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NOTICE

NOT:C= is nereby given that Arnial General Meeting of the
Memcers ¢f Sparc Systems Limitec wilt be heid on Saturday.
Sepiember 30, 2006 at 10.00 am, & the Registered Office of the
Compeny ar Plot No. 11, Survey Nc. 118-1 & 2, Village Pundhe.
Taluez Shamapur. At Post Athgaor Distrct Thane - 421301, ©
transac? the 1Howing dusiness:

ORDINARY BUSINESS:

1.

3.

T- recerve, cons-oerancadopt‘*el\uoedsdanoesheetasa
Warch 2. 2006 ano te Profit anc Less Account for te year
erced Ir that date anc the Repors of Directors’ and Auditors
~ereor

T: apport a Director i place of Mr. Sarmosh Shetty, who retires
=y rolator and being elgible, ofiers mself for re-appoimment.

-

T2 appor ™ Auditors ang 10 fix ther remuneraton.

SPECIAL BUSINESS:

4.

Tz corsider and f thought & 0 pass with or without
~ceficzuons, the followng resoi.mon as an ordinary resolution:
'‘RESOLVED that Mr. PacTesas Chandrachood who was
SO0OINE:S as an Addiional Ditaas Ul ¢ & GUHIPAlY PUISUAIN &
e Anices of Associabon of the Company and Section 260 of
e Corpanies Act. 1956 and hocs ofice up-to the date of ths
~rua >eneral Meeting. but bewg 2igibsie for appointment and ir
respect 5 whom the Company has recesved notice in writing from
z memor proposing hes candidare for the office of Director be
zrc is ~areby appointed as Direcex of the Company.

Tc comsider and if thought it o pass with or  withou:
~oaificanons, the following resos.con as an ordinary resolution:
‘RESOLVED that Mr. Amit Borra who was appointed as ar
ccmer.al Director of the Compary pursuant to the Articles of
Lssocanon of the Company anc Section 260 of the Companies
Act 1956 and holds othice up-to Te dane of this Annuai Genera
Weeting.. but being elgible for appowament and in respect ¢
wnom tthe Company has receiveg notice in writing from a member
proposing his candidature for the office of Director be and is
~ereby appointed as Director of e Cormpany.

For and on behalf of the Board

J. 1. D'souza
Chairman & Managing Director
Mumbai, Jwne 30, 2006

Emar

sparc@bom3.vsni.net.in

1.

Andheri (E), Mumbai — 400093

Phone 25770864 / 25796698 / 25791165 Phone: 28257641 / 28366620

Fax: 28211996
Email: mepin@bom?7.vsnl.net.in

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE IN HIS PLACE AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY.

Proxies in order to be effective must be received at the
Registered Office of the Company not less than 48 hours before

The Regster ¢¢ Members and Share Transfer Books of the
Company will remain closed from 26.09.2006 to 30.03.200€.

2.

e commencement of the meeting.
3.

nclusive of both days.
4.

~t

Members seeking any informatian with regard © Accounts are

requested 1o wrie to the Company at an early date so as

enable the Company t0 keep the mformation ready.

Zxplanatory Statement pursuamt to Section 173(2) of the

Companies Act. 1956 relating to the Special Business to be

wransacled at the meeting is attached hereto.

Aiembers are requested to:

z. Notify immediately any change in their address to the
Company's Share Transfer Agents;

2. Bring their copy of the Anmual Report and the Attendance
Slip with them at the Annual General Meeting.

Additional detaiis in terms of Clause 49 of Listing agreement n

respect of Direciors seeking appomment i re—appomtmem are as

a=iow

DIRECTOR SEEKING RE-APPOINTMENT:
Wr. Santosh Snetty, aged 33 years, is on the Board of the .
Company since October 1. 20Q3. Mr. Sretty is a Bachelor of
Chemical Engineéering and Masiers of Marketing Managemer.
Wr. Shetly has ample experience and expertise in  Marketing
and Channel Management. WMr. Shetty ocoes not hoid
Directorships ce Committee positions in any other company.

DIRECTORS SEEKING APPOINTMENT:

Wr. Padmakar Chandrachood, aged 44 years, was appoinied as
Additional Director of the Compamny on December 31, 2005. Mr.
Chandrachood 1 a Bachelor of Mechancal Engineesing and
Laster of Management Studies (Finance:. Mr. Chandrachood
=as more than 16 years experience in the Finance and. Software
industry. Mr. Chandrachood does not hold Directorships or
Committee positions in any other company.

Mr. Amt Bothra, aged. 26 years, was appointed as Additional
Director of the Company on December 31. 2005. Mr. Botwa is 2
Chartered Accountant and Masters of Commesce.. Mr. Bothwa
has several years of experience as Chanered Accountant. His
areas of expestige encompass Accountsg, Fmnmancial Planning
and Indwect Taxation. Mr. Bothra hoids Directorship amcd
Commitiee positions in Texplast Industries Limited.
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DIRECTORS' REPORT
"he Directors present the Annual Report together with the Audited Statement of Accourts of the Company for the year ended March 31, 2006.

FINANCIAL HIGHLIGHTS

3s. In lacs
2005-2006|  2004-2005
Profit before Depreciai.un 16.84 16.17
Less: Depreciation 574 582
Profit after Depreciation 1.1 10.35
Less: Provision for Taxation 1.28 60 -
Add : Deferred Tax assets / Liabilities (3.74) (4.90)
Profit after Tax f 6.08 485
Add: Balance Profit brought forward from Previous Year | (15.54) (20.39)
Deferred Tax Assets - -
Surplus carried 1o Balance Sheet j {9.54) (15.54)
OPERATIONS

During the year, income of the Company was higher at Rs. 529.00 lacs as comparec t© Rs. 62.60 lacs during the previous year. Net profit
after tax was at Rs. 6.98 lacs as compared o Rs. 4.85 lacs during the previous year.

The Management &miends 1 continue to pursue Software and Hardware Solutions for Office Automation, Electronic Security Systems,
Embedded and Intemet Appliances. The Company has agdded several new clients covering different industry segments. The Companys’
Vehicie tracking and delivery systems have been wek recetved. The Company has several installations and has bagged repeat orders. The
Company’s Biometnc Security products are being pushed hard in the market. The Company's existing systems and compenents like Video
Conference. Security Systerns, Firewalls etc are spreading into the market and have esulted in increased revenues.

These initiatives will nave fzvorable impact on the Company’'s operations. In view of ts the outlook for the coming yezr is positive.

DIVIDEND
The Directoes do not recominend declaration of any dividend for the year.

FIXED DEPOSITS
The Comparny has not invited or accepted any Public Deposits during the year.

PARTICULARS OF EMPLOYEES
Particidars of employees under Section 217(2A) of the Companies Act, 1956 reacd with The Companies (Particulars of Employees) Rules,
1975 as amended have not been fumished. as there was nc employee in the aforesac category.

STATUTORY INFORMATION

Information in accordance with the provisions of secton 217(1) (e) of the Companes Act. 1956 read with the Companies (Disclosure of
Particidars in the Report of Board of Directors) Rules. 1988. requiring disciosure of paticulasrs regarding Conservatior of Enesgy, Technology
ADsOpon and Foregn £xchange camings and Ouigo are given in Annexure "A’ foraing part of this Report.

DIRECTORS
During the year, Mr. Amit Bothra was appainted as Additional Director of the Company twice. During the year, Mr. Padmakay Chandrachood
were also appointed as Addiitional Director of the Company.

Mr. Padmaikar Chandrachood and Mr. Amit Bothra are eligible for appointment and the Comgpany has received notice in writing from a member
signifying their intersion to propose the candidatures of Mr. Padmakar Chandrachooc and Mr. Amit Bothra, as Directors of the Company.

Mr. Santosh Shety. Director of the Cormpany retires by rotation from the Boar of Disectors and being eligible. offers himself for re-
appomntmestt.

. DIRECTORS RESPONSIBILITY STATEMENT

Pursuant & Section 217(2AA) of the Companies Act, 2000, the Directors confirm thae

i. In the preparaton of the annual accounts, the applicadle Accounting Standaros have been followed with proper explanation relating
matenal departures;

ii. Appropriate accounting policies have beer selected and applied consistenty. and have made judgments and estimates that are
reasomable anc prudertt so as 1o give a true & far view of the state of affairs of e Cormpany as at March 31, 2006andcdtheproﬁtofnhe

- Company for the year:

ii. Proper and suficient care has been taken for the maimtenance of adequate accounting records in accordance with the provisions of the
Compamies Act 1956 flor safeguarding the assets of the Company & for preventeg & desecting fraud & other imeguiarities:

iv. The amnual accounts have been prepased on a going concem basis. -

CORPORATE GOVERNANCE REPORT
Pursuant w0 Clause 49 of the Listing Agreement, a Report on Capaa:eGovenme,ngethermmacerlﬁweﬁunSmnoryAuﬁass
given in Amnexure B’ formiing part of this Report.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT |
Pursuant w Clause 49 of the Listing Agreement, ammmmmmmmmﬂnmmm sgve-h

Annoviwe T frrmiee nart oF this Rennrt. N
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LISTiva anp ucMATEREALISATION OF SHARES
The Equity Gapital of the Company is ksted on Bombay Stock Exchange Ltd., Ahemdabad Stock Exchange, and Bangalore Stock Exchange.
The ConparTy has paid the listing fees for the year 2006-2007 to Bombay Stock Exchange Lid. and The Stock Exchange Bangalore.

AUDITORS' IREMARKS
The observapons made by the Auditors with reference to Notes to the Accounts for the year under report are self-explanatory and need no
furthes comments from the Directors. - '

AUDITORS
M/s Sanklecha & Co., Chartered Accox ~tants. the Auditors of the Company, retire at the concusion of this Annual Meeting and are eligible for
re-appointment. Members are requested to appoint Auditors and fix their remuneration.

SUSPENSI IN TRADING OF EQUITY SHARES

Last year, trading of the Equity Shares was suspended by Bombay Stock Exchange Lx., due to non compliance of Clause 49 of the Listing
Agreement with effect from December 21, 2004. The Company has submitied required application along with all the necessary documents as
required by Bombay Stock Exchange Ltd. for revocation of suspension of trading of Equity Shares. However Bombay Stock Exchange Lid.
has rejectea. The Company ¢ in the process of reapplying for revocation. of suspersion of trading of Equity Shares o Bombay Stock
Exchange Li3.

ACKNOWLEDGMENTS
The Directers acknowledge with grefitude the co-operation and assistance extenced to the Company by Shareholders, Employees.
Customers. Bankers, Maharashtra State Financial Corporation and Vendors.

For and on behalf of the Board

J. 7. D’'souza
Chairman & Managing Director
Mumbai, June 30, 2006

ANNEXURE A’ TO THE DIRECTORS' REPORT
Partaculars with respect to Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo

A. CONSERVATION OF ENERGY
The Electronic Industry s a low power =onsumption industry; therefore the cost & elecaricity purchased and generated through genset :s
ery low in comparison 1 other industries. Although the consumption of energy s ow, efiorts are being made at all ievels to minimise the
_se of anergy. In view of the multi-product and mufti-stage nature  of production, it is not possible to fumish data refating
onsurrotion per unit of productor.

8. TECHNOLOGY ABSORPTION
Not Apolicable

C. FOREIGN EXCHANGE EARNINGS AMD OUTGO

Rs. in lacs

2005-2006 2004-2005

“oreign Exchange Eaming NiL NIL
=orexgm exchange usec

- Raw material purchase 0.18 1.55

ANNEXURE 'B’' TO DIRECTORS' REPORT
CORPORATE GOVERNANCE REPORT
The primary objective of the Corporate Govemance is (0 create and adhere to & corporate cutture of ransparency and openness. The
Comoany >elieves in attainment ¢ ~ighest levels of transparency in ait facets of i< operations and has always focused on good corporate
governancs. .

1. BOARD OF DIRECTORS
The Bidard comprises of the foicwing members. During the year. the Board met six times. Details of attendance at Board Meetings and
‘ast AGM are as below

Name | Caniegory Position Last AGM No. of Board Meetings attended of
: : Attended the 6 held during the year
Mr. J. ?I' D'souza Chairman & Managing Director Yes _ 6
Ms. Pyrit Neb ‘ Wholetime Director Yes 6. )
I Mr. Anﬁnd Raj Jain Non-Executive Director ; Yes 6 |
' Mr. Samtosh Shetty Non-Executive Director / independent { Yes . ) 6 .
"Mr. Padmakar Chandrachood | Nom-Executive Director / independent Not Applicable 2
Mr. Aanit Bothra Non-Executive Director / Independent Yes 3 ’
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#

NUMBER OF BOARD MEETINGS HELD AND DATES THEREOF
Durrg the year, six Board Meetings were r‘eld The meetings were hekd on June 30. 2005, August 3, 2005, September 14, 2005, October
25. 205, December 31, 2005 and January 14 2006.

Note:
A meeting of the Board of Directors w:{s scheduled to be held on Juty 28, 2005 but could not be held due to heavy floods in
Mumbai. The meeting was subsequently held on August 3, 2005. -
i
.. CODE OF CONDUCT |
The Board of Directors has laid down a Cade of Conduct for all Board Members and members of Senior Management who have affimed

ther compliance therewith. The said code is also posted on the Com~any’s website www.sparcsys.com.

. AUDT COMMITTEE
The Audit Commitlee of the Compeny ha$ been reconstituted with Mr. Santosh Shetty, Mr. Anand Raj Jain and Mr. Amit Bothra as
mepers o the Commitiee. All Committee 'Wlembers are Non Executive Directors, out of which Mr. Santosh Shetty & Mr. Amit Bothra are
Inorendern Directors. The Audit Committaie constitution meets with the requiremerss under Section 202A of the Companies Act, 1956.
Durrg the year, the Committee met 5 tirmes. The terms of reference of the Audit Commetiee are as contained in the Clause 49 of the
Lisirg Agreement Mr. Amit Bothra Indeperdent Director is the Chairman of this Comattee.

SHAREHOLDERS' / INVESTORS' GRIEVANCE COMMITTEE

Tms Soarc of Directors have constit.ed a Shareholders’ / Investors’ Grevance Commitiee. The Committee has been constituted, inter-dlia
¢ xrsder remateralisation of Eguty Shares, transposition of names, consolidation of shares, issue of duplicate equity shares and
reyessal o shareholders’ complains. Mr. Santosh Shetty. Mr. Amit Bothra and Ms. Sunit Neb are Members of this Commitiee. Ms. Punit
Nt s the Chaiman of this Commrzee.

4

Drrg the year under review, the Registrar and Share Transfer /.0ents of the Company have not recesved any complaints from the
mempers drectly or through the Stocx Excrmianges. .

6. REMUNERATION COMMITTEE ’
T+ “emureration Committee of the Company has been reconstituted with Mr. Sarrsh Shetty, Mi. Anand Raj Jain and Mr. Padmakar
S-arcracmood. as members of the commitize. Mr. Padmakar Chancraznooc. indepercent Director is the Crairman of this Committee.

T Semumeration Committee has been constituted to review the remuneration package of the Directors anc  recommend suitable rewision
2 Te Board in accordance with the Compainies Act. 1956.

Ferwuneranon paid 1o Mr. J. T. D'souza, Managing Director s Rs. 75.000- &s salary.
Serwneranon paid 10 Ms. Punit Nea. Wheke-time Director is Rs. 75.000- as salary.

Twere was one meeting of the Remureration Committee during the financia! year 2005-2006.

D=aEns of Squity Shares held by Desctors s as below

rame {No. ot Equity Shares held
W . T D'souza » 51200
Ws Purat Neb 27300
W ANarg Ra) van 1000
wr Sanmosh Shetty : Nil |
wr “acrmakar Chandrachood Nil
wr Amit Bothra ‘ Nil

7. OTHER DIRECTORSHIPS AND MEMBERSHIP OF COMMITTEES (AS OF DATE)

Mvr. J. 7. D'souza -

Ms. Punit Neb -

Mr. Ariand Raj Jain Satta Securities Pvi. Lid. . Sndre Valley Tecnnowogies Lid.
Mr. Samtosh Shetty -

Mr. Padmakar Chandrachood -

Vir. Armit Bothra Texplast Industres Limitec

here of the Directors of the Company ﬂ;ﬂds Directorshup in more —an 15 Comparies or is a member o more $han 10 Commitiees cr
Zrarmae of more than 5 Commize=s acass all such Cormpanies.

8. SUBSIDARY COMPANIES
“~e Cornpany does not have any subsiciary companies.

9. NOTES ON DIRECTOR'S APPOINIMENT AND RE-APPOINTMENT
“elevamt details forms part of the Directons’ Report .
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