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NOTICE

NOTICE is hereby given that Twelveth Annual General Meeting of INTEGRATED FINANCIAL SERVICES LTD. win be
held on Tuesday, 30th day of September, 2003 at 10.00 A.M. at 46, Todar Mai Road, Bengali Matket, New Delhi -110 001 to transact
the following btubier*.

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet of the Company *• at 31* Merer!, 2003, the Profit and Lo«« Account
for the year ended on that date and Reports of the Board of Ureotor* and Audkors thereon.

7 To appoint a Director In ptaco of Mr. VHay Kathuria. who retire* by rotation and being eligible offers himself for the
raappoMment.

3. To appoint a Director in ptace of Mr. Naval Kiehore Kalra. who retires by rotation and being eigibte offers himself for the
reappointment.

4. To appoint Auditors to hold office from the conclusion of this Meeting untl the conclusion of the next Annual General
Meeting and to ftt their remuneration.

SPECIAL BUSINESS

5 To consider and If thought ftt to pass the following resolution, wth or without Modifications), as a Special Resolution

•RESOLVED THAT subject to the provisions of SEBl Deleting Outdeenes, 2003; Compartes Act, 1956; Securities Contracts
(Regulation) Act. 1800.. and me rules framed under, listing agreements and at other apptcabte laws, rules, regulations, and
gutdelnes and subject to such condUons and modification* as may be prescribed or Imposed by any authority whfte granting such
approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the company (hereinafter referred to as
the Board1 which term shal be deemed to tndude any commllee thereof for the time being exercbing the power* conferred on the
Board by the Resolution) the consent of the company be and Is hereby accorded to the Board to deist the equity shares of the
company from Delhi Stock Exchange Association Ltd."

By order of aVoard of Directora

Ptace : New Delhi Recline. Botre.
Dale ! 02.M.2M3 Director

Notee:

1. A member entitled to attend and vote at the Annual General Meeting may appoint a "proxy* to attend and vote on a poll on
hit behalf and such proxy need not be a member of Company. Proxies. In order to be effective, must be deposited at the
Registered office of the company not less than 48 hours before the commencement of this Annual General Meeting.

2. The Register of Members and the Share transfer books of the Company wH remain dosed torn Tuesday, 23'" September.
2003 to Tuesday. 3d"1 September, 2003 (both days Inclusive).

3 Members/Proxies are requested to bring the* copies of Annual Report to the meeting and the attendance sap duly feed in for
attending the meeting.

4 W.e.f. 28 December, 2000, trading of equity shares of the company are In compulsory demateriaated form and the International
Securities Identity Number (ISIN) alotted to the conpany Is INE888B01017.

'j Members who hold shares ki dematerUUzed form are required to bring their cHent ID and DP 10 numbers tor easier
Identification of attendance at the meeting.

6 Members can avail of the nomination factty by tVlng form 2 Q with the company. Blank forms wH be supplied on request.
7. Explanatory statement required under Section 173(2) of the Companies Act. 1950 In respect of special business Is attached.

By order of Board of Director*

•Moo* : N«w D»lr»l Roori
Date : 02.9t. 2003 Director
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Annexuic to Notice

Explanatory Statement Under Section 173 (2) of Compeni** Act, 1*S<

H«m No. S

Preeontty, »h« equity charaa of tha company ara Rated in the Stoek Exchange, Mucnbai and CMhi Stook Exchange. Association Ltd.

Under SEBI (Deleting of Securities) Guidelines, 2003, ft n now permissible for the company to voluntarily deNet its securities from
Regional Stock Exohang* provided th* McurHI** df tha company continue to remain Mad In • ttoek •xchange having naMon vwta>
trading termlnels

The equfty aharea of tha company are tradaMe in dematartalzed from by al the hweotoni dnce 26'* December, 2000.

The Stock Exchange, Mumbai offers extemive networking and extension of i* trading tarminala to various citiei in the country, mailing
I affordable for al the Investor* to have access to onana deatngc kttha aqutycharea of tha company. Most of the trading In ma shares
of the company takes place on the BSE and trading volume at DSE ts extremely low. In view of tha extremely low tracing volumes, the
benefits accruing to the Investors with continued tttting of its chare* on the DSE are ml commensurate with the costs incurred by tha
company and multlpBclty of compliances.

Therefore, it Is proposed to deist the equity shares of the company from DeN Stock Exchange Association Ltd.

The proposed detstlng from the DSE would not adversely affect the Interest of Investors M the equity snares of the company continue
to remain feted on the Stock Exchange, Mumbai.

In accordance wfth the provWom of SEBI (Delating of Securities) Guidelines, 2003, the approval of the shareholder* to necessary for
••eking deR»ttng from the DSE and therefore, the Directors recommend the revolution to the shareholder* for their approval.

None of the director* are Interested ki me re»otutlon.

By water of Board of Director*

Place : New OaM Rachna Batra
Date : 02.M.2003 Director
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DinccTons- nerom

To The Members,

Your Director* have pleasure In presenting the tw«K/oth Annual Report and Audited Aoootmf> of th^ company for the year ended
31st March, 2003

(Rt. In Lakht)
FINANCIAL RESULTS

2002-2003 2001-2002
Income 83 50 fl1 58
Profit before Depreciation & Tax 77.75 52.07
Depredation 3.14 3.73
Profit before taxation 74.61 46.34
Tax 15.00 10.00
Profit after taxation 59.61 38.34

DIVIDEND

The Directors regret their inability to propose any dividend for the year under review »o as to conserve its resources.

FIXED DEPOSITS

The company has neither accepted nor Invited any fixed deposit within the meaning of Company's (Acceptance of Deposits)
Rules, 1975 from the public, during the year. There te no unpaid or unclaimed deposits lying with the company.

DIRECTORS

In accordance with the provMon* of the companies Act.1964 end the Article* of Association of the company, Mr. Vtjay Kathurta and
Mr. Naval Kwhora Kalra, director* retire by rotation and brimj eligible offer thernseH/ec for the reappointment

Brief resume of the above named directors, nature of their expertise and names of the companies in which they hold directorship or
ehalmMmMp/membmhlp of oommtttee* of the Board . at stipulated under Clatue 40 of th« Lktlng Agreement, are given In the ,
Corporate Governance Section in this Annual Report

DIRECTORS' RESPONSIBILITY STATEMENT

In terms of Section 217(2AA) of the Companies Act. 1956. your directors confirm :

1 That m the preparation of annual accounts for the year ended 2002-2003. the applicable accounting standards had teen
followed alongwith proper explanation relating to material departures;

2. That the directors nave selected such accounting policies and applied them consistently and nwde judgements and
estimates thai are leasonable and prudent so as to give a true and fair view of the state of affairs of the company at Urn end of
the financial year and of the profit or loss of the company for that period,

3. That the directors have taken proper and sufficient care for the maintenance of adequate accounting records In accordance
with the provisions uf this act fur safeguarding the jj-^ctt, of the company and fui picvculitiy and deteulinu, fraud and other
Irregularities.

4 That the director! have prepared the annual accounts on a going concern bails

CORPORATE GOVERNANCE

Th« requirement of compliance with the code of corporate governance at per Claute 40 of the revtted Htling agreement with the
stock exchange*, became applicable lo the company for (ho Financial Year ended 31st March. 7003 llowevni. at a rwtjponsible
Corporal* Citizen, the company wat already r.omprytno with a majority of the mandatory recommendations

During the Financial year 2002-2003. the company hat complied with alt the recommendations of Corporate Govemanca at stipulated
in Clause 40 of the Listing Agreement.

A separate report on Corporate Governance is published in the Annual report as a part ot the Annual Report ot the Company A
certificate from the Auditors of the Company regarding compliance with the conditions ot Corporate Governance as stipulated under
Corporate Governance Clause of the Listing Agreement(s) is annexed to the Report on Corporate Governance.

A Management Discussion and Analysis also accompanies this lepurt.
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LISTINO Of SHAKES

The »hares of the company are toted w*h Delhi Stock Exchange and the Stock Exchange, Mumbal. The company has paid the
Annual Lilting fee for the period 1" April. 2003 to 31*1 March, 2004 to both the »tock exchange*.

Tha approval of the vhareholderc ic baing Bought in thim Annual General Meeting for deleting of the equity chares of the company from
tha OaM Stock Exchange Aceodatlon Ltd ac par tha SEBI (Deleting of Securfclea) OuMeane*. 2003.

Th« equty thare* of the company wM continue to remain l«t«d In the Stock Exchange. Mumbal.

AUDITORS

M/s. Qua and Kumar. Chartered Accountant*. New DeW. retire at the conduclon of the ensulna Annual General Meeting and beina
eligible offer themselves for re-appointment.

AUDITORS' REMARKS

The observations made by tne Auditors wtth reference to notes on to the accounts for the year under report are self explanatory
and need no further comments from the directors.

PARTICULARS OF EMPLOYEES

There to no elgtble employee whose particulars under Section 217(2AA) of the Companies Act, 1990 are called for.

CONSERVATION OF ENEROY, TECHNOLOOY ABSORPTION AND FOREIGN EXCHANOE EARNMOS AND OUT OO.

Information under Section 217(1Xe) of the Companies Act, 18M read with Companies (Disclosure of particular* In the report of
Board of Direct on) Rules, 1998, Is not being furnished as the same !•» not applicable. No particulars are tarnished on conservation
of energy and teohnology absorption There was no foreign exchange earning or outgo during the year under review.

ACKNOWLEDGEMENTS

Tha director* plaea on record their appreciation of the exoeRant performance and hard work put In by the employee* at al level* In
the company's growth and development. The Directors also convey their grateful thanks to the shareholders, banks and clients for
their eontlnuad cooperation and patronage

tor and on betwdf of the Board of Directors

Date : 02.08.2003 B.C. KHANEJA
Place : New Delhi CHAIRMAN
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MANAGEMENT DISCUSSION AND ANALYSIS

industry structure and Developments

changes with the market regulator announcing various measures like reduction In the Settlement cycle from TO to Ti-2, Introduction of
STP, increase in the stocks for trading in Futures & Options Segment etc. The Capital market remained stagnant during the year but the
performance of the company has been satisfactory.

Opportunities and Threats

Being an Investment company, the opportunities and threat* to the company are those which are applicable to all the companies
operating in the Capital Market.

Segment-wise or product-wise performance

Your company is mainly engaged in investment activities which » the only business segment Other segments are not applicable to the
company.

Outlook

Your company M mainly engaged in investment of stares and debenture* of other companies. It haa 46% equity stake in Integrated
Matter Securities <P) Ltd which I* a member of National Stock Exchange of India Ltd.. The Stock Exchange. Mumbal. The OeM Stock
Exchange Association Ltd. Thn I udNana Stock Exchange Association Ltd and Vadodara Stock Exchange Ltd and Depository
Participant of National Saourftlec Depository Ltd and Central Depository S«rvteec (Indb) Ltd

Risk and Concerna

The performance of your company to a major extent depends upon the Capital Market Scenario and therefore, it is exposed to the nsk
factor* which are appicable to Capital Market. The company hat always been adhering to beet practice* and hat requisite Internal
control systems and risk management system.

Internal Control SyatAma and their adequacy

As stated above, the company has adequate internal control systems in respect of al the activities of the company which also includes
monitoring and controlling agalnct unauthorized use/disposition of accetc and ensuring that al the transactions are authorized, recorded
and reported correctly.

The company ensures compliance with aR the regulations applicable to the company.

The Audit Committee of the Board reviews Internal Control systems of the company on periodical basis.

Financial Performance with respect to Operational Performance

During the year, the reserves and surplus stood at Rs. 2.52 crores against Rs. 1.94 crore* during the previous year. Hie net profit after
tax during the ye.ti stood M Kt, 5H 61 Lact, as against Kb 38 34.1 act, during I tie previous y«ar

Material Development in Human Resources/Industrial Relations Front

The company is managed by a team of young Professionals and follows all good management practices

The relationship with all the employees of the company have been cordial during the year under review.
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CORPORATE GOVERNANCE REPORT:

COMPANVB PHILOSOPHY ON CORPORATE GOVERNANCE:

to make Omm trancparent.

BOARD OP DIRECTORS:

(a) Competition: The Board eomprkec of a Chakmjn and five Director* Out of total ctrangth of the dkectorc, three directors are
Promoter Directors and three are Independent and Non-Executive Directors.

There are no nominee directors and institutional directors on the Board of the company.

(b) Board Meetings: During the financial year 2002-2003, the meeting of the Board of Directors were held on 01.05.2002.07.06.2002.
2006.2002. 31.07.2002. 27.08.2002. 30.08.2002. 30.09.2002. 31 10.2002. 27 11 2002. 30 11 2002. 14.12 2002.14 01 2003.
31.01.2003. 20.02.2003.05.03.2003

The Information regarding the meeting* attended by trie Directors te given below:-

Name of Director

Sh S.C.KhaneJa

Smt Riijnl Krmnejn

Sh Wonder Khaneja

Sh Vljay Kathurta
Sh N*v«t Khhore Kalra
Mi. Raohna Datra

Category of
Director

Chairman

Whokrtlme
Director
Director

Director
Director
Director

No. of meeting*
attended/Attendance
of Board Meetings.

15

15

15

15
15
15

Total No. of other
Directorship In pubac

Ltd. Companies
1

1

1

i
1
1

Attendance
at last AGM

Yes

Yes

Yes

Ye»
Ye»
Ye»

Committee
Membership

2
1
2

Committee
Chairmanship

—

2
—

—

Mr. V\J«y Kethuri* retiree by rotation end I* eligible for reitppolntmont. Mfo bHof r««um» !• fcimMwd b«tow

Mr. Vlj»y KathurU, U a oV«etor of th« company •Ino* !• Ineorporatlon.

Mr. V)|«y Kathurla k a Falow M*mb«r of th« Inttaut* of Chart«r*d Aooountant* of India and th« Inctaut* of Company
SncrotariM of India. He also holds a dogree of coat accountant from the Institute of Cost A Work* Accountants of Inria

Mr. Vijay Kathuria has experience of nearty 14 years,

lie 11 a director of the foRowing companies

1 Integrated Master Securities (P) Ltd
'.' Integratad Risk Insurance Broker* Ltd

Mr Vi|ay Kathurla Is chairman of the Audit Committee and Shareholder/Investor Grievance Committee of the company

Mr. Naval Klshore Kalra retires by rotation and Is eligible for reappomtmem. in* brief resume is rurrasned below:

Mi Naval Kl:,tiorc Kalra Is a cHicclor of the cuntpuny -jhicc 1" 3cplcnibri, 2001

He l» an Associate Member of the Institute of Co»t Accountants of India.

HP hni nvpprionon of fl yonrfl

He it alco a director of Integrated Rick Insurance Brokers Ltd

H* l< a member of the Aud> Committee of the company.
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