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AUDITORS’ REPORT

To the Members of
Morgan Stanley Dean Witter Investment Management Private Limited

We have audited the attached balance sheet of Morgan Stanley Dean Witter
Investment Management Private Limited as at 31* March, 2001 and also the Profit
and Loss account for the year ended on that date annexed thereto and report that:

1) As required by the Manufacturing and Other Companies (Auditor’s Report)
Order, 1988, issued by the Central Government in terms of Section 227 (44A)
of the Companies Act, 1956, we give in the Annexure a statement on the
matters specified in paragraphs 4 and 5 of the said order:

2) Further to our comments in the Annexure referred to in paragraph (1) above,
we report that:

(a) 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.

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

(c) The Balance Sheet and the Profit and Loss account dealt with by this
report are in agreement with the books of account.

(d) In our opinion, the Balance Sheet and Profit and Loss account comply
with the Accounting Standards referred to in sub-section (3C) of
Section 211 of the Companies Act, 1956.

(e) On the basis of the written representations received from the directors
of the Company, and taken on record by the board of directors and on
the basis of a representation from the compliance officer of the
Company in respect of one of the directors, who at date is no longer a
member of the board of the Company, we report that none of the
directors is disqualified as at 31% March 2001 from being appointed as
a director in terms of clause (g) of sub-section (1) of section 274 of the
Companies Act, 1956.
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(f) In our opinion and to the best of our information and according to the
explanations given to us, the accounts read together with notes thereon,
give the information required by the Companies Act, 1956, in the
manner so required and give a true and fair view:

(i) in the case of the Balance Sheet, of the state of affairs of the
company as at 31% March, 2001, and

(i) in the case of the Profit and Loss account, of the Profit for the
year ended on that date.

For Deloitte Haskins & Sells,
Chartered Accountants

P. B. Pardiwalla
Partner

Mumbai, dared:
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ANNEXURE TO THE AUDITORS® REPORT
[Referred to in paragraph (1) of our report of even date]

1) The nature of activities of Company is such that items (iii), (iv), (v), {vi?, (xii),
(xiv), (xvi) and (xx) of clause A of paragraph 4 of the order are not applicable.

2) The Company has maintained proper records showing full particulars
including quantitative details and location of its fixed assets. We have been
informed that the fixed assets have been physically verified by the
management during the year and that no material discrepancies were noticed

on such verification.
3) The fixed assets of the Company have not been revalued duning the year.

4) The Company has not taken/granted any loans, secured or unsecured, from/to
companies, firms or other parties listed in the register maintained under
Section 301 of the Companies Act, 1956 and/or from/to companies under the
same management as defined under Section (1-B) of Section 370 of the Act.

5) The employees to whom loans have been given are repaying the principal
amounts as stipulated and are also regular in payment of interest.

6) In our opinion and according to the information and explanations given to us,
there are adequate internal control procedures commensurate with the size of
the company and the nature of its business, for the purchase of equipment and
other assets.

7 According to the information and explanations furnished to us, the Company
has not entered into any transactions of purchase of goods and materials, and
sale of goods, materials and services made in pursuance of contracts or
arrangements entered in the registers maintained under Section 301 of the
Companies Act, 1956, and aggregating during the year to Rs. 50,000/- or more
in respect of each party.

8) The Company has not accepted any deposits from the public to which the
provisions of the Section 58A of the Companies Act, 1956 and the rules
framed thereunder apply.

9 As explained to us, the internal audit department of Morgan Stanley Dean
Witter & Co. Inc. (MSDW) performs the internal audit of all Morgan Stanley
entities worldwide in accordance with their global program. Accordingly, the
internal audit of the company was performed in March, 2001, which in our
opinion is commensurate with the size and nature of the company’s business.






