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:

NOTICE )

NOTICE is hereby given that the 15th Annual General Meeting of the Members of the Company will be
heid on Wednesday, the 29th day of Saptember, 2004, at 11.00 A.M: at Padmashali Kalyana Mandapam,
2-12-86, Nehru Nagar, West Marmedpally, Secunderabad - 500 026 to transact the following business:

ORDINARY BUSINESS
1.

Jo receive, consider and adopt the Audited Balance Sheet as at 31st March, 2004, Profit and Loss
Account for the. financial year ended as on that date and the Report of the Direclors and of the

To deciare dividend.
To appoint a Director in place of Datuk Sentha Kumar who retires by rotation and being eligible,
offers himself for reappointment.

To appoint a Director ifvplace of Datuk Kunasingam Sittampaiam who retires by rotation and being
efigible, oMNmsolfforreappolmm

ToappontMls.P Murali & Co., Chartendmmhms Hyderabad as Auditors of the Company to
mmmmmummmwmmmmmmdmmm
Gemmwbmwmmwsﬁm

SPECIAL BUSINESS

To consider and If thought fit, to pass with or without modification (s), the following Resolution as an
Ordinary Resolution:

"RESOLVED THAT Sri K. Jagan Mohan Rao who was appointed as an Additional Director of the
Comparry, who holds office under Sectiori 260 of tha Companies Act, 1958, up to the date of the
ensuing Annual Gensral Meeting and in respect of whom the Company has received netice in
writing proposing his candidature for the ofice of a Director, be and is hereby appointed as a Direclor
of the Company, fiable to retire by rotation.”

To consider and i thought fit, to pass with or without modification (s), the following Resolution as a
Special Resolution:

*RESOLVED THAT pursuanttoheprovisnonsofSechonm and other applicable provisions, if any,
of the Companies Act, 1956, the Articles of Association of the Company be and is hereby altered as
follows:

mkmelno‘fmomem of Assoclation the following new Article 7A shafl be Inserted,

*TA. Subject to the provisions of these Articies and in accordance with the provisions of the Securities
and Exchange Board of india (Employee Stock Option Seheme and Employie Stock Purchase
Scheme) Guidelinés; 1998 for the time being in force and any moiifications thereof frem time to
time and Section 79A or other applicable provisions, if any, of the-Companies Act, 1956 and of
various other laws govemning the issue, the company may issue equity shares, and/or equity linked
instruments and/or any other instrument or securities or grant options convertible into equity shares
under a Scheme or Plan as may be framed in this regard or through a trust set up for this purpose
or otherwise to the employees of the company or such other persons entitled thereto”.
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@. To consider and if thought fit, to pass with or without modification (s), the following Resolution as a\

Special Resolution:

"RESOLVED THAT in accordance with the provisions contained in the Articles of Association of the
Company and the provisiens of Section 81 (1A) and such other previsions of the Companies Act,
1956 ("the Act”) as may be applicable, in accordance with the Securities and Exchange Board of
India (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guideli ines, 1999
("the Guidelines”), for the time being in force and subject (o such cenditions and modifications as
may be presérfibed or imposed while granting such approvals, permissions ‘and sanctions ‘which
may be agreed to by the Board of Directors of the Company (hereinafter referrad to as-"the Board"
which term shall be deemed to include any Committee including ESOS Compensation Committee
which the Board may constitute to exercise its powers, including the powers conferred by this
resolution), consent of the Cornpany be and is hereby accorded to the Board to create, offer, issue
and allot at any time to or for the benefit of such person (s) who are in permanent employment of the
Company, including Directors of the Company, whether whole time or nat, whether warking in India
or out of India under a Scheme titled "VIRINCHI EMPLOYEE STOCK OPTION SCHEME" (hereinafter
referred to as the "VESOS" ) or such other name as may deem proper, such number of equity
shares and/or equny finked ihstruments (including Options) and/or any other instrument or securities
(hereinafter colléctively referred to as “Securitfes”) of the Companywhid\ méy result into the issue
of equity shares not exceeding 10% of the paid-up capital of this company of the face value of Rs.
10/- each, at such price, in one or more tranches and on such terms and condiliens as may be fined
or determined by the Board in accordance with.the applicable provisions of the Jaw or guidelines as
may be prevailing at that time.

RESOLVED FURTHER THAT the said Securities may be allotted directly 1o such empleyess/directors
or in accordance with a Scheme framed in that hehalf or through a trust which may be setup in any
permissible manner and that the scheme may also envisage for providing any financial assistance
to the employees or to the trust to enable the emplayesitrust to acquire, puschase or subscribe to |
the securities of the Company.

RESOLVED FURTHER THAT the new Equity Shares o be issued and allotted by the Company in
the manner aforesaid shall rank pari passu in all respects with the then existing Equity $hares of the
Company, except that they shall be entitied for dividend on pro-rata basis from the date of allotment
till the end of the relevantﬁnandal year in m&:hthenequuﬁyShares are allotted.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or alletment of
Securities, the Board be and is hereby authorised on behalt of the Company to evolve, decide upon
and bring into effect the Scheme and make any modifications, changes, variations, altaations or
revisions in the said Scheme from time to time or to suspend, withdraw or revive the Scheme from
time 1o time as may be specified by any statutory autherity and to do-all such-acts, deeds, matters
and things as it may.in its absolute discretion dgem fit or necessary or desirable for-such purpose
and with pawer.on behalf of the Company fo setlle any issues, quesiions, diffigulties or deubis that
myubehmisregammnreqwingmesoamtoseeuraanymmrcotmntorammme

members of the Company.”
BY ORDER OF THE BOARD
PLACE : HYDERABAD _ K.VISWANATH
DATE  :25-08-2004 CHAIRMAN & MANAGING DIRECTOR

-

©
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NOTES )
a) A member entitied to attend and vote at the meeting is entitied to appoint a proxy to attend and vote

c)

d)

e)

g)

b)

instead of himself and such a proxy.need not be a member of the company. Proxies in order to be
effective must be filed with the company not later than 48 hours before the commencement of the
meeting.

The relevarit Explanatory Statement in respect of the Special Business set out above, as required
by Sec.173 (2) of the Companies Act, 1956 is annexed hereto.

The Register of Membeérs/ Ruychroflienmams and Share Transfar books of the Cempany will
remain closed from 24th September, 2004 to 29th Sepiéinber, 2004 (huth days inclusive).

Divnqend it deciared, will be paid to those shareholders, whose name,s appear an tbe Company'’s
Register of Members as on 20th September, 2004. Dividend Warrants are schex 10 be posted
on or after 4th October, 2004. Dividend Warrant is valid for payment by the Companfs Barikers for
Three Months from the date of issue. Thereafter, piease contaict our share registrars; M/s. Aarthi
Consultants Pvt Ltd, 1-2-285, Domalguda, Hyderabad -500029 for revalidation of the warrants.

You are advised to encash your dividend warrants immediately as the dividend amount remaining

- unclaimed / unpaid at the expiry of 7 years from the date that becomas due for payment are required

to be transferrad by.the company lo. the invesior education and pretection fund established under
section 205C in terms of saction 205A of the Companies Act, 1956. :

It may be noted that rio claim will-lie against the company or the investor education and protection
mmmdmwmmmmtmmmmm

Payment of Dividend through Electronic Clearing Service (ECS)

The Secutities and Exchange Boerd of india (SEBY) has advised the Companies to mandatorily use
ECS facility, wherever available; for distribusting dividends or othercash benefils; eic, to the investors.
This facility provides instant credit of dividend amount to your Bank account electronically at no
extra cost. ECS also eliminates the delay in postal transit and fraudulent encashment of warrants.

Underttﬂsfad!&yﬁeanmrﬂofdividmdpwabletoyouwouldbed credited to your bank
accolnt. mrwsmmwmnmmntammgﬁhﬂm t efitry as 'ECS' in your
pass book t accour kaouidmhsuisgmammywwﬁyan«m&ammoms

, lnm youw‘sMo mmmmmmqhgmwmmmcmysmms

in electronic form, your may Mﬂhmwmm«hmmmumww
Depository Participant. However, in case you are holding the company’ shares in physical form and
wish to have yotsr future dividends palii through £CS, you may kindly retum the sild ECS mandate
form duly completed and signed by you at our registered office menBoned m’ahthls report.

Hyoudanotwhhwup(kwecsm wmmﬁﬁtymmmm& of your
Bank's Nafive; Branch, Type of Acoount, ard Aceount Numbeér to' yéur dépasitory pericipant, in
cases where shares are held in electroriic form, and to us in'cases where shares are helil'in physical
form for printing the same-on-the dividend warrants which will be dispaiched to you. in the event of
any change or gotrection in the detalls that might have been provided by you earlier, kindly send
revisgd particulars to your depasitory participant.or to us, as the case-may be, at an early date.

We request you to kindly submit the ECS/Bark details latest by 25th:September, 2004 to enable us
to include the same for the payment of the current year’s dividend.

Members holding shares in physical form are requested te nelify/send any change in their address
to the Company's Share Transfer Agents, or to the Company at its Registered Office.

Section 109A of the Companies Act, 1856 extends the nemination facility to individual shareholders
of the Company. Fherefore, the. shareholdets willing to avail:this facility may make nomination in
Form 2B.

D, g
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( ANNEXURE TO THE NOTICE N
EXPLANATORY STATEMENT

[Pursuant to Section 173(2) of the Comparﬁe; Act, 1956]

ITEM#6:

Mr, K. Jagan Mohan Rao was appointed as an Additional Director of the Company as per the
provisions of section 260 of the Companies Act, 1956 ("the Act”) in the Board Meeting held on 7th
July, 2004. Pursuant to Section 260 of the Companies Act, 1958, Mr. K. Jagan Mohan Rao hoids
office of Director up to the date of the ensuing Anniual General Meeting. The:€Eompany has received
a notice in writing under Saction: 2567 of the Companies ‘Act, 1956, along with a deposit of
Rs. 500/- from a member signifying his intention to propase the name of Mr. K. Jagan Mohan Rao

"asa candldatebrmeoﬁce of Director. Thé profile of the Dire%ris given hiereto under the head
"additional information’.

The Board recommends the resolution for the membafs approval.in the Annual General Meeting.
None of the Directors except Mr K. Jagan Mohan Rao is voncered or interested in the resolution.

ITEM#7T:

ttis proposed 1o issue shares or gfant options to the employees of the company. In order to provide
enabling provisions in the Articies of Adisociation-of the compariy empowering the comipany and/or
Board of Directors of the cofipany to offeifissue equity Shares; and/ or eqirity finked instrirnents or

any other. Instrumenis or eeourilies or grant options {o the emplayees of the cempany or such other
persons under a Scheme or Plan to be framed in this regard, it is required o alter the Articles of
Association of the company by inserting the necessary provisions relating thereto.
. The Board commends the above.reselution at item # 7-for the approvel of the members
’ munm&w«m mmaw mmmolmﬂ

ITEMSS; .

The success. of any qompany. IT companies in particular, deper;ﬁs on the strer of the human
1. Abity to rehlnandnmﬂvateffshummrgsoumes’is

innovation and excelience. To fulfill the above objectives, The Board of Directors propoud to grant

MWdeMWNWMmWMWM subject

to the efigible enﬁbyées of the comphnyum such scheme.

Tbesalhnthatumsofme Emplqyees ‘Stock Option Scheme aresetouthelow

1. Total- Qptions 10 be sillocated:. . :
mm«mmummmm 1 shavre, mhwoutdresunm
issue of shares not more than 10% of t$he paid-up share capital of the Campany of face value
of Rs 10/~ per share at the prica.as stated hersin below.

2. mdmammmmmm
Persons who aré ‘emﬁoyees'dthe Cowipany, incliding: Directors, as defined in the ESOS
Guidetines {incliding any statutory nwdiﬂcaﬁon(s?dreﬁamem«thekct or the Guidéhnes
brﬂnﬁmmhm).aMambemeMESOSCommuﬁon Commiiitee,
from time to time.

3. Requirements of vesting and period of vesting
Vestihg of options will commence after a petiod of 1 year from the date of grant, and may
extend up to 5 years from the date of grant. The vesting may accur in tranches, subject o the
terms and conditions of vesting, as may be stipulated by the ESOS Compensation Committee,
in its discretion, and which will include performance appraisal of the employee and achievement
of other performance milestones.

L @ J
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)

. The Board.of Directors commends this resolution for the approval of the members.

Exercise Price of Options: )

The exercise price for the purpose of the grant of options shall be computed (a) either at a
discount of upto 75% on the average closing prices for the Compaay's Equity Shares quoted |
on the Stock Exchange having the maximum volume of transactions during the two weeks
preceding the date of the Grant, or (b) closing price on the date of grant for the company's
Equity Shares quoted on the Stock Exchange.

Exercise Period and the Process of Exercise:

The exercise period commences from the date of vesting, and will expire not later than 7 years
froni the datte of grant of options, or such other period as may be decided by the ESOS
Cpmpensatson Commtttee from time to time.

The Options will be exercisable by the Employees by a written application to the Company to
exercise the optiens, in such manner, on execution of such documents, as may be prescribed
by the ESOS Compensation Committee from time to time.

The Options. will lapse if not exercised within the specified exercise period.
Appraisal Process for determining the eligibility of employees to ESOS:

The appransal process for detenniring the eligibility of the employees will be specified by the
ESOS Compensation Committee, and will be based on criteria such as the seniority of the
employee, ength of service, performance record, merit of the employee, and/or any such
other criteria that may be determined by the ESOS Compensation Committee at its sole
discretion.

Maximum mmber of Optians to be issued per employee in aggregate:

The maximurm number of Options gramted per employee will ot exceed 1% of the paid-up
shares of the Company or 1,00,000 whichever is less. Thé #ggregate of all such Options
granted shall not exceed 10% of paid-upshares of the Company.

The method which the company shall use to value its options is either fair value or iptrinsic
value, as decided by the Compensation Committee to be constituted in this connection.

In case the company calculates the employee compensation cost using the mtrmsnc vaiue of
the stock options, the difference between the employee compensation cost so computed and
the employee compensation cost that shall have been recognized ff it had used the 14 vglue
of the options, shall be disclosed in the Directors' report and also the impact of this réi
on profits and on EPS of the company shall also be disclosed in the Directgrs' report.

The Company shall confirm to the accounting policies specified in Clause 13.1 oﬂhe«ﬁommes
and Exchange Board of india (Employees Stock Option Scheme and Employees Stock Purchase
Scheme)-Guidelines, 1999 and / or-such other guidelines as may he Applicable, frem time to
time.

Subject to the approval of the Stock Exchange, the relevant Equity Shares on exercise.of the
Options shdlbe‘ﬁstedmtheStockExdianges

None of the Directors of the Company are interested or concerned in the passing of the
Resolutions except to the extent of any options, which may be granted to them pursuant to this
Scheme or plan.
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(Additional Information :
(As per the Clause 49 of the listing agreement )

Brief Profile of Directors who retire by rotation and are eligible for reelection :

N

Name of the Director Datuk Santha Kumar Datuk Kunasingam
Sittampalam
Age 48 years 51 years
Qualifications Bachelor of Science’ (Hons), Givil from Bachelor of Enginesring
Brighton Polytechnic, Master of (Hons) and Master of
Science, Highway and Traffic Engineering, Sheffield
Enginesring, University-of Birmingham. University, United
Kingdom.
Expertise He has beei project director and As a director to HSS
" involvad in overall project planaing intesys Sdn.Bhd., the
and implementation ofpro,ects IT subsidiary of HSS
, s 1 Federal proyiding vaiue added
Higl’may Route 1! froi Subang services in engineering
_ to Shah Alam for PLUS, software, planning and
LRT 2 System for PUTRA Sdn. Bhd., scheduling work. At
Express Rall Link from Kuasla Lumpur +SS Integrated, he has
to KLIA for ERL Sdn Bhd., been the Project
West Coast Highway for Director involved in
Other Directorships 4 8

Mr. Jagan Mohan Rao Karpey, aged about 46 years, has mane than 20 years of experience in the industry
with focus on Marketing and Finance. Mr. Jagan Mohan Rap halds dual masters degree one in sciences
and one in business administration from Osmania University, Hyderabad. He has a vast network in the
US that can add immense value to the company. He doesnot Hold directorships in any other Companies.



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

SANSCO SERVICES - Annual Reports Library Services - www.sansco.net
Virinchi |
Technologies Limited 15th Annual Report

r D
DIRECTORS' REPORT

Dear Members,

Your Directors have pteasure in presenting you the Fifteenth Annuat Report of your company together
with the Audited Accounts for the year ended 31st March, 2004.

Financial Results
(Moum in Rs. Lakhs)
. WOM 2002-2003
Total Income . - 1064.71 559.47
Profit before.interest, depreaahon and tax 468.67 170.14
Interest 1.87 5.18
Depreciation 93.08 91.15
Provision for Taxation 14.04 2.96
Profit after interest, Tax and deprecaaﬁon 359.68 - 70.85
Deferred Tax Provision 63.58 55.48
Dividend 60.01 —_
Provision for Dividend Tax 6.60 —_
Balance brought farward 114.39 99.02
Balance Carried to Baiance Sheet 343.88 114.39
Financlal Highlights

The total income of your company for the year 2003-04 was Rs. 1064.71 Lakhs as against Rs.
559.47 Lakhs in 2002-03, showing an impressive growth of 90 per cent . Profit before tax ( PBT )
recorded a massive jump of 408% per cent to Rs.373.72 Lakhs i 2063-04 from Rs.73.80 Lakhs in
2002-03. Proftt after tax { PAT ) increased by 407% per cent {6 Rs.859.68 Lakhs in 2003-04 from
Rs.70.85 Lakhs in 2002-03

Dividend

The Board of Directors of your company has recommended a dividend of 5% (i.e. Rs 0.50 per equity
share of the face value of Rs. 10/- each) for the year ended 31st March, 2004 amounting to
Rs. 60,01,000/-,

Change of Name of the Company
Your Company’s name has from M/s VIRINCHI CONSULTANTS LIMITED to M/s
VIRINCHI TECHNOLOGIES LIMITED u/s 21 of the Companies Act, 1956 w.e.f. 8th October, 2003.
Dlg'octors

In accordance with the provisions of the Companies Act, 1956, Datuk Santha. Kumar and Datuk
Kunasingam Sittampaiam retire by rotation at the: forthcoming Annuat -General Mnﬁm and being
eligible offer themselves for re-appointment.

Mr. K. Jagan Mohan Rao, was appointed as an Additional Director of the Company in the Board
Meeting held on 1st March,2004. He ceases to be a director on commencement of ensuing Annual
General Meeting. The company has received a notice from a member under section 257 of the
Companies Act, 1956 proposing his appointment as Director liable to retire by rotation.

— ® -
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4 A brief resume / details relating to the Directors 1o be appointed / reappointed as stipulated undeﬁ
Clause 49 (VI)(A) of the listing agreement exetuted with the stock exchanges are furnished in the
Explanatory Statement of the Notice of the ensuing Annual General Meeting.

Mr. A.P. Srinivas resigned from the Board of Directors with effect from 22nd July, 2004. Mr. Ermanno
Traverso resigned from the Board with effect from 1st March, 2004. The Board places on record its
sincere appreciation for the invaluable contribution made by them during their tenure.

Directors’ Responsibility Statement :

Pursuant to the requirement under Section 257, (2AA) of the Companies Act, 1956 with respect to
the Directors' Responsibility Statement, it is hereby confirmed that:

i)  In the preparation of the annual accounts for the year ended 31st March, 2004, the applicable
accounting standards fave been followed and there are no material departures.

ii) - - We have selected appropriate accounting policies and applied them consistently and have
made judgments and estimates that are reasonable and prudent so as 10 give atrue and fair
view of the state of affairs of the Company as on 31st March 2004 and of the prefit of the
company for the financial year ended 31st March 2004.

ii} We have taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of Companies Act, 1856 for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities; and

iv) We have prepared the annual accounts for the financial year ended 31st March, 2004 on a
going concem basis.

Auditors
M/s. P. Murali & Co., Chartered Accountants, Statutory Auditors of the Company retire at the
mmdmmmwmmmmmm oﬁerhemselmfor

reappointment.

Deposits
The Company has-not accepled fixed deposits as on 31st March, 2004 s0 as to attract the provisions
.of Section 58Aaf the Companies Act, 1956 read with the Companies Act (Acceptance of the Deposits)
Rules, 1975 as amended from time to time.

Information required under Section 217{1){e) of the Companies Act 1956 read with the Companies
(Disclosure of Particulars in the report of Board of Directors) Rules, 1988.

a) Conservation of Energy:
‘Company'’s operations require electrical energy for its use in air conditioning the premises, for
powermpptybcanptﬂarsysbmsandlghﬂngwhndwmnotenagyumsm However, |
adequate measures have been taken to reduce energy consumption, wherever possibiie.

b) ROWMDMWMTMMW
Your company will continue to focus and invest in its R & D activities in software engineering,
technologies and products. Your company leverages its excellence in technology for producing
World Class Products and solutions. The continual exposure to new technologies has helped
maintain high motivation leveis in smployess and o generate higher levels of productivity,
efficiency and quality. Your company continues to give due imporiance to research and
development to maintain its-leadership in the field of leading edge technologies.

c) Forelgn Exchange Eamings and Outgo:
Eamings: Rs.509.14 Lakhs towards Export of Software.
Outgo:  Rs. 43.80 Lakhs towards Foreign Travel and Rs.59.60 Lakhs towards expenses.

- - /
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