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DAIMLAW envisions to be :
* A preferred employer of knowledge

professionals

A preferred technology solutions
partner for its customers

A product company that pioneers
innovation in high technology

Provide customized products in automotive electronics
and other manufacturing areas

Provide exceptional professional services, deliver quality
products in Internet technologies

Achieve highest degree of customer and shareholder
satisfaction through quality services

Quality is something, which, if a true and united effort is
made, is never out of reach - yet it will stretch the reach of
anyone wise enough to seek it. Quality is not simply DTIL core
strength; it is an expression of our corporate culture and
values. Our goal is to achieve the highest degree of Customer
satisfaction.

* DTIL conducts its business with total commitment to its
Customers and their quality standard requirements.

* We define Customer as both internal and external.

* We anticipate! understand and excel at meeting Customer
expectations.

* Continuous improvement and innovation is part of our
every day and every job - through training, use of team
participation and monitoring the key metrics.

* Management is totally committed to achieve the best
quality system, by providing the necessary resources,
setting the short term and long term goals and quality
objectives and periodic management reviews.
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llNDIA LIMITED

'Dear SfiarenaMer&'

FROM THE CHAIRMAN'S DESK

nas, completed, its, first fall year of operations' during inis,year under tne, new
management. fV^e,could attract niafi, quality people, to make, tne l^dtWLAW wsion t& awe,
true-. <Att> tnefanctional fieads, could* be> kept in/ place- and- fag&ly, talented engineers/ and- IT
professionals, fiacM been attracted t&i^

cA IK^presentatifse, Office' was, opened at "Detroit, ItScA to, develop long-term, strategic* relations exclusively, witfi, tne,
dient&atll&A.

To/ sense' customers,, ate- depend on- tne- impeccable' integrity, and commitment of our workforce-. 7n, tne, software,
bu&ine&&>, &ucce&& depends upon' developing' strona- teams/ m$/ briant, youna' and entnwia&tio professionals and
retaining them for lona- Term*. 'We strive- for dewlapino' VcA'NZtA'W a& a preferred working place- to/young/ and
dynamio workforce- and tfiinh tank& b^promdino' a cozy> office, cdmo&pHere-, tne- opportunities, in- term& ofgawino'
etyerienc&tnrouafisCOMXiwM^ 1ne'per&onal^owJn>pQtentialt tn^indMdual&ens^^&a^actwn', tne
belongin&ne&&) participative- and encouraging/ management, recreation- facilities alona' mt$/ wariou& staff welfare'
measures etc. VtAWZcAIV put& in- constant efforts.' to- create- afaelino' of "^Preferred Employer'' amon&sb its, staff by,
keepina- tne- morale- on- fdafispedestal tnroug&paty, projects and policies'.

all our actmtie& and deeds*. iy# are- in- tne- process of imbibing tn& best international practices of corporate'
g&ciernance't&farea$W£e^ We-, at'DcA'N'LA'W, do- not work for sfiort-
term-gains/ b^jeopardizinO' tne> values, and etfiicS'. TVe- take- great care- to- maintain- tne- delwery, schedules', promised
quality standards' and customer satisfaction-.

, betieG&in/awAtandtydelJgfi^ TtcA'NLA'W realizes,

. ^intnis, direction/, we- fuitw commence^
tf acquiring tn&knowled^ of our dien^
Integrating/ and cmwerging' our competencies t&prmid& $&& quaHty $erwce& to- our clients," is, considered as, tne,
market model for 'DcA'NLA'W. TVe- belieae* in'^omn^al^n^wit^Qur ̂
quality, solutions, and tnereby/ earning tne- repeat orders, year after year.

Tne, core- competency, of 'DcA'N&A'W is, cAutanwti&e- ^Electronics, and otner manufacturinO' areas,. Tne pace> of
tecnnoloaicaladwwcementint^^ fD<AfN~£A'W is, struring,nard to, constantly/ w
adaptto^ tne latest tecnnoloaicalinn^

T>TIL fia&al^launcneda,maJQr VST (T)i^talSianal^oces^ina) initiatizs&to, develop voice-over Internet solutions,

- •'•"•/". -".*. ;
 =

Tne, IT 'Industry, nas, made- bj0'4irufa&. TfoVTViwsion,QfT)afuaw,i&wat(j^^
innumerable' new, business' Qpportuffltie&' emerainO'. Tne, IT Ttiwsion, provides, exceptional professional services^
deliver quality, products in, internet Technologies,.

cAs, a, strong, belie&er tnattne^ success of any,busimj^s, depends, pu^
andpatronaaefrom our customers,, 1persoruilly,bow,my,fieadjwlfiew urwaverina-tfyuaale,
and unstinted support,

Raju S Dandu
Chairman and Managing Director
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N O T I C E

Notice is hereby given that the 8th Annual General Meeting of the Members of the Company will be held on, the July 28,
2001 at 3.00 A.M. at the Regd. Office of the Company at 43, Sagar Society, Road No. 2, Banjara Hills, Hyderabad - 500
034, to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited Balance Sheet as at March 31,2001 and the Profit and Loss Account for
the year ended March 31, 2001 along with the Auditors Report and the Directors Report thereon.

2. To appoint a Director in place of Mr. D S N Raju, who retires by rotation and being eligible offers himself for
reappointment and on such reappointment he shall continue as the Executive Director of the Company.

3. To appoint Statutory Auditors of the Company to hold office from the conclusion of this 8th Annual General Meeting
until the conclusion of the next Annual General Meeting and to fix their remuneration.

SPECIAL BUSINESS

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

"Resolved that Mr. P B Kulkarni, a director who was appointed as an Additional Director by the Board of Directors and
who holds office as such up to the date of Eighth Annual General Meeting and in respect of whom notice under
Section 257 of the Companies Act, 1956 was received in writing proposing him as a candidate for the office of
Director of the Company be and is hereby appointed as a Director of the Company liable to retire by rotation."

5. To consider and if thought fit, to pass with or without modifications) the following resolution as an Sepcial Resolution:

"Resolved that Mr. Raju S Dandu, Director be and is hereby appointed, subject to the approval of the Central
Government, as the Chairman and Managing Director of the Company for a term of five years w.e.f. April 1, 2001 at
a remuneration of Basic pay of Rs.60, 0007- per month with all other benefits, perquisites and other allowances as
permitted by the Companies Act, 1956, within the rules of the Company as applicable from time to time."

"Resolved further that the Chairman and Managing Director shall be paid a commission up to a maximum of 2% on
Net Profits as computed u/s 349 and 350, the actual amount of which will be determined by the Board of Directors
from time to time, subject to the over all ceiling of Managerial Remuneration as prescribed in the Companies Act,
1956."

"Resolved further that notwithstanding anything specified above, where in any financial year, during the tenure of the
Chairman and Managing Director the Company has no profits or its profits are inadequate, the Company shall pay
remuneration to Mr. Raju S Dandu by way of salary, perquisites and allowances as mentioned above."

"Resolved further that the Board is authorized to revise the gross salary of the Chairman and Managing Director by
a maximum of 50% per annum."

6. To consider and if thought fit, to pass with or without modification® the following resolution as an Special Resolution:

"Resolved that Mr. DSN Raju, Director be and is hereby appointed as the Executive Director of the Company fora
term of five year w.e.f. April 1,2001 at a remuneration of Basic pay of Rs. 30, OOO/- per month with all other benefits/
perquisites and other allowances as permitted by the Companies Act, 1956, within the rules of the Company as
applicable from time to time."

"Resolved further that the Executive Director shall be paid a commission up to a maximum of 2% on Net Profits as
computed u/s 349 and 350, the actual amount of which will be determined by the Board of Directors from time to
time, subject to the over all ceiling of Managerial Remuneration as prescribed in the Companies Act, 1956."
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INDIA LIMITED

"Resolved further that notwithstanding anything specified above, where in any financial year, during the tenure of the
Executive Director, the Company has no profits or its profits are inadequate, the Company shall pay remuneration to
Mr. D S N Raju by way of salary, perquisites and allowances as mentioned above."

"Resolved further that the Board is authorized to revise the gross salary of the Executive Director by a maximum of
50% per annum."

7. To consider and if thought fit, to pass with or without modification(s) the following resolution as an Special Resolution:

"RESOLVED that as required by Schedule 3 (1) (tv) read with Regulation 5(3)(i) of the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000 vide Notification No. GSR 406
(E), dated 3-5-2000 notified by Reserve Bank of India under the powers granted to it by the Foreign Exchange and
Management Act, 1999, the consent of the members of the Company be and is hereby accorded to increase the
percentage of holding of equity shares of the Company by NRIs and OCBs to 15% of the paid up equity share capital
of the Company at any point of time."

8. To consider and if thought fit, to pass with or without modifications) the following resolution as an Special Resolution:

"Resolved that pursuant to Section 31 and other applicable provisions of the Companies Act, 1956, Article 55 of the
Articles of Association of the Company be substituted in the manner as follows"

"Subject to the provisions of the Act, the Board of Directors shall have power to appoint from time to time one or more
of their body to the office of the Managing Director and/or Joint Managing Director and/or Executive Director and /or
Whole time Director on such terms and conditions as the Directors may think fit, for such period not exceeding five
years at a time. A Director so appointed, as Chairman and/or Managing Director shall not be, whilst holding that
office, subject to retirement by rotation. All other directors in whole time employment, whatsoever their designation
may be, shall be subject to retirement by rotation, as required by the provisions of the Companies Act, 1 956. The
Board may by resolution vest in such Managing Director, Joint Managing Director, Executive Director or Whole time
Director such of the powers hereby vested in the Board generally as it thinks fit, and such powers may be made
exercisable for such period or periods and upon such conditions and subject to such restrictions, as it may determine.
The remuneration of the Managing Director, Joint Managing Director, Executive Director or Whole time Director may
be by way of monthly payment, participating in profits or by either or both of these modes or any other mode not
expressly prohibited by the Act."

By Order of the Board

Place: Hyderabad B S BHASKAR
Date : June 25, 2001 COMPANY SECRETARY
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NOTES:

1. A member entitled to attend and vote at the Meeting is entitled to appoint a proxy and such proxy need not be a
member of the Company. Proxies in order to be effective must be received by the Company not less than 48 hours
before the commencement of the Meeting.

2. Members/proxies should bring duly filled Attendance slips sent herewith for attending the Meeting.

3. Explanatory Statement pursuant to Section 173 (2) of the Companies Act, 1956 is annexed hereto.

4. The Register of Members and Share Transfer Books of the Company will remain closed from July 24 to July 28,
2001 (both days inclusive)

5. Members holding shares in electronic form are requested to inform any change in their addresses immediately to
their respective Depository Participants.

6. Members seeking any further information on the accounts of the Company should write to the Company atleast ten
days before the date of the Meeting, to enable compilation of data.

EXPLANATORY STATEMENT

Item No.: 4

Mr. P B Kulkami was inducted into the Board as an Additional Director of the Company with effect from June 25, 2001,
pursuant Section 260 of the Companies Act, 1956. He holds office of director upto the date of the ensuing Eighth Annual
General Meeting. The Company has received notice in writing from a member alongwith a deposit of Rs.500/- proposing
the candidature of Mr. P B Kulkarni for the office of Director under the provisions of Section 257 of the Act. Additional
information on Mr. P B Kulkarni is annexed to Directors' Report.

The Board of Directors recommends the resolution. None of the directors of the Company except Mr. P B Kulkarni is
concerned or interested in the resolution.

Item No.: 5

The Board of Directors at their meeting held on April 14, 2001 appointed Mr. Raju S Dandu as the Chairman & Managing
Director of the Company for a term of five years, subject to the approval of the members of the Company and the Central
Government.

The remuneration proposed to be paid to Mr. Raju S Dandu, Chairman & Managing Director is as described below:

1. Basic Salary Rs. 60,0007- per month
2. Dearness Allowance - 50% of basic salary
3. CCA -15% of basic salary

The Chairman and Managing Director shall also be eligible for the following perquisites:

Category I: Included in the remuneration

i) House Maintenance: The expenditure incurred by the Company on gas, electricity, water and furnishings.

ii) Medical Reimbursement: Expenses incurred for self and family subject to a ceiling of one-month salary per annum

iii) Club fee subject to a maximum of two clubs.

iv) Premium on Personal Accident Insurance Policy, which does not exceed Rs. 5,0007- per month.

v) The Company will reimburse the wages of one servant at residence

vi) Children's education allowance up to a maximum of Rs.5, 000 per month per child.
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Category II: Not included in the remuneration

i) Contribution to Provident Fund and Annuity Fund are as per the rules of the Company and to the extent these either
singly or put together are not taxable under the Income Tax Act, 1961.

ii) Gratuity payable at a rate not exceeding half a month's salary for each completed year of service.

iii) Encashment of Leave at the end of his tenure

iv) Leave: As per the rules of the Company

v) Leave Travel Concession for self and family incurred in accordance with the service rules of the Company.

vi) Provision of car with driver for use on Company's business

vii) Telephone at residence

viii) Cellular phone for self

The Board of Directors recommends the resolution for approval. Mr. Raju S Dandu and Mr. D S N Raju are concerned or
interested in the resolution.

Item No.: 6

The Board of Directors at their meeting held on April 14,2001 appointed Mr. DS N Raju as the Executive Director of the
Company for a term of five years, subject to the approval of the members of the Company.

The remuneration proposed to be paid to Mr. D S N Raju, Executive Director is as described below:

1. Basic Salary Rs. 30,0007- per month

2. Dearness Allowance - 50% of basic salary

3. CCA - 15% of basic salary

The Executive Director shall also be eligible for the following perquisites:

Category I: To be included in the remuneration

i) Housing: The expenditure by the Company on hiring furnished accommodation

ii) House Maintenance: The expenditure incurred by the. Company on gas, electricity, water and furnishings.

iii) Medical Reimbursement: Expenses incurred for self and family subject to a ceiling of one-month salary per annum

iv) Club fee subject to a maximum of two clubs.

v) Premium on Personal Accident Insurance Policy, which does not exceed Rs. 5,0007- per month.

vi) The Company will reimburse the wages of one servant at residence

vii) Children's education allowance up to a maximum of Rs.5, 000 per month per child.

Category II: Not included in the remuneration
i) Contribution to Provident Fund and Annuity Fund are as per the rules of the Company and to the extent these either

singly or put together are not taxable under the Income Tax Act, 1961.
ii) Gratuity payable at a rate not exceeding half a month's salary for each completed year of service,

iii) Encashment of Leave at the end of his tenure

iv) Leave: As per the rules of the Company
v) Leave Travel Concession for self and family incurred in accordance with the service rules of the Company,
vi) Provision of car with driver for use on Company's business

vii) Telephone at residence

viii) Cellular phone for self
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