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' NOTICE N

NOTICE is hereby given that the 15th Annual General Meeting of the Members of the Company will be
held on Wednesday, the 29th day of September, 2604. at 11.00A.M. at PadmashaliKalyana Mandapam,
2r12-66, Nehru Nagar, West Marredpalty, Secunderabad - 500 026 to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2004. Profit and Loss
Account for the financial year ended as en that date and the Report of the Directors and of the
Auditors thereon.

2. To declare dividend.

3. To appoint a Director in place of DatukSantha Kumar who retires by rotation and being eligible,
offers himself for reappointment.

4. To appoint a Director in place of Datuk Kunasingam Sittampalam who retires by rotation and being
eligible, offers MmseK for reappointment.

5. To appoint Mfe. P. Murali&Ck>., Ctertered Accountants. Hyderab^ as A^
hold office from the conclusion of mfe Aniuial Qenera! Meeting «
General Meeting and to fix their remuneration.

SPECIAL BUSINESS

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

•RESOLVED THATSri K. Jagan Mohan Rao who was appointed as an Additional Director of the
Company, who holds office under Section 260 of the Companies Act, 1956. up to the date of the
ensuing Annual General MeeBhy and In respect of whom the Company has received notice in
writing proposing hto candidature fer me ofltoe of a Director, be and is hereby appokited as a Dii<ector
of the Company, liable to retire by rotation.*

7. To consider and If fraught fit. to pass wither without modWcation(*).ttie1ollowingR«8oMionasa
Special Resolution:

'RESOLVED THAT pursuant to the provisions of Section 31 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:

After Article 7 of the Articles of Association the foffowtng new Article 7A1 shad be Inserted,

leeue/grant of snarea/options to employees under Employees Stock Option Schemes:

*7 A. Subject tflfie provisions of these Articles and in aoxjrdarM»w«i the provisk)ns of the Securities
and Exchange Board of Mdia (Empteyee Stock Option Scheme ertd Employee Stock Puronase
Scheme) Guidelines, 1999 for me time being In force and any modMteaBons Hereof from ime to
time and Section 79A or other applicable provisions, if any, of the Companies Act, 199* and of
various other laws governing 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 mis purpose
or otherwise to the employees of the company or such other persons entitled thereto".
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8. 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 provisions of Section 81 (1 A) and such other provisions of the Companies Act,
1956 ("the Act") as may be applicable, in accordance with the Securities and Exchaqge Board of
India (Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999
("the Guidelines"), for the time being in force and subject to such conditions and modifications as
may be prescribed or imposed white granting such approvals, permissions and sanctions which
may be agreed to by the Board of Directors of the Company (hereinafter referred 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 Company 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 not, whether working 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 equity linked instruments (including Options) and/or any other Instrument or securities
(hereinafter collectfvery referred to as "Securities') of the Company which may result Into the issue
of equity shares not exceeding 10% of the paid-up capital of the company of the face value of Rs.
107- each, at such price, in one or more tranches and on such terms and conditions as may be fbwd
or determined by the Board in accordance with the applicable provisions of the law or guidelines as
may be prevailing at that time.

RESOLVED FURTHER THAT the said Securities may be allotted directty to such employees/directors
or in accordance wjth a Scheme framed in thai oehalf or ttirc ĵgh a trust which may be setup in any
perniissibiemanrter and that toe scrwrrtt may also envie^
to the employees or to 8ie trust to enable the employee/trust to acquire, purchase or subscribe to
the securities of the Company.

RESOLVED FURTHER THAT the new Equity Shares to be issued and allotted by the Company in
the manner aforesaid shall rank pan passu in all respects with the then existing Equity Shares of the
Company, except that they shaH be entitled for dividend on pro-rata basis from the date of allotment
till the end of the relevant financial year in which the new Equity Shares are allotted.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of
SecurrUeSithe Board be and is hereby authorised on behalf of the Company to evolve, decide upon
and bring into effect the Scheme and make any modifications, changes, variations, alte/ations or
revisions in the said Scheme from time to time or to suspend, withdraw or revive the Scheme from
time to time as may be specified by any statutory authority and to do alt such acts, deeds, matters
and things as it may in its absolute discretion deem fit or necessary or desirable for such purpose
and with power on behalf of the Company to settle any issues, questions, difficulties or doubts that
may arise in this reaard without requiring the Board to secure any furttw consent or approval of the
members of the Company."

BY ORDER OF THE BOARD

PLACE : HYDERABAD K.VISWANATH
DATE : 25-08-2004 CHAIRMAN & MANAGING DIRECTOR
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a) A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote
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.

b) The relevant 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.

c) The Register of Member* /Register of Beneficiaries and Share Trwwler books of the Company will
remain closed from 24th September, 2004 to 29th September, 2004 (both days inclusive).

d) Dividend, if declared, will be paid to those shareholders, whose names appear on the Company's
Register of Members as on 29th September, 2004 Dividend Warrants are scheduled to be posted
on or after 4th October, 2004. Dividend Warrant is valid for payment by the Company's Bankers for
Three Months from the date of issue. Thereafter, please contact our snare registrars, Mrs. Aarthi
Consultants Pvt Ltd, 1-2-285, Domalguda, Hyderabad -500029 for revaJkJation 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 *om the date that bea)B»sduf,l9r payment are required
to be transferred by the company to the investor education and protection fund established under
section 205C in terms of section 205A of the Companies Act, 1956.

It may be noted ftat no daim witflle against the company or me investor education and protection
fund in respect of the safe! unclaimed dividend amount transferred*) the fund.

e) Payment of Dividend through Electronic Clearing Service (ECS)
The Securities and Exchange Board of India (SEW) has advised the Companies to mandatonly use
ECSfacitity. wherever avei>abte. for >«>tlUi>r>ĉ r¥ie>>f»d«orotherc«ehl»ene«». ete, 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.

Under this facU|y the amount of dividend payable to you would be directly credited to your bank
account. Your bank's branch w»l credit yoqf account and hdfcale the credit eHtry as 'ECS' In your
pass book/statement account. We wouW be issu^
effected. ' '... '.' . " '" ' '

In case you wish to reveyou/dMde«J« paid through ECS, awl are bc4d|ne the Company's shares
in electronic form, your may kindly fly in the endosed 6CS mancate form and submit it to your
Depository Participant. However, in case you are holding the company1 shares in physical form and
wish to have your future dividends paW through ECS, you may ttndly return Ihe said ECS mandate
form duly completed and signed by you at our registered office mentioned elsewhere in this report.

rfyoudonotwhhtooptforECSfadHty, w»stror̂ recomme«!tr̂  you provide' th« details of your
Bank's Name. Branch, Type of Account, and Account Number to your depository participant, in
cases where shares are held in electronic form, and to us incases where shares are heft'to physical
form for printing the same on the dividend warrants which win be dispatched to you. In the event of
any change or correction in the details that might have been provided by you earlier, kindly send
revised particulars to your depository participant or to us, as the case may be, at an early date.

We request you to Wndly submit the ECS/Bank details Meet by 25th September, 2004 to enable us
to include the same for the payment of the current year's dividend.

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

g) Section 109 A of the Companies Act, 1956 extends the nomination facility to individual shareholders
of the Company. Therefore, the shareholders willing to avaH this facility may make nomination in
Form2B.
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" ANNEXURE TO THE NOTICE S

EXPLANATORY STATEMENT

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

ITEM # 6 :

Mr, K. Jagan Mohan Rap 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, 1956, Mr. K. Jagan Mohan Rao holds
office of Director up to the date of the ensuing Anraaal General Meeting. The Company has received
a notice in writing under SMctton 267 of Me Companies Act, 1956, along with a deposit of
Rs. 5007- from a member signifying his intention to propose the name of Mr. K. Jagan Mohan Rao
as a candidate for the office of Director. The 'profile of the Director is given Hereto under the head
•addittonai information1.

The Board recommends the resolution for the members' approval in the Annual General Meeting.

None of the Directors except Mr K. Jagan Mohan Rao is concerned or interested in the resolution.

ITEM* 7:

life proposed to issue shares or grant opttons to the employees of the company. In order to provide
enabling provisions inthe Articles of AlisoofcWbrtof ttvecanpariyempcwering ttw company and/or
Board of Directors of the company to ofleMssue equity shares, and/ or equity finked instruments or
any other instruments or securities or grant options to i» employees of trw<»n^»ny or such other
persons under a Scheme or Plan tote framed hi this regard, it is required to, alter the Articles of
Association of the company by inserting the necessary provisions relating thereto.

The Board commends the above resolution at Hem # 7 tor the approval of the members
Nortel the DlrecittafeiiTterested or ctincufnaaVeihat director indlrecBy, livltte proposed resolution.

It6lilf8:
The success of any company. (T companies in particular, depends on the strength of the human
resources capital. AbflHy to attract, retain and motivate tts human resources is |je key to success of

. Oflefi$
U . '•- '*. . . - ,•" ' - --. - - »W?W .--; -.,. ,. . - v-.'-. •.£•* s - 'V-fcV^'*. . ' - ' • - ' " . • ' » • *; + ' ' • ' • -;:,•_. ..

the long terngrowth and financial successoffie1 cwnp«mybutaisow6feasanirrH3etusfor(xeatlvity,
innovation and excellence. To fulfill the above objectives, The Board of Directors proposed to grant
stoc* options to errfctoyees of trwtompary by
totHe eligible employeeseffSs comî iiridWsuchscliertw.

The sattent features of the Emplpyees Stock Option Scheme are set out below:

1. Totai Options to be allocated:
Such number of Options, eadventitling tw noldw on exercise to 1 share, whiph would result in
issue of shares not more than 10% of the paid-up share capital of the Company ef face value
of Rs 10V-per share at the price as stated hs*einbetow.

2. Wentifioaton of classes of employees entitled to participate in ESOS:

Persons who are "emplbyees" (jf the CoiWpany, tndudihg Directors, as defined In the ESOS
Guidelines {frwduding any statiJtory rrwdWcafic^
for the time being in force), and as may bedadded by SieESOS Compensation Committee,
from time to time.

3. Requirements of vesting and period of vesting:

Vesting of options will commence after a period of 1 year from the date of grant, and may
extend up to 5 years from the date of grant The vesting may occur in tranches, subject to 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.
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4. 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 Company'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.

5. Exercise Period and the Process of Exercise:

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

The Option* will be exerofcafrto by the Employees by a written application to the Company to
exercise the options, in such manner, on execution of such documents, as may be prescribed
by the €SOS Compensation Committee from time to time.

The Options will lapse if not exercised within the specified exercise period.

6. Appraisal Process for determining »»e eUgibWty of employees to ESOS:

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

7. Maximum number of Options to be issued per employee ir* aggregate:

The maximum number of Options granted per employee wiN not exceed 1% of the paid-up
shares of the Company or 1,00,000 whichever te less. The aggregate of all such Options
granted shall not exceed 10% of paid-up *hares of the Company.

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

In case the company calculates the employee compensation cost using the intrinsic value of
the stock options, the difference between the employee compensation cost so computed and
the employee compensation cost that shall have been recognized If it had used the fair value
of the options, shall be disclosed in the Directors' report and also the impact of this difference
on profits and on EPS of the company shall also be disclosed in the Directors' report.

The Company shall confirm to the accounting policies specified in Clause 13.1 of the£aourities
and Exchange Board of India (Employees Stock Option Scheme and Employees Stock Purchase
Scheme)-Q*uae«i»esv 1999 awd/or such other guidelines as may beAppljcabte. twin time to
time.

Subject to the approval of the Stock Exchange, the relevant Equity Shares on exercise of the
Options shall beflsted on the Stock Exchanges.

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

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.

-CD-
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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 :

Name of the Director

Age

Qualifications

Expertise

. _. _» «_.
hmMnefQ

d̂ n̂un / Mender
Of we ^otvwiiMoee
of the Board of
Qlivctoca or ether
CofliDaniea HI wfwcn

Datuk Santha Kumar

48 years

Bachelor of Science' (Hons), Civil from
Brighton Polytechnic, ((tester of
Science, Highway and Traffic
Engineering. University of Birmingham.

He has been project director and

ana impieweoUuoo of projects,
which include among others,
improvements to Federal
Highway Route tl from Subang
to Shah Alam for PLUS,
LRT 2 System for PUTRA Sdn. Bhd.,
Express Rail Unk from Kuala Lumpur
toKLIAforERLSdnBhd.,
West Coast Highway for
Talafl*4ju*jtCon«*rwaiQn.

4

Ni

Datuk Kunasingam
Sittampatam

51 years

Bachelor of Engineering
(Hons) and Master of
Engineering, Sheffield
University, United
Kingdom.

As a director to HSS
lntesy83dn.Bhd..the
IT subsidiary of HSS
Integrated Group,
providing value added
services in engineering
software, planning and
scheduling work. At
HSS Integrated, he has
been the Project
Director involved in
overall project

6

Nil

Mr. Japan Mohan Rao Karpey. aged about 46 years, has more than 20 years of experience in the Industry
with focus on Marketing and Finance. Mr. Jagan Mohan Rap holds dual masters degree one ki sciences
and one in business administration from Osmania University, Hyderabad. He has a vast network in the
US that can add iirnnenee value to tr*e company. He deesr*̂

www.reportjunction.com

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


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

Vir inchi
Technologies Limited 15th Annual Report

DIRECTORS' REPORT

Dear Members,

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

Financial R*suHs • .

Total Income
Profit before interest, depreciation and tax

Interest
Depreciation

Provision for Taxation

Profit after interest, lax and depredation

Deferred Tax Provision

Dividend

Provision for Dividend Tax

Balance brought forward

Balance Carried to Balance Sheet

(Amount in Rs. Lakhs)

2063-2004

1064.71
468.67

1.87
93.08

14.04

^59.wo

63.58

60.01

6.60

114.39

343.88

2002-2003

559.47
170.14

5.18
91.15

2.96

70.85

55.48
—

—

99.02

114.39

Financial 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 406% per cent to Rs.373.72 Lakhs In 2003-04 from Rs.73.80 Lakhs in
2002-03. Profit after tax ( PAT) Increased by 407% per cent to Rs.S89.68 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
R«. 60,01,000V-.

Chang* of Nam* of the Company

Your Company's name has been changed from Mis VIRINCHI CONSULTANTS LIMITED to M/s
VIRINCHI TECHNOLOGIES LIMITED u/s 21 of the Companies Act, 1956 w.e.f. 8th October, 2003.

Directors

In accordance with the provisions of the Companies Act, 1996, Date* Santha Kumar and Datuk
Kunasingam SWampatem retire by rotation at the forthcoming Annual General Meeting and being
eligible offer themsetves for re-appointment.

Mr. K. Jagan Mohan Rao, was appointed as an Additional Director of the Company in the Board
Meeting held on 1 st 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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A brief resume / details relating to the Directors to be appointed / reappointed as stipulated under
Clause 49 (VI)(A) of the listing agreement executed 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
Traverse 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 217 (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 have 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 to give a true and fair
view of the state of affairs of the Company as on 31st March 2004 and of the profit of the
company for the financial year ended 31st March 2004.

iii) We have taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of Companies Act, 1356 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 concern basis.

Auditors

M/s. P. Murali & Co., Chartered Accountants, Statutory Auditors of the Company retire at the
conclusion of the ensuing Annual General Mooting and being eflgtete. offer themselves for
reappointment.

Deposits

The Company hasnet accepted fend deposits as on 31st March, 2004 so as to attract the provisions
of Section SoAof trteCoaToaaes Aci.1»S6 teed with the Compante»Ad (Acceptance of fee 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
power supply to computer systems and lighting which are not energy intensive. However,
adequate measures have been taken to reduce energy consumption, wherever possible.

b) Research and Development and Technology Absorption:

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 levels in employees and to generate higher levels of productivity,
efficiency and quality. Your company continues to owe due importance to research and
development to maintain its leadership in the field of leading edge technologies.

c) Foreign Exchange Earnings and Outgo:

Earnings: 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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