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NOTICE

NOTICE is hereby given that the TWENTY FIRST Annual General Meeting of ELNET
TECHNOLOGIES LIMITED will be held on Friday, the 22nd June 2012 at 10.00 A.M. at New
Woodlands Hotel Pvt. Ltd., No.72-75, Dr. Radhakrishnan Salai, Mylapore, Chennai 600 004
to transact the following business :

ORDINARY BUSINESS

1.

To receive, consider and adopt the audited Balance Sheet as at 31st March 2012 and
the Statement of Profit and Loss of the Company for the year ended on that date and the
Reports of the Directors and the Auditors thereon.

2. To declare Dividend

3. To appoint Auditors and to fix their remuneration
To consider, and if thought fit, to pass, with or without modification, the following resolution
as a Special Resolution:
“‘RESOLVED THAT M/s S.H.Bhandari & Co, Chartered Accountants, Chennai be and are
hereby appointed as Auditors of the Company to hold office from the conclusion of this
Annual General Meeting till the conclusion of the next Annual General Meeting of the
Company on a remuneration of ¥ 3,25,000 /- plus service tax as applicable”.

4. To appoint a Director in place of Thiru C. Ramachandran who retires by rotation and is
eligible for re-appointment.

5. To appoint a Director in place of Thiru G. Senrayaperumal who retires by rotation and is
eligible for re-appointment.

6. To appoint a Director in place of Thir H. Karthik Seshadri who retires by rotation and is
eligible for re-appointment.

By Order of the Board of Directors
Place : Chennai UNNAMALAI THIAGARAJAN
Date : 17.05.2012 MANAGING DIRECTOR



Elnct Technologies Ltd

NOTES

1.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of himself. A proxy need not be a member of the Company. Proxies, in
order to be effective, must be received at the Registered Office of the Company not less
than 48 hours before the commencement of Annual General Meeting.

The explanatory Statement as required under Sec. 173(2) of the Companies Act 1956, in
respect of the Ordinary Business set out above is annexed hereto.

The Register of Members and the Share Transfer Books of the Company shall remain
closed from 15.06.2012 to 22.06.2012 (Both days inclusive).

The payment of dividend, upon declaration by the shareholders, at the ensuing Annual
General Meeting will be made within one month from the date of Annual General Meeting.

Members holding shares in dematerialized mode are requested to intimate all changes
pertaining to their Bank details, change in address etc., to their Depository participant
only ad not to the Company’s Registrar and Share Transfer Agent.

Changes intimated to the Depository Participant will then be automatically reflected in the
Company’s records which will help the Company and its Registrars and Share Transfer
Agents to provide efficient and better service to the Members.

Pursuant to the provisions of Sec 205A and 205C of the Companies Act, 1956, dividend
declared, which remain unclaimed for a period of seven years will be transferred by the
Company to the Investor Education and Protection Fund as shown here under.

Financial Year Date of Declaration Due date of the proposed transfer to
Ended of Dividend Investor Education and Protection Fund

31.03.2005 07.05.2005 06.05.2012 **

31.03.2006 06.05.2006 05.05.2013

31.03.2007 27.07.2007 26.07.2014

31.03.2008 30.07.2008 29.07.2015

31.03.2009 07.07.2009 06.07.2016

31.03.2010 21.07.2010 20.07.2017

31.03.2011 28.06.2012 27.06.2018

** Please note that as per sec.205 (c) of the Companies Act, 1956, we have to transfer the pending
amount lies in the Unpaid Dividend account to Investor Education and Protection Fund within 30
days from the due date. Hence we will be transferring the said amount accordingly.

Members who have not so far received / encashed dividend for the aforesaid years are
requested to seek payment of dividend by writing to the Company immediately. Members
are also requested to note that no claims shall lie against the said fund or the Company in
respect of any amounts which were unclaimed and unpaid for seven years from the date
they first became due for payment and no payment shall be made in respect of any such

claims.

Members are requested to bring their copies of this report to the meeting.
3
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10.

11.

12.

13.

Members who are holding shares in physical form are requested to intimate to the
Registrar and Transfer Agents (R&TA) of the Company immediately about change in
their address, if any.

Members may contact the Company at Email: elnet@md4.vsnl.net.in for any query.

Members who are holding shares in more than one folio are requested to intimate to
the Registrars the details of all their folio numbers for consolidation into a single folio.
Members who hold shares in dematerialized form are requested to write their Client ID
and DPID and those hold shares in physical form are requested to write their folio no. in
the attendance slip while attending the meeting for easy identification of attendance at
the meeting.

Members are requested to
i. Write to the Company at least seven days before the date of the Meeting, in case

they desire any information as regards the Audited Accounts for the Financial year
ended 31.03.2012, so as to enable the Company to keep the information ready.

ii. Quote registered folio number or Client ID in all the correspondence.
iii. Send all share transfer lodgments (physical mode) / correspondence to the Registrar
and Share Transfer Agents of the Company.

Members are informed that trading and settlement of Company’s shares through Stock
Exchanges has been made compulsory in Demat (Electronic) form. In view of this
mandatory requirement the members are requested in their own interest to dematerialize
their shareholding in the Company.

Members are informed that in case of joint holders attending the meeting, only such joint
holder who is higher in the order of the names will be entitled to vote.

Corporate Members are requested to forward a Certified Copy of the Board Resolution
authorizing their representatives to attend and vote at the Annual General Meeting.

ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT U/S 173 (2) OF COMPANIES ACT 1956
Item No. 3. Appointment of Auditors

As more than 25% of the paid up capital is held by M/s Electronics Corporation of Tamil
Nadu Limited, a Government of Tamil Nadu Undertaking, the appointment or reappointment
at each Annual General Meeting of the Auditors of the Company shall be made by a Special
Resolution as per Sec 224 A of the Companies Act, 1956. M/s S.H. Bhandari & Co., Chartered
Accountants, who are the Statutory Auditors for the financial year ended 31.03.2012 is being
proposed to be appointed as Auditors for the financial year ending 31.03.2013.

Directors recommend the passing of the resolution.
No Director is interested or concerned in this item of business

By Order of the Board of Directors

Place : Chennai UNNAMALAI THIAGARAJAN
Date : 17.05.2012 MANAGING DIRECTOR
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DIRECTORS’ REPORT
To
The Members

Your Directors have great pleasure in presenting the TWENTY FIRST Annual Report together
with the Audited Accounts of your Company for the Financial Year ended 31.03.2012.

Members would be happy to note that your company has had a successful year of operation,
which has resulted in an after tax profit of ¥ 421.35 Lakhs.

OPERATIONS
The highlights of the Financial Results of your Company are as under:-
Sl. For the year For the year
No. Particulars endet_i 31.3.2012 endet.i 31.3.2011
Zin Lacs Zin Lacs
Income from operations 1,687.72 1,606.45
2 | Non-operating income 59.68 62.03
N
4 | Profit before Taxes 635.51 570.88 *
5 |Provision for deferred tax (15.84) (21.72)
6 |Provision for current tax 230.00 228.00
7 | Net Profit 421.35 364.60
8 |Dividend & tax thereon 55.79 55.78
9 |Transfer to General Reserve 200.00 200.00
10 |Balance carried forward to Balance Sheet 165.56 108.82
11 | Paid up Equity Share Capital 400.00 400.00

* Re-grouped based on revised Schedule VI presentation
DIVIDEND

Your Directors are pleased to recommend a dividend of 12% on the Equity Share Capital of the
Company for the year ended March 31, 2012. The dividend, if approved by the Shareholders
will be paid out of the profits of the Company for the year to all those equity shareholders
whose names appear on the Register of Members of the Company as on 22" June 2012,
being the record date and to those whose names appear as beneficial owners on the records
of National Securities Depository Limited and Central Depository Services (I) Limited as on
22" June 2012.
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FUTURE PROSPECTS

Your Company currently enjoys 100% occupancy level. The company is expanding the
lettable area to another 26000 sqft by modifying and refurbishing the erstwhile administrative
block and the space will be operational from June 2012.

SUBSIDIARY COMPANY

The statement pursuant to Sec 212 of the Companies Act, 1956, containing the relevant
details of the Company’s subsidiary is attached.

CORPORATE GOVERNANCE

Your Company follows the principles of effective Corporate Governance Practices. The
Company has taken steps to comply with the revised Clause 49 of the Listing Agreement with
the Stock Exchanges. A report on Corporate Governance is given under separate section
titled “Report on Corporate Governance” and forms part of the Annual Report.

The Management Discussion and Analysis Report also form part of the Annual Report.
LISTING OF SHARES

Your Company’s shares are listed presently in Madras Stock Exchange Limited and Bombay
Stock Exchange Limited. Also, the Company’s shares are traded on the National Stock
Exchange.

DEMATERIALISATION OF EQUITY SHARES

As on 31.03.2012, 37,36,736 equity shares are held in Dematerialized Form, which constitutes
93.42% of total shareholding.

FIXED DEPOSITS

The company has not invited and accepted Fixed Deposits from the public.

DIRECTORS

Under the provisions of the Articles of Association of the Company three of your Directors Thiru
C. Ramachandran, Thiru G.Senrayaperumal and Thiru H. Karthik Seshadri retire by rotation

at the forth coming Annual General Meeting. All of them, being eligible, offer themselves for
reappointment.

DIRECTORS’ RESPONSIBILITY STATEMENT
Pursuant to Sec. 217(2AA) of the Companies (Amendment) Act, 2000, the Directors confirm:

(i) that in the preparation of the annual accounts for the financial year ended 31t March,
2012, the applicable Accounting Standards have been followed and that there are no
material departures;

(i) thatthey have selected such accounting policies and applied them consistently and 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 at the end of the financial year and of the profit
of the company for that period.



(iii) that they have taken proper and sufficient care to the best of their knowledge and ability
for the maintenance of the adequate accounting records in accordance with the provisions
of this Act for safeguarding the assets of the Company and for preventing and detecting
fraud and other irregularities.

(iv) thatthey have prepared the annual accounts on a going concern basis.

AUDITORS

M/s S.H. Bhandari & Co. Chartered Accountants, Chennai, the Statutory Auditors of the
Company retire at the conclusion of this Annual General Meeting and have expressed their
willingness to continue as auditors of the company for the ensuing financial year. Necessary
special resolution has been proposed for appointing them as auditors pursuant to Sec 224A
of the Companies Act, 1956.

INDUSTRIAL RELATIONS
Industrial relations, during the period under review, continued to remain cordial.
PARTICULARS OF EMPLOYEES

None of the employees of the Company were in receipt of remuneration, which in the aggregate
exceeded the limits fixed under sub-section (2A) of Section 217 of the Companies Act, 1956.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

As the company is not an industrial undertaking, particulars with regard to conservation of
energy and technology absorption required to be given under these heads in accordance with
the provisions of 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 are not applicable.

EARNINGS IN FOREIGN EXCHANGE : NIL
EXPENSES INCURRED IN FOREIGN CURRENCY DURING THE YEAR : NIL
ACKNOWLEDGEMENT

Your Directors wish to express their sincere thanks to the Government of Tamil Nadu,
Electronics Corporation of Tamil Nadu Ltd., State Bank of India, Industrial Finance Branch,
Chennai and the Company’s customers for their support and co-operation extended to the
Company. Your Directors also wish to place on record their appreciation for the good work put
in by the employees of your Company.

For and on behalf of the Board of Directors,

Place : Chennai UNNAMALAI THIAGARAJAN, K. PADMANABAN
Date : 17.05.2012 MANAGING DIRECTOR DIRECTOR
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Dear Shareholder,

As part of the Green Initiative in Corporate Governance, the Ministry of Corporate Affairs
(MCA), Government of India, through its Circular Nos. 17/2011 and 18/2011, dated April 21
and 29, 2011 respectively, has allowed companies to send official documents to their share-
holders electronically.

Recognizing the spirit of the circular issued by MCA, we propose to send documents like the
Notice convening the general meetings, Financial Statements, Directors’ Report, Auditors’
Report etc. for the year ended March 31, 2012, in electronic form, to the email address pro-

vided by you and made available to us by the Depositories.

Following the government directive, the full text of these reports will also be made available in
an easily navigable format on our website, www.elnettechnologies.com.

We request you to send the information as per the format attached to our email ID elnet@
md4.vsnl.net.in.

Thank you for co-operation.

Regards,

Investor Relations Team

Elnet Technologies Limited

TS 140, Block 2&9 Rajiv Gandhi Salai,
Taramani,

Channi-600 113. Tamil Nadu.

10
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Name of the Shareholder

Folio No

E Mail Id

Address

Bank Details
Account Number
Name of the bank
Branch& Address

IFS Code

11
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT
INDUSTRY STRUCTURE AND DEVELOPMENTS

Your company is engaged in providing infrastructure to Software and Business Process
Outsourcing Industries. The growth and progress of the company depends directly on
the prospects of Software and BPO Industry. In the opinion of the directors, the growth in
the Software and BPO industry is facing challenges due to worldwide recession and more
particularly changing policies of western countries on outsourcing. Hence the demand for IT
space is expected to be uncertain.

OPPORTUNITIES, THREATS, RISKS AND CONCERNS

The consistent growth in the Software and BPO sector and turn around in Software and BPO
industry are an opportunity while creation of large-scale commercial space which may create
pressure on the rate per sq. ft. as well as occupancy are certain areas of concern.

SEGMENT WISE / PRODUCT WISE PERFORMANCE

Segment wise / product wise performance is not applicable to your company since it is uni-
product Company.

INTERNAL CONTROL SYSTEM AND ADEQUACY

Your Company’s internal control system is well defined and is commensurate with the size
and nature of the business. The operations are subject to a detailed internal audit and the
company implements the remedial measures suggested by the internal auditors.

The Audit Committee of the Board of Directors also meets regularly to review the reports of
the Internal Auditors and providing guidance.

MATERIAL DEVELOPMENTS IN HUMAN RESOURCES / INDUSTRIAL RELATIONS FRONT

There were no material developments in relation to Human Resources / Industrial Relations
in your Company as the Company has minimum employee strength. The Company has on its
Roll 13 employees and the rest of the operations are carried through outsourcing.

FINANCIAL PERFORMANCE
The financial performance of the Company is given separately in the Directors’ Report.

CAUTIONARY STATEMENT

The above statements are as perceived by the directors based on the current scenario and
the input available. Any extraneous developments and force majeure conditions may have an
impact on the above perceptions.

12
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CORPORATE GOVERNANCE REPORT
1. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company perceives Corporate Governance as an endeavor for transparency and a
whole hearted approach towards establishing professional management aimed at continuous
enhancement of shareholder’s value.

The Company recognizes that good corporate governance is essential to build and retain the
confidence of its stakeholders, its creditors, customers, suppliers and employees. lts policy
has been to enhance the Long term interest of the shareholders. It believes that effective
Corporate Governance is an essential component of a successful entrepreneur in a globalised
economy. To this end, the Company’s philosophy on Corporate Governance is to endeavor
to ensure

» that system and procedures which monitor compliance with laws, rules and regulations
are in place in each area of its business

» that relevant information regarding the company and its operations is disclosed,
disseminated and easily available to its stakeholders and

» that the Board of Directors is kept fully informed of all material developments in the
Company, the risks in its business and its operation, and the rationale for management
decision and recommendation so that the Board of Directors can effectively discharge its
responsibilities to the shareholders.

* Asapartof “Greeninitiative” in Corporate Governance, Ministry of Corporate Affairs(MCA)
vide Circular No.18/2011 dated 29.04.2011 has permitted paperless compliance
by recognizing communications through electronic mode to shareholder under the
Companies Act, 1956. Accordingly, the company has sent request letters for getting
the e-mail address to enable the company to circulate the Annual accounts and other
communication through e-mail.

2. BOARD OF DIRECTORS

The Board of Directors consists of twelve Directors inclusive of six Independent Directors.
Thiru Atul Anand, IAS is the non-executive Chairman. The Board of Directors comprise of
senior, competent and highly respected persons from their respective fields. The Company
has complied with the requirements of Clause 49 of the Listing Agreement as regards
Composition of the Board. The day to day operations of the Company are being overseen by
the Managing Director.

None of the Directors on the Company’s Board is a member on more than ten committees and
Chairman of more than five committees across all the companies in which he is a Director. The
required information as enumerated in Annexure 1A to Clause 49 of the Listing Agreement
is made available to the Board of Directors for discussions and consideration at the Board
Meetings.

13
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The Board also reviews the declarations made by the management regarding compliance with
the applicable laws on a quarterly basis as also the Board Minutes of its subsidiary company.
The details about the composition of the Board of Directors as also the number of other
directorships, memberships/chairmanship in committees across various companies of which
the Director is a member/chairman, their attendance at the Board meetings held during the
financial year under review and at the last Annual General Meeting are furnished hereunder.

Composition and category of the Board of Directors as on March 31, 2012

Sr.
No.

Name of the Director & Category

Other Directorships /
Mandatory Committee Memberships

No. of Directorship /
Chairmanship in other
public companies

No. of Membership /
Chairmanship in other
Companies Board

Non-Executive Independent Director

Committee
Director | Chairman | Member | Chairman

1 | Thiru Atul Anand IAS, 5 y 1 )
Non-Executive Chairman

2 | Tmt. Unnamalai Thiagarajan,

. : 5 - - -

Managing Director

3 [Tr. C Ramachandran, 7 i 4 3
Non-Executive Director

4 |Tr. J. Ravi, ) ) ) )
Non-Executive Director

5 |Tr. P.S. Kumair, 4 i - ]
Non-Executive Independent Director

6 |Tr. R. Ganapathi, 3 y i 5
Non-Executive Independent Director

7 |Tr. H. Karthik Seshadri, ) i i )
Non-Executive Independent Director

8 |[Tr. S. Paulraj, Non-Executive Director - - - -

9 |Tr. K. Padmanaban, ) ) ) )
Non-Executive Director

10 | Tr. G. Senrayaperumal, ) i i )
Non-Executive Independent Director

11 |Dr. V. Dharmalingam, ) ) ) )
Non-Executive Independent Director

12 | Tr. K. Kasim

14




Board Meetings:

During the Financial year 2011-12 the Board met five times on the following dates namely
12.05.2011, 03.06.2011, 29.07.2011, 31.10.2011 and 31.01.2012.

Attendance of each Director at the Board Meetings and the last AGM:

FY 2011-12 Attendance at
l\?(!. Name of the Director Bo:cr)d c')\:(re:::t?nsgs i LastAGM
Attended dL‘lring their tenure
1. Dr. Santhosh Babu, IAS 1 2 Yes
2. Tr. Atul Anand IAS 1 4 No
3. Tmt. Unnamalai Thiagarajan 3 5 Yes
4. Tr. C. Ramachandran 5 5 No
5. Tr. P.S. Kumar 1 5 Yes
6. Tr. J. Ravi 5 5 Yes
7. Tr. R. Ganapathi 1 5 No
8. Tr. H. Karthik Seshadri 4 5 Yes
9. | Tr. K. Padmanaban 5 5 Yes
10. | Tr. S. Paulraj 1 5 No
11. [ Dr. V. Dharmalingam 3 5 No
12. | Tr. G. Senrayaperumal 0 5 Yes
13. | Tr. K. Kasim 5 5 Yes

Thiru C. Ramachandran, Thiru G. Senrayaperumal and Thiru H. Karthik Seshadri, are liable

to retire by rotation and being eligible, offer themselves for re-appointment. Information as
required under Clause 49 IV of the Listing Agreement is annexed to the Notice of the AGM.

Board procedure

The Board meets at least once a quarter and the interval between two meetings was not more

than four months.

The Board is presented with extensive information on vital matters affecting the working of

the company and risk assessment and mitigation procedures. Among others this includes;

*  Operating plans, Capital budgets and updates and reviews thereof

15
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*  Quarterly results of the company,

* Financial statements such as cash flow, sundry debtors and/or other liabilities or claims
of substantial nature,

* Risk faced and steps taken to mitigate/minimize the risks,

*  Minutes of the meeting of the audit committee and other committees,

»  Details of any joint venture or collaboration agreement,

*  Developments in the industrial and human relations front,

. Important show cause, demand and penalty notices,

«  Compliance of all laws applicable to the company including requirements of Listing

Agreement with the Stock Exchanges and steps taken to rectify instances of non-
compliances, if any.

3. AUDIT COMMITTEE

The Company has a qualified and Independent Audit Committee. In terms of the Listing
Agreement executed by the Company with the Stock Exchanges, the Company has complied
with the requirements of Clause 49 of the Listing Agreement as regards composition of
the Audit Committee. The Audit Committee of the Board was reconstituted on 23.04.2009
comprising of five members, out of which three are non-executive independent Directors. All
the members are financially literate and have relevant finance and / or audit exposure. The
Committee is chaired by Tr P S Kumar, who is a Fellow Member of the Institute of Chartered
Accountants of India and also an FCA (England & Wales).

It is the prerogative of the Audit Committee to invite Senior Executives whom it considers
appropriate to be present at the meetings. Almost in all the Audit Committee meetings Senior
Executives are invited. The Company’s internal auditors and statutory auditors usually attend
the meetings.

The Compliance Officer acts as the Secretary of the Audit Committee. Members of the
Committee are as under:

Composition:

Name Position Category
1. Tr. P.S. Kumar Chairman Non-Executive Independent Director
2. Tr. C. Ramachandran Member Non-Executive Director
3. Tr. R. Ganapathi Member Non-Executive Independent Director
4. Tr. H. Karthik Seshadri Member Non-Executive Independent Director
5. Tr. K. Padmanaban Member Non-Executive Director
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The broad terms of reference of the Audit Committee are as follows

Role:

Review of the Company’s financial reporting process and the disclosure of its financial
information

Reviewing with management the annual financial statements before submission to the
Board, focussing primarily on (i) any change in accounting policies and practices, (ii) major
accounting entries based on exercise of judgement by management, (iii) qualifications in
draft audit report, (iv) significant adjustments arising out of audit, (v) the going concern
assumption, (vi) compliance with accounting standards, (vii) compliance with the Listing
requirements of the Stock Exchange and legal requirements concerning financial
statements and (viii) any related party transactions i.e. transactions of the company of
material nature, with promoters or the management, their subsidiaries or relatives etc.,
that may have potential conflict with the interests of company at large.

Reviewing with the management, external and internal auditors, the adequacy of internal
control systems.

Reviewing the adequacy of internal audit functions.

Discussion with external auditors before the audit commences nature and scope of audit
as well as post-audit discussion to ascertain any area of concern.

Reviewing the company’s various financial and risk management policies and practices

Audit Committee Meetings:

During the Financial Year 2011-12, Audit Committee met four times on the following dates
namely, 10.05.2011, 19.07.2011, 12.10.2011 & 23.01.2012

Attendance of each member of the Audit Committee during the financial year 2011-12

Sl Name of the Member No. ofAudit Committee Nq. of Aud!t Committee
No. Meetings Attended Meetings during their tenure
1. |Tr. P S Kumar 4 4

2. |Tr. C Ramachandran 4 4

3. | Tr. R Ganapathi 1 4

4. |Tr. H Karthik Seshadri 3 4

5. |Tr. KPadmanaban 2 4

The minutes of each of the Audit Committee Meeting are placed before the Board of Directors
and discussed in the Board Meeting.
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4. REMUNERATION COMMITTEE

The Company has constituted a Remuneration Committee of Directors on 1st September,

2003. The broad terms of reference of the Remuneration Committee are as under.

1. To deal with appointments, remuneration, promotion and other related aspects in respect
of the Managing Director and other Senior Management staff members of the Company.

2. Toreviewthe Remuneration policy ofthe Company fromtime totime, whichisinconsonance
with the existing industry practice i.e. directed towards rewarding performance, based on
review of achievement on a periodical basis.

3. Such other matters as the Board may from time to time request the Remuneration
Committee to examine and recommend/approve.

4. The Board in consultation with the Remuneration Committee decides the remuneration
policy for Whole time Directors/Managing Director.

The composition of the Remuneration Committee is given hereunder

Name Position Category
1.  Tr. R Ganapathi Chairman Non-Executive Independent Director
2. Tr. P S Kumar Member Non-Executive Independent Director
3. Tr. H Karthik Seshadri Member Non-Executive Independent Director

Remuneration paid to Managing Director and Sitting Fees paid to Non-Executive Directors
during the Financial Year 2011-12 are as under

. Managing Director :

Total Remuneration paid to Tmt. Unnamalai Thiagarajan, Managing Director, during the
financial year 2011-12 is Rs.14,00,000/-

Il. Non-Executive Directors :

Sr. No. |Name of the Director Sitting Fees (Rs.)
1. Dr. Santhosh Babu, IAS 7,000 *
2. Tr. Atul Anand, IAS 7,000 *
3. Tr. K. Padmanaban 49,000 *
4. Tr. S. Paularj 7,000 *
5. Tr. C Ramachandran 91,000
6. Tr. J Ravi 1,12,000
7. Tr. P S Kumar 63,000
8. Tr. R Ganapathi 35,000
9. Tr. H Karthik Seshadri 1,61,000
10. Dr. V.Dharamalingam 21,000
11. Tr. G. Senrayaperumal -
12. Tr. K. Kasim 35,000

*  Paid to Electronics Corporation of Tamil Nadu Ltd.
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5. SHAREHOLDERS / INVESTORS GRIEVANCE COMMITTEE

AShareholders/Investors Grievance Committee of Directors was re-constituted on 08/08/2003.
It is empowered to oversee the redressal of investors’ complaints pertaining to share transfer,
non-receipt of annual reports, dividend payments, transmission of shares and miscellaneous
complaints. It also oversees the performance of Registrars and Share Transfer Agents and
recommends measure for overall improvement in the quality of investor’s services. During the
year under review four Investors Grievance Committee meetings were held on 10.05.2011,
19.07.2011,12.10.2011 & 23.01.2012. The Composition of the Committee and the Attendance
at its meeting is given hereunder

Composition:

S| No. of
' Name & Position Category Meetings
No.
attended
1 |Tr. P.S. Kumar, Chairman Non-Executive Independent Director 4
2 | Tr. C. Ramachandran, Member Non-Executive Director 4
3 |Tr. R. Ganapathi, Member Non-Executive Independent Director 1
4 | Tr. H. Karthik Seshadri, Member |Non-Executive Independent Director 3

6. PURCHASE COMMITTEE

A Purchase Committee of Directors was constituted on 25/10/2006 under the directions of the
Board. It is empowered to identify the qualified vendors for taking advantage of competitive
pricing. During the year under review, two meetings were held on 23.06.2011 and 21.01.2012
as it was necessitated. The Composition of the Committee is given hereunder

COMPOSITION:

S| No. of
' Name & Position Category Meetings
No.
attended
1 | Tr. R. Ganapathi, Member Non-Executive Independent Director 2
2 | Tr. H. Karthik Seshadri, Member |Non-Executive Independent Director 2

Compliance Officer:
Tr. C. Venkataramanan, Compliance Officer
Ph : 044 - 22541098 Ext. : 215

Email : elnet@md4.vsnl.net.in
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Status on the total number of complaints received and resolved during the year

Details of Investors/Shareholders’ Complaints:-

Pending complaints at the beginning - Nil
Number received during the year - 92
Number resolved - 92
Number of pending - Nil

Code of Conduct

The Board of Directors has laid down a Code of Conduct for all the Board members and
Senior Management of the Company. The text of the same is given hereunder:

All the Board members and Senior Management personnel have affirmed compliance with the
code of conduct for the year 2011-12 and

They would:

1)
2)

3)

4)

6)

7)

8)

Always act in the best interests of the company and the stakeholders.

Adopt the highest standards of personal ethics, integrity, confidentiality and discipline in
dealing with all matters relating to the company.

Apply themselves diligently and objectively in discharging their responsibilities and
contribute to the conduct of the business and the progress of the company and not to
be associated simultaneously with competing organization either as a Director or in any
managerial or advisory capacity without the prior approval of the Board.

Always adhere and conform to the various statutory and mandatory regulations/guidelines
applicable to the operations of the company avoiding violations or non-conformities.

Not derive personal benefit or undue advantage (financial or otherwise) by virtue of their
position or relationship with the company and for this purpose.

+  Shall adopt total transparency in their dealings with the Company.

+ Shall disclose full details of any direct or indirect personal interests in dealings/
transaction with the company.

* Shall not be a party to transaction or decisions involving conflict between their
personal interest and the company’s interest.

Conduct themselves and their activities outside the company in such manner as not to
adversely affect the image or reputation of the company.

Ensure the confidentiality of information they receive whilst being in office and is only
disclosed if authorized by the company or the person from whom the information is
provided or as required by law.

Always abide by the above code of conduct and shall be accountable to the Board for
their actions/violation/defaults.
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Risk Management Framework

The Company has laid down procedures to inform Board Members about the risk assessment
and minimization procedures. These procedures are being reviewed periodically to ensure
that executive management controls risk through means of a properly defined framework

Disclosure of Accounting Treatment

Necessary disclosures regarding accounting policy and treatment are furnished in the Notes
on Accounts 21.

7. SHARE TRANSFER COMMITTEE

Share Transfer Committee deals with all matters pertaining to transfers, transmission, and
transposition etc. of equity shares of the Company. The Committee was reconstituted on
12.03.2008. The members of the said Committee are

Sl. No. Name and designation Category
1 Tr. J. Ravi, Member Non-Executive Director
2 Tr. H. Karthik Seshadri, Member Non-Executive Independent Director

The meetings are held regularly. Transfer of shares are processed and registered within the
stipulated time, provided all the documents are valid and complete in all respects. As on 31st
March, 2012, there were no share transfers pending for registration for more than 30 days.

8. GENERAL BODY MEETINGS

Location and time of General Meetings

Type Year Date Time Venue

AGM | 2010-11 | 28/06/2011 | 11.00 a.m. New Woodlands Hotel Pvt. Ltd., Chennai

AGM | 2009-10 | 21/07/2010 | 11.00 a.m. New Woodlands Hotel Pvt. Ltd., Chennai

AGM | 2008-09 | 07/07/2009 | 11.00 a.m New Woodlands Hotel Pvt. Ltd., Chennai

Details of Special Resolutions passed :

At all the Annual General Meetings Special Resolution were passed for appointment of
Statutory Auditors of the Company since 26% Equity Shares are held by M/s Electronics
Corporation of Tamil Nadu Limited, a State Government Company.

9. DISCLOSURE

a) Disclosures on materially significant related party transactions i.e. transactions of the
company of material nature, with its promoters, the directors or the management, their
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b)

d)

10.

subsidiaries or relatives etc., that may have potential conflict with the interests of the
company at large.

None of the transactions with any of the related parties were in conflict with the interests
of the company. A statement of related party transaction is furnished under Item No 3.3
of Notes 21 relating to Notes on Accounts.

Details of non-compliance by the Company, Penalties, strictures imposed on the
company by Stock Exchange or SEBI or any statutory authority, on any matter to capital
markets, during the last three years. — No such instances.

Whistle Blower Policy and affirmation that no personnel has been denied access to the
Audit Committee.

Being a non-mandatory requirement the company is in the process of defining and
codifying a Whistle Blower Policy.

Details of Compliance with Mandatory requirements and adoption of the non-mandatory
requirements of this clause.

The Company has duly complied with all the requirements.

Non-mandatory requirements is furnished separately under the heading ‘Non-Mandatory
Requirements’.

In preparation of the financial statements, the company has followed the Accounting
Standards issued by the Institute of Chartered Accountants of India the significant
accounting policies which are consistently applied have been set out in the Notes to the
Accounts.

During the financial year 2011-12 the company had no pecuniary relationship with any of
the non-executive directors (other than payment of sitting fees as set out above.)

MEANS OF COMMUNICATION

The Un-audited quarterly financial results, “Limited Review by the Auditors” and the
audited full year financial results are sent to Stock Exchanges where the Company’s
shares are listed regularly within the specified time limit.

The results are also published in The Financial Express and Malai Murasu. The
Company also issues news releases on significant corporate decisions and activities.
The Management’s Discussion and Analysis Report is a part of the Annual Report.
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11. GENERAL SHAREHOLDER INFORMATION

Date of Incorporation : 01.08.1990
Registered Office : Elnet Software City, TS 140, Block 2&9,
Rajiv Gandhi Salai, Taramani, Chennai — 600 113
AGM Date and Time : 22-06-2012 at 10.00 A.M.
Venue : New Woodlands Hotel Pvt. Ltd.

No.72-75, Dr. Radhakrishnan Salai,
Mylapore, Chennai 600 004

Financial Calendar 2012-13(Tentative and subject to change)

Financial Results for the quarter ending June 30, 2012 : Last week of July 2012
Financial Results for the quarter ending September 30, 2012 : Last week of Oct 2012
Financial Re