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Corporate Vision

“To be a global leader, committed to the customer
in providing technology solutions with
the highest degree of excellence, quality and value
by an agile team using efficient processes” 3
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' * Trgives me great pleasure to welcome you to the Tenth Annual General Meeting of your company. The year 2001-
2002 was a challenging year for business all over the world, The slowdown of the US economy, the biggest in the
world have been compounded by the tragic events of September 11, The event not only resulted in a loss of
thousands of innocent lives and huge economic loss to the US economy but also resutted in a nervous consumer
and investor sentiment, adversely impacting trade and commerce across the world. The cost pressures on account
of the current slowdown 1z the dominant markets have resulted in more and more customers exploring the off shore
option in outsourcing I'T services. On this background mostof the IT and Telecom companies registered considerably
lower or even negative rate of growth, both in revenue and profitability as compared to that in the previous year.

ual Re

B &

The group tetal revenue decreased to Rs. 224,73 millien (netof inter company sales) from Rs. 345 .90 million ( net of
inter company sales) achieved during the previous year ended March 01 while the operating profit for the yeo-
ended 31° March 02 was Rs. 12.45 million, a decrease by 51% from that of the previous year.

for ASM the unfortunate events stated above had an adverse impact on the performance of your company. There
was a decrease in total revenue from Rs. 207.84 million achieved during the previous year to Rs. 133.46 million.
Though the company registered an operating profit of Rs. 7.2 million for the year under review it resulted a post
operative loss of Rs. 11.60 million.

During the year your company successfully completed a number of projects in the US, Germany and Asia. These
. projects gave us confidence in delivering end-to-end solution and also enhanced our skill scts. In addition, your
company is riding the telecom wave in the country. As a part of the convergence strategy between IT and Telecom
we have executed a number of infrastructure related telecom projects and are moving in the direction of interfacing
the hardware and software. On ISO-9000 Certification front the proceures have been finalised and being implemented.
The final Certification is expected during 2002 Dec. B

Despite the economic slowdown across the globe, your company has identified certain niche areas in the Enterprise
Application, and System Software sectors which will be the driving force in the future. There is also a clear market
with opportunity on the convergence of the software through medium of hardware and this is harnessed by the rich
experience and domain knowledge on the convergent technology by the techmical members. Further this will become
the foundation and infrasiructure for the growth of both the old and new economy organizations. Your company is
well poised and can leverzge this advantage for the existing line of business in providing solutions in the areas of
Enterprise Applications ¢n Communication Software.

These ofterings will be taken to new markets in the other ASIAPAC (like Japan, Korea and Australia), Middle east,
Europe regions as well, apast trom current US, India and Singapore markets.

The company is committe 2 to building long term shareholder value with full emphasis on Corporate Governance. In
achieving this overriding chjective the company has always  endeavored to operate as a responsive and law abiding
corporate citizen.

Your company operates in a knowledge intensive industry where People and HRD remain at the foretront of its
mission. We embrace the ~hilosophy that people are the foremost factor in the success ol an organization.

On behalf of the manageent of the company and on my behalf, Take this opportunity to thank-

-Our esteemed customers. sharcholders, vendors, business partners, staft of the company. advisors and consultants
for their support

-Industrial Development Buank of IndiaCQiDB . tor their continued support

-State Bank of India( Indurial Finance Brancli- Software Division) for their support and guidance
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ASM Technologies Limited is a provider of end-to-end solutions. ASM synergises its business consulting skills with its core

competency of technology to provide software solutions for an Enterprise in the New Economy. Our clients are based
worldwide and work in diversified fields of business.

SOFTWARE ENGINEERING DIVISION

ENTERPRISE APPLICATIONS

. Configuration

. Development and Customization
. Implementation

. Remete Support

. End-User Support Services

. SCM & CRM

IT ENABLED SERVICES

. Technical Support Centre
. Maintenance Support
. Back Office Processing

SYSTEM SOFTWARE

ﬂ Manage, deploy and protect Storage devices
. Expertise in Developing :
o Enterprise Storage Management Tools
o Desktop Storage Management Tools
o Custom Storage Management Tools

Networking

. Networking protocol stacks

. TCPIP protocol suite

. ISDN. X.25

. FDDI. Fiber channel, ATM

’ Multi-protocol router

. Networking applications

. Network management (SNMP, CMISE...)

Communication

. ISDX exchange

. Digital telephones

. High-speed Modeins

. Mobile radio communication

. Hand-held and mobile radios

. Base-stations and remote-stations Network configuration and management

TELECOM NETWORK ENGINEERING DIVISION

. Access Technologies
. Network Engineering
. Operations & Maintenance

www. asmltd.com.
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Dr. S. Srikantan

Dr. S. Srikantan holds a Ph.D. in Electrical Engineering from Moore School, University of Pennsylvania. USA. He is a recipient
of *Vikram Sarabhai Rescarch Award’ for his outstanding work in the field of Electronics and telecommunications. Dr. Srikantan
is one of the founders of Computer Industry in India. As Managing Director of Karnataka State Electronics Development
Corporation (KEONICS). he was instrumental in initiating the Software / I'T / Telecom industries in the state and also in the
successful development of Software Tech Park / Industrial Park for electronic industries (Electroniz City) near the city of

Bangalore.

Dr. R.P. Shenoy .
Dr. R.P. Shenoy, a "Distinguished Scientist’ and a recipient of ‘Padma Sri Award® (Presidential Award) from the Government
of India, holds a Ph.D. in Electrical Engincering from University of Winconsin, Madison. USA. Dr. R.P. Shenoy is a fellow of
National Academy of Engineers and a Distinguished Fellow of the Institution of Electronics & Telecommunication Engineers.
He is known for his contributions to the development and growth of radar technology in India. Dr. Shenoy has also been
associated with the Indian Institute of Science, Bangalore as a distinguished scientist.

Mr. M.R. Vikram

Mr. M.R. Vikram is a leading Chartered Accountant and Financial Services corsultant, partner in
M. Anandam & Co., in Secunderabad. M. Anandam & Co. 15 one of the auditors of Reserve Bank of India and many private and
public sector companies. He is on the Board of Directors of Shakhthi Roofings Ltd.. Andhra Pradesh Chemicals & Minerals
Ltd.. Glochem Industries Ltd., and also holds Directorships in other private companies.

Mr. Rabindra Srikantan

Mr. Rabindra Srikantan holds M.S degrees in Computer Engineering and Computer Science from the University of Louisiana,

USA. He has professional experience in a wide range of software systems in the areas of Engineering, mznufacturing, Enterprise
Applications and Internet Technologies.

At ASM Technologies, we are proud of every one of our employees. Their dedication and commitment has helped us to achieve
our goals of being the chosen provider of end-to-end solutions. ASM invests in its employees, supports them with training
facilities and enables them to work independently. so that they can grow as individuals and build their careers.

Annual Repord - 2002
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Notice is hereby given that the Tenth Annual General Meeting of the Company will be held at 9.00 am. on Friday. the
27th September 2002 at PaiVijay Hall, 33rd. Cross, 11th Main, 4th Block, Jayanagar. Bangalore- 560 011 to transact the

following business.

ORDINARY BUSINESS

1. Toreceive, consider, approve and adopt the Balance Sheet as at 31.03.2002, the Profit and Loss Account for the year ended
31.03.2002 and the Cash Flow Statement for the Year ended 31.03.2002 together with the report of the Auditors and

Directors thereon.
2. To appoint a Director in place of Dr.S. Srikantan, who retires by rotation and being eligible offers himself for

re-appointm: nt

3. To appoint avditors and fix their remuneration. M/s Sudhakar Pai Associates, Chartered Accountants, the retiring auditors

are eligible for re-appointment.

SPECIAL BUSINESS

4. To consider and if thought fit to pass with or without modification the following resolution as an Ordinary

Resolution.

“RESOLVED THAT pursuant to the provisions of Section 228 and other applicable provisions, if any, of the Companies
Act, 1956, the Board of Directors be and is hereby authorised to appoint. such p=rson or persons qualified for appointment
as Auditor or Auditors of the Company’s Branch Office in Chicago, USA ., to examine and andit the sccounts for the financial

”

year 2002-2003 on such remuneration, terms and conditions as the Board may deem fit.

To consider and if thought fit to pass with or without modification the following resolution as an Ordinary Resolution.

)

RESOLVED THAT pursuant to the provisions of Section 228 and other applicable provisions, if any, of the Companies
Act, 1956, the Board of Directors be and is hereby authorised to appoint. such person or persons qualified for appointment
as Auditor or Auditors of the Company’s Branch Office in U.K., to examine and audit the accounts for the financial year

2002-2003 on such remunzration, terms and conditions as the Board may deem fit.”

6. To consider and. if thought ft. to pass with or without modification the following resolution as a Special Resolution:

RESOLVED THAT in terms of the Amendment to Companies Act 1956 vide the Companies Amendment  Act 1996
published in the gazette of India extraordinary Dt 18.1.97 and pursuance to the powers vested in - the company vide
Amendment to Sec 17 of the Companies Act 1956 which came into force from 1.3.97 the Memorandum of Association of

the Company shall be aliered as under:

www, asmitd.com.
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ESOLYED THAT the followigillclauses will be added as Clause 5 after the existing Clause 4 of the Main Objects of the
Memorandum of Association.
5. 'lo provide consultancy and services in building of telecomn infrastructure related projects, including developing
hardware, telecom products and network engineering services and to carry on the business of Electronic engineers.
titectricians, Contractors, Installers and Advisers and consultants in the field ot electronics, electrical

communication, computer based products, industrial avtomation and all other fields relating to it.

PURTHER RESOLVED THAT the Directors be and are hereby authorised to take the necessary steps in respect of the

aforesaid alterations.”

e GL, OIICE By Order of the Board

8077, tasanne Court,
Rictunond Road Sdv/-
Bangalore 560 025 RABINDRA SRIKANTAN

Managing Director
Date:2.07.2002
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. Therelative Explanatory Statements pursuant to Section 173 of the Companies Act, 1956 inrespect of the business under
items 4,5 & 6 set out above are annexed here to and forms part of the Notice.

2. A member entitled to attend and vote at a meeting is entitled to appoint 4 proxy and such proxy need not be a member
of the Company. Proxies to be valid should be deposited forty eight hours before the Meeting at the Registered Office
of the Company.

3. Members are requested to notify immediately any change in their address to the Company/Karvy Consultants Limited,
Share Transfer agents at TK.N Complex. No.51/2. Vanivilas Road, Opp. National College, Basavanagudi,
Bangalore - 560004, India.

4. The Registrar of Members of the Company will remain closed from 21.9.02 to 27.9.02

5. For the convenience of the members. attendance slip is annexed to the proxy form. Members are requested to fill-in and
affix their signature at the space provided and hand over the attendance slip at the entrance place of the meeting.
Proxy representative of a member should mark on the attendunce slip 25 "PROXY” or “REPRESENTATIVE” as the case
may be.

6. Members desiring any information on the accounts at the AGM are requested to write to the Company at least ten days in
advance so as to enable the company to keep the information ready.

7.  As a measure of economy copies of the Annual Reports will not be distributed at the AGM. Members are requested to
kindly bring copies of the Annual Report to the Meeting.

8. As per the provisions of the amended Companies Act, 1956 facility for making nominations is now available for share
holders in respect of the shares held by them. Nomination forms can be obtained from the Registrars and Transfer Agents.

9. The Company has made an application to the Central Government (Department of Company Affairs) seeking
approval under section 212(8) of the Companies Act 1956 for the financial year 2001-2002 in connection with furnishing
the documents of the subsidiaries in the format other than those prescribed under the Companies Act, 1956.

Explanatory Statement pursuant to Scc 173 (2) of the Companies Act, 1956

m Item No4

In the year 1999-2000 the Company had opened 2 branch office in Chicago. USA. It is necessary to appoint in consultation
with the Company’s Auditors ,branch auditors of the company under the provisions of Sec.228 of the Companies Act 1956 for
auditing the accounts of the Branch for the year ending 31% March 2003 . Their remuneration and ,terms and conditions of
appointment will be as determined by the Board of Directors.

Item No.5

In the year 2001-2002 the Company had opened a branch office in UK. It is necessary to appoint in consultation with
the Company's Auditors ,branch auditors of the company under the provisions of Sec.228 of the Companies Act 1956 for
auditing the accounts of the Branch for the year ending 31% March 2003 . Their remuneration and ,terms and conditions of
appointment will be as determined by the Board of Directors

Item No 6

With telecom networking services making inroads in the IT sector the stage is set for a revolution in communication and allied
services. Your company has since been planning for a diversification especially when the market for software services is not
encrasing and now has its focus in Electronics and Telecommunication Networking Services.

The Companies Act has provided for amendement to object clause with the passing of a Special Resolution by the members in
a General meeting and has done away with the requireinent of approvat of Company Law Board. The Special Resolution at item
No.6 of the Notice is necessary having regard to Section 17 of the Comparies (Amendment) Act, 1996 for amending the Main
Objects of the Memorandum of Association. The Company is of the opinion that these objects will enhance the Company’s
prospects considerably.

None of Directors are directly or indirectly insterested or concerened in the said resolutions.

The Board recommends the Special Resolution for vour approval.
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