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INTERFACE FINANCIAL SERVICES LIMITED

NOTICE

Notice Is hereby given that the Fourteenth Annual General Meeting of the members of Interface Financial Services Limited
will be held on Friday, tie 29th September 2006 at 2.30 p.m. at the Registered Office of the Company a|2nd, Floor, Agarwal
Complex, Nr. Municipal Market, C.G. Road, Navrangpura, Ahmedabad - 3BO 009. transact the following business:-

ORDINARY BUSINESS: : • '.

1. To receive, consider and adopt the Audited Balance Sheet as on 31st March, 2006 and the Profit & Loss Account for
the year ended as an that dale and the Directors' report and Auditors' Report thereon. ' ':

2. TO appoint a Director in place of Shri Gaurang Dalai who retires by rotation and being eligible, offers himself for
reapp ointment. ' • |

3. To appoint a Director in place of Shri Ketan Gandhi who retires by rotation and being eligibl|, offers himself for
reappointment. "" •

\
A, To appoint the Auditors and fix their remuneration, • ;

SPECIAL BUSINESS : j

5. To pass with or without modification the following resolution as Ordinary Resolution:- ".
j

"RESOLVED THAT Shri Mayur Parikh', appointed as an additional director pursuant to section 26$ of Companies Act,-
1956 be and is hereby appointed as Director under provisions of section 257 of the Companies 4ct, 1956.

FURTHER RESOLVED that Directors of the company be & is hereby severally authorized to do |ll the acts deeds &
things necessary and incidental for proper implementation of the same". . • .;

6. To pass with or without modification the following resolution as Ordinary, Resolutlonr-
3

"RESOLVED THAT Smt .Dipt! Shah, appointed as an additional director pursuant to section 26Qof Companies Act,
1956 be and is hereby appointed as Director under provisions of section 257 of the Companies Act, 1956.

FURTHER RESOLVED that Directors of the company be & is hereby severally authorized to do ill the acts deeds &
things necessary and incidental for proper implementation of the same1',:- . ;

Regd. Office: * •
2nd Floor, Agrawai Complex, • . ;
Near Municipal Market, i i
C. G. Road, Navrangpura, . . :
Ahmedabad - 380 009. - • j

By order of the Board
For, INTERFACE FINANCIAL SERVICES LTD.

Place : Ahmedabad 1 HIMAL PARIKH
Date : 19th July, 2006 ' : CHAIRMAN

NOTES . . : . .

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself
and such proxy need not be a member of the Company. Proxies in order to be effective must rejach the Registered
Office of the, Germany not less than 43 hours before the time fixed for the Meeting. - ;

2. The Register of W embers and Share Transfer Books of the Company shall remain closed from Wednesday, the 20th'
September, 2006 to Friday, the 29th September, 2006 (both days inclusive). . j

3. The copies of relevant documents can be inspected at the Registered Office of the Company ^n any working day
between 11.00 a.m. to 5.00 p.m. ' •,

4. Members are requested :

a) to bring the copy of the Annual Report at the Meeting. _, r

b) to notify any change in address to the Company, j

c) to get their physical shares converted to demat form. j
'I

5. The shareholders desiring any information on records of the Accounts are requested to write to the Company before 10
days of Annual General Meeting so as to enable the Management to keep the information ready. f

6. Annual Listing Fees of all stock exchanges where company's shares^are listed for the year 2006-47 .have been paid.

™ 2 . I ==

. • i
.§
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Explanatory Statement pursuant to provisions of section 173(2) of trie Companies Act,

Item Nos.: 5 & 6

Shri Mayur Parikh was appointed as an additional Director pursuant to section £60 of the Companies Acl, 1956 Company
has received notice from one of the Shareholder signifying his intention to appoint him as Director under section 257 of the
Companies Act, 1956 with revisits fees. He is by profession Chartered Accountant havir-g experience in the field of
Finance and company la* maters. Mis experience will be helpful to the company .

Smt. Dipti Shah was appointed:as an additional Director pursuant to section 260 of tne Companies Act, 1956. Company has
received notice from one of the Shareholder signifying his intention to appoint her as Director under section 257 of the
Companies Act, 1956 with recjuisrte fees. She is by profession Company secretary having wide experience in the field of
company law matters and othsr allied laws relating to securities. Her experience will be helpful to the company in better
compliance of legal matters,.

Tne Directors recommend appointment of both the Directors, None of the Director is interested the resolutions.

ftegd. Office:
2nd Floor. Agrawat Comptex,
Near Municipal Market,
C. Q. Road, Nawangpura,

• Ahmedabad • 380 009.

8y order of the-Board
For. INTERFACE FINANCIAL SERVtCES 1,10,

Place : Ahmedabad HIMAL PARtKN
Date : 19th July, 2006 CHAIRMAN
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INTERFACE FINANCIAL SERVICES LIMITED

DIRECTORS' REPORT

To,
The Members,
INTERFACE FINANCIAL SERVICES LIMITED

Your Directors hereby present their Fourteenth AhSual Report of your Company together with audited accounts for the
accounting year ended on 31st March, 2006.

FINANCIAL RESULTS:

(Rs, in lacs)

PARTICULARS

Gross Income

Profit/ (Loss) Before Interest & Depreciation

Finance Charges *

Profitf (Loss) Before Depreciation

Depreciation

Profit/ (Loss) .Before Tax & Extra Ordinary Items

Provision for Tax

Profit/(Loss) for the year after Tax

Adjustments of earlier years (Net)

Net Profit/ (Loss)

Paid up Equity Share Capital • -

Reserves Excluding Revaluation Reserve

DIVIDEND

Yours directors in order to conserve resources decided not

MANAGEMENT DISCUSSION AND ANALYSIS

YEAR ENDED

31.03.200p 31

. . 206.15

181.69

0.16

181.4-7

4.5B

176.94

60,17

' 116.77

-

. 116.77

486.44

786,78

to declare dividend for. the financial year 2005-06.

ON

,03,2005

S3.58

26.40

2.09

24.31

4.96

10.35

.

19.35

0.56

19,91

486,44

610.30

(i) Financial Performance Review:

During the year under review your company has shown growth in gross income compared to previous year. The gross
income "for the financial year ended March 31, 2006 increased to Rs. 206.15 facs, Irom Rs. 53.58 labs in the previous

. year and net profit of Rs. 116.77 lacs as compared to Rs. 19.91 lacs in the previous'year.

An amount of fls;.23.35 lacs was transferred to Statutory Reserve Fund pursuant to Section 45IC of the Reserve Bank
of India Act, 1934 for the current year and Rs 3.98 lacs for the previous year. /-

(H) ' Industry Structure and Developments: • ' *

The operations of Non Banking Financial Companies (NBFCs) are regulated and supervised by the Reserve Bank of
India vide powers conferred under Chapter III-B of Reserve Bank of India Act*, 1934. The regulatory and supervisory
framework for NBFCs have been continuously strengthened in order to ensure strong and he.althy functioning, by
limiting excessive risk taking practices and protecting the interest Of deposit holders.

The NBFC sector in India has become very mature with reduced dependence on the acceptance^) public deposits as
part of its overall lunding. The NBFC sector is now represented by a mix of a few large companies with nationwide
presence and a large number of small and medium-sized companies with regional focus.

(Hi) Opportunities:

With GDP growth forecasts of 7%-8% over the next few years, the Indian economy will continue to provide several
attractive growth opportunities. The increased thrust on the infrastructure sector, including power, Toads, ports, telecom
and other urban infrastructure, projects, will continue to provide excellent investment opportunities in future.

In addition, the services sector, which is growing rapidly and contributes substantially to GDP, will provide many new
opportunities for the financial services industry in India. ,
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(Iv) Challenges:

The N8FC sector continues to face competitive pressures from the banking sector and financial institutions, due Jo
their increased penetration in the consumer financing market, with comparatively low cost of funds at their disposal.
The spreads in the lending business have also narrowed considerably, bringing risk-adjusted margins to generally
unvlable levels.

IFSLs financial position, reflected by its low debt equity ratio and adoption of prudent business strategies by diverting
towards non fund based activities have enabled1 it to consistently post satisfactory performance despite tfiesa difficult
conditions.

(v) Outlook- ••

The financial services sector is one of the key growth sectors of the economy. Globally, 5 of the top 20 Fortune 500
companies are financial services companies. Nearly 16% of total revenues and 28% of total profits of all Fortune 500
companies are generated by the financial services sector, the largest by any single sector

IFSL intends to actively pursue growth opportunities in the fast growing financial services sector in the country, tc
become a full service financial services company.

(vi) Risks and Concerns:

IFSL ts exposed to specific risks that are particular to its businesses and the environment within which ii operates,
including interest rate volatility, economic cycie, market risk and credit risk. IFSL manages these risks by maintaining
a conservative financial profile, tow cost concept and by following prudent business and risk management practices.

(vii) Adequacy of Internal Control:

IFSL has a proper and adequate system of internal control to ensure that all activities are mon.'tored and controlled
against arty unauthorized use or disposition of assets and that the transactions are authorsed, recorded and reported
correctly.

IFSL ensures adherence to all internal control Policies and procedures as well as compliance with all reguiatory
guidelines, t

The audit committee of the Board of Directors reviews the adequacy of Internal controls.

(viii) Human Resource Management;

The Company has hired the services of professionals for better monitoring of various operations of the Company
including all statutory compliances.

(Ix) Cautionary Statement

Statements m the Management Discussion and Analysis describing the Company's objectives, projections, estimates.
Expectations may be " forward -looking statements" within the meaning of applicable securities laws ano regulations.
Actual results could differ materially from those expressed or implied. Important factors that wuld make a difference to
the Company's operations include economic conditions, changes in Government regulations, tax laws and other Statues
and other incidental factors,

PUBLIC DEPOSITS

Your Company has not accepted any Deposits from the public during the year under review.

DIRECTORS

Shri Gaurang Dalai & Sftri Ketan Gandhi retire by rotation at the ensuing Annual General Meeting and being eligible offers
themselves for reappointment. Vour Directors recommend their reappointrnent. During the year Snri Mfjyur Parikh and Smt.
Dipti Shah were appointed as Additional Directors. Company has received notice to appo;nt these Directors under Section
257 of the Companies Ac:, 1956.

DIRECTORS' RESPONSIBILITY STATEMENT UNDER SECTION 217{2AA) OF THE COPPANiES ACT, 1956

The Directors confirm that-

• In preparation of the annuai account, the applicable accounting standards have been followed by the Company;

• Such accounting policies have been selectad and consistently applied and judgments ano estimates made that are
reasonable and prucfent so as to give a true and fair view of the state of affairs of the Company as at 31st March 2006
and of the profit of the Company for \be year ended on that date;
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proper'and sufficient care have been taken tor the maintenance of adequate.accounting records in accordance wild
'the provisions of the Companies Act, 1956 for safeguarding the assets of jhe Company and for pr< renting and detecting
(fraud and irregularities; :' f

• iAnnual accounts: have been prepared an a going concern basis. j

AUDITORS,* AUDITORS' REPORT ;

M/s. Shah Narielwala & Co., Statutory Auditors of the Company, retire and.are eligible for reappointnji
the ensuing Annual General'Meeting are requested to consider their reappointment for the year 2006-2007. They wilt hold
the office' until the conclusion of the next Annual General Meet ing. The Boartt recommends their rea|pointment.

ent.The members al

Notes forming part of the accounts, which are specifically referred to by the Atiditorsin their Report are self explanatory and
therefore d6 not cajl tor any further comments-! ' ;•

ite Governance is annexed to the said
Certificate from the

Report.

i )Cf Research Limited,
ibsidiary cornpanies

1956 areCompanies Act,

CORPORATE GOVERNANCE REPORT |

A separate report pr> Corporate Governance is furnished as a part ot. the Directors' Report and th
Practising Company Secretary regarding compliance of conditions oF Corporate

INFORMATION AS I'ER SECTION 217(1){e) OF THE COMPANIES ACT, 1956

The ̂ Company has no activities relating to conservation of energy or .technology absorption. Ther^ has, been no foreign
excrtange earning or outgo during the year under review." ;

SUBSIDIARIES ' . . ':

The'audited statement of accounts for the year ended on 31st March 2006 jof Interface Brokerage
Interface Housing Finance Limited and Interface Network Marketing Private Limited; wholly owned
together with the report of. the Directors and the Auditors, as req u i red undefSection 212 of the
attached. ' _ ;.

Yout company has got the clearance from MSB (or disinvestment of shareholding in Interface 8roi .erage and Research
Limited , a wholly owned subsidiary of the companyThe compariy will proceed with necessary fi rmalities to disinvest
shareholding in 100 % subsidiary IBRL to Mr, Himal Parikh, Managing Director of the company alorfjj with his relatives.

PARTICULARS REGARDING EMPLOYEES •

There are1 no employees covered under Sectien 217(2A) of the Companies Act,' 1956 read with the Companies (Particulars
of Employees) Rules, 1975 and hence no information is required to be furnished.

ACKNOWLEDGMENTS - ;
' • ' «

The Directors sincerely express their deep appreciation to the Shareholders'Banks, Clients for their sustained support and
co-operation during the year under review. Your Directors also acknowledge the support and guidance received froni the
RBI, SEBI.'ROC, Stock Exchanges and other Regulatory Bodies, Banks anjl other Financial Group, also deserve special
appreciation for significant contribution to your Company's operations. i

for and on behalf of t

Piac:e
Date

Ahmedabad
19th July, £006

; Board of Directors

HIMAL PA'RIKH
CHAIRMAN
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CORPORATE GOVERNANCE REPORT FOR THE YEAR ENDED 31ST MAHCH.26Q6

In compliance with the Corporate-Governance requirements as stipulated in Clause 49 of this Listing Agreement with the Stock
Exchanges, the Company has-been incorporating for the last few years, a separate section on Corporate Governance in its
Annual Report. The Shareholders and Investors of the Company would have found the information informative a usefui.

Company's policies on ihe Corporate Governance and due compliance report on specific areas wherever applicable for the
year ended 31st March, 2006 Eire given hereuncfer divided into the following areas:-

1. Company's philosophy Art Corporate Governance:-

Tha Company continues Kroommit itself to maintaining the highest standards of integrity, transparency and accountability
in all facets of its operattishs and to create Shareholders' value on a sustainable basis. The Company believes ttlat
good Corporate Governance, with transparency and independence as its key ingredients, provides a market-oriented
framework for the running Of Companies. It can ensure a proper balance between management, board and shareholders,
adequate levels of transparency, appropriate compensation schemes and the prevention of conflict of interests.

2. Board o) Dlrectors :-

3Bt_ {a) Composition of the Soard:

The Board of Directors of the company is comprised of Six Non-Executive Directors and one-Managing Director
is Executive Director.

Name of
Director

Category of No, of other No. of other
Directorship Directorship Board Committee(s)

(excluding of whicn he'she
Private Limited is a member

company) [including iFSL)

Himal Parikh

Gaurang Dalai
r

Shaunak Choksi

Kelan Gandhi

Hemendra Sanghvi

Mayur Parikh

Dipti Shaf.

Executive Director

Non- Executive and Non
Independent Director

Mon- Executive and
Independent Director

Non- Executive and
Independent Director

Non- Executive and
Independent Director

Non- Executive and
Independent Directc^

Non- Executive and
Independent Director

2 3

a s

2 4.

1

5 ' 5 .

1 2

No. of other'
Board Commfttgefs)

of which he/she
is a Chairperson .
(including IFSL)

.

2

-

1

-

3

1

• Information eulp)rector's Reappointment:
A brief resume ot Director being reappointed st the ensuing Annual General Meeting is (urnisheet
hereunder:

Shri Gaurang Ctalat is a Chartered Accountant having more than 25 years experience in corpora^ finance
and accounts in..large Industrial unit. He is associated with the company from Inception, He is director of
interface Brokerage and Research Limited, Interface Capital Markets Private Limited and Ahmedabad Stock
Exchange Limited,

Sh?i Ketan Gandhi is a Chartered Accountant having wide experience in inanca and accounts. He is on'lhe
Board of the Company since lasi five years. He is director of Interface Brokerage and Research Limited and
Interface Capita* Markets Private Limited,

Shri Mayur Parikh is a Chartered Accountant having wide experience in corporate finance and other afiied
activities. He is .associated with the Company from 31-12-2005. He is director on the Boarcf of the other
Companies.

Smt. Dipti Shfthsis a Company Secretary having wide experience in the field of Company Law matters and
other allied iaw&jjelatihg to securities. She !s associated with the Company from 31-12-2005. She is Director
on the Board of the other Company.

(b) Board Meetings and the attendance of Directors :

During the year the Board of Directors met B times on the following datec: 30.04.2005, 24.05.2005, 25.06.2005.
30.07.2005, 24.09.2005, 29.10.2005, 31.12.2005 and 31.01.2006
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Directors

Htmal Parikh

Gaurang Dalai

Shaunak Choksi

Ketan Gandhi

Mayur Parikh'

Dipti Shah*

No. ot Board Meetings
Held Attended

8

S

8

a
S

2

8

8

-

4

2

2

Attendance atjhe last AQM

Yes

Yes'

No

Yes

N.A.

N.A.

* Appointed as Independent Director with effect from 31.12.05

All the directors' holds directorship/ committee membership in other companies within the limits prescribed in this
regard.

3. Audit Committee:: ' ;'

(I) Terms of Reference • ' • ;

The terms cf reference and powers of Audit Committee are as par Clause 49 of the Listing Agreement. The
functions of the Audit Committee are as persisting Agreement with the Stock Exchanges. This includes review of

• accounting and financial policies and procedures, review of financial reporting system and internal control procedure.

(H) Composition

The Audit Committee was reconstituted by the Board at its meeting held,on 31 st December 2005. The present
composition of the Audit Committee is as follows:-

1p) Shri Gaurang Dalai . ' • .

2) , Shri Himat Parikh ;

3) Shri Ketan Gandhi

4) . Shri Mayur Parikh . • .

Except Shri Hi ma I Parikh all members of the Audit Committee are Non- executive Directors. The Committee has
elected Shri Gaurang Dalai as its Chairman. Alf the members of Audit Committee are financially (iterate

(til) Meetings and attendance during the year

The Committee met four times during (he year on the following dates; on 30.04,2005,30,07 2005, 15.10.2005 and
31.01.2006. The attendance of each Me/nber of the Committee is given below;

Name of Audit Committee Member

Shri Gaurang Dalai

Shri Himal K. Parikh

Shri Ketan Gandhi

Shri Mayur Parikh , • '

Shri Shaunak Choksi® •

Held

4

4

4

1

3

No, of meetings .,
Attended

4 .

4 • • .'

2 :
1

- - i

indicates the number of meetings held only during the period of membership.

@. ceased as member w.e.f 31.12.2QOS

4. Shareholders / Investors Grievance Committee:

(i) Terms 'of Reference ;

The role and functions of (he said Committee are the effective redressal of the complainls; of the shareholders
regarding dernaterialization, transfers, non-receipt of balance-sheet etc. The Committee also recommend the
steps to be taken for further improvement in the quality of services to the Investors, J

(ii) Constitution •
*•

The Committee was reconstituted on.31.12.2005 and consists of the following Director. j

8
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'''V. C:; '.liMitie- met tour liMC'i curing Irs year:

Name of the Members Category Attendance"

livf. Gaur?;ng Oaiai Chairmar, Non-Executive non Indspsnt.':,;! L/ ;-tcv-

£!"i Ksii-r; Ganch Member, Non-Executive Independent Dircc'i.-r
f.'V1 Hirnrs: rinKr> V,9rnbsr, Exscutive Director -;

?K. 0:ut; 5Ui'' Member. Independent Director .;

t;iri Siiannak Choksi*?1 Member, Non-Executivs Independent Director

Indicates tnp nurrba: of meetings r;elci only during the period ol

f, ceaspS ;is memoe' y, e.f 3':.12.2CC5

(Iii) The company received Nli complaints rtu.'ing the year.

Remuneration Committee •

(!) Terma ot Reference

1 t;e terms of :sferencf; an:1 oo'.vers of ,-temi.neration Committee are as pc; Clau.v 4K< o'ne . 'su<-g Agro«rr,er-i!
1 fr. fur.t-ti'jn'-; ot the Remuneration Committee are as per Listing Agreement vv:th ;rw S;GI :< t->crano:fci

(ii) Details of sitting fees, commission antf romunsroilon paid/payebis Jo Siienlom:

Name of the Director* Commission Payable S.'Hina tees paid Total
SorJhayoar o'.-rir.g the year" Re.

Hnri i-iwiai Ki'iKr- Nil 'v; N.-'>
thn C^uinnn 0;iiial Nil ac>.).". rc.'VJG

i-.,-.: £r?,,:i3;i Chons- « Nil ^,'
SV: K.jt;,-, Gpnd'-i Viil '2!:)!;

:-'rnt. iJpli Shaii . Nil TL 3u

Ar, no jirectO: IK drawing 'ettu-.eration, Rsmuneration Committea Wealing wa: rar held ;j,:':!rj the ,f-ar Shn
nemondra Sanghvi was paici Professional fees of fls 1.50 Lacs fortho tini'.ncifcl ^:ar .-OriL! foot-,

T <\i Cumpsny 'my iiamed a cocis Oi i ccncJuu! for the members of ths Board of Directors "!< ''"•!- Company. '•'"•'' =.aid coae
n! Kr riuct I-; rrjaiiiibic on the website of tha Coinpany. The declaration by Shn hir.iai ! '.•!/ K ; Mdnaqin;, 0 -t ;c -.i,;r o; ;:-e
Conoa'v/ re-gatoif.^ compl;anu«» by !ho Board members with th3 said code of xjr.Av: i- ^ivci1 is ^n ^y^re tc thus
fiepo:' 'n adoitiO'-, to this H separate code ol conduct for dealing in equity shr.:e:> trn ot^ft' si-ctntiE-;; r>avm:;i VOI.PQ
rif,n;E ot ;n'j Cump<iny is also ui piaou.

Disclosures:

(ij All relalea party transactions 'nave beer: entered into in the ordinary courss o1. b jwr.r;ss ot 'o AB'« piaf:n ; poi iodicaiiy
befo.'i; the auidit comrpitlat-i :fi sumrnsiy tarn. There were no material inci.v.o'uni ::a. ^acdcns wiir -eidted parlies
were ;io! in ll'.e nofrtiai coufss of business to ba placed before the audit cjmrriii*i.>i a: 'a ;!:?.? nav have potential
conliict wilt: trie interest of ths Company at large. All individual transactions v.iih ir's'tt: parties or ctrmrs were en
an anri's ,o;'.'atti basi;;.

J::j A ;I A'-v'.uuiit ,ny Standards .nannatorily raqui.'ed have been follov.'ed In prep .".r-ii -&.-. :il f'r-.an.viai siatrmen;?, ;ino -o
jL'Vijlon hri? oeen rr.;jtiR :n ;;.' !o>v;no iiio sams.

V.' ^:sk assESs:r>ent ana' .ts mir.in'.izstior.s procedures have been laid down iy tir- VM-par.y ana ih-> ij.-ne nave
cjten mtorrned to Board Members. Theee procedures are periodically reviewed to cr."iii o 'hat t^eculive management
-cwit'ols risks through mfii'ns o! n proparly defined framework.

(ivi The Company has not raised money through prefarential allotment basis cu.'inj i:te yeai

jv) '(ne Coinpan,' duty complies with all mandatory requirements of clause 49 or " ;E ' i»t ng AqrneiT,o!i\ witv, U:e
.-?iO':k cxcnange Howwai, tha campany has not edopted the non-mandctoiy .r: ..-i.-F-.T.?!;^ aedfto therein

«>'ii Maraiqernent'3iscussiGr and Analysis forms part of '.he Annual Report to th£i!iu:er...'iaL-:sa'',-| it ii ici
or marters as requiren under [he provisions, of Cleuset 49 of the listing ag,s.:r,.e 'i w:ip- ttocK Rx

;•; •',': No PCI iai''f3 or strictures hav? bsen imposed on the Company by Stoc'
author ty an ;mv matte' related tc cspilal markets during the last three yccrL-
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