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11th ANNUAL OENERAi. MEETfHO
On Tuesday the 30th September, 2003 at 2.00 p.m. at R*9Wa«d Office of the Company at
Kshamalaya, 3rd Floor, ,37-New Marine Una*, Mumbai - 400 020.
Members are requested'to bring thefr copy of tn«Anmwl Report to tw Annual QanafafMeattng.
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Midpoint Software & Electro Systems Ltd.

of

2.

NOTICE
Notice is hereby given that the Tenth Annual General Meetirv
lie members of MJDPOINT SOFTWARE & ELECTRO SYST
LIMITED, will be held on Tuesday. 30th September 2003 at 2.00
Mil, at Kphamalaya, 3rd Floor, 37, New Marine Lines, Mumbai 400
W;te tranlaof the following business:
ORDINARY BUSINESS;
1. To receive, consider, approve and adopt the Audited Balance

• Sheet as at 31" March 2003 and Profit and Loss Account for
the year ended as on that date and the reports of the Directors
and Auditors thereon,
To affpwit a Director in place of Mr. Aproova H. Shah, who
retires by rotation and being eligible, offers himself for re-
appointment.

3. To appoint Auditors to hold office from the conclusion of this
Annual General Meeting until the conclusion of the next Annual
General Meettig and to fix their remuneration.

SPECIALBUSINESS
% consider and if thought fit, to pass with or without modification,
& folNNn resolution as a SPECIAL RESOLUTION.
RESOLVEDTHAT pursuant to the applicable regulation of The SEBI
({Misting of Securities) Guidelines, 2003 and other applicable
(pkJelines of the Securities and Exchange Board of India (SEBI),
and all other applicable Laws, Rules, Guidelines, Regulation,
Provision if any, of others authorities and which may become
applicable hereafter governing the mater, approval of the company

Pnd is hereby accorded to the delisting of the company's Shares
any one or more of the Stock Exchanges where the Company's
•es are listed and in particular from the :
The Stock Exchange Ltd.

1 Madras Stock Exchange Ltd.
at such time as the Board of Directors (whether acting through the
Board, » committee of the Board, or any Director or any person
authorised by Board) may, in their absolute discretion, consider
appropriate and proper without giving an exit option to the
shareholders of the regions where the aforesaid stock exchanges
ate situated and on the terms and conditions as may be stipulated
and muUielly agreed to in the best interest of the company, after
liking into account various factors such as but not limited to the
Incidence, impact; or burden of the cost of listing fees payable to

Stock Exchanges and volume of trading on relevant Stock

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEItING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF AND SUJCH A PROXY
NEED NOT BE A MEMBER OF THE COMPANY. THE
INSTRUMENT APPOINTING PROXY SHOULD, HOWEVER
BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN FORTY-EIGHT HOURS
Bif«tt THE COMMENCEMENT OF THE MEETING.

2. Tfielepier of Members and the Share Transfer Books of the
Company shaH remain closed-from Monday, 29th September
2003 to Tuesday, 30th SeptemberaWI. y <:

3. Members/Proxies should,brino the Attendance Slip sent
herewith duly filled in for attending the Meeting. *

4. Members are requested to kindly notify Companyof any change
in their addm*es.<o at to «n«W» the Company to addreea
future communication* to4heir comet addresses.

5.

6.

7.

Members desiring any infomjatfort as regards the Accounts are
requested to write to trie Company Secretary at an taffy date
so as to enable the Management to reply at the Meeting.
As per the provisions of tee amended Companies Act, 1956,
facflityfor making nominafions is how avaflabte for Shareholders
in respactof the shares heW by them. Nomination forms can be
obtained from the Share fiegfetrars of the Company.
Membaware requested to kindly bring their copies of the Annual
report to the Meeting.

EXPLANATORY STATEMENT PURSUANT TO SSGTION173 OF
THE COMPANIES ACT, 1988
The Securities and Exchange board of India (SEBI) naeiasued the
Secutfeeand Exchange o*fixiia<rJelisting of S^^
2003, (hereinafter referred to as the "Delisting Guidlines")
incorporating, among others, provision for deflating of securities of
a Listed Company Voluntarily by a promoters or an acquire or any
other person from the nodi Exchanges.
Presently, the Company's shares are listed on the following Three
Stock Exchanges:
1. The Stock Exchange - Ahmedabad
2. Madras Stock Exchange Ltd.
3. The Stock Exchange - Mumbai
With the extensive networking of The Stock Exchange, Mumbai
(BSE) and the extension of its terminals to other cities as well,
investors have access to onflh* dealings in the company's equity
shares across the country. The bulk of the trading in the company's
equity shares in any case takes places on BSE, and the depth and
liquidity of trading in Company's equity shares on all other Stock
Exchange is low and insignificant.
The Securities and Exchange Board of India (SEBI) has specified
for settlement of the Company's equll/sharesflnly Irvderaalaiialized
from by alt investors. It fe-ateo observed that the listing fee paid to
Stock Exchanges other than BSE is disproportionately high
compared to the extremely Low/Nil trading Volumes of the
Company's securities on those exchanges. The Company has
proposed this resolution, which enable it to delist its equity shares
from the following Stock Exchange.
1. The Stock Exchange - Ahmedabad.
2. Madras Stock Exchange Ltd.
TheComaany's equity sha»wW continue to be listed on The Stock
Exchange - Mumbai after the proposed delisting.
Your Directors commend (he Special Resolution for Members'
approval
None of the Directors of the Company is, in any way, concerned or
interested in this resolution.

By Order of the Board
for Midpoint Software & Electro Systems Ltd.

VINOOBHAI SHAH

Chairman

I Office:
, 3rd Floor.

37, New Marine Lines,
Mwnbai-400020
Maharashtra.
Datet: 11th June, 2003
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11th ANNUAL

DIRECTORS' REPORT

To
The Members
Midpoint Software & Electro System* Limited

Your Directors presentlOleirEleventh Annual Report for

the year ended 31st March, 2003.

FINANCIAL HIGHLIGHTS :

Main Financial Highlights of the Company are given
below. ,4 . , .

(Rs. in Lacs)

Paifteutnr*. §1.3.03 31.3,02

Nel Satesffiiitome 1Mrn Operattofts 0.088 0.347

Other Income NIL 0.196

Gross Loss before Interest & Depreciation (3.844) (1.189)
Depreciation 3.24 3.24

Loss for the year (7.084) (4.429)

YEAR rN RTTRO9FECT:

During the year under review, company's activities were
virtually standstill position.

Your Directors have decided to face-lift the oompeny
during the current year.

DIVIDEND :

In view of the losses, your Directors regret their inability
to recommend any Dividend.

DIRECTORS :

Mr. Apoorva H. Shah retires by rotation at this Annual
General Meeting and is eligible for reappointment.

EMPLOYEES

No employee is drawing the remuneration more than
the specified limit prescribed U/S 217(2A) of the
Companies Act, 1056 (Particulars of Employees) Rules,
1975. Hence the information require in terms of Section
217(2A) of the Companies Act, 1956 (Particulars of
Employees) Rules, 1975 not applicable to us.

DEPOSITS

The Company fias not asoaptea'tefly dapejii from the
puMic during the year.

AUDITORS

M/i. P. J. Rajehum A Co., Charted Aewuntants,
eiaating auditors «f the Cornpaoy reOre and a«a eiiglble
for reappointment at the forthcoming Amual General
Meeting.

ENtRBY CONSBRVATrOW,
ASSOKBT10H AMP re*EH

TECHNOLOGY

The infofBnaton as reeuiwd under Sectton 21 7(̂ e) of
the Ccrnpanim Act, 1966, read with the Companies
(Disclosure of Particulars in report of 4he Board of
Directors), Rules, 1988 with respect to Conservation of

Energy, Technology AbsorfHon and Foreign Exchange
Earnings is given below :

The Company is not covered under the list of specified
industries. However, required conservation measures
are already taken for limiting power consumption to the
extent necessary.

TECHNOLOGY ABSORPTION, ADAPTATION &
INNOVATION

Research & Product Development activities are primarily
directed towards up gradation of existing product range

to suit modern platforms. Efforts are mainly
concentrated in the areas of enhancing existing product
development under new platforms and making it
compatible to all existing operating systems.

FOREIGN EXCHANGE EARNINGS & OUTGOINGS

Earnings : Rs. Nil
(Previous Year Rs. NIL)

Outgoings : Rs. Nil

(Previous Year Rs. NIL)
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Wldpblnt Software & Electro Systems Ltd.

DIRECTORS RESPONSIBILITY STATEMENT

In CompHwwe of Saetfen 21T(2AA), as Incorporated
by the Companies (Amendment) Act, 2000 In the
Companies Act. 1956 your directors confirm that:

A The Company has followed the applicable
standard* In the preparation of Ihe Annual
Accounts and there had been no material
departure.

B Directors had selected the accounting policies and
applied them conaicteotjy aiid rnade judgment*
and efittrwtea that are r«a«enap^ and prudent so
as to give a true and fair view of the state of affairs
of this Company at the entf of the financial year
and of the profit or loss of the Company fcr the
aforesaid period.

C Thepirectprs have taken proper ami sufficient care
for maintenance of adequate accounting recofds
in accordance with the provisions of the
Companies Act, 1956 for safeguarding the aaseto
of the Company and for preventing and detecting
fraud and other lrregutert«es.

D The Directors have prepared the Annual Accounts
on a going concern basis.

E Corporate Governance:

Due to deadlock in the operation of the company
no committees such as audit committee,
remuneration committee, were constituted as
required by trw prtnotpel of corporate Oovtfntnoe.
However the same is Iflcely to be compBed with
during the year 2003-2004.

ACKNOWLEDGMENTS :

The Board of Directors express Btolr deep gratitude tor
the assistance, Co-operation and support extended to
your company by Its Bankers, various Government
agencies, customers and suppliers. Your Directors also
ptaea on reeord tie commitment and Involvement of
the employeM at aH levele
canttnuous co-operation.

for and on behalf of Board

MIDPOINT SOFTWARE & ELECTRO SYSTEMS UMtTED

Place: Mumbai Chairman

Dated : 11th June, 2003
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AUDITORS REPORT

We nave audited the attached Balance Sheet of M/S.
MIDPOINT SOFTWARE ft ELECTRO SYSTEMS
LIMITED an at 31rtM.rch.20W and ado *e Profit
and Loss Account for the year ended on mat date.

These financial statements are tee responsibility of the
Company's management. Our responsibility is to
express an opinion on free* financial statement based
on our audit.

We conducted out audit in accordance with auditing
stcndaid* generally aocepied in India. Thoeastandards
require that we pftm and perform the audit to obtain
reasonable assurance about whether the financial
statements are free of materials rhiSstatemerrt. An audit
include* examining, on a tert basis, evlejenoe sypporting
tr# amounts and disclosures in the firarK^
An audit also includes assessing the accounting
principles used and significant estimates made by
managomant. as v^ as eyaKiattng the overatt financial
statement presentation. We beHeve that our audit
provides a reasonable basis for our opinion. Subject to
this we report that >

1. As required by the Manufacturing and Other
Companies (AuoHen RepertfOrder, 19t* Issued
by the Corrtpany Law Beard fn terms of Section
221 (4A) of the Comparrte* Ad, 199C, w» give in
me Annexure* statement on the matters specified
in Paragraphs 4 and 5 of the said order.

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

(a) We have obtained ail the information and
explanations which to the feest of our

(b)

purpose Of bur audit;

In our opirypn, proper books of accounts as
r$qu>ê rD|r law have been ^p|Jt>y the
Company, so far as appears from our
examination of the books;

(c) The Balance Sheet and Profit* Loss Account
dealt with, by this Report are in agreement
with the books «f accounts;

IB'" ̂ UpP "eJpfWUppUlt SW1.4

ft ^Lofp Ao0 îpfii pMV^y^ wMh

Act, 1d66, expect the
Standard (AS).

Accounting

1. As 22 as regard deferred tax; As
explained to ui rin vtow of abounwlated
a îteJt l- Saa^aalftfaMatfii î  • ̂ |4%^̂ A \jhtiaUlt jf«Mi£liwi n/\WWI •̂VnaTnKNJV nv^MvW VRPD IWHPinfl MV

na* boon made: in tnf ̂ aeeoarits for

2. As 17 as regard segment report' As
explained to us as Jhwe are not
aotivrlies, roievant piMtlculMi > are not
given.

(e) On the basis of i «J from the

(f)

1)

Board of Directors as on Vst Mewh, 2003
and taken on record by tea Board of Owctors,
we report Mat none of Hi* Dfeeetors Is
rilnueltfied as on aial *te*eh, 20Q» from
b^oft apBointed as a directof in terrns of
dausejg) of sub^»ten(1) of Section 274
of th» Cornpantos Act. 1956

In our opinton and to the bast of our
information and according to the explanations
g>™ to us, the saJd accourrt* read together
with the attWiedscne^oles and notes thereon
give the m*erma«io« requfed by the
Cbrnpanles Act, tM8 in tfte manner so
required and give true and fab- view:

Sheet of the State of
at 31et March, 2003.

In the case of tno
Affairs of the Company «

and

2) In the case of the f^oflt* Loss Account, of the
i fcC th« y»«r4rH)kMl on ttwrt d*l»

For P. J. RAKHUHA * COWPANY
CHAFTTIRED ACCOUNTANTS

PLACE: MUMBAI.
DATED : 11th June, 2003.

(P. J. RAICHURA)
PROPRIETOR
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