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| NOTICE is hereby given that the 11th Annual Generat Meehng ofthe members of INTEGRA SWITCHGEAR
. LTD. will be held at 4:00 p.m.on Saturday, the 13th Septembet, 2008 at10,G.1.D.C. Por»Ramangamdx Dist.
i Vadodara 1391243 to transact the followmg business:

'k

ORDINARY BUSINESS

1.

To receive, consider and adopt.the Audlted Balance Sheet as at 31et March 2003 and the Reports of
Directors and Auditors thereon

To appoint a Director in place of Mr. J. H. \igra,who retires by rotation and bemg eligible oﬂers himself
for re- appomtment :

~ To appoint a Director in plaoe of Mr. F‘ankaj Vora.who retires by rotatio,n and bemg eliglble offers |

hlmself for re-appointment

To appount Auditors to. hold office from the conclusion of this meetmg until the conclusion of the next |
Annual General Meetlng and to fix their remuneration.

' SPECIAL BUSINESS
5.

To consider and if thought fit, to pass wrth or without modlflcatlon the following resolution as an Ordn- |
nary Resolution :-
RESOLVED THAT subject to the provislon of section 269, 198,309, 310, 311 and other provrsrons

- - applicable, if any, of the companies Act, 1956 and further subject to the provisions of Schedule xiii of

the said Act (including any statutory modifications or re-anaetment therof, for the time being in force) |
Mr, Chetan Shah be and is hareby reappointed as wholetime Divector of the Gompany for a pevied of 5 |

. years w.e.f. 15th September, 2003 on a remuneration not exceeding Rs. 30, 000 p.m. and terms and |

conditions as set out in the explanatory statement attached to this notice.

To consider and if thought fit, to pass wath or without modmeetlon the following rsolutron as a Special
Resolution :-

RESOLVED THAT the consent of the company be and is hereby given to the Board of Directors of the
company to delist the equity shares in the company from the Stock Exchange at Chennai and Vadodara
after complying with the necessary procedures for voluntary del'etrng prescribed by the secunttes and
exchange board of india, the concerned Stock Exchange and other Authormes if any.

30th June, 2003.

, _ ' By Order of the Board

"~ Regd.Office : - ' sd/-
10, GIDC, Por Ramangamdi, ‘ S J. H.Vora
Dist. Vadodara - 391 243. : o , - , Chairman
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(iv)

- A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND

- Members Register and share transfer book of the comgany will remain closed from Tuesday

- business is annexed hereto. :

-reappoint him fer a further term for a perigd of five years w.e.f. 15th Sppterrcn‘t:t@r. 2003 subject to |

i) - Provident Fund : Contribution to provident fund in accordance with the Rules of the cotﬁbany.
Reimburserent of entertainment; travelling and all other expenses incurred for the business of

" None of tha-;gi,rectfq,rg of the eompaly except Mr. Chetan Shah, for his appointment as wholetime
- Director, are interested or-concerned,
ITEM NO. 8 g S

- 30th June, 2003.

By Order of the Board
Regd.Office : sd/- '
10, GIDC, Por Ramangamdi, J. H.Vora
- Dist. Vadodara - 391 243. Chairman .
.. — J

AND VOTE INBTEAD OF HIMSELFIAND THE PROXY NEED NOT %E A MEMBER. PROXIES IN
ORDER TO BE EFFEQTIVE MUST BE RECEIVED BY THE COMPANY NOT LATERTHAN 48 HOURS
BEFORE THE MEETING. ‘ ’ ' _ »
gth September 2003 to Saturday 13th September 200

The explanatory statement pursuari to section 173 of the Companies Act, 1956 in respect of special

ITEM NO. 5 , N

Mr, Chetan Shah was gaggointeq as wholetime Director of the company for a period of 5 years w.e.f.
15th September. 1998 at'the arinual’ general meeting of the company held on ' 14th-September, 1998.
His term as wholetime Director of the company will expire on 14th September, 2003, During his tenure
as wholetime Director, the company has been benefitted. Therfore your Directors have decided to
approval of the general meeting of the company on the following terms and conditions :

Salary and perquisites : _ '

Not exceeding Rs. 30,000/- per month as' may be decided by the Board of Directors of the Company
from timeto time. - % - - - S . _ I

Apart from the above, the wbdatime Dirgctor shall also be qntnied to the following : -

Gratuity ;' Gratuity at a‘tate’ not éwceading half month salary for @ach compieted year of service.
the company. .. . e v
Leaves as per rules of the.company. Encaghment of leaves as per the rules of the company at the |
end of the tenure. - V ‘ : : ,
The resolution and- explanatory statement may also be treated as an abstract of the terms of
appointment and remmurieration payable to Mr. Chetan Shah for a period of 5 years from 15th
september, 2003 as required under section 302 of the Companies Act,1956. o

directly or indirectly in the above resolution.

Equity shares of your company were listed at Vadodara, Mumbai and Chennai Stock Exchanges
in 1996 with the intention to have liquidity to the investors at various places. However, since [ast
few K’ears shares in your company have not been traded / not been traded frequently at all the
stock exchanges. Your directors have, therefore, decided to delist the shares of your company
from the'vadodara and chennai stock exchanges as per the guidelines issued by the securities
and exchange board of india and the concerned stock exchange. However, the equity shares
listed at Mumbai Stock Exchange will continue to be listed to provide liquidity to the sharéholders/
investors. ' :

Youir Directors recommand the above resolution as special resolution. :

None of the directors are concerned or interested, directly or indirectly in the above resolution
except the. shares of the Company held by them.
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onn DIRECTORS' REPORT A
Dear Members, ' Y a
Your Directors hereby present the 1 1th Annual Report together with the Audited statement of the account for the year ended on 31 st
March 2003.

Directors:

“(I) * in the preparation of the annual accounts for the year ended.on 31st March; 2003, the applicable accounting standards had

1® co

‘Inforhation in accordance with the provrsrons of section 217 (2A) of the Companies Act, 1956 read with the Companies (Particulars '

* for their co-operation.

Flnanclal Results: ’
The financial Results for the year ended are as under:

Year ended Year ended

(Rs.In lacs) ‘ on 31,03.2003 on 31.03,2002

Sales.and other income ’ 16.34 3.88

Loss before interést, depreciation and tax. 0.58 13.10

Interest - 0.04 - 008

Depreciation : 6.08 - 6.02

Loss before tax ' 6.68 19.15

Tax Nit Nil

Loss after tax carried to Balance Sheet i 6.68. 19.15
Dividend:
Since there is a loss during the year of review, your Directors have not recommended any dividend for the year ended 31-03-2003.
Public Deposit: ‘

The company has not accepted any deposrt U/S 58A of the Companies Act, 1956 during the year under report.

Mr. J. H. Voraand Mr. Panka; Vora. Drrectcrs shell retire by rotation at the ensuing annual general meeang and being eligible offer
themselves for reappointment

Auditors:
M’s. D.C.Parikh & Co., Chartered Accountants, Auditors of the company retire at the ensuing\annual general mesting and are
elrgrble for reapporntment . )

Auditors’ Report: :
The observation of the auditors are explained wherever necessary, by way of appropriate notes to the accounts.

Director's Responsibiiity Statement : Your Board States that

been followed except interest income on loan given has not been added to other income as itis doubtiul to recoverand there had
been no other material departures from the said standards.

(i) the directors had selected such accounting palicies and applied them consistently and made judgements and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the company as at 31st March, 2003 and of
the profits of the company for the year ended on that day.

(iii) the directors had taken proper and sufficient care for the maintenance of adequate accounting statement in acgordance with the |
provisions of the Companies Act, 1956 for safeguarding the assets of the company and for preventing and detectrng fraud and
otherirregularities. . .

(iv) the directors had prepared the annual aocounts forthe yearendod on 31 s! March, 2003 0n a gomg concern basis.

rpom Governance. lhport
Corporate-Governance Report as required under clause 49 of the Listing Agreement is attached herewith.
Particulars of Employees:

of Emplbydes) Rules, 1975 das amended regarding employees is nil.

Particulars regarding Consérvation of Energy, Technology Absorption and Foreign Exchange Incoms and Outgo:
Information in accordance with the provision of seetion 217 (1E) of the Companies Act, 1956 read with the Companies {Disclosure
of Particulars in.the Report of the Board of Directors) Rules, 1988 is Nil.

ACKNOWLEDGEMENT:
Your Directors convey their deep sense of gratitude to the employees of the company and the company 's Banker State Bank of India

On behalf of the Board
) : . ) sd/-
Place : Por-Ramangamdi. 3 J. H.Vora
Date - : 30th June, 2008 - Chairman J

PRI
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The Corporate Governanée Code. introduced by Securities and Exchange Board of India [*"SEBI"] as adopted bv incorporat-
ing a new clause No.49 in the Listing Agreement.of the Stock Exchange and also by applicable provision of the Companies .
[Amendments] Act, 2000, has been implemented by the Company effective from 30th January, 2003.

The Company has taken necessary steps to comply with all the requirement of the guidelines on Corpomte Governance as
would be appllicai:le to it.

1. Board of Directors as on 31st March 2003

The Board comprises of five Directors, of whom one is whole-time Director and four are Non-Executive Directors. The
Chairman of the Board was a Non-Executive Director.

A Composition of the Board for the period from 1st April, 2002 to 31st March 2003:

Names of the Directors Status
Shri Jamnadas H. Vora Chairman & Director
Shrl Deepak J. Vora ~ Director
Shri Mayur J. Vora Director .
Shri Pankaj J. Vora Director
ShriChetanV,. Shah Executive Director

B Board mmtlng'

The meeting of the Board of Directors are scheduled well in advance. The notice convening the meseting and the
detailed agenda is sent at least ssven days In advance to ail the Directors. The Board meets at least once in a
quarter to review the quarterly perforr_nance and financial results.

I Number of Board Meeting:
During the year from 01st April, 2002 to 31st March, 2003 the Board of Directors met five times on the following
dates: :
Sr.No. Date _ Board Strength . No. of Directors present
1 27th June, 2002 5 3
2 31st July, 2002 5 4
3 26th October, 2002 5 4
4 30th January, 2003 5 3
5 "~ 26th March, 2003 5 3
it. Attendance of Directors:
Names of the Directors  No. of Board " No.of Board  Afttendence No. of ~ No. ot
' Me-ting heid © Meetings at the last Director Member
i Attended annual shipin ships in
, general other other Board.
meeting - - Boards - committees
ason : ason
3istMarch  31stMarch
2003 . :
Jamnadas H. Vora 3 5 Yeos 3 Nil
Deepak J. Vora 5 5 Yes 2 3
Mayur J. Vora 5 1 Yes - Nil 1
Pankaj J. Vora 5 1 Yes 1 3
.Chetan V. Shah 5 5 Yes Nil 2
2. Committees of Directors: '

Non-Executive Directors, Including the Chairman, provide guidance to operaiing management on policy matters as
well as in the monitoring actions of operating managemant. This involvement is formalized through constitution of
designated committees of the Board. The Committees are intended to provide regular exchange of Informatton and
ideas between the Non-executive Directors and the operating management.

The Board has accordingly formed Committees, which comply with the requirements of Clause 49 of the Listing
Agree ment with the Stock Exchanges and other applicable provisions of the Companies [Amendmant] Act, 2000. )
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r‘ [A]  AuditCommittee:

Audlt Comm:tteecomprlses of the following. Executive Director and Non-Executive Directors of the Board.

.- Names of Directors Status
1 Shri Deepak Vora Director
2 Shri Pankaj Vora Director

3  ShriChetan Shah . Whale-time Director
Audit committee meeting was held on 30th June, 2003.. '

(B)  Remuneration Committee

I Remuneration Committes comprises of the feliowlng Non-Executive Directors of the Board
Names of Directors Statys
1) Shri Deepak Vora Director
2)  &hriPankajVora Director
'3).  Shri Mayur Vora . Director

Il.  Remuneration Policy:

The Company follows a market linked remuneration policy, which is aimed at enabling the Company to attract and
~ retain the.best talent. The Company does not have an Employees Stock Option Policy.

n. Broad Terme of reference of the Remuneratibn Committes: .
a.’ To recommend ar\d review remuneration peokege» of Executive Director and Gompany Secretary of the Company.
b. To present report to the Board on remuneretlon package of Directors and Company Secretary

iv. Details of remuneration paid to the Executive’ Dsrector during the year ended 31st March, 2003:

a.  Executive Director: .
| Name of the Director - - Salary - Perquisites . Total
1) Shri Chetan.Shah Rs.1,02,600/- LTC Rs. 5,000/- Rs. 1,12,600/-
o Medleal Exp. Rs. 5,QQQL
Rs.10,000/-

The above Executive Director has not been given any package of stock option, pension etc

' Terms of Contrect
" Name of the Dirsctor Date of Aﬁfmintment " . Explry of the Contract
1) Shrj Chetan Shah 15th Sept. 1998 14th Sept. 2003

The above Executlve Director is requlred to give 3 months notice period for resignation as Executive Director. if before
" expiry of service contract, the tenure of office of the Executive Director is determined he wili be entitled compensation as
per section 318 of the Companies Act.
» b. Non-Executive Directors:
No sitting fee is paid to Non-Executive Directors.
Remuneration committee meetihg was held on 30th June, 2003
[C]  Shareholder/ Investors’ Grievances Commilttee:

This committes comprises of the following Executive Director and Non- Executive Directors, reviewing sharehold
_ ers’ complaints and resolution thereof.

Name of Directors  Status
1) Shri Deepak Vora Director
2) Shri Pankaj Vora Director .
3) Shri Chetan Shah Whole-time Director

- No Sharsholders/Investors’ Grievances Comsittee Mesting was held during the year ended 30th March, 2003 as
the Company did not receive any letter of major grievences from the shareholders/Investors.
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éeneral Body Meetings:

The last three Annual General Meeting [AGMS] of the Company were held on the following dates and time at 10,
GIDC, Por-Ramangamdi, POR-391243, Dist: Vadodara.

Details of last three AGMs heid:

8th AGM : Thursday 21st Sept 2000 4.00p.m.
9th AGM Thursday 20th Sept 2001 4.00p.m.
10th AGM Thursday 19th Sept 2002 4.00p.m.

Whether special rosolutlone were put through Postal ballot last year? No

' Generally, all the resolution In the General Body Mestings are passed through show of hands.

Datalls of resolutlons passed through Posm'mot NIL

Area proposed to be conducted thirough postal hialiot and proeodure
The Company proposes to pass resolution of Gérieral Body Meetings through postal ballot paper and follow the
procedure given under the Companies Act.

Disclosure:

Disclosures on materialh significant refqtod panv trangactions.e: Transaction of the Company of material nature,
with its promoters, the Directors or the Mana nt; thalr subsidiarles or relelives etc. that may have potential
confi ict with the interests-of Company at Iamg?m‘

agerial Remuﬁe gon ofRs. 1 12“;&00/ was' paiﬂo ‘Shrl. Chetan Shah, Whele-nme Director for the year
end 31 stMarch 200

. Job work to the tune of Rs. 15 04 Iacs was carrled out for M/s. Ceramics india a partnership firm where the

directors Shri. Mayur.J.Vora, Shri Deepak J.Vara and 8hii. Pankej J Vora are partners.

Details of non-compliance by the Company, penaities, stricture imposed on the Company by Stock Exchange or
SEB! or any statutory authority, on any matter related to capital markets, during the last three years: Nil

Means of Cormmunication:
Quarterly / Half-Yearly Financial Results of the Company are forwarded to the Stock Exchange, Mumbai, Channal

and Vadodara, where the shares of the Company are listed. Further, the same Is publlshed in English and Gujarati
Newspapers

" Half-yearly reports are not sent to each household of shareholders as the resuits of the Company are published in
_the newspapers.

~ Company has not made any presentations to any institutional lnvestors/Anatyst during the period.

All items required to be covered in the Management Distussion & Analysis have been inctuded in the: Directors’
Report to Members.

t(tt‘ompabn thas !ts own wab sfte and atl the vital Infommion relaﬂng to thé Gompany and its products is dipfayed on
e website ,
Address of the webslte : www.integraindia.com

‘General Sharsholder Information:

Annual General Meeting ~  : 11th Annual General Meeting

Day and Date ~ : Saturday'the 13th Sept. 2003
Time . 4.00p.
Venue o : 10, GIDC Pgr-Ramangamdi,

POR-391 243, Dist: Vedodara
Financial Calender [1st April, 2003 to 31st March, 2004) _
i 1ith Annual General Meeting on 13thSept.2003

. st Quarteﬂy Result-July 2003
. 2nd Quarterly Hesult—October 2003
3rd Quarterly Resuli-January, 2004
4th Quarterly Resuit-April. 2004
or audited Result in the month of June, 2004
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