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11th ANNUAL QENERAL MEETING
On Tuesday the 30th September, 2003 at 2.00 p.m. at W Office of the Company at
Kshamalaya, 3rd Floor, 37-New Marihe Lines, Mumbei - 400 020

Members are requested to bring their copy of the Annuat Hw mtphnmm Genersl Meeting.
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Midpoint Software & Electro Systems Ltd.

NOTICE
Nahoe is hereby given that the Tenth Annual General g:g!'i_nEg"cg
the members of MIDPOINT SOFTWARE & ELECTRO’

WITED will be held on Tuesday, 30th September 2003 at 2,00
m& 3rd Floor, 37, New Marine Lines, Mumbai 400
) to following business: ,
INARY BUSINESS;
1. To receive, oohstder 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 reporis of the Directors
and Awgitors thereon.
2 T int a Director in place of Mr. Aproova H. Shah, who
* refires by rotation and being eligible, offers himself for re-
appoiniment.
3. To appeint Auditors to hold office from the conclusion of this
Annual General Meeting until the conclusion of the next Annual
Meeting and to fix their remuneration.
aPEclAL USINE
o consider and if thought fit, to pass with or without modification,
g following resolution as a SPECIAL RESOLUTION.
THAT pursuant to the applicable regulation of The SEBI
(ﬂehstmg of Secuyrities) Guidelines, 2003 and other applicable
gidelines’of the Securities and Exchange Board af 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 ¢f the company
Be and isthereby accorded to the delisting of the company’s Shares
any one or more of the Stock Exchanges where the Company's
hares are listed and in particular from the :
. The Stock Exchange Ltd.
Madras Stock Exchange Lid.
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 discrition, consider
approprﬂe and proper without giving an exit option to the
-ghareholders of the regions where the aforesaid stock exchanges
situated and on the terms and conditions as may be stipulated
.g}:‘i mutuglly agreed to in the best interest of the company, after
ing inlo account various factors such as but ngt limited to the
nce, impact, or burden of the cost of listing fees payable to
%ﬁs;oek Exchanges and volume of trading on relevant Stock

nge:
NOTES
1. BER ENTITLED TO ATTEND AND VOTE AT THE
G IS ENTITLED TO APPOINT A PROXY TO ATTEND
: AND VOTE INSTEAD OF HIMSELF AND SUCH 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
. COMMENCEMENT OF THE MEETING.

tve Rediter of Members and the Share Tra

C shail remain closed from Monday. 29th

2003 to Tuesday, 30th September 2083,

3. Members/Proxies shoyld bring. the. Mtendanpe sllp sant

herewith duly filled in for affending the Meeling. *

4. Members are requested to kindly notify G of any change
in theie 80 a&tmmbh the: Campany to-addreés

iutute corract addresses.

Books of the
Gep!embor :

5. Members any mionmmumgafdsﬁ\emntsm
requested to write to the

desiring
Seermrg an euly date
$0 as to enable the Management l!)

6. Ag the provisions of {he amended Act1956
%mmng shnomh'lat'n'ms is thn:\wm available m
in respact of the shares, can
obtained from the Share ofNﬂ?egm
7. Membgryare requested to kindly bring their o the Annual
report to the Meeting.
AN STATEMENT PURSUANT TO SECTION 173 OF
THE C! ACT, 1988
The Securities and Exch board of India gﬁ hasigsued the
Securities and Exchange of

2003, (hereinafter referred to as the *Delistin &Guodlmes)

lnoljstrzrahhg ammgv others, provision for delisting of sacurities of
a y. a promoters or an acquire or any
other person fro ﬂmmémgas.
Presently, the Company's shares are listed on the following Three
Stock Exchanges :
1. The Stock Exchange - Ahmedabad
2. Madras Stoak Exchange Lid.
3. The Stock Exchange - Mumbai
With the extensive hetworling of The Stock Exchange, Mumbai
(BSE) and the extension of its terminals to other cities as well,
investors have access-i6 onfine dealings in the COmMpany's equity
shares across the country. The bulk of the trading in the company’s
equity shares in arty 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 Board of India (SEB) has specified
for settiement of the Company's equily shares
from by at investors. hwalsoobaewedthatﬁaehﬁvgfeepmdto
Stock Exchanges other than BSE ig 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 Ltd.
The s equity share will continue to be listed on The Stock
Exchange - Mumbai after the proposed delisting.
Your Directors coftmend fhe Spécial Resol
approval

None of the Directors of thé Company is, in any way, concerned or
interested in this resolution.

for Members'

By Order of the Board
for Midpoint Software & Electro Systems Ltd.
VINOOBHAI SHAH
Chairman
, Btemd Office:
, 3rd Floor.
¥, New o Lines,

Msharashtra.
Ditet ¢ 11th June, 2003
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14th ANNUAL F

DIRECTORS' REPORT
To

The Members
Midpoint ‘Software aemsymmumu

Your Dlréc(bl‘s pfesenl theéir Eleverth Annuél Report for
the year ended 31st March, 2003

FINANCIAL HIGHLIGHTS :

MainFiaansiathhWofu)emnyareaivm
below. .

o Ra. In Lacs)
Padioutars. T nam A
Nét Salesfintome fem WS 0.006 0.347
Other Income CNILT 0.190
Gross Loss before Interest & Depreciation (3.844) (1.189)
Depreciation 324 324
Loss for the year (7.084) (4.429)
R ——

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

Your Directors have decided to face-lift the compeny
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 Annuai
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, 1858 (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

memmmmmmm
public duing the year.

AUDITORS

Mis. P. J. Raighusa & Co., Chantesed Aasountants,
exialing auditora of the Campaeny redire and .ase eligible
for reappointment at the forthcoming Annual General
Masting.

ENERBY CONSERVATION, TECHNOLOGY
mmmm

mmm as requised under Sactien 217(i)e) of
the Compeanies Act, 1656, read with the Companies
(Disclosure of Particulars in report of the Boerd of
Dimqon) Rules, 1988 with respect to Conservaﬂon of
Energy. Techinology Absortition and Fovﬂgn EXthange
Eamims is glven below :

CONBERVATION OF ENERGY
The Company is not coversd under.the list. of apecified

industries. However, required conservation measures
are already taken for ﬁfhmg power cdnhmn 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

Earmnings : Rs. Nil
(Previous Year Rs. NiL)

Outgoings : Rs. Nil
(Previous Year Rs. NIL)
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& Midpbint Software & Electro Systems Ltd.

DIRECTORS RESPONSIBILITY STATEMENT

In- Compliante of Seetion: 217(2AA), as incorporated
by the Companies (Amendment) ‘Act, 2000 in the
Companies Act, 1956 your directors conﬂrm that :

A The Company has followed the applicable
" standards’ 1t the preparation of the Annuil

Ateéounts and theére -had been no materkal

B  Directors had selected the accounting policiés and

. appliad, tham copeisteptly and Mmade judgments
and estimates that arq reasanable and paident sq
as to give a true and fair view of the state of affairs

‘of the cuﬁpmyummofm financial year
mampm«loudmecmmm
aferesaldl period.

c Tb@Dlmﬂprshavehkgnproperandsufﬂdentm
for mairtenance of adequate atcounting recohds
in accordance with the provisions of the

Companies Act, 1958 for safeguarding the aasets
of the Company and for preventing and detecting

fraud and other irreguiattties.

D  TheDirectors have prepared the Annual Accounts
on a going concemn basis.

E Corporate Governance :

Due to deadlock in the operation of the company
no committees such as audit comvmittee,
remuneération Committas, were cohstituted as

Toquired by the principsl of GOrporals Geavemence.
Howwertheumolsl&olytobempaodwm
during the year 2003-2004.

ACKNOWLEDGMENTS :

The Board of Divectors express their deep gratitude for
the assistarice, Co-operation and support extendéd o
your company by its Bankers, various Government
agencies, customers and suppliers. Your Directors also
plabe oR resord the commitment and mm of
the ampioysss at all levels and iecks forwerd to their
centinuous co-operation.

for and on behalf of Board

MIDPOINT SOFTWARE & ELECTRO SYSTEMS LIMITED

Place : Mumbai
Dated : 11th June, 2003 -

Chaimrman
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F1th, ANNLIAL

AUDITORS REPORT

We have audited the attached Balance Shest of W/S.
MIDPOINT SOFTWARE & ELECTRO SYATEMS
LINITED as at 3tat March, 2003 and alsc the Profit

These financial statementa are the responsibility of the
Company's management. Our responsibility is to
express an opinion on thess financial smm based
on our audit. '

We conducted- out anditin accordance with auditing
standards generally-agcepled in india. These stehdards
require that we plain snd performn the audit: to-obtain
reasonable assurance about whether the financial

An audit also mlud@: agqum the munting
principles used and significant estimates. made by
Management; as well os evaluating the overall financial
statement presemiation. We. believe that our audit

provides a redsonable basis fornu!opinhn Wto
this we report that. =

1. As required by the Manufacturing and Other
Companies (MRiére Reporty Order, 1088 lssued
by the Compry Law-Béaft in termis of Section

227 (4A) of the Compinigs Act, 1986, we give in
the Annexure i statertie Ontmnmlpedﬂed
in Paragraphs 4306’5 of the sald order.

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

(8) We have obta?hed all the information and
eXplanatfbhs ‘which to the Best of our
knowtetige and betief wefe nécessaty-for the
purpose-6f our auidit;

(M In our oplnion proper books of acoounts as

raqu tqq by law have been qut by the

, Commy. 8o far qa sppears from our
examination of the bogks;

(c) The Balance Sheetand Profit & Loss Account

dealt with. by this_Report are in agreement
withthohoqhsofawoum.

(d) o owr opinion, tha Balancw Simet.and. the
Rrofit & .Loss Aceoynt: comply with the

: oy ,Jhmm

SE a2 o o

Standard (AS).

1. As 22 al regard prﬂr.d ax; As
and' muc W Mg no
activiles; M
-not boan; made: in mmms for
mmnn thia. stenderd.

‘2. As 17 as rega W Feport' As

éxp&iihcd to us as there dére not

- aotivitles, relevant pirticullirs are not
given.

{¢) Onthebasis of information received from the
Board of Directors as on 3ish
and taken on record by the )
we report that none of te:-Dimsotors is
disquaiifind ae on 348t Mareh,: 3003 from

baing: appeinied: as a dirmaier in laems of
dmoén) of m&m Section 274

N In our opimon and to the best of our

give tm mmm uqmcd by the
Companies Aet, 1988 in the manner so
required and Jive true and fair view :

1) Inthe case of the Balanes Sheet, of the Btate of
Aftairs of the Company as at 31st Merch, 2003.

and
2) Inthe pfm?roﬂt&t.mm:mm of the
‘ LM i the yur anded on that difte
For R J. memammv
CHARTERED ACCOUNTANTS
PLACE : MUMBAI. (P. J. RAICHURA)

DATED : 11th June, 2003. PRQPRIETOR
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