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BOARD OF DIRECTORS

Mr. J. T. D'souza

Mr. Arand Raj Jain

Ms ĵnit Neb

Mr. Santosh Shelly

BANKERS

Chairman & Managing Director Union Bank of India

Director Indian Overseas Bank

Whoteime Director ICICI Bank Ltd.

Director

Mr. Padmakar Chandrachcod Director

AUDITORS

Ws Sanktecha & Co.

Chartered Accountants, Mumbai

Mr. A.-nit Bccira DirecEr

REGISTERED OFFICE & WORKS

Spare Systems Limited
Plot No. 11
Survey No. 118/1 - 2
Village Puncrrte
Talixa Shanapur
At t̂ cs: Atr-caon
DisTct Thane - 421301

NOTICE

CORPORATE OFFICE

Spare Systems Limited
127. HranarxJani Industrial Estate
Kanjumarg t"W)
Mumb£< - 40O078
Phone 25770864 / 25796698 / 25791165
Fax: 25796698

sparc@bom3.vsnl.netjn

3. Auditors anc to fix the* remuneration.

SHARE TRANSFER AGENTS

Mondkar Computers Pvt. Ltd.
21 Shakil Nrwas
Mahakali Caves Road
Andheri (E), Mumbai - 400093
Phone: 28257641 / 28366620
Fax: 28211996
Email: mcplrt@bom7.vsnl.net.m

SPECIAL BUSINESS:
4. T: corsider and rf thought it «o pass with or without

-ccrficaions. the following resoi.rco as an ordinary resolution:
•RESOLVED that Mr. Paoisnar Chandracnood wno was
acDOir'EC as an Additoftai Oii«xt-» <j< **: Cmivo"y JAJISUOIH •_
re Ances of Association of tne Company and Section 260 a*
re Cor-oanies Act, 1956 and hoes offce up-to the dale of ths
Vruat General Meeting, but bewt; d^>bie for appointment and tr
r=spect Dt whom the Cosrpany ^^s received notice in writing from
a -nemoer proposing his candidaLre for the office of Director be
=fc is -ereby appointed as Direcsar of the Company.

5. ~z consider and if thought u to pass with or withou:
•^ocrficstions, the following resouxn as an ordinary resolution:
'RESOLVED that Mr. Amit Borra wtx) was appointed as ar
iccmorai Director of tne Compary pursuant to the Articles rf
îssooaiion of the Company anc Section 260 of the Companies

fCL 1 986 and holds office up-to re date of this Annual Genera
Ueeting. but being eligible for appointment and in respect cf
•norn trie Company has received notice in writing from a member
proposing his candidature for the office of Director be and is
'ereby appointed as Director of Me Company.

For and on behalf of the Board

J. T. D-souza
Chairman ft Managing Director
MuMtai, Jme 30,2006
NOTES:

1.

2.

NOTC- is iereby given that Annual General Meeting of the
Merreers cr Spare Systems Limrtec wil be held on Saturday.
Sepemoer 30, 2006 at 10.00 am, a. tne Registered Office of the
Company at Plot No. 11. Sorvey Nc 116-1 & 2. Village Pundhe.
Talixs Shsnapur. At Post Athgaor District Thane - 421301, ID
transact the lowing ousiness:

ORDINARY BUSINESS:
1 . Tr recede. consider arc adopt re Auched Balance S*eet as a: 4

March 3' 2006 and tne Profit arc Loss Account tor me year
r̂ cec -r that ciate arc the Recces Of Directors' and Auditors
rereor 5.

2. T: appomt a Director ir place o? Mr Saraosh Sherry, who retires
> rotator, and being ehgible. ofiefs rumself for re-appoimrnent. °-

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
tne commencement of the meeting.
The Register o« Members and Share Transfer Books of the
Company will remain closed from 26.09.2006 to 30.09.2006.
ndusive of both days.
Members seeking any information with regard to Accounts are
requested to wnte to the Company at an early date so as to
enable the Company to keep the information ready.
Explanatory Statement pursuant to Section 173(2) of the
Companies Act 1956 relating to the Special Business to be
yansacted at tne meeting is attached hereto.
Members are requested to:
a. Notify immediately any change in their address to trie

Company's Share Transfer Agents;
D. Bring their copy of the Annual Report and trie Attendance

Slip with them at the Annual General Meeting.
.Additional details in terms of Clause 49 of Listing agreement in
respect of Oirecaors seeking appomtment / re-appointment are as

DIRECTOR SEEKING RE-APPOINTMENT:
Mr. Santosh Sietty, aged 33 years, is on the Board of the
Company since October 1. 2003. Mr. Snetty is a Bachelor ol
Chemical Engineering and Masters of Marketing Management.
Mr. Shetty has ample experience and expertise in Marketing
and Channel Management. Mr. Shetty does not hold
Directorships or Committee positions in any other company.

DIRECTORS SEEKING APPOINTMENT:
Mr. Padmakar Chandrachood, aged 44 years, was appointed as
Additional Director of the Company on December 31, 2005. Mir.
Chandracnood s a Bachelor of Mechancal Engineering and
Master of Management Studies (Finance). Mr. Chandrachood
las 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. Arm Bothra, aged. 26 years, was appointed as Addrtiortal
Director of the Cornpany on December 31, 2005. Mr. Bothra is a
Chartered Accountant and Masters of Commerce. Mr. Bothra
has several years of experience as Chartered Accountant His
areas of expertise encompass Accountag, Financial Planning
and Indirect Taxation. Mr. Bothra holds Directorship and
Committee positions in Texplast Industries Limited.
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DIRECTORS' REPORT

Tie Directors present the Annual Report together with the Audited Statement of Accounts of the Company for the year ended March 31, 2006.

FINANCIAL HIGHLIGHTS

ns. In lacs

Profit before Depreoiauon

Less: Depreciation

Profit after Depreciation

Less: Provision for Taxation

Add : Deferred Tax assets / Liabilities

Profit after Tax

Add: Balance Profit brought forward from Previous Year

Deferred Tax Assets

2005-2006

16.84

5.74

11.1

1.28

(3-74)

6.08

(15.54)

.-

Surplus carried to Balance Sheet (9.54)

2004-2O05

16.17

5.82

10.35

.60

(4.90)

4.85

(20-39)

-

(15.54)

OPERATIONS
During the year, income of The Company was higher at Rs. 529.00 lacs as comparer to Rs. 62.60 lacs during the previous year. Net profit
after tax was at Rs. 6.08 lacs as compared ID Rs. 4.85 lacs during the previous year.

The Management intends no continue to pursue Software and Hardware Solutions for Office Automation, Electronic Security Systems,
Embedded and Internet Appliances. The Company has added several new clients covering different industry segments. The Company?'
Vehicle tracking and delivery systems have been well received. The Company has several installations and has bagged repeat orders. The
Company's Biometric Security products are being pushed hsard in the market The Company's existing systems and components like Video
Conference. Security Systems, Firewalls etc are spreading into the market and have resulted in increased revenues.

These initiatives will rave favorable impact on the Company s operations. In view of ns the outlook for the coming year is positive.

DIVIDEND
The Directors do not recommend declaration of any dividend for the year.

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

PARTICULARS OF EMPLOYEES
Particulars of employees under Section 217(2A) of the Companies Act, 1956 read wth The Companies (Particulars of Employees) Rules,
1975 as amended have not been furnished, as there was no employee in the aforesae category.

STATUTORY INFORMATION
Informatior in accordance with the provisions of section 217(1) (e) of the Companes AcL 1956 read with the Companies (Disclosure of
Particulars in the Report of Board of Directors) Rules. 1988. requiring disclosure of particulars regarding Conservatior of Energy, Technology
ADsorpnon ana i-ore<gn tscnange Earnings and Ouigo aie given in Annexure 'A' forang part of this Report

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

Mr. Padmafcar Chandrachcod and Mr. Amrt Bothra are eligible for appointment and tte Company has received notice in writing from a member
signifying Bieir intention to propose the candidatures of Mr. ^admakar Chandrachcoc ax) Mr. Amit Bothra, as Directors of the Company.

Mr. Santosh Shetty. Director of the Company retires by rotation from the Boarr of Directors and being eligible, offers himself for re-
appomtmerrt.

DIRECTORS RESPONSIBILITY STATEMENT
Pursuant to Section 217(2AA) of the Companies Act, 2000, the Directors confirm that
I. In the preparation of trie annual accounts, the applicable Accounting Standards have been followed with proper explanation relating to

material departures;
ii. Appropriate accounting policies have beer selected and appfied consistent̂ , and have made judgments and estimates that are

reasonable arc prudent so as to give a true & fair view of the state of affairs of ts Company as at March 31, 2006 and of the profit of tthe
Company for the year

iii. Proper and sufoent care has been taken for the maintenance of adequate accounting records in accordance wth the provisions of She
Companies ACL 1956 tor safeguarding the assets of the Company & for preventog & deflecting fraud & otfier irregularities;

iv. The annual accounts have been prepared on a going concern basis.

CORPORATE GOVERNANCE REPORT
Pursuant to Clause 49 of Ihe Listing Agreement, a Report on Corporate Governance, together with a certificate torn Statutory Audfars is
given in Aanexurel? fornwng part of Ms Report. • " — -

MANAGEMENT DtSCUSaON AND ANALYSIS REPORT
Pursuant to Clause 49 of the Listing Agreement, a Management Analysts Report,
Annori ir» *rT fnrrrwy rart *if ttiis

rrt wise performance and, (Mtook, isgjveain
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LlS'imu Mr»v ucMATcREALJSATION OF SHARES
The Equity Capital of the Company is feted on Bombay Stock Exchange Ltd., Ahemdabad Stock Exchange, and Bangalore Stock Exchange.
The Companjy has paid the listing fees for the year 2006-2007 to Bombay Stock Exchange Ltd. and The Stock Exchange Bangalore.

i
AUDITORS' 'REMARKS
The observations made by the Auditors with reference to Notes to the Accounts for the year under report are self-explanatory and need no
further comrrfents from the Directors.

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

SUSPENSICJW IN TRADING OF EQUITY SHARES
Last year, trading of the Equity Shares was suspended by Bombay Stock Exchange LH., due to non compliance of Clause 49 of the Listing
Agreement with effect from December 21, 2QO4. The Company has submitted required application atong with all the necessary documents as
required by Bombay Stock Exchange Ltd. tot revocation of suspension of trading of Equity Shares. However Bombay Stock Exchange Ltd.
has rejected. The Company «s in the process of reapolying for revocation of suspersion of trading of Equity Shares to Bombay Stock
Exchange LIE .

ACKNOWLEDGMENTS
The Directors acknowledge with grastude the co-operation and assistance exterced to the Company by Shareholders, Employees.
Customers. Bankers, Maharashtra Stffie Financial Corporation and Vendors.

For and on behalf of the Board

J. T. D'souza
Chairman & Managing Director
Mumbai, June 30,2006

ANNEXURE 'A* TO THE DIRECTORS REPORT
Particulars wiih respect to Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo

A. CONSERVATION OF ENERGY
DIP Electronic Industry s a low power consumption industry; therefore trie cost c? etecaicity purchased and generated through genset «s
.ery tow in comparison E> other industries. Although the consumption of energy is ow, efforts are being made at afl levels to minimise the
_se of energy. In view of the multi-product and mufti-stage nature of production, it is not possible to furnish data relating s>
consul-notion per unit of product-cr.

B. TECHNOLOGY ABSORPTION
Not ApDlicable

C. FOREIGN EXCHANGE EARNINGS AND OUTGO

2005-2006

NIL

0.18

Exchange Earning

-oreicri exchange usec
- Raw material purchase

Rs. in lacs

2004-2005

NIL

1.55

ANNEXURE 'B'TO DIRECTORS' REPORT
CORPORATE GOVERNANCE REPORT

The primary objective of sie Corpcrate Governance is to create and adhere to s corporate culture of transparency and openness. The
Co-TDany relieves in attainment cr -»ghesr. levels of transparency in ail facets of is operations and has atways focused on good corporate
governance.

1. BOARD OF DIRECTORS
The Board comprises of the fo'cwing members. During the year, the Board me six times. Details of attendance at Board Meetings and
last AGM are as below

Name

Mr. J. T. D'souza

Ms. Pijr.it Neb

Mr. Anand Raj Jain

Mr. Santosh Shetty

Mr. Padrmkar Cnandrachood

Mr. Aonit Bothra

Category Position

Chairman & Managing Director

Wnoletime Director

Non-Executive Director

Non-Executive Director / Independent

Non-Executive Director / Independent

Man-Executive Director /Independent

LastAGM
Attended

Yes

Yes

Yes

Yes

Not Applicable

Yes

No. of Board Meetings attended of
the 6 held during the year

6

6.

6

6

2

3

www.reportjunction.com

http://www.reportjunction.com
www.reportjunction.com


SANSCO SERVICES - Annual Reports Library Services - www.sansco.net

. NUMBER OF BOARD MEETINGS HELD AND DATES THEREOF
Durrg the year, six Board Meetings were rjeld. The meetings were hekJ on June 30. 2005, August 3, 2005, September 14, 2005, October
25. i-JOS, December 31, 2005 and January 14, 2006.

Note: I
A aeeting of the Board of Directors was scheduled to be held on Jury 28, 2005 but could not be held due to heavy floods in
MiMfcai. The meeting was subsequently; held on August 3, 2005.

I. CODE OF CONDUCT
The Board of Directors has laid down a Code of Conduct for all Board Members and members of Senior Management who have affirmed
that- jornptiance therewith. The said code is also posted on the Com-iny's website www.sparcsys.com.

I. AUOTT COMMITTEE |
The Audit Committee of the Company hai been reconstituted with Mr. Sarttosh Shetty, Mr. Anand Raj Jain and Mr. Ami! Botnra as
mercers a! the Committee. All Committee 'Members are Non Executive Directors, out of which Mr. Santosh Shetty & Mr. Amit Bothra are
Inoacendern Directors. The Audit Committee constitution meets with the requiremeras under Section 292A of the Companies Act, 1956.
Durrg, the year, the Committee met 5 times. The terms of reference of the Audit Committee are as contained in the Clause 49 of the

- Ltstrg Agreement Mr. Amit Bothra Independent Director is the Chairman of this Convmtee.

5. SHAREHOLDERS' / INVESTORS' GRIEVANCE COMMITTEE
P>5 3oarc ol Directors have constit-isd a Shareholders' / Investors' Grievance Committee. The Committee has been constituted, inter-alia
tc zrsider rematerialisation of Eouty Shares, transposition of names, consolidate*! of shares, issue of duplicate equity shares and
recr=ssa! zf shareholders' complains- Mr Santosh Shetty. Mr. Amit Bothra and Ms. ajnit Neb are Members of this Committee. Ms. Punit
Nte s the Chairman of this Commase.

the year under review, the Registrar and Share Transfer Aoerrts of the Company have not received any complaints from the
Te-»ers directly or through the STOCK Excrnanges.

6. REMUNERATION COMMITTEE
T-hr -enn-neration Committee of te Comoany has been reconstituted with Mr. Sarcsh Shetty, Mr. Anand Raj Jain and Mr. Padmakar
C'a-cracraod. as members of the esavmmee. Mr. Padmakar Chanorscnooc. Indepenoent Director is trie Cr-airman of this Committee.

~**= ^enxneration Committee has been constituted to review the rem_neration package of ihe Directors anc recommend suitable revision
:: re Boart in accordance with the Companies Act. 1956.

ReTjneranon paid to Mr. J. T. D'souza, Managing Director is Rs. 75.000V- as salary.
ReTuneraton paid to Ms. Punit Neo. Whoe-time Director is Rs. 75.000- as salary.

T-tg^ was one meeting of the RemLT«ration Committee during the fir-antia! year 2005-2006.

3?ais of Equity Shares held by Drectors is as below

Mane ; No. of Equity Shares held

Wr J T Dsouza 51200

Us =>unr Neb 27300

wr -viarc ftaj jam 1000

Wr Santosh Shetty Nil

Wr ^admakar Chandrachood Nil

Ur Arrat Bothra Nil

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

Wr. J. ~. D'souza -

Ws. P'jnit Neb -

Mr. Arand Raj Jain Satta Securities ?Vt. Ltd.. Sndix Valley Tecnnoogies Ltd.

Wr. Samtosh Shetty -

Wr. Padmakar Chandrachood -

Wr. Amit Bothra Texplast Industpes Limitec

'ere of the Directors o* the Coracsny lolds Directorship in more ran 15 Companies or is a member of more fan 10 Committees cr
>armar of more than 5 Commiiees actiss all such Conpanies.

6. SUeSIDARY COMPAMES
~-e Company does not have any sjbsicary companies.

9. NOTES ON DRECTOfTS APPOMVMEMI AND RE-APPO1NTIIEKT
t details forms part of the Drectois' Report .
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