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NOTICE

Notice is hereby given that the 21% Annual General Meeting of the Company will be
held on 26™ September.2008 at 10.00 AM at SRI SAGI RAMAKRISHNAM RAJU
COMMUNITY HALL, MADHURA NAGAR, HYDERABAD to transact the following
Business :

ORDINARY BUSINESS

1.

To consider and adopt the Audited Accounts of the Company for the year ended
31t March, 2008 together with the Reports of the Auditors and Directors thereon.

. To appoint a Director in place of Mr. M.V.Raghava Rao, who retires by rotation

and being eligible offers himself for reappointment.

. To appoint a Director in place of Dr.Pradeep Swarup, who retires by rotation and

being eligible offers himself for reappointment.

. To consider and if thought fit to pass the following Resolution with or without

modifications as an Ordinary Resolution.

“RESOLVED THAT M/s. M. Anandam & Co, Chartered Accountants,
Secunderabad be and are hereby reappointed as Auditors of the Company to
hold the office from the conclusion of this Annual General Meeting until the
conclusion of the next Annual General Meeting at such remuneration as may be
determined by the Board of Directors of the Company.”.

SPECIAL BUSINESS

5.

To consider and, if thought fit, to pass with or without modifications, the following
as a SPECIAL RESOLUTION.

“RESOLVED that, pursuant to Section 163 of the Companies Act, 1956, approval
of the Company be and is hereby accorded to keep the register of members,
index of members, returns and copies of certificates and documents, at the
office of M/s.CIL Securities Limited, the Company’s Registrars and share transfer
agents.”

. To consider and, if thought fit, to pass with or without modifications the following

resolution as an ORDINARY RESOLUTION.

“RESOLVED THAT in modification to the resolution passed by the members of
the company at the 17" Annual General Meeting held on 25" August, 2004 and
pursuant to the provision of Section 198, 269, 309, 310 schedule XIII and other
enabling provisions of the Companies Act 1956, the remuneration of Mr.K.V.Rao,
Chairman & Managing Director of the company be increased from the present
remuneration of Rs.85,000/- per month to Rs.1,60,000/- per month plus perquisites
w.e. from 1t April, 2008 to till the completion of his current term of service i.e.
upto 30.06.2009 on the term and condition set out below as approved by the
Remuneration Committee at its meeting held on 30" June, 2008.

EMOLUMENTS

SALARY

The company shall pay to the Managing Director in consideration of the performance
of the duties a salary of Rs.1,60,000/- (Rupees One Lakh Sixty Thousand only) with
a slab increase of Rs.10,000/- per year.
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COMMISSION

Such remuneration by way of commission, in addition to salary and perquisites,
calculated with reference to the net profits of the Company in a particular financial
year, as may be determined by the Board of Directors of the Company at the end of
each financial year, subject to the overall ceilings stipulated in Sections 198 and
309 of the Companies Act, 1956, (“the Act”) and subject to a maximum of 5% of
the net profits including salary and perquisites.

PERQUISITES : CATEGORY “A”

a. HOUSING: Free furnished residential accommodation, subject to a ceiling of
50% of salary.

The expenditure incurred by the company on gas, electricity, water and furnishings
will be valued as per the Income Tax Rules 1962 subject, however, to a ceiling of
10% (Ten Percent) of salary.

b. REIMBURSEMENT OF MEDICAL EXPENSES: For self and family subject to a
ceiling of Rs.20,000/- in a year or such other higher reimbursement as approved
by Board under special circumstances.

c. LEAVE TRAVEL CONCESSION: For self and family once a year anywhere in
India or shall be eligible for overseas travel in lieu of domestic travel once in two
years.

d. CLUB FEES: Fees of clubs subject to a maximum of 2 clubs. This will not
include admission and life membership fees.

e. PERSONAL ACCIDENT: Premium not to exceed Rs.4,000/- per annum.

For the purpose of this Category, “Family” shall mean the spouse, dependent
children and dependent parents.

CATEGORY “B”
a. COMPANY’'S CONTRIBUTION TO PROVIDENT FUND: As per the Company’s
Rules.

b. COMPANY’'S CONTRIBUTION TO SUPERANNUATION SCHEME: The
Company’s contribution to the pension fund shall not together with the Company’s
contribution to the Provident Fund exceed 27% (Twenty Seven Percent) of salary
as laid down in the Income Tax Rules, 1962.

c. LEAVE: One month leave with salary for every 11 months of service which may
be accumulated to a maximum of 3 months with a right to encash the leave.

d. GRATUITY: The Gratuity shall not exceed one month’s salary for each completed
year of service without any ceiling.

CATEGORY “C”

Use of Company Car and Driver on Company’s business, such use will not be
considered as a perquisite. Personal use of the company car will be billed to
Mr.K.V.Rao.

Use of residential telephone on Company’s business, such use will not be considered
as a perquisite. Charges for personal long distance calls will be borne by Mr.K.V.Rao.
The monetary value of the perquisites will be restricted to an amount equal to the
annual salary or Rs.4,50,000/- per annum, whichever is less.
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MINIMUM REMUNERATION

Notwithstanding anything herein, where in any financial year, during the currency of
the tenure of the appointee, the Company has no profits or its profits are inadequate,
the Company will pay remuneration to Mr.K.V.Rao by way of salary and perquisites
and allowances as specified above.

The terms and conditions of the appointment of Mr.K.V.Rao as stated above can be
altered and varied from time to time by the Board of Directors at its discretion, so as
not to exceed the limits specified in Schedule Xlll of the Act, or any amendments
made thereto.”

7. To consider and, if thought fit, to pass with or without modifications the following
resolution as an ORDINARY RESOLUTION.

“RESOLVED THAT in modification to the resolution passed by the members of the
company at the 18" Annual General Meeting held on 27" July, 2005 and pursuant
to the provision of Section 198, 269, 309, 310 schedule Xl and other enabling
provisions of the Companies Act 1956, the remuneration of Mr.K.Krishnadev Rao,
Executive Director of the company be increased from the present remuneration of
Rs.80,000/- per month to Rs.1,50,000/- per month plus perquisites w.e. from 1%
April, 2008 to till the completion of his current term of service i.e. upto 05.10.2010
on the term and condition set out below as approved by the Remuneration Committee
at its meeting held on 30" June, 2008.

EMOLUMENTS

SALARY

The company shall pay to the Executive Director in consideration of the performance
of the duties a salary of Rs.1,50,000/- (Rupees One Lakh Fifty Thousand only) with
a slab increase of Rs.10,000/- per year..

COMMISSION

Such remuneration by way of commission, in addition to salary and perquisites,
calculated with reference to the net profits of the Company in a particular financial
year, as may be determined by the Board of Directors of the Company at the end of
each financial year, subject to the overall ceilings stipulated in Sections 198 and
309 of the Companies Act, 1956, (“the Act”) and subject to a maximum of 5% of
the net profits including salary and perquisites.

PERQUISITES : CATEGORY “A”

a. HOUSING: Free furnished residential accommodation, subject to a ceiling of
50% of salary.

The expenditure incurred by the company on gas, electricity, water and furnishings
will be valued as per the Income Tax Rules 1962 subject, however, to a ceiling of
10% (Ten Percent of salary).

b. REIMBURSEMENT OF MEDICAL EXPENSES: For self and family subject to a
ceiling of Rs.20,000/- in a year or such other higher reimbursement as approved
by Board under special circumstances.

c. LEAVE TRAVEL CONCESSION: For self and family once a year anywhere in
India or shall be eligible for overseas travel in lieu of domestic travel once in two
years.
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d. CLUB FEES: Fees of clubs subject to a maximum of 2 clubs. This will not
include admission and life membership fees.

e. PERSONAL ACCIDENT: Premium not to exceed Rs.4,000/- per annum.
For the purpose of this Category, “Family” shall mean the spouse, dependent
children and dependent parents.

CATEGORY “B”

a. COMPANY'S CONTRIBUTION TO PROVIDENT FUND: As per the Company'’s
Rules.

b. COMPANY’'S CONTRIBUTION TO SUPERANNUATION SCHEME: The
Company’s contribution to the pension fund shall not together with the
Company’s contribution to the Provident Fund exceed 27% (Twenty Seven
Percent) of salary as laid down in the Income Tax Rules, 1962.

c. LEAVE: One month leave with salary for every 11 months of service which may
be accumulated to a maximum of 3 months with a right to encash the leave.

d. GRATUITY: The Gratuity shall not exceed one month'’s salary for each completed
year of service without any ceiling.

CATEGORY “C”

Use of Company Car and Driver on Company’s business, such use will not be
considered as a perquisite. Personal use of the company car will be billed to
Mr.K.Krishnadev Rao.

Use of residential telephone on Company’s business, such use will not be considered
as a perquisite. Charges for personal long distance calls will be borne by
Mr.K.Krishnadev Rao.

The monetary value of the perquisites will be restricted to an amount equal to the
annual salary or Rs.4,50,000/- per annum, whichever is less.

MINIMUM REMUNERATION

Notwithstanding anything herein, where in any financial year, during the currency of
the tenure of the appointee, the Company has no profits or its profits are inadequate,
the Company will pay remuneration to Mr.K.Krishnadev Rao by way of salary and
perquisites and allowances as specified above.

The terms and conditions of the appointment of Mr.K.Krishnadev Rao as stated
above can be altered and varied from time to time by the Board of Directors at its
discretion, so as not to exceed the limits specified in Schedule XIII of the Act, or
any amendments made thereto.”

By order of the Board

Place: Hyderabad P.SHYAMSUNDER RAO
Date : 30.07.2008 Chief Financial Officer &
Corporate Secretary
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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 and such proxy need not be a
member of the company. Proxies duly stamped and signed must be deposited
with the Company’s Registered Office at S-7, T.I.LE, IDA Balanagar, Behind
Andhra Bank, Balanagar Branch, Hyderabad — 500 037 not less than 48 hours
before the time fixed for the meeting.

2. The Share Transfer Books and Register of Members of the company will remain
closed during the period from 24.09.2008 to 26.09.2008 (both days inclusive).

3. The members [physical form] are requested to notify change of address, if any,
to the Company’s Share Registrars, M/s. CIL Securities Ltd., 214, Raghava
Ratna Towers, Chirag Ali Lane, Hyderabad — 500 001 quoting their Registered
Folio Number. In respect of dematerialized(electronic) share accounts, members
are requested to notify change of address, if any, to their respective Depository
Participants. In case the mailing address mentioned on address slip of this
Annual Report is without the PINCODE, members are requested to kindly inform
their PINCODE immediately.

4. Depository System.
The Company, consequent to introduction of the Depository System (DS) has
entered into agreements with National Securities Depository Limited (NSDL)
and Central Depository Services (India) Limited (CDSL). Members as such have
the option of holding and dealing in the shares of the Company in electronic
form through NSDL or CDSL.

Currently the trading in shares of the Company is permitted only in dematerialized
form. The Depository System (DS) eliminates several problems associated with
the scrip-based system of trading/delivery such as bad deliveries, fraudulent
transfers, fake certificates, thefts in postal transit, delay in transfers, mutilation
of share certificates etc. DS also offers several advantages like exemption from
stamp duty, elimination of concept of market lot, reduction in transaction costs,
improved liquidity etc.

5.  As per the provisions of the amended Companies Act, 1956, facility for making
nominations is now available to INDIVIDUALS holding shares in the Company.
Shareholders holding shares in physical form may obtain the Nomination
Form — 2B prescribed by the Government from M/s.CIL Securities Limited or
the Share Department of the Company.

6. The members are requested to bring their copy of Annual Report with them for
the Annual General Meeting. Shareholders may also please note that no gifts
would be distributed at the meeting.

7. Members/Proxies are requested to bring the attendance slip sent herewith,
duly filled and signed for attending the meeting.

8. Details, under Clause 49 of the Listing Agreement with the Stock Exchanges in
respect of Directors seeking reappointment at the Annual General Meeting, is
separately annexed hereto for the items of ordinary business.

6
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Details of Mr. M.V.Raghava Rao and Dr.Pradeep Swarup as required under
Clause 49 of the Listing Agreement entered into with the Stock Exchanges.

ITEM NO.2: Mr. M.V.Raghava Rao is a retired senior Government Officer (retired as
Deputy Chief Executive Officer, Khadi & Village Industries Commission) and held
several senior and prestigious positions with the Government. Born on 25.06.1933,
he is distinguished with three Postgraduate Degrees in Economics, Public
Administration and History, Law and a Ph.D in Public Administration. He was a
State Director of KVIC for Andhra Pradesh and Orissa, Director - Hill & Border, Weaker
Sections & Co-operation, Integrated Development Programme, Director —
Spl.Programme & Co-operation, Director—Training, Director— Legal, & Legal Recovery,
Director — Estates, Secretary-Services Board, Secretay of a Govt. of India High Power
Committee etc. He has also authored and co-authored Articles & Other Publications.
He was Management Consultant and the President of A.P.Sahakar Bharati, Hyderabad
and APEC Bank. He had rich experience in Government and Industry in the last
several years and has been a member of the Board of Directors of your Company for
the last 15 years, initially as an alternate Director and later as Director. He holds 500
shares in the company.

ITEM NO.3: Dr.Pradeep Swarup is a well known Ophthalmologist and is Medical
Director and Chief Surgeon at Swarup Eye Centre, Hyderabad. Born on 04" February,
1950, he did his B.Sc., and M.B.B.S from Osmania University, Hyderabad, M.D.
from All India Institute of Medical Sciences, New Delhi and FCGP, Hyderabad. He
has presented several papers at various State and National conferences. He is also
actively involved with Andhra Pradesh State Ophthalmic Society as a member, Editor
of News Letter as also Chairman of Scientific Committee. He was a consultant surgeon
at the Lions Club of Hyderabad Sadhuram Eye Hospital (LCHSEH) and also
Chairman, Board of Directors of LCHSEH. He is also involved in other social work.
He is a member of American Medical Society of Vienna, and All India Ophthalmological
Soecity. His areas of specialization include Anterior Segment of Eye, Cataract Surgery,
Squint etc. He has been an active member of your Board, initially as an alternate
director (for 6 (six) years) and as a regular Director from Sept, 1997 onwards. He is
also a Director of Zarish Properties Pvt. Ltd. He holds Nil shares in the company.

ITEM NO.5: In terms of Section 163 of the Companies Act, 1956, the Company is
required to maintain the register of members, index of members, returns and copies
of certificates at the Registered Office of the Company. However, Section 163 provides
that these documents can be kept in any other place within the city, town or village
in which the Registered Office of the Company is situated, provided that the same is
approved by the members at the general meeting by way of special resolution. In the
circumstances, the Board of Directors deem fit to obtain member’'s approval under
Section 163 of the Companies Act, 1956.

None of the Directors of the Company are in any way interested or concerned in the
resolution. The Board accordingly recommends the resolution as set out in ltem 5 of
the Notice for approval of the members.

Explanatory statements as required under Section 173(2) of the Companies
Act, 1956
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ITEM NO.6: Mr.K.V.Rao was appointed as Managing Director by the Members for a
period of 5 years, from 01.07.2004 to 30.06.2009 at a remuneration of Rs.70,000/-
Rs.5,000/- - Rs.90,000/-. His remuneration package is way below the market packages
of Chief Executive and Managing Directors. He is underpaid and the revision is proposed
to enhance the remuneration and do justification for his efforts and contribution w.e.f.
01.04.2008. As the members are aware Mr.K.V.Rao has been the Managing Director
of the company from 14.03.1990 and has been shaping the vision of your company
as Promoter Director from inception. The present stature of the company and its
position in the Global Markets as a supplier of quality lenses is mainly due to untiring
efforts, initiative, vision and dynamism of Mr.K.V.Rao.

Born on 20.11.1940, Mr.K.V,Rao did his B.Sc (Engg), from Benaras Hindu University,
India, M.S., from Virginia Polytechnic & State University, U.S.A and is a licensed
Professional Engineer (P.E) of several states in U.S.A, Member of American Institute
of Mining, Metallurgical and Petroleum Engineers, Member of National Society of
Professional Engineers, U.S.A., Member of ASTM Standards Committee etc. He
has also undergone graduate level courses in Managerial Accounting, Financial
Management, Organizational Behavioral Theory, Investment Management etc., in
addition to several short term courses and involvement in technical research. He has
published several technical papers in Mining Engineering and did pioneering and
innovative work in coal bed methane degasification, fine coal refuse slurry disposal
and large mine shaft drilling etc., His studies and investigations have led to reduce
severe accidents and fatalities due to coal mine bumps in Southern West Virginia.
Some of his mine designs and layouts are show piece operations in Pennsylvania
and West Virginia. He was Project Manager for multi-million dollar green field mine
projects. Mr.Rao has relocated himself to India, giving up a senior management
position and successful career in the U.S.Industry. During the tenure with LTV Steel
company (second largest U.S.Steel maker) from 1978 to 1990, he worked as Chief
Mining Engineer, Manager of Raw Materials Engineering, Coal Division Engineer,
Works Engineer etc. He was Director of Engineering of Lykes Resources, Inc. from
1975 to 1978. He was Mining Engineer — Gary Coal Division, W.Va. of United States
Steel Corporation from 1970 to 1975. He also worked as Safety Officer and Asst.Mine
Manager of Singareni Colleries, A.P.India from 1964 to 1970 before moving to United
Sates of America.

Mr.K.V.Rao is also a Director of (i) Techtran Ophthalmics Pvt Ltd., (i) Techtran Agro
Industries Ltd., and (iii) Priyadarshini Spinning Mills Ltd., (alternate).

MEMORANDUM OF INTEREST : None of the other Directors of the Company are in
any way, concerned or interested in the said appointment. The Board of Directors at
its meeting held on 30" June, 2008 approved the same and recommended to the
General body for their approval.

ITEM NO.7: Mr.K.Krishnadev Rao was appointed as Executive Director by the
Members for a period of 5 years, from 06.10.2005 to 05.10.2010 on pay and
remuneration as approved at the Annual General Meeting held on 27" July, 2005.
(scale of pay of Rs.70,000 — Rs.5000/- Rs.90,000 plus other emoluments etc.). The
Executive Director’'s remuneration is substantially below the market remuneration for
similar Executives. His salary is also need to be enhanced along with the Managing
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Director. The proposed remuneration will be effective from 01.04.2008. As the members
are aware Mr.K.Krishnadev Rao has been the Executive Director of the company
from 06.10.1990 and has been a vital part of shaping the vision of the company as a
Promoter Director from inception. The present stature and position of the company in
India and abroad as a producer and supplier of quality lenses is also significantly due
to untiring efforts, vision and dynamism of Mr.K.Krishnadev Rao.

Born on 02.09.1946, Mr.K.Krishnadev Rao did his B.Sc., in Maths and Chemistry
from Osmania University, Hyderabad, Diploma in Automobile Engineering from General
Motors Training Institute, Detroit, U.S.A and M.B.A., in Marketing from Wheeling
College, West Virginia, U.S.A. He was General Manager (leasing) (1983-1988) with
M/s.Downtown Motors, Pittsburg, U.S.A, in-charge of over US$16 million annual
operations. He was Assistant Service Manager, Customer Relations Manager and
Product Manager earlier. Customer satisfaction index improved from 75% to 93% in
two years time during his tenure. He has also won awards like Employee of the Year,
Product Manager of the Year and 5 Star Excellence Award during his tenure.
Mr.K.Krishnadev Rao relocated himself to India, giving up a successful career and
Senior Management position in the US trade.

Mr.K.Krishnadev Rao is also a Director of (i) Techtran Ophthalmics Pvt Ltd., (i) Techtran
Agro Industries Ltd., and (iii) Normak Fashions Pvt Ltd.

MEMORANDUM OF INEREST: None of the other Directors of the company are in
any way concerned or interested in the said resolution.

The Board of Directors at its meeting held on 30" June, 2008 approved the same and
recommended to the General body for its approval.

By order of the Board
Place: Hyderabad P.SHYAMSUNDER RAO
Date : 30.07.2008 Chief Financial Officer &

Corporate Secretary
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CERTIFICATION BY CHIEF EXECUTIVE OFFICER (CEQO) & CHIEF

FINANCIAL OFFICER (CFO) OF THE COMPANY

I, K.V.Rao, Chief Executive Officer & Managing Director and P.Shyamsunder Rao,
Chief Financial Officer of Techtran Polylenses Limited, to the best of our knowledge
and belief, certify that :

1.

We have reviewed the Balance Sheet and Profit and Loss Account (consolidated
and unconsolidated) and all its schedules and Notes on Accounts, as well as
the Cash Flow Statements and the Directors’ Report;

Based on our knowledge and information, these statements do not contain
any untrue statement of a material fact/nature or omit to state a material fact
that is necessary to make such statements, in the light of the circumstances
under which such statements were made ;

Based on our knowledge and information, the financial statements, and other
information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the company as of,
and for, the periods presented in this report, and are in compliance with the
existing accounting standards and/ or applicable laws and regulations;

The company’s other certifying officers and we are responsible for establishing
and maintaining disclosure controls and procedures for the company and we
have evaluated and ensured the effectiveness of the company’s disclosure,
controls and procedures, for the period for which this report relates;

We have disclosed, based on our evaluation, wherever applicable, to the
company’s auditors and the Audit Committee of the company’s Board of
Directors (and persons performing the equivalent functions):

a) any significant deficiencies in the design and/or operation of internal
controls, or any material weaknesses in internal controls observed from
time to time.

b) any instances of significant fraud, that involves management or other
employees who have a significant role in the company’s internal controls;
and

c) whether or not there were significant changes in internal control and/or of
accounting policies during the year.

We affirm that we have not denied any personnel, access to the Audit Committee
of the company (in respect of matters involving alleged misconduct) and we
have provided protection to “whistle blowers” from unfair termination and other
unfair or prejudicial employment practices.

We further declare that all Board Members and Senior Managerial Personnel
of Techtran Polylenses Ltd., have affirmed compliance with the Code of Conduct
for the current year.

Place: Hyderabad P.SHYAMSUNDER RAO K.V.RAO

Date

: 30.07.2008 Chief Financial Officer & Managing Director
Corporate Secretary

10
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DIRECTORS' REPORT
To
THE MEMBERS,
Your Directors present herewith the Annual Report along with the Audited Accounts
of the company for the year ended 31t March, 2008.

1.0 FINANCIAL RESULTS :
The high lights of the operating results for the year are as follows:
Rs.in Millions

CURRENT YEAR PREVIOUS YEAR
SALES
Export Sales 162.85 224.97
Domestic Sales 82.02 92.99
244.87 317.96
Other Income 2.83 3.95
Profit before Interest and Depreciation 58.24 102.44
Less : A] Interest & Financial Charges 13.14 26.78
B] Depreciation & other 20.25 19.61
Write-Offs 33.39 46.39
Net Profit / (Loss) for the year 24.85 56.05
Provision for Taxes : 3.97 12.05
Profit after Tax 20.88 44.00
Provision for Dividend & Dividend Tax — 9.63

2.0 FINANCIAL CONDITION AND RESULTS OF OPERATION

Management Discussion and Analysis of Financial Condition and Results of Operation
of the Company for the year under review, as stipulated in Clause 49 of the Listing
Agreement with the Stock Exchanges, is given as a separate statement in the Annual
Report (Annexure-1)

The Board of Directors and Management review the progress of company at regular
intervals, as required.

3.0 SUBSIDIARY COMPANY

Techtran Ophthalmics Private Limited is the only subsidiary of your company and a
copy of the Balance Sheet, Profit and Loss Account, Directors’ Report and the
Auditors’ Report thereof are attached to the Balance Sheet of the Company. Further,
pursuant to Accounting Standard, AS-21 issued by the Institute of Chartered
Accountants of India, Consolidated Financial Statements enclosed, include the
financial information of the subsidiary.

4.0 FIXED DEPOSITS

Your company has not accepted any Fixed Deposits from the Shareholders / Public
under Section 58A of the Companies Act, 1956, during the year under review.

5.0 DIVIDENDS

Your Directors are unable to recommend dividend in view of low profits and these
profits will be utilized for augmenting working capital requirements and for planned
capital expenditure.

11
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5.1 Annual General meeting

Register of Members and Share Transfer books will remain closed from 24" September,
2008 to 26™ September, 2008 both days inclusive. The Annual General Meeting of
the Company has been scheduled for 26" September, 2008.

5.2 Transfer to Reserve
We propose to transfer Rs.5 million to the general reserve. An amount of Rs.48.89
million is proposed to be retained in the Profit and Loss account.

6.0 DIRECTORS

Mr. M.V.Raghava Rao, and Dr.Pradeep Swarup Directors of your company retire by

rotation and being eligible offer themselves for reappointment. Brief resume of the

Directors, seeking appointment / re-appointment, nature of their expertise in specific

functional areas and names of companies in which they hold the directorship and

the membership/chairmanship of committees of the Board, as stipulated under Clause

49 of the Listing Agreement with the Stock Exchanges, are given in the notice and

the section on Corporate Governance elsewhere in the Annual Report.

7.0 DIRECTORS RESPONSIBILITY STATEMENT

As stipulated in Section 217 (2AA) of Companies Act, 1956, your Directors subscribe

to the “Directors’ Responsibility Statement” and confirm as under:

i] That in the preparation of the annual accounts, the applicable accounting
standards have been followed along with proper explanation relating to material
departures;

iil]  That the directors 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 or loss of the company for that
period;

iii]  That the directors have ensured that proper and sufficient care is taken in the
maintenance of 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]  That the annual accounts are prepared as an ongoing concern basis.

8.0 CONSOLIDATED FINANCIAL STATEMENTS

In accordance with the Accounting Standard AS-21 on Consolidated Financial
Statements read with Accounting Standard AS-23 on Accounting for Investments in
Associates, your Directors are hereby forwarding the Consolidated Financial
Statements which form part of the Annual Report and Accounts.

9.0 AUDITORS

M/s. M.Anandam & Co., Chartered Accountants, S P Road, Secunderabad, Auditors
of your company retire at the conclusion of the Annual General Meeting and being
eligible offer themselves for reappointment. Company has received letters from them
to the effect that their appointments, if made, would be within the prescribed limits
under Section 224(1-B) of the Companies Act, 1956 and also that they are not
otherwise disqualified within the meaning of sub section (3) of Section 226 of the
Companies Act, 1956, for such appointment.
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10.0 PERSONNEL

Information required under Section 217(2A) of the Companies Act, 1956 read with
the Companies (Particulars of Employees) Rules, 1975 may be treated as ‘NIL" as
none of the employees come under that category. 96 employees of the company
from various departments availed the Voluntary Retirement Scheme introduced by
the Management & left the organization before March, 2008.

11.0 ENERGY CONSERVATION, TECHNOLOGY ABSORPTION, FOREIGN
EXCHANGE EARNINGS AND OUTGOINGS

The statement giving the particulars with respect to Conservation of Energy,

Technology absorption and Foreign Exchange Earnings and outgoings as required

under Section 217 (1)e of the Companies Act, 1956 read with Companies (Disclosure

of Particulars in the Report of Board of Directors) Rules 1988 is annexed hereto and

forms part of the Report (Annexure-2).

12.0 CORPORATE GOVERNANCE

A separate section on Corporate Governance and a Certificate from the Auditors of
the Company regarding compliance of conditions of Corporate Governance as
stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges,
form part of the Annual Report (Annexure—3).

13.0 DEMATERIALISATION OF SHARES

Your Company’s equity shares have been under compulsory dematerialized trading
for quite some time and is registered under code ISIN 1NE 020C01016. Shareholders
may contact the Registrars for Dematerialisation, namely, CIL Securities Ltd., Regd
Office:214, Raghava Ratna Towers, Chirag Ali Lane, Hyderabad-500 001, Telephone
N0s.040-23203155/040-23202465, email: advisors@cilsecurities.com /
cilsec@hotmail.com for further details, if any.

14.0 LISTING
Your company’s shares are originally listed on Stock Exchanges at Hyderabad and
Mumbai and your company is regular in payment of listing fees. Your company has
applied for delisting of its shares from Hyderabad Stock Exchange. SEBI has
withdrawn the permanent recognition granted to the Hyderabad Stock Exchange
Ltd. with effect from 29" August, 2007 in terms of 5(2) of the Securities Contracts
(Regulation) Act 1956 (SCRA).
15.0 ACKNOWLEDGEMENT
Your Directors wish to place on record their appreciation to the Employees, Staff
and Officers of your company for their hard work, dedication and commitment.
Your Directors gratefully acknowledge the valuable support, guidance and assistance
provided by the Financial Institutions, viz., IDBI, IFCI & Exim Bank.
Your Directors also express their gratitude to the Shareholders of the company for
the confidence reposed in the management.

for and on behalf of the Board
Place : Hyderabad K.V.RAO
Date : 30.07.2008 Chairman & Managing Director
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ANNEXURE - 1
MANAGEMENT DISCUSSION & ANALYSIS

Your company is engaged in the Manufacture & Sale of Hard Resin (Plastic)
Ophthalmic Lenses. These lenses are mainly exported overseas and also sold in
Domestic Market.

REVIEW OF OPERATIONS :

Your company has produced 2.50 million lenses during the year and sold 2.72
million lenses as compared to a production of 3.89 million lenses and sales of 3.95
million lenses in 2006-2007.

The Export Turnover has gone down by Rs.62.2 million and Domestic Sales have
gone down by Rs.10.97 million over the last year. The net sales have gone down by
about 23% over the previous year.

The net profitability of the company has also decreased proportionately in view of
lower sales as compared to the previous year. Due to fierce unfair competition from
China and Erosion of price realization, your company is forced to discontinue the
loss making Finish Single Vision w.e.f 15t September, 2007. This has resulted in
downsizing the company operations to include man power reduction and other
measures aiming to increase the productivity. However the effective man power
reduction through VRS did not take affect until the end of the year, 2007-2008.
Restructuring rescheduling and reorganizing of resources has taken longer time
than anticipated. Since the gearing down of operations, never results in proportional
expense reduction, the year under review ended with poor results.

Your company’s entitlement of 0.5 MW captive power from Andhra Pradesh Gas
Power Corporation Limited has not resulted in much power savings during the year,
since there was a major breakdown at AP GAS POWER and no production &
supply of power for almost 10 months.

While the manufacturing costs and wages are escalating year after year, your
management is trying to re-engineer certain manufacturing processes in order to
contain the costs. Your management is trying to improve the sales of value added,
niche products while focusing specially on photocromatics and progressives lenses.

PRODUCTS

Your company continues to develop new value added products in order to change
the product mix towards a stronger, more profitable position and in this direction
has already introduced value added products such as Hard Multi Coated, ‘VARTEK’
Progressives, Sunsensor Photochromatic lenses, Tinted lenses, Short-corr
progressive lenses and “Compu-lenses” for reducing eye strain to computer users
and “NOUV” lenses for filtering harmful UV rays completely to normal, clear spectacle
lens users. The company is also concentrating on improving 1%t quality yields to
improve on profitability. The newly introduced Multicoated (ANTIREFLECTIVE)) line
is helping to move up on value chain and better margins. The recent upgraded Rx
prescription line is paying its dividends by expanding the domestic and overseas
markets for the company.
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LENSES MARKETS

DOMESTIC

The domestic market sales have decreased during the year mainly because of
Chinese dumping of inferior quality lenses at cheaper rates. During current year
sales should improve with the commissioning of Multi-coating facility at the new
office. The sales may improve further if more number of plastic surfacing laboratories
come up in the country. Your company is operating four Surfacing Labs through its
subsidiary for augmenting sales and the labs are performing satisfactorily. The
company is planning on further labs at strategic locations to enhance plastic lens
penetration in the domestic market.

EXPORTS

The Export Turnover has gone down by Rs.62.2 million during the year recording a
22.95% negative growth. Your company is trying to improve the product mix and
expand into new markets. Such as Russia, Middle East and South America.

TECHTRAN OPHTHALMICS

Techtran Ophthalmics Private Limited is a fully owned subsidiary of Techtran
Polylenses Limited and is mainly engaged in the business of surfacing of lenses.
The surfacing laboratories are intended to help develop the market in different cities
and also act as distribution centers for Company’s products. The new Hard Coating
and Multi Coating lines alongwith a higher capacity, precise surfacing equipment
are commissioned at the new facility during January, 2008.

OPPORTUNITIES AND THREATS

The company is the largest producer of plastic lenses in India and has won Top
Exporter Awards in its product class, year after year consistently from the Plastics
Export Promotion Council and VSEZ (Visakhapatnam Special Economic Zone).
The company is the only ISO 9002 certified, Ophthalmic lens manufacturing unit in
the country, offering full range of lenses. The company has talent and experience to
develop new products in house.

On the export front,

1. The company is entering into new territories with specific focus on value added
Vartek Progressive and Sunsensors and

2. Plans to pursue Niche markets for value added and engineered products.

The backward integration (IPP production) and forward integration (surfacing
laboratories) taken up by the company should help to reduce costs and expand
domestic market respectively while improving margins.

The predominant market share of glass, above 90%, in India, would continue to
decline and lose for plastic lenses as it happened in the developed World, like
United States, Western Europe etc., where Plastic Lens enjoy a market share of
90% and mineral glass less than 10%. Out of a Billion population of India, it is
estimated that at least 200 Million people have buying power as that of developed
countries. The market potential of 200 Million people is approximately 50 Million
pairs per year, which is a huge market.

Plastic Lenses acceptability / awareness is increasing day by day in India and it
would be a good opportunity for growth in Domestic Market. The fast growing Indian
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economy and strong consumer spending should offer good potential to the company’s
products.

The company’s domestic sales are approximately 1.20 Million lenses per year out
of its DTA entitlement. Several new surfacing laboratories are coming up to increase
the demand for remunerative semi-finish and value added products of the company.
The Company’s prices are very competitive for these products and preferred over
imports due to service and local availability. The company would focus and
aggressively pursue this growing market and opportunity in India.

The company has introduced new and additional, branded lenses of Progressives
including Short Corridor to increase the share of profitable Progressives in the product
mix and also trying to market aggressively the remunerative Sunsesnors in the
domestic and international markets. Also the company would introduce unbranded
Photochromatic with competitive pricing to serve price sensitive domestic market
exclusively.

The company continues to expand the new, branded products such as “COMPU
LENS” to relieve eye strain to computer users and “NOUV” lens, which is clear and
white, but protects 100% against UV Rays.

The new Hard & Multi Coating lines and an upgraded, modern central surfacing lab
at its subsidiary should help to expand the Domestic and Export Rx markets.

The unhealthy competition from China is eroding product prices continuously, and
the anti dumping duty of 7.5% imposed by Government of India has no impact on
the flood of imports.

OUTLOOK

Barring unforeseen circumstances, your company is hopeful of emerging successful,
strong downsized unit with healthy bottom line and maintain its top position in India
while fully participating in the Growing, High Potential, Indian Plastic Lens Market.

FORWARD LOOKING STATEMENTS

This section contains certain forward looking statements, with words like “plans”,
“expects”, “likely” or other words of similar meaning. The forward-looking statements
are based on certain assumptions and expectations of future events and the company
cannot guarantee that these assumptions and expectations are accurate or will be
realized or assume any responsibility to publicly amend, modify, revise any of these
on the basis of any future or subsequent events or information.

for and on behalf of the Board

Place : Hyderabad K.V.RAO
Date : 30.07.2008 Chairman & Managing Director
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ANNEXURE - 2

ANNEXURE TO THE DIRECTORS’ REPORT UNDER SECTION 217(1)(e) OF THE
COMPANIES ACT, 1956 AND UNDER COMPANIES (DISCLOSURE OF PARTICULARS
IN THE REPORT OF BOARD OF DIRECTORS) RULES 1988.

Al

@)

(b)

(©)

(d)

B]

b]

CONSERVATION OF ENERGY:

Energy conservation measures taken.

The Company continues to implement various programs taken up in the previous years
such as (1) power factor improvement (2) auto start of DG Set (3) solar hot water
system and recycling of effluent water, etc. The company has installed Solar Hot
Water Panels at the new subsidiary facility to meet the hot water requirements and
reduce power consumption. Improvised and comfortable air cooling with water sprays,
instead of power intensive air conditioning is installed at the new office building.

Additional investments and proposals, if any, being implemented for reduction of
consumption of energy:

The company does not propose at this time any additional investments for reduction
of power consumption.

Impact of the measures at (a) & (b) above for reduction of energy consumption and
consequent impact on the cost of production of goods.

Company has been saving considerable power and fuel costs with the measures as
above, and is continuing its efforts further.
Total energy consumption and energy consumption per unit of production:

Not applicable as per the list of Industries specified under Rule 2 of the Companies
(Disclosure of Particulars in the Report of Board of Directors) Rules, 1988.

TECHNOLOGY ABSORPTION
RESEARCH AND DEVELOPMENT
1. Specific areas in which R&D carried out by the company:
» Introduction of new Sunsensors and Sunsensor Plus monomer casting.
* Introduce broader range of Sunsesnors products.
* Develop special bi-focal moulds.
e Install new automated Hard Coating plant to improve yields.
e Study and design in house balancing systems to increase plant capacity.
e Install modern multi coating system and produce premium quality products.
2. Benefits derived as a result of the above R&D
The efforts helped the company to remain in business on a competitive basis,
with continuous improvement and climb up value chain.
3. Future plan of action
Continue the efforts on ongoing business/process upgradation and cost reduction
programs.

TECHNOLOGY ABSORPTION, ADAPTION AND INNOVATION

The Technologies imported from Italy and U.S.A have been fully absorbed and the
company’s production rate has exceeded the design criteria of the plant. The quality
and yields of lenses are comparable to the World Leaders in the Industry. The Indian
Technicians are fully trained in all operations. The company has developed several
products such as Kryptop Bi-Focal, Lenticulars, Blended Kryptop, super thin flat curve

17




TECHTRAN POLYLENSESLTD.

(100% EOU)

lenses, Finish Progressives, Cylindrical Finish Bi-Focals etc. The Hard Coating
Plant was redesigned and modified to produce quality product. The
polymerisation cycles are developed to reduce the pre-release and other process
losses. Adoption of Sunsensors manufacturing process and IPP production
etc., have been successful. Re-building and upgrading of the imported equipment
is being done. The new multi coating know how is fully absorbed and producing
premium quality products.

c] FOREIGN EXCHANGE EARNED AND USED

(a) Activities relating to exports; Initiatives taken to increase exports;
Development of new markets for products and services; and Exports plans;
Company is a 100% EOU. Plastic Ophthalmic Lenses are sold in bulk in
International Markets constituting about 66.5% of net turnover and the
remaining in Domestic Markets. Small quantities are sold in our own brand
‘VARTEK’ (Progressives), SUN ‘N’ LITE etc New Brands and new products
are being introduced for better value addition, as an ongoing process,
from time to time. Strategic market tie-ups in Middle East, Africa and
South America are being pursued.

(b) The company has earned Rs.162.07 Millions (FOB Value) in Foreign
Exchange and used Rs.81.17 Millions. This amount includes Foreign
Exchange used for import of Raw Materials, Stores & Spares and payment
for Foreign Travel, trade fairs etc.

for and on behalf of the Board

Place : Hyderabad K.V.RAO
Date :30.07.2008 Chairman & Managing Director
ANNEXURE -3

REPORT ON CORPORATE GOVERNANCE FOR THE YEAR ENDED MARCH 31, 2008
TECHTRAN POLYLENSES LIMITED’S PHILOSOPHY ON CODE OF GOVERNANCE
Techtran Polylenses Limited has over the years followed best practices of Corporate
Governance by adhering to practices laid down by the Board of Directors.
Techtran Polylenses management and employees, business objective is to
manufacture and market the Company’s products in such a way as to create value
that can be sustained over the long term for consumers, shareholders, employees,
business partners and the national economy. Techtran Polylenses Limited is
conscious of the fact that the success of a corporation is a reflection of the
professionalism, conduct and ethical values of its management and employees, in
addition to compliance with regulatory requirements.

BOARD OF DIRECTORS

The size and composition of Board of Directors is commensurate with the size and
business of the company and more than 70% of Directors are non-executive,
independent Directors.

Composition, Attendance at the Board Meetings and the last Annual General
Meeting, Outside Directorships and other Board Committees

Above information as on 31t March, 2008 or for the year 2007-2008, as applicable,
is tabulated hereunder:
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Name of Director No.of Attendance | No.of outside | No.of Executive/
Board atPrevious | Directorships | Membership/ | Non
Meetings AGM on held [b] Chairmanship | Executive /
Attended[a] 27.09.2007 inother Board | Independent
Committeesc]
Mr.M.S.Ram NIL Not Present | 7 1 Non Executive
Upto 30.06.2007 & Independent
Mr.G.S.Srinivasan 4 Not Present | 1 1 Non Executive &
(IDBI Nominee) Independent
Mr.M V Raghava Rao | 4 Present Nil 1 Non Executive &
Independent
Mr.C K Rao Nil Not Present | 1 — Non Executive &
Independent
Dr.Pradeep Swarup 3 NotPresent | — 1 Non Executive &
Independent
Mr. V. Venkateswarlu | 4 Present 1 — Non Executive &
Independent
Mr.K Krishnadev Rao | 2 Present 1 1 Executive
Mr.K.V.Rao 4 Present 1 1 Executive

a] Attendance at the Board Meetings relevant to the period as Director of the Company.

b]  Directorship in companies registered under the Companies Act, 1956, excluding
directorship in private companies and alternate directorship.

c] Only covers membership/chairmanship of Audit Committee and shareholders/
Investors Grievance Committee.

Brief resume of Directors seeking appointment/re-appointment nature of their expertise

and other details are furnished hereunder :

Mr.M.V.Raghava Rao is a retired senior Government Officer (retired as Deputy Chief
Executive Officer, Khadi & Village Industries Commission) and held several senior
and prestigious positions with the Government. Born on 25.06.1933, he is
distinguished with three Postgraduate Degrees in Economics, Public Administration
and History, Law and a Ph.D in Public Administration. He was a State Director of
KVIC for Andhra Pradesh and Orissa, Director-Hill & Border, Weaker Sections &
Co-operation, Integrated Development Programme, Director - Spl.Programme &
Co-operation, Director—Training, Director—Legal, & Legal Recovery, Director — Estates,
Secretary-Services Board, Secretay of a Govt. of India High Power Committee etc.
He has also authored and co-authored Articles & Other Publications. He was
Management Consultant and the President of A.P.Sahakar Bharati, Hyderabad and
APEC Bank. He had rich experience in Government and Industry in the last several
years and has been a member of the Board of Directors of your Company for the last
15 years, initially as an alternate Director and later as Director. He holds 500 shares
in the company.

Dr.Pradeep Swarup is a well known Ophthalmologist and is Medical Director and
Chief Surgeon at Swarup Eye Centre, Hyderabad. Born on 04" February, 1950, he
did his B.Sc., and M.B.B.S from Osmania University, Hyderabad, M.D. from All
India Institute of Medical Sciences, New Delhi and FCGP, Hyderabad. He has
presented several papers at various State and National conferences. He is also
actively involved with Andhra Pradesh State Ophthalmic Society as a member, Editor
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of News Letter as also Chairman of Scientific Committee. He was a consultant
surgeon at the Lions Club of Hyderabad Sadhuram Eye Hospital (LCHSEH) and
also Chairman, Board of Directors of LCHSEH. He is also involved in other social
work. He is a member of American Medical Society of Vienna, and All India
Ophthalmological Soecity. His areas of specialization include Anterior Segment of
Eye, Cataract Surgery, Squint etc. He has been an active member of your Board,
initially as an alternate director (for 6 (six) years) and as a regular Director from
Sept, 1997 onwards. He is also a Director of Zarish Properties Pvt. Ltd. He holds Nil
shares in the company.

Your Board of Directors provide for independent verification of Financial information
and integrity of company’s financial reporting through Audit committee and Internal/
External Auditors. Timely and balanced disclosure is given high importance. Overall
approach of the Board and the decision making process is explained herein :

(a) Non-executive Directors compensation & disclosures.

(i) All compensation paid to non-executive directors shall be fixed by the
Board of Directors and shall be approved by shareholders in general
meeting. There are no stock options at present offered by the company.

(i) The considerations as regards compensation paid to an independent
director and a non-executive director shall remain the same.

(b) Independent Directors & their responsibility.

Independent Directors shall periodically review legal compliance reports

prepared by the company as well as steps taken by the company to cure any

taint. In the event of any proceedings against an independent director in

connection with the affairs of the company, defense shall not be permitted on

the ground that the independent director was unaware of the responsibility.
(c) Board procedure.

The board meetings shall be held at least four times a year, with an endeavor

to ensure a maximum time gap of four months between any two meetings.

The minimum information to be made available to the Board and other

procedures/criteria would be as laid down in Clause 49 of the Listing Agreement.

(d) Code of conduct

(i) The Board has laid down the code of conduct for all the Board members
and senior management of the company. This code of conduct is posted
on the website of the company.

(i) All Board members and senior management personnel would affirm
compliance with the code on an annual basis. The annual report of the
company contains a declaration to this effect.

(e) Term of office of non-executive Directors would be as decided by the Board
() Whistle blower policy

Your company subscribes to an Intemal Policy on access to Audit Committee as follows :

(i) Personnel who observe an unethical or improper practice (not necessarily
a violation of law) shall be able to approach the audit committee without
necessarily informing their supervisors.

(i) Company would take measures to ensure that this right of access is
communicated to all employees through means of internal circulars, etc.
the employment and other personnel policies of the company shall contain
provisions protecting “whistle blowers” from unfair termination and other
unfair prejudicial employment practices.
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(i) Company would annually affirm that it has not denied any personnel
access to the audit committee of the company (in respect of matters
involving alleged misconduct) and that it has provided protection to “whistle
blowers” from unfair termination and other unfair or prejudicial employment
practices.

(9) Subsidiary company & Directorship etc.

(i) The composition of the Board of Directors of the subsidiary company
shall be similar to the composition of the Board of Directors of holding
company.

(i) At least one independent Director on the Board of Directors of the holding
company would be a director on the Board of Directors of the subsidiary
company.

(i) The Audit Committee of the holding company would also review the financial
statements, in particular the investments made by the subsidiary company.

(iv) The minutes of the Board meetings of the subsidiary company will be
reviewed at the Board meeting of the holding company.

(v) The Board report of the holding company would also state that they have
reviewed the affairs of the subsidiary company also.

(h) Board Disclosures, risk assessment etc., -Sound system of risk
management & internal control
The company has a policy which includes a review of the risk management
systems both financial and non-financial. The company has set-up an effective
Internal Audit System and independent External Auditors to review the
effectiveness of risk Management System which is further reviewed by the
Audit committee.

Board Meetings held during the year 2007-2008
During the year 2007-2008, 4 [Four] Board Meetings were held on 27.06.07, 31.07.07,
29.10.2007 and 31.01.2008.

BOARD COMMITTEES

Audit Committee

The qualified and independent Audit Committee comprises of Mr. M.V.Raghava Rao,
Chairman, Mr.G.S.Srinivasan and Mr.V.Venkateswarlu all being Non-Executive
Independent Directors. The role and terms of reference of the Audit Committee
covers the areas mentioned under Clause 49 of the Listing Agreement and Section
292A of the Companies Act, 1956 besides other terms as may be referred by the
Board of Directors. The Audit Committee met 4 [Four] Times during the year 2007-
2008. Mr.M.V.Raghava Rao, Mr.G.S.Srinivasan and Mr.V.Venkateswarlu attended
all the four meetings held during the period.

Shareholders Committee

Shareholder/Investor Grievance Committee is headed by Dr.Pradeep Swarup a
Non-Executive, Independent Director with Mr. K.V. Rao, Managing Director and
Mr. K. Krishnadev Rao, Executive Director as members. Mr.P.Shyamsunder Rao,
Chief Financial Officer & Corporate Secretary, is the Compliance Officer.

During the year 2007-2008, no complaints were received from shareholders and
investors.

All valid requests for share transfer received during 2007-2008 have been acted
upon by the Company and no such transfer is pending.
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Remuneration Committee

Matters of remuneration of Managing /Executive Director are considered by the
Remuneration Committee of the Board of Directors of the Company consisting of
Mr.V.Venkateswarlu, Chairman, Mr.M.V.Raghava Rao, and Dr.Pradeep Swarup, all
independent Directors. The terms of remuneration of Managing / Executive Director
are approved by the shareholders at the Annual General Meeting. The compensation
of Senior executives is reviewed and approved by Executive Director and Managing
Director.

The remuneration policy of the Company is based on the need to attract good
available talent.

REMUNERATION OF DIRECTORS FOR 2007-2008

Name of the Director Sitting Fee | Salaries and Commission| Total Rs.
Rs. Perquisites Rs. Rs.

Shri M.S.Ram Nil — Nil Nil
Shir M V Raghava Rao 80,000 — Nil 80,000
Shri C K Rao Nil — Nil Nil
Dr.Pradeep Swarup 30,000 — Nil 30,000
Mr.G.S.Srinivasan 70,000 — Nil 70,000
Mr. V. Venkateswarlu 80,000 — Nil 80,000
Shri K Krishnadev Rao

Executive Director Nil 13,94,100 Nil 13,94,100
Shri KV Rao

Managing Director Nil 14,70,900 Nil 14,70,900

Commission is subject to adequate profits being earned. Performance criteria for
the Managing / Executive Director takes into account the business plans and market
conditions. The Company does not have any stock option scheme.

GENERAL BODY MEETINGS :
Location and time of last three Annual General Meetings are as under:

Year Venue Date Time
2006-2007| Sri Sagi Ramakrishnam Raju Community | 27" Sept, 2007 | 10.00 AM
Hall, Madhura Nagar, Hyderabad
2005-2006| Sri Sagi Ramakrishnam Raju Community | 26" July, 2006 | 10.00 AM
Hall, Madhura Nagar, Hyderabad

2004-2005| Sri Sagi Ramakrishnam Raju Community | 27" July, 2005 | 10.00 AM
Hall, Madhura Nagar, Hyderabad

There was no other General Body Meeting in the last three years and no resolution
was put through postal ballot.

DISCLOSURES

During the year 2007-2008 the Company had no materially significant related party
transaction which is considered to have potential conflict with the interests of the
Company at large.
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There has not been any non-compliance, penalties or strictures imposed on the
Company by the Stock Exchanges, SEBI or any other statutory authority, on any
matter relating to the capital markets, during the last three years.

MEANS OF COMMUNICATION

The Quarterly, and Annual results are generally published by the Company in the
Business Line/Economic Times/Business Standard/Financial Express and in Andhra
Prabha / Andhra Jyothi, Hyderabad. The Quarterly reports are not sent to the
addresses of shareholders. The Company’s website “techtranindia