WC of the Income Tax Act,
1961 is in accordance with the Guidance Note on Accounting for Fringe Benefits Tax issued by the
ICAIl regarded as an additional income tax and considered in determination of the profits for the year.

=0 k-
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9. inventories :
Inventories are carried at lower of cost and net realizable value. Cost is determined on a weighted

average basis.

10. Contingent Liabilities :
Contingent Liabilities are not provided but disclosed by way of notes under Netes to the Accounts.

11, Earning per Share :
Earning per share is calculated by dividing the net profit or loss after tax for the period attributable to
equity shareholders, by the weighted average number of equity shares outstanding during the period.
For the purpose of calculating difuted earnings per share, the net profit or losses for the period
attributable to equity shareholders and weighted average number of shares outstanding during the
period are adjusted for the effects of all dilutive potential equity shares.

12. General :
Accounting Policies not specially referred to are consistent with the generally accepted accounting

practices.

13. In view of current year figures appearing in this account are not comparable with the previous year
figures as comprised of 9 months.

B. Notes to the Accounts :-

31.03.2008 31.03.2007

1. Capitat Commitments : Rs. Nil Rs. Nil
2. Contingent Liability :

a. Interest on Loan from Financial Institution Rs. Nil Rs. Nil

b. If demand by Income Tax (Pending Appeal) Rs. Nil Rs. Nii

c. Guarantees given by Company (if any)} Rs. Nil Rs. Nil

d. Estimated amount of Royalty, Payable Rs. Nil Rs. Nil

in Future year (if any)

3. Stock have not been verified and valued by us, the same has been taken in books, physically verified,
certified and confirmed by the Management of the Company.

4. The Company has not provided gratuity on the basis of actuarial vaiuation as prescribed under the
accounting standard and the guideiine framed by the Institute of Chartered Accountants since in the
opinion of the management no employee has not compieted five years of services and/or qualified to
receive.

5. Particulars in respect of goods traded as per information required by Part I of Schedule Vi have been
furnished hereunder :

A DETAILS OF GOODS TRADED : -

7 31.03.2008 31.03.2007
Items Particulars Qty. Value Qty. Value
{in Nos.) {In Lacs.) {In Nos.) (In Lacs.)
Computer & Opening Stock 230 15.60 298 92.36
Pheripherals 7
Purchases 71200 4770.34 40107 2716.84
Sales 71198 4820.45 40175 2352.06
Closing Stock 234 16.70 230 15.60

&
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In case of other traded items, considering the nature, scale and size of items it is:not possible for us
to determine the quantitative details for the same, whereas amount is added in the columns of Value

shown in the above chart.

8. Income Tax has been provided according to tax liabilities determined as per the financial statements

prepared as at 31st March, 2008.

No creditor of the Company has informed the company of their status being SSI Units.

There are no Micro, Small and Medium Enterprise to whom the Company owes dues which are
outstanding for more than 45 days at the Balance Sheet date.

9. The management has certified that same as above there are ne other matter or ¢laims involving the
company and for which liabilities may arise at present or in future and/or which may otherwise
require any disclosure on the face of the accounts and/or in auditors report etc.

10. Earnings per share are computed in accordance with Accounting Standard-20 issued by the Institute
of Chartered Accountants of India. ,

2007-2008 2006-2007
{Rs. In Lacs) {Rs. In Lacs)
a) Profit after Tax as per Accounts " (51.70) (7.11)
b) Weighted Average of Shares
Outstanding during the period 1,50,01,300 1,20,01,300
c) Earnings Per Share-Basic (0.34) {1.95)
d} Earnings Per Share-Diluted (0.34) {1.56)
11. (a) Earning in Foreign Exchange Rs. Nil Rs. Nii
(b) Expenditure in Foreign Currency Rs. Nil Rs. Nif
12. During the period liability for F.B.T. Rs. 37,209/- is remain unpaid till date.
13, Related Party Disclosures as required by Accounting Standard (AS-18) issued by the Institute of
Chartered Accountants of India, are given below : _
A. Particulars of Related Parties :

Subsidiary Companies : NIL

Associate Companies ; NIL

Enterprises in which key Management personnel have significant influence : NIL:
B. Key Management Personnel :

1. Mr. Rajesh Gupta Director

2. Mr. S.Mukherjee Chief Financial Officer

C. Relatives of Key Management personnel
During the year the company does not entered any transaction with the key relative of the Management
personnel.

14. Previous figures have been regrouped / rearranged wherever considered necessary.

For PRODIP SARKAR & ASSOCIATES

For and on behalf of the Board

CHARTERFD ACCOUNTANTS
Prodip Kumar Sarkar Rajesh Gupta - Director
Proprietor

Membership No.050198 Director

S. Kumar -

Place ; Kolkata
Dated : 1st day of July, 2008

Jitendra Tiwari - Company Secretary




-
COMPUTER
POINT
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21. INFORMATION PURSUANT TO PART IV OF SCHEDULE VI OF THE COMPANIES ACT, 1956
BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE

Date : 1st day of July, 2008

REGISTRATION DETAILS

Registration No. 045719 State Code 55
Balance Sheet Date 31.03.2008
li. CAPITAL RAISED DURING THE YEAR (Amountin Rs. Lacs)
Public Issue Nil Right Issue Nil
Bonus Issue Nil Private Placement 270.00
. POSITION OF MOBILISATION AND DEPLOYMENT OF FUNDS (Amount in Rs.Lacs)
Total Liabilities 2673.42 Total Assets 2673.42
Source of Funds :
Paid-up Capital 1500.13-  Reserve & Surplus 656.55
Secured Loan 12.60 Unsecured Loan Nil
Share Application Money Nil Deferred Tax 65.03 *
Other Liablities NIL ;
Application Of Funds : i
Net Fixed Assets 530.34 Investments 311.00 i
Net Current Assets 1098.70 Miscellaneous Expenditure 0.76 ‘
Accumulated Losses 293.51 Other Assets Nil
IV. PERFORMANCE OF THE COMPANY (Amount in Rs. Lacs)
Turnover* 5114.54 Total Expenditure 5101.32
* includes other income
Profit for the year 13.22 Profit after Tax (51.70)
Earnings Per Share in Rs. (0.43) Dividend rate % Nil
Weighted Average
Profit before Tax Nil
V. GENERIC NAMES OF THREE PRINCIPAL PRODUCTS/SERVICES OF THE CO.
(AS PER_MONETARY TERMS)
Product / Services Descriptions Items Code No. (ITC Code)
Computer Peripherals - 28392009
Computer Consumables - 319106004
Computer Software - 8524510010
For Prodip Sarkar & Associates For and on behalf of the Board
Chartered Accountants
Prodip Kumar Sarkar Mr.Rajesh Gupta Mr. S.Kumar
Proprietor (Director) (Director)
Membership No. 050198
Mr. J Tiwari
Place : Kolkata (Company Secretary)
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH 2008

CASH FLOW FROM OPERATING ACTIVITIES :

Net Profit before taxes & extraordinary Hems

{ Rs. In Lacs)
Current Year
ended on 31.03.08

Adjustment for:

Depreciation

Preliminary Expenses

Interest Paid

Interest/Dividend Received
Loss on Sale of Fixed Assets

Operating Profit before working Capital Changes

Adjustment for ;
Trade Receivables
Inventories

Other Receivables
Trade Payables
deff. Tax earlier

Cash Generated from Operations :

Interest Paid
Direct Taxs Paid (FBT}

Cash Flow before Extra Ordinary ltems

Less Extra Ordinary ltems
Net Cash fram Operating Activities

B. CASHFLOWUSEDIN INVESTING ACTIVITIES

Purchase of Fixed Assets
Purchase for Investments

Payment Towards VAT

Interest Received

Sale of Fixed Assets

payment towards FBT

Misc. Exp. For Share Issue

Net Cash used in Investing Activities

C. CASHFLOWFROM FINANCING ACTIVITIES ;

Proceeds from Issue of Share Capital

Proceeds from Issue of Share Warrant Capital (Part)

Payment of Long Term Loan
Net Cash from Financial Activities

Net Increase/Decrease in Cash & Cash Equivalanet

Cash & Cash Equivalents as opening Balance
Cash & Cash Equivalents as closing Balance

Notes :

{ Rs. In Lacs)
Previous Year
ended on 31.03.07

13.22 (231.19)
182.88 15.51
0.26 0.26
0.79 0.39
(52.33) (2.67)
0.30 131.90 29.02 42.51
145.12 - (188.68}
12,74 723.70
(1.10) 76.76
(105.26) (476.78)
{114.52) 243,20
- (208.14) {14.78} 552.10
(63.02) 363.42
{0.79) (0.39)
- {0.79) - {0.39)
{63.81) 363.03
{63.81) T363.03
{600.00) (63,00}
- (145.00}
(3.10) -
§2.33 267
2.51 20.36
(1.71 (1.52)
- {1.28) _
{560.03) (187.37)
270.00 300.00
- 30.00
- —_— {151.53) —
270.00 —_— 178.47
359.19 5.06
15.35 359.19

1. The above Cash Flow Statement has been prepared under the "Ingirect Methad” as set out in the Accounting Standard - 3 on ‘Cash Flow
Staternent’ isue by the Institute of Chartered Accountants of india.

2. Previous years figures have been regrouped and reclassified to conform to those of the current year.

This is the Cash Flow statement referred to in our
report of even date.

For Prodip Sarkar & Associates
Chartered Accountants

{Prodip Kumar Sarkar)
Proprietor

Membership No. 053198
Place: Kolkata

Date: 1st July, 2008

For and on behalf of the Board of Directors

Mr.Rajesh Gupta
(Director)

Mr. S.Kumar
{Director)
Mr. J Tiwari

(Company Secretary)

)




COMPUTER POINT LIMITED
Registered Office: B- 1523 Shastri Nagar, 1% Floor, Deihi - 110052

PROXYFORM

Reg. Folio No “BPID

No Of Shares heid ClintiD

FWWE e e e e O e e et e s e e
....................................................................... Inthedistrictof ... e
Being a Member / Members of the above named Company hereby appeint
........................................................................................... O e e e e e
Inthe district Of ... or failing him

OF e e e e in the district of ..

as my { our proxy to attend and vote for me/ us on my four behalf at the 23rd Annual General Meetmg of the Company
to be heid on at B- 1523 Shastri Nagar, 1st Floor, Delhi - 110052 on Wednesday, the 6th August, 2008 at 3.30 P.M. and

any adjournment there of.

SIGNEETNES ..o e TAY OF e 2008.
1 Rupee
Signature Revenue
Stamp

“ Applicable for investorsholding in electronic form.
Note: The proxy order to be effective should be duly stamped, completed and signed must be depaosited at the
Registered Office of the Company, not less than 48 hours before the time for holding the meeting.
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COMPUTER POINT LIMITED
Registered Office; B- 1523 Shastri Nagar, 1st Floor, Dethi -~ 110052

ATTENDANCE SLIP
23rd Annual General Meeting on Wednesday, the 6th August, 2008

Reg. FolioNo “DPID
No Of Shares held Clint D

| certify that | am a registered Shareholder/proxy for the registered shareholder of the Company, | hereby record
my presence of the 23rd Annual General Meeting of the Company to be held on B- 1523 Shastri Nagar, 1st Floor,
Delhi - 110052 on Wednesday, the 6th August, 2008.

....................................................................................................................................

Member’s | Proxy's Name in BLOCK ietters Member’s ! Proxy's Signature



