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NOTICE

MNOTICE is hereb}r given Ehat the Twelfth
Annual General Meeting of the Members of the
Company will be held on Thursday the 30th
September 200i{ at 11.30 am at Dream Valley,
Srinagar, Gandipet, Hyderabad 50{} 075 to
transact the fnllnwiug blsiness:

ORDINARY BUSINESS:

1.

To receive, consider and adept the
Audited Balance 5heet as on 31st March
2010 and Audited Profit & Loss Account
for the year ended on that date together
with the Directors’ Report and Auditors’
Report.

To appoint a Dhrector in place of Mr Y
Anand Swarcop, who retires by rotation
and being eligible, offess himself for re-
appaintment.

To appoint a Director in place of Mr C
Raveendra Kumar who retires by rotation
and being eligible offers himself for re-
appaintment.

Toappoint M/s. PMurali & Co., Chartered
Accountants, Hyderabad as Auditors of
the Company and ftfo fix their
remuneration.

SPECTAL BUSINESS:

—2]

T Consider, and if thought fit, tn pass
with or without modification(s) , the
following resolution as an Ordinary
Resolution

Appointment of Mr BHR Balaji as
Execulive [Mrector

“RESOLVED THAT pursuant to the
provisions of Sections 198, 269, 319, 310
and cther applicable provisions, if any, af
the Companies Act, 1956, read with
Schedule XIM1 [as amended from Hme bo
time) to the said Act, Mr. BHE Balaji be
and is hereby appointed as Executive
Drirector of the Company for a period of §
years with effect from 5th January 2010 at

II.

iIl.

a remuneration and on such terms and
conditions as detailed below:

Salary

Rs.2,00,00{/- (Rupees Two lakhs only} per
manth '

Commission

1% of the amount of Net Prafit before klaxes
{but aifter charging all expenses including
depreciation and managerial
compensation) as appearing in the
Audited Annual Accounts for each
Financial Year of the Company, unless
otherwise decided by the Board for any
financial Year, subject however. that the
total remuneration {i.e,, salary, perquisites
and commission} in any one financial year
shall not exceed the limits prescribed from
Hme tix time under Sections 198, 309 and
other applicable provisions of the
Companies Act, 1956 read with Schedule
XTI to the said Act, as may, for the time
being, be in force.

Perquisites

Perquisites as follow will be paid and for
provided in addition to salary, subject
however that the amount of perquisites,
it taxable as per Income Tax Act, 1961, shall
be restricted to total remuneration as per
Part 1l of Schedule XIIT to the Companies
Act, 1956, as applicabie from time to time.

Part - A

al

b]

Medical Keimbursement

REeimbursement of medical EXPeEnses
actuaily incurred for selft and family
including dependent mother and father,
subject to a ceiling of one month's salary
per year or 3 months’ salary in a block of 3
years.

Leave Travel Concession

For self and family including dependent
father and mother, o and from any place
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in India, once in 2 year in accordance with
the rules of the Company.

Club Fees

Fees of Club subject to a maximum of 2
clubs will be allowed, provided that no
admission or lite membership fees shall
be paid.

Part- B

b]

|

Provident Fand

Company's contribution to Provident
Fund as per the scheme of the Company.
Pension / Superannuation Fund
Company’s contribution to Pension f
Superannuation Fund in accordance with
the scheme of the Company.

Gratuity '

As per the rules of the Company, payable
in accordance with the approved fund at
a rakte not exceeding one-half month's
salary for each completed year of service.

Part—-C

a]

b]

Iv.

Car

Use of Company’s car with driver for
business purposes.

Telephone

Free Telephone / Communication facilities
at residence for business purposes.

Other Benelits
Leave

On full pay and allowances as per rules
of the Company, bul not more than one
month’s leave for every 11 months of
service. Leave not availed of shall be
allernwed to be encashed at the end of the
tenuze and the same will not be included
in the computation of the ceiling on
Perquisites.

V. Owerall Remuneration

The aggregate of salary, commission and
perquisites in any financial year shall not

VI

YIL

exceed the limits prescribed from time to
time under Sections 198, 309 and other
applicable provisions of the Companies
Act, 1950 read with Schedule XIII te the
said Act, as may be, for the time being, in
force. In case of any doubt [ discrepancy f
clarification that may arise with respect
to payment of remuneration in excess of
that entitled under Section I of Part 1T of
Schedule XIIE to the Companies Act, 1956,
but not exceeding the overall limits
prescribed under the Act, the same shall
be determined and decided by the Board.

Minimom Remuneration

in the event of loss or inadequacy of
profits, in any financial vear during the
currency of tenure of service, the payment
of salary, commission, perquisites and
other allowances shall be governed by the
limits prescribed under section II of Part
[T i+f Schedule XK1II to the Companies Adt,
1954, including any statutory modification
or re-enactkment thereof, as may be for the
time being in force.

Three month’s notice shall be required on
either side for termination of services.

To Consider, and if thought fit, to pass
with or without modification{s}, the
foliowing resolution as an Ordinary
Resnlution

Appointment of Mr K Radha Krishna as
Director Finance

"RESOLVED THAT pursuant to the
provisions of Sectivns 198, 269, 309, 31]
and other applicable provisions, if any, of
the Companies Act, 1956, read with
Schedule XIII {as amended from Lime ko
tirne} to the said Act, 3 K Radha Krishna
be and is hereby appointed as Director
Finance of the Company for a periad af B
years with effect from 5th lanuary 2000 at
a remuneration and on such terms and
conditions as detailed below:

Il
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IH.

Salary

R=.2,00,{HK}- (Rupees Two lakhs only) per
monkh

Commission

1% of the amount of Nel Profit before taxes
{but after charging all expenses including
depreciation and managerial
compensation) 25 appearing in the
Audited Annual Accounts for each
Financial Year of the Company, unless
otherwise decided by the Board for any
financial Year, subject however. that the
total remuneration (i.e., salary, perquisites
and commission}in any one financial year
shall not exceed the limits prescribed from
time to time under Sections 198, 309 and
ather applicable provisions of the
Companies Act, 1956 read with Schedule
XHI to the said Act, as may, for the lime
being, be in force.

Perquisites

Perquisites as foilow will be paid and for
provided in addition to salary, subject
however that the amount of perquisites,
if taxable as per Income Tax Act, 1961, shall
be restricted to total remuneration as per
Part Il of Schedule XIIE to the Companies
Act, 1956, as applicable from time to
time.

Part- A

a]

b]

—4]

Medical Eeimbursement

Reimbursement of medical EXpenses
actually incurred for self and famil}r
including dependent mother and father,
subject to a ceiling of one month's salary
pet year or 3 months"szlary in a block of 3
years.

Leave Travel Congession

For self and family including dependent
father and mother, to and from any place
in [ndis, once in a vear in accordance with
the rules of the Company.

C] Club Fees
Fees of Club subject bo 8 maximum of 2
clubs will be allowed, provided that no
admission or life membership fees shall
be paid.

Fart- B

a] Provident Fund
Company’s contribubion to Provident
Fund as per the scheme of the Company.

b] Pension / Superannuation Fund
Company's contribution ko Pension !
Superannuation Fund in accordance with
the scheme of the Company.

] Gratuily
As per the rules of the Company, payakle
in accordance with the approved fund at
a rate not exceeding one-half manth’
salary for each completed year nf service.

Fart-C

a]l Car
Use of Company’s car with driver for
buziness purposzes.

b] Telephone
Free Telephone fCommunication facilities
at residence for business purposes.

V. Other Benefits
Leave
O Fall pay and allowances as per rules
of the Company, but not more than one
month’s leave for every 11 months of
service. Leave not availed of shall be
allowed to be encashed at the end of the
tenure and the same will not be included
in the computation of the ceiling an
perquisites,

V.  (Ierall Eemuneration

The aggregate of salary, commission and
perquisites in any financial year shall not
gxceed the limits prescribed from time to
time under Sections 198, 30% and other
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VIII.

applicable provisions of the Companies
Act, 1956 read with Schedule XII1 ko the
said Act, as may be, for the time being, in
force. In case of any doubt [ discrepancy [
clarificabion that may arise with respect
to payment of remuneration in excess of
that entitled under Section 11 of Part }H of
Schedule X1 to the Companies Act, 1956,
but not exceeding the overall limits
prescribed under the Act, the same shall
be determined and decided by the Board.

Minimum Eemuneration

In the event of loss or inadequacy of
profits, in any Hnancial year doring the
currency of tenure of service, the payment
of salary, commission, perquisites and
other allowances shall be governed by the
limits prescribed under section 11 of Part
[I of Schedule XIII to the Companies Act,
1956, including any statutory modification
or re-enactment thereoi, as may be for the
time being in force.

Three month's notice shall be required on
either side for termination of services.

To Consider. and if thought fit, bo pass
with or without modification{s} , the
following resolution as an Ovrdinary
Resolution

Appointment of M: B Sreedhara Reddy
as Director Administration

"RESOLVED THAT pursuant to the
provisions of Sections 198, 269, 309, 310
and other applicable provisions, if any, of
the Companies Act, 1956, read with
Schedule XIIT {as amended from time to
time) to the said Act, Mr. B Sreedhara
Eeddy be and is hereby appointed as
Director Administration of the Company
for a period of § years with effect from
Sth January 2010 at a remuneration and
on such kerms and conditions as detailed
below:

IL

II.

S _..w,..n.)
Salary

R=s.2,00,000/- (Rupees Two lakhs only) per
month

Commission

1% of the amount of Net Profit before taxes
(but after charging all expenses including
depreciation and managerial
compensation) as appearing in the
Audited Annual Accounts for each
Financial Year of the Company, unless
otherwise decided by the Board far any
financial Year, subject however, that the
total remuneration (i.e., salary, perquisites
and commission) in any ene financial vear
shall not excead the limits prescribed from
time to time under Sections 198, 30% and
other applicable provisions of the
Companies Act, 1956 read with Scheduie
KIII to the said Act, as may, for the time
being, be in force.

Perquisites

Perquisites as follow will be paid and for
provided in addition to salary, subject
however that the amount of perquisites,
if taxable as per [ncome Tax Act, 1941, shall
be restricted to total remuneration as per
Part II of Schedule XII to the Companies
Act, 1956, as applicable from time to time.

Part - A

a]

b]

bledical Reimbursement

Reimbursement of medical expenses
actually incurred for self and family
including dependent mother and father,
subject to a ceiling f one month's salary
per year or 3 months’ salary in 2 block of 3
years.

Leave Travel Concession

For self and family including dependent
father and mather, to and from any place
in India, once in a year in accordance with
the rules of the Company.

Il
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c]

Club Fees

Fees of Club subject ko 8 maximum of 2
clubs will be allowed, provided that ne
admission or life membership fees shail
be paid.

Fart- B

a]

b}

Provident Fund

Company's contribution to Provident
Fund as per the scheme of the Company.
Pension Superannuation Fund
Company’'s contribution to Pension
Superannuation Fund in accordance with
the scheme of the Company.

{iratuity

As per the rules of the Company, pa}-’able
in accordance with the approved fund at
a rate not exceeding one-half month’s
salary tor each completed year of service.

Part-C

a]

b]

IV,

6]

Car

Use of Company's car with driver for
business purposes.

Telephons

Free Telephone { Communication facilities
at residence for business purposes.

Other Benefits
Leave

On full pay and allowances as per rules
nf the Company, but nat more than one
manth’s leave far every 11 months of
service, Leave not availed of shall be
allowed to be encashed at the end of the
ternure and the same will oot be included
in the computation af the ceiling on
perquisites,

Owverall Eemuneration

The aggregate of salary, commission and
perquisites in any financial year shall not
exceed the limits prescribed from Hme to
time under Sections 198, 309 and other
applicable provisions of the Companies

V1.

Act, 1954 read with Schedule Xill to the
said Act, as may be, for the lime being, in
force. In case of any doubt / discrepancy /
clarification that may arise with respect
to payment of remuneration in excess of
that entitled under Section II of Pazt [T of
Schedule X1 to the Companies Act, 1958,
but not exceeding the overall limils
prescribed under the Act, the same shall
be determined and decided by the Board.

Minimum Eemuneration

In the event of loss or inadequacy of
pmfits, in any financial year during the
CUTrEnCy of tenure of service, the payment
of salary, commission, perguisites and
other allowances shall be governed by the
limits prescribed under section I1 of Part
M of Schedule X1l to the Companies Act,
1956, including any statutory modification
or re-enactment thereof, as may be for the
time being in force.

Three month’s notice shall be required on
gither side for termination of services.

Ta Consider, and if thought fit, to pass
with or without modification{s} , the
fellowing resolution as an  Special
Resolution

Veluntary delisting of Securities from
Bangalore Stock Exchange Limited.

“Resolved That subject to the provisions
of the Companies Act, 1956, Securities
Contracts (Regulation} Act, 1954, and the

rules framed thereunder, fisting
agreement, SEBL (Delisting of Securities}
Guidelines, 2003, and such other

applicable laws, rules, regulations and
guidelines, and subject to such approvals,
permission and sanctions, as may be
necessary, the Board of directors of the
cempany be and is hereby authorised to
seek voluntarily de]isting of its securities
from Bangalore stock exchange Limited.”

“TResolved Further that the secuzities of the
company shall continue bo be listed on the
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Flace : Hyderabad
Date : 1008210

stock exchange having nation wide
trading terminals viz the stock exchange
Mumbai and therefore as per the said
guidelines issued by the Securities and
Exchange Brard of India, no exit
opportunity need to be given to the
shareholders of the company.”

"Resolved further that the Board of
directors of the company be and is hereby
authorised to deo all such acts, deeds,
matters and things asitmay in its absnlute
discretion deem necessary or desirable
and to execute all such deeds and
documents as may be considered
necessary and expedient to give effect ta
the above said resolution.

On behalf of the Board

M. Satish Kumar
Managing Director

MNOTES:

1

A MEMBER ENTITLED TO ATTEND
AMD VOTE AT THE MEETING IS
ENTITLED TO AFPPOINT A PROXY OR
PROXIES TO ATTEND AND VOTE
THERE AT INSTEAD OF HIMSELF [
HERSELF AWD SUCH PROXY NEED
NOT BE & MEMDBEE OF THE
COMPANY.

An instrument appointing proxy to be
effective must be lodged at the Eegistered
Office af the Company at least 48 hours
before the meeting.

An Explanatory Statement pursuant to
Section 173 (2] of the Companies Act, 1956
i=s herewith annexed.

10

11.

The Register of Members / Register of
Beneficiaries and Share Transfer Books of
the Company wiil remain closed from
Tuesday 21st September 2010 to Friday
24th September 2010 (both days inclusive).
hold
demalerialized form are requested to
write their Client I and DF [0 Numbers
and those who hold shares in physical
form are requested to write their Folio
Mumber in the Attendance Slip for
attending the Meeting.

Members whao shares in

bMembers holding shares in physical form
are requested to notify { send any change
in their address to the Company’s Share
Transfer Agents, or to the Company at its
registered office.

bMembers helding shares in
dematenalisation form are requested to
nutifyfsend any change in their address

to the concerned depository participant{s).

[n case of joint holders attending the
bieeting, only such joint halder who is
higher in the erder of names will be
entitled to vote.

Section 109A of the {Companies Act, 1956
extends the nomination faci]it:!.-r to
individual sharehalders of the company.
Therefore, the shareholders willing to
avail this facility may make nomination
in form 2B.

Sharehnlders | proxies should bring duly
tilled zitendance slips sent herewith for
attending the meeting along with the
copies of Annual Reports to the Annual
General Mezeting,.

At the
beeting, Mr Y Anand Swaroop and
bir C Raveendza Kumar retire by rotation
and being eligible offered themselves for
reappointment. Fursuant to Clause 49 of
the Listing Agreement, brief profile of
each of these directars is given below;

ensuing Annual General

L7 =
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A Mr Y Anand Swaroop, bom in 1965, is a
graduate in Mechanical Engineering from
Csmania University, MBA and M Fhil in
Economelrics from London School of
Economics.

Mr Anand S5waroop has more than 22
yvears of IT Sector Experience and has
proven his abilities in Various Capacities.
He has indepth knowledge in IT Market,
its potential. His knowledge, experience
and relations help our Company
manifold. The Board is of the opinion that
his appointment as director will be in the
best interest of the Company.

B.  MirC Raveendra Kumar bom in 1967 is a
Lraduate in Civil Engineering from
Magarjuna University, Guntur, Andhra
Pradesh. After his graduation he was
involved in several construchHon projects
including My Home Constructions,
Gayatri Constructions, Hindustan Cables
Limited etc. He has more than 14 years of
experience in civil construction and 6
years in Pre Engineered Steel Buildings.
The Board is of the opinion that his
appointment as director will be in the best
interest of the Company. He is not director
in any other Company.

Om behalf of the Board

Flace : Hyderabad
Date : 10.08.2010

M. S5atish Kumar
Managing Director

EXPLANATORY STATEMENT

[Fursuant to Section T73(2) of the
Companies Act, 1956]

Item 5: Appointment of Mr BHR Balaji as
Executve Director of the Campany

The term of appointment of Mr BHE Balaji as
Executive Director of the Company expired on
Odth January, 2010 and therefore, the Board of
Directors in its meeting held on 02th fanuary,
2010, reappointed bMr BHE Balaji as Executive
Director for a period of five years with effect
from 05th Tanuary, 2010 as per the terms and
conditions and remuneration mentioned in the
notice at resolution no. 5

As per the provisions of Schedule XIIT of the
Companies Act, 1956, re appointment of
br BHE Balaji as Executive Director, requires
the approval of the members in the General
meeting. Hence, the above resclution at item
no.5 is submitted to the meeting for ratification
by the members of the Company by passing an
ordinary Resclution.

Mr BHR Balaji aged 38 vears is graduate in
Electronics & Telecommunication Engineering.
Prior to promoting Southern online he worked
in Choice Solutions Pyt Ltd, SzgarSoft (India}
Lid, Worldwide and with Worldwide Web
Institute as Technical Consultant. Mr Balaji has
vast knowledge and experience in
administration and support of Internet/ Intranet
for corperate networks, Enterprise belutions
and other products. He has also development
experience on Web-based application. He has
more than a decade experience in the IT fleld.
His professional knowledge and expertise
would be of immense useful to the efficient
functioning of the technical department. He is
on the Board of the Company since November
1993. He is currently looking after ISP
aperations, He is also director of Southern Biofe
Biofuels P+t Ltd a wholly owned subsidiary of
¥Our company. )
He does not hold any committee Memberships
in any company.




