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NOTICE

Notice is hereby given that the 24% Annual General Meeting of the members of M/s FRONTIER
INFORMATICS LIMITED will be held at 10.00 AM on “Friday , the 31st day of August 2012 at
Lions Bhavan Trust, Behind HDFC Bank, Near Paradise Circle, S D Road, Secunderabad -500003
to transact the following business:

ORDINARY BUSINESS:

1

Place:
Date:

To receive, consider and adopt the audited Balance Sheet as at March 31, 2012, the
Profit & Loss Account and Cash Flow Statement for the period ended on March 31,
2012 along with schedules & annexures and the reports of the Board of Directors and
Auditors thereon.

To appoint a Director in place of Mr. V. Purnachandra Rao, who retires by rotation, and
being eligible, offers himself for re-appointment.

To appoint a Director in place of Smt. Shashikala Ambarkar, who retires by rotation, and
being eligible, offers herself for re-appointment.

To appoint auditors of the Company and fix their remuneration

In this connection, to consider and if thought fit, to pass the following resolution as an
Ordinary Resolution:

“RESOLVED THAT M/s Niranjan & Narayan, Chartered Accountants, be and is hereby
appointed as the Auditors of the Company from the conclusion of this Annual General
Meeting until the conclusion of the next Annual General Meeting al remuneration as
may be decided by the Board of the Directors of the Company.”

By order of the Board
For Frontier Informatics Limited

; V.K.Premchand
Hyderabad. Chairman & Managing Director
Nmiow.mgm

NOTES:

1.

Place:
Date:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The proxy in order to be effective must be received by the company at its registered
office not less than 48 hours before the commencement of the meeting.

Members/proxies are requested to bring their copies of Annual Report and the
attendance slip duly filled in for attending the meeting. Copies of the Annual Reports
will not be provided at the meeting.

The Register of Members and Share Transfer Books of the now.%mbw will remain closed
from Monday the 27t August 2012 to Thursday the 30 August 2012 (inclusive of both
days).

Members are requested to notify immediately any change in their address to the share
transfer agents and in case their shares are held in dematerialised form, this information
should be passed on to their respective depositary participants with out delay.

Pursuant to the requirements of the listing agreement of stock exchanges, the
information of the directors proposed to be appointed or Re-appointed is given in the
annexure to the Corporate Governance report.

Shareholders holding shares in physical form are invited to contribute to the cause of
Green Initiative by registering their e-mail ID, by submitting the E-
COMMUNICATION REGISTRATION FORM inserted in the Annual Report.

Members who hold shares in dematerialized form are requested to bring their client ID
and DP IDs for easier identification of attendance at the meeting. 4
By order of the Board

For Frontier Informatics Limited

V.K. Premchand
Hyderabad. Chairman & Managing Director

28.:07.2012
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DIRECTORS’ REPORT

Dear Members,

Your Directors have pleasure in presenting the Twenty Fourth Annual Report together
with the audited accounts of the Company for the year ended March 31, 2012.

The Financial Results and operations are as follows:

(Rupees in Lakhs)
Ty . For the year | For the year
Sno. PARTICULARS 2011-12 2010-11
1 Total Income 135.13 199.21
R Gross Profit / (Loss) (5.17) 77.37
B Depreciation 116.71 279.48
4 Operating Profit / (Loss) (121.88) (202.11)
5 Interest 0.00 0.00
6 Prior Period Adjustments/ Write Offs/ Taxes }45.00 65.00
% Net Profit / (Loss) after tax (166.88) (267.11)
8 Earnings per Share (1.25) (2.01)
BUSINESS OPERATIONS

1. Web-enabled Health Care Software Development.
Significant progress has been made during the year in the development of Web- enabled
Health Care Software.

2. US consulting Business
There were no consulting Business Operations in US or other countries during 2011-12

FUTURE OUTLOOK
1. eGovernance Projects:

Company intends to focus its attention on domestic eGovernance Projects which are growing
in number and value

2.Advanced Education and Training

Company is exploring opportunities in the area of advanced Computer Education and
Training,

FIXED DEPOSITS

The Company has not accepted any fixed deposits from the public within the meaning of
section 58A of the Companies Act, 1956.

M
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNING AND OUTGO

Particulars pursuant to the provisions of section 217(1)(e) of the Companies Act,1956 read with
the Companies (Disclosures of Particulars in the report of Board of Directors) Rules,1988 are
given in the Annexure - A.

DIRECTORS

In accordance with the requirements of the Companies Act 1956, read with the Articles of
Association of the company, Mr.V.Purnachandra Rao and Smt Shasikala Ambarkar, Directors
are liable to retirement by rotation and being eligible offer themselves for re-appointment,

During the year, following directors resigned from the board due to personal reasons w.e.f.
respective mentioned dates as below:

Mr. A]. Sharma - 15t August, 2011
Mr. M.V. Sastry - 154 August, 2011
Mr. Rajan Munjal - 14t February, 2012
Mr. Singh Srikant - 14th February, 2012

The Management appreciated the services rendered by them during their tenure as Directors.
The information required under Clause 49 IV (G) of the Listing Agreement is given in the
Corporate Governance Report.

AUDITORS

The Statutory Auditors of the company M/s Niranjan & Narayan, Chartered Accountants,
Hyderabad, retire at the conclusion of ensuring Annual General Meeting and are eligible for re-
appointment. The Company has received a letter from the Auditors for their re-appointment, if
made will be in conformity with Section 224(1B) of the Companies Act 1956 and also in
compliance of the Listing Agreement regarding Peer Review. The board and the Audit
committee recommend the re-appointment of M/s Niranjan & Narayan Chartered Accountants,
Hyderabad as Statutory Auditors to hold office till conclusion of the Next Annual General
Meeting.

Comments of Auditors in their report, and the respective Explanation of the Board
of Directors:

(i) Auditors Comment: (a) The company is due to pay certain statutory dues payable as

under :
Provident Fund dues Rs. 10,03,999
Others Rs 1,29,675
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Director’s Statement: The Company has cleared the provident fund dues during
the previous years. However the PF department levied interest on delayed
payments and the company requested for allowing payment through
installments. The company has paid the first of those instalemnts in the month of
February 2012 and the Board of Directors hope to clear the instalments in the
current Financial Year.

(if) Auditors Comment: (b) According to the information and explanation given to us, no
undisputed amounts payable in respect of income tax, wealth tax, sales tax, customs duty,
excise duty and cess were in arrears, as at 31.03.2012 for a period of more than six months
from the date they became payable excepting undisputed 5&&3& tax payable by the
company amounting to Rs.9,75,000/- as on that date.

Director’s Statement: The amount represents unpaid Tax on Dividend Distribution made
in the year 2000. The company could not repay the same due to paucity of funds. Further
the company has not provided interest charged on the tax to the extent of Rs 10.91 lakhs.

CODE OF CONDUCT

The Board has laid down a code of conduct for all Board Members, senior management
and employees of the Company. The relevant Declaration is m:&om.mn as an attachment to the
Directors’ Report.

CORPORATE GOVERNANCE

Pursuant to the provisions of the Listing Agreement and the Companies Act, 1956, Report on
Corporate Governance together with the Auditors’ Certificate on the compliance of the
conditions of Corporate Governance are furnished in this Annual Report

LISTING WITH STOCK EXCHANGES

The equity shares of the Company are listed at the Mumbai Stock Exchange Limited. The listing
fee is paid for the financial year 2011-12 and yet to pay for the financial year 2012-2013.

DIRECTOR’S RESPONSIBILITY STATEMENT

In accordance with sub-section (2AA) of section 217 of the Companies Act, 1956, the
Directors of the Company state:

a. That in the preparation of the accounts for the financial year ended 31% March 2012;
the applicable accounting standards have been followed along with proper
explanation relating to material departures.

b. That the Directors have selected such accounting policies and applied them
consistently and made judgments and estimates that were
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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 the year under review.

c. That the Directors have taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions of the Companies
Act, 1956 for safeguarding the assets of the Company and for preventing and
detecting fraud and other irregularities.

d. That the Directors have prepared the accounts for the financial year ended 31t
March 2012 on a ‘going concern basis’.

PARTICULARS OF EMPLOYEES

There are no employees in the Company, whose particulars are required to be furnished
under the provisions of Section 217(2A) of the Companies Act, 1956 read with the Companies
(Particulars of Employees) Rules, 1975 and drawing salary in excess of the limits specified
therein.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
A. Industry Structure and Development

IT Business of most Indian Software Development companies can be classified into
Onsite Consulting Services, Offshore Software Services, Product Sales and IT Enabled
Services. While Onsite Consulting Services has witnessed a steady growth, Offshore Software
business has experienced a significant upward change either through Dedicated
Development Centers for overseas partners or Joint Ventures. The product sales of
Indian companies in the international markets has been miniscule, while IT enabled services
business has seen a strident growth during the last 3 to 4 years.

The future direction clearly favors Offshore Software Services and IT enabled
Services.

B. Opportunities
a. Offshore Software Maintenance and Enhancements
b. IT Enabled Services/BPO Operations.
¢. Increased IT spending within India.

C. Threats, Risks and Concerns

a. Competition from countries like China and East European Countries in the
medium to long term.

b. Large international companies establishing their own subsidiaries instead of
depending on Indian Companies.

%
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c¢. Countries like USA bringing in legislation to prevent work from geing to
outside Countries.

Inspite of certain negative factors in the international markets, company believes that
there are enough global opportunities to be tapped. Countries like China will take a few
more years before they can provide wide ranging Software Services of high quality.
Company intends to concentrate on Offshore opportunities in Software Maintenance
and IT enabled services space as well as computer education and training in the coming
few yeans.

Segment wise Performance

Statement of Accounting Standard - AS 17 issued by The Institute of Chartered
Accountants of India on Segment Reporting is not applicable to the company as there
is no reportable segment which meets the criteria laid down under this standard.

QOutlook

The management is planning to make reasonable business in the areas of Health Care,
Library Management and Training and put more marketing efforts to secure Business. The
company however suffers lack of working capital and lack of business. The company is not
able to raise finances due to the losses incurred by the company over the past few years,
which have reduced the company to negative net worth. Your directors are contemplating
various measures for improving the strength of the balance sheet and to enable the
company to raising of investment and other form of funding.

Risk and Concerns

The slowdown situation in USA and Europe may lead to more restrictions on off-shore
projects and stringent norms for Onsite Consulting services.

The operations of foreign IT Companies within India can correspondingly reduce
potential Offshore opportunities.

Internal control system and their adequacy

The Company has established adequate internal control systems and procedures both
in financial and operational areas that are commensurate with the size and nature of
the business of the Company. The constitution of Audit Committee with independent
non-executive Directors is instrumental in ensuring mainly the following:

1. Oversight of Company's financial reporting process and the disclosures of its financial
information to ensure that the financial statements are correct, sufficient and credible.

2. Reviewing with management the annual financial statements before submission to the
Board, focusing primarily on any changes in accounting policies, compliances with
accounting standards etc.
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3. Discussion with the senior management to ensure adherence to the internal
Control systems and processes.
4. To ensure that appropriate controls are established and are effective
throughout every software development project and conforming to 1SO 2001
requirements,
Discussion on financial performance with respect to operational performance

Financial statements are prepared under the Historical Cost Convention in accordance
with the Indian Generally Accepted Accounting Principles and the provisions of the
Companies Act, 1956.

The company suffered huge losses during the past several years. Most of the losses are on
account of depreciation loss incurred over the years representing depreciation written off
on software products developed by the company during the years 1995 to 2003. The
company could not exploit the software products developed for various reasons including
paucity of working capital resources. The losses incurred over the years are as under:

(Rs. In Lacs)

Sl Year Total of
No. Year

Year end March 2009 309.92 |
Year end March 2010 334.31
Year end March 2011 267.11
Year end March 2012 166.88

W N =

Material development in human resources/Industrial relations front, including number
of people employed

Human Resource Development is a key area for growth and smooth functioning of
any organization. The management recognized two major areas, which will lead to
achieve this goal, namely, creating good working environment and imparting
continuous training in latest technologies. Continuous up gradation of skills plays a
key role in employee's retention and job satisfaction and company has taken
adequate measures in this regard.

The company has cordial relations with its employees and staff.
Efforts of the company are well recognized in India as well as abroad.

Cautionary Statement

Statements in this management discussion and analysis describing the company’s
objectives, projections, estimates, expectations may be considered to be forward looking
statements and actual results could differ materially from those expressed or implied.
Factors which could make a significant difference to the Company's operations
include demand supply conditions, market prices, input component costs and
availability, changes in Government regulations and tax laws besides other factors
such as litigations, over which the Company may not have any control,

J
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Your Directors wish to acknowledge the valuable support and cooperation, extended by
Bank of India and State Bank of India and all other Government Agencies. Your Directors also
express their appreciation to the shareholders of the Company for their forbearance during a
difficult period and for reposing confidence in the future ahead.

Your Directors wish to place on record their appreciation of the hard work, dedication and
commitment exhibited by its employees at all levels.

By order of the Board
For Frontier Informatics Limited
V.K. Premchand

Place: Hyderabad. Chairman & Managing Director
Date: 28:07.2012

ANNEXURE ‘A’ TO THE DIRECTOR’S REPORT

Information under Section 217(1){e) of the Companies Act 1956 read with the Companies
(Disclosures of Particulars in the report of Board of Directors) Rules, 1988 and forming part of
Directors Report.

The Company's operations involve low energy consumption. The Company has already taken
energy conservation measures wherever possible. Efforts to conserve and optimize the use of
energy through improved operational methods will continue.

A. Conservation of energy:

(a) Energy Conservation measures taken: Your Company's operations are not energy
intensive. Adequate measures have been taken to conserve energy wherever possible
by using energy-efficient computers and purchase of energy efficient equipment.

(b) Additional investments and proposals, if any, being implemented for reduction
of consumption of energy: Nil

(c) Impact of the measures (a) and (b) above for energy consumption and consequent
impact on the cost of production of goods: Nil
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B. Technology absorption:

Research & Development (R&D)

1. Specific areas in which R & D
Carried out by the Company

2. Benefits derived as a result
of the R&D

3. Future plan of Action

Lo

Expenditure on R & D

5. R & D expenditure as a % of
total turnover

rmvIYrnen

Software Development.

Ré&D is an Integral part of Company’s
Activity.

The Company will continue to undertake
Research and Development of state-of-the art
Software Tools, Applications, Web Services,
Knowledge  Management and  Product
Development and related services.

Nil

NA

C. Foreign Exchange Earnings and QOutgoes :

Activities relating to Export

the Company was engaged in the execution
of Software Projects, development of Software
Products and related services.

Place: Hyderabad.
Date : 28.07.2012

(Rs. In Lakhs)
Particulars March 31, 2012 March 31, 2011
Foreign Exchange Earnings Nil 3.67
Foreign Exchange Outgo Nil Nil
By order of the Board

For Frontier Informatics Limited

V.K.Premchand
Chairman & Managing Director
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REPORT ON CORPORATE GOVERNANCE FOR THE YEAR 2011-2012

In compliance with Clause 49 of the Listing Agreement with Stock Exchanges the Company
submits the report on the matters mentioned in the said Clause and practice followed by the
Company:

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

The Company attaches importance to good Corporate Governance and the code of governance
as formulated by the Stock Exchange/SEBI and other authorities in the right earnest. It will be
the endeavor of the Board of Directors that the Company is so governed as to maximize the
benefits of all stakeholders (i.e., shareholders, employees, customers, society) and others. The
Company has been implementing the clauses of Corporate Governance from time to time.

COMPOSITION OF BOARD

The Board of the Company consists of both Executive and Non Executive Directors. It presently
consists of Eight (8) Directors out of whom One is Managing Director, One Executive Director
and Six (6) are Independent / Non Executive Directors. The non-executive directors possess rich
and varied experience in different facets of corporate functioning. They play active role in the
meetings of the Board. The Board formulates policy decisions so as lo lead and control the
Company.

BOARD MEETINGS

During the year under review, Six (3) meetings of the Board of Directors were held. The time
gap between any two Board Meetings has not exceeded four months. The Names and
Categories of the Directors on the Board, their attendance at Board Meetings held during the
Financial Year 2011-2012 and at the Jast Annual General Meeting, and also the number of
Directorships and Committee positions held by them in other companies as on March 31, 2012
are given below:

f iVl Vi wialel

No. of committee

Number of Whether No. of Positions held in
Board attended AGM | Directorships all other
Name Category Meetings held on in all other Companies
attended 30.09.2011 Companies
Chairman|Member
Shri Chairman & 5 Y 2
V.K.Premchand Managing Director £ 2 T
Shri Rajan Munjal* Non Executive x . -
Director No -
Shri Singh B Mnmﬂm:mmmw & G &
Yalamanchili* e = 2 : - .
Director
Independent &
Shri AJSharma* | Non Executive 1 e : - 4
Director
Independent &
: Non Executive
v * - -
Shri M.V.Sastry Director £ No R
Independent & 3 No
Singh Srikant* Non Executive - = -
Director
Shashikala Non Executive 5 Yes - 2
Ambarkar* Director ) B
Bommaraju ; : 5 Yes -
Prasanna Lakahmi® Executive Director 1 - -
Potail Yadav Non Executive 4 No Nil
Varun* Director C X
N anaavs Emmﬁmnan:.n & 4 Yes
£ ) Non Executive 1
Purnachandra Rao* 2
Director
Dharamkar Non Executive 4 No g
Mamatha Nandan* | Director il - -
Jayant Yeshwant anvaham:.~ & 4 Yes .
= X Non Executive Nil - -
Gedbole
Director

O

*A ] Sharma, Director has resigned from the Board w.e.f. 15% August 2011
*MV Sastry, Director has resigned from the Board w.e.f. 15" August 2011
*Vunnava Purnachandra Rao was appointed as an Additional Director in Independent capacity
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Since the company is suffering losses Managing Director consented not to draw any salary for
the year ended 31.03.2012, hence the aggregate value of salary, perquisites to
Managing /Executive Director are NIL.

Notice period, severance fee and stock options to the above personnel -Nil

Details of Shares of the Company held by the Directors as on March 31, 2012 are as below:

Name Designation No. of Shares

Premchand Krishna Rao CMD 3,22,900
Velchala

B.V.Rama Rao, B. Prasanna | Lakshmi-Executive | 30,000
Lakshmi Director

SHARE TRANSFER AND INVESTORS’ GRIEVANCES COMMITTEE

The Board had delegated the authority to approve transfer of shares to a Comumittee of
Directors. The Share Transfer and Investors’ Grievances Committee consists of non executive
independent directors Mr Vunnava Purnachandra Rao, Mr Jayant Godbole and Mr.
V.K.Premchand. The compliance officer is Mr. V.K.Premchand

The meetings of the Committee are held at frequent intervals to approve transfers,
transmissions, issue of duplicate shares and resolving investors’ grievances, etc. During the year
no investor grievance has been received. The company has replied through the Depository
Participant agent in respect of complaints received in the earlier year. The minutes of the Share
Transfer and Investors’ Grievances Committee meetings are placed before the Board for its
noting on a regular basis.

GENERAL BODY MEETINGS
The details of last three Annual General Meetings (AGM) were given below:

Year | Date of AGM Time Held at No. of Special
Resolutions passed
inthe AGM
2011 September | 1000 AM | Lions Bhavan Trust, 2
30,2011 Secunderabad
September 4 ;
; : 10.00 A.M | Registered Office, 0
2010 25,4000 Hyderabad
Registered Office, 0
September B 5 ere 2
2009 30,2009 10.00 A.M | Hyderabad

There were no resolutions in the last year that were put through postal ballot.
RISK ASSESSMENT AND MINIMISATION PROCEDURE

In order to ensure that Management controls risk through means of a properly defined
framework, a report on Risk Assessment and Minimization Procedure as prepared by
functional heads of the Company is being reviewed periodically by the

board of Directors. The Board of Directors of the Company is continuously briefed, by the
Chairman and Managing Director, with the developments and performance of the Company so
as to enable them to monitor the same at regular intervals. Reports on risk assessment and
minimization process and new initiatives proposed by the Company are also presented to them
for suggestions and up gradation.

DISCLOSURES
A. Related Party Transactions

Details of materially significant related party transactions are annexed to the Accounts. There
were no transactions during the year with related parties that were prejudicial to the interests of
the Company.

B. Compliances made by the Company

The Company has continued to comply with the requirements of the Stock Exchanges, SEBI and
other statutory authorities on all malters related to capital markets during the last three years;
no penalties, strictures have been imposed on the Company by the Stock Fxchanges, SEBI and
other statutory authorities related to the above. .

C. Communication to Shareholders

The quarterly and Annual Results are being published in the Business Standard and Andhra
Bhoomi OR Financial Express and Andhra Prabha. Quarterly and Annual Financial Results of
the Company are furnished to the Stock Exchange as per the requirements of the Listing
Agreement,

E. Whistle Blower Policy

The Company promotes a favorable environment for employees to have an open access to the
Audit Committee, respective Functional Heads, Head- HRD, Managing Directors as well as
Executive Chairman so as to ensure ethical and fair conduct of the business of the Company
and that no personnel has been denied access to the Audit Committee.

General Shareholders Information

The following information would be useful to Shareholders:
2#iThe 24» Annual General Meeting of the Company will be held on Friday at 10.00
AM on 31% day of August 2012 at Lions Bhavan Trust, Behind HDFC Bank, Near
Paradise Circle, S D Road, Secunderabad -500003

4




b) The Financial Year of the Company was from 15t April 2011 to 31st March 2012. i) Market Price Movement: The details of monthly high and low market price of equity
. shares at the stock exchange, Mumbai are as given below:
c) Date of Book Closure: from Monday 27" August 2012 to Thursday the 30 day of
August 2012.(inclusive of both days)

d) The Shares of the Company are listed on the Stock Exchange, Mumbai (BSE). : i Highest ) Lamesk . gt Sovwek
(Rs.) (Rs.) (Rs.) (Rs.)
e) The Stock Code is 531225 -
April 11 3 o October “11 e 1.46
f) The Share and Depository Transfer Agent: M/s. Karvy Computershare Pvt. Ltd 46, 287 195 155 122
Avenue 4, Street No.1, Banjara Hills, Hyderabad-500034 May’ 11 ) : November ‘11 | ™ i
. 234 1.80 - 1.54 1.23
g) Dematerialization of Shares: The Company’s shares are traded compulsorily in June 11 December 11
dematerialized form. In this connection, the Company has already entered into July “11 290 1.85 Hisary 13 1.96 1.25
agreements with National Securities Depository Limited (NSDL) and Central Depository Y S
Services (India) Limited (CDSL) and the Company’s ID is INE547B01010. The members August 11 247 1.74 February ‘12 2.30 :55

are requested to dematerialize their physical holding in view of various advantages of i ,
holding the shares in dematerialized form. As on 31st March 2012, 11963299 shares are September ‘11 | 198 1.56 March ‘12 | 183 14l
under dematerialization, representing 89.88.% of the paid up capital.

h) Distribution of shareholding as on 315t March, 2012:

j) Shareholding Pattern as on 31T March 2012
h, bentur: 1
SGIHAE of e o Share/Debenture (Holders) Shares/Debentures (Amount)
Shares or Debentures
Number % Ba. " Slne | Category No. Of shares Y% of shareholding
1 - 5000 8811 73.54 18253070 1371 ! Promoters 727656 05.47
1503 12.54 12978730 9.75
5001 - 10000 2 Mutual funds and UTI 13100 00.10
733 6.12 11682130 8.78 ; . P
10001 - 20000 3 Banks, mEmﬁQmH. _Bmw_EaQ.: 463100 03.48
Insurance companies, FII's
325 271 8358890 6.28
20001 - 30000 4 Private Corporate Bodies 974117 07.32
116 0.97 4267730 .21
30001 - 40000 b Indian Public 10819552 81.29
- :
o il o =8 s i i 6 NRIs/OCBs 309575 0233
195 1.63 14714830 11.06 7 ing M
50001 - 100000 7 Clearing Members 3300 00.02
152 1.27 55805250 41.93 Total 13310400 100.00
100001 - Above
k) Outstanding ADRs/GDRs/Warrants or any convertible instruments, conversion date
Total 11981 100.00 133104000 100.00 : and likely impact on equity: Not Applicable
| 19
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Particulars of Directors seeking re-appointment at the forthcoming Annual General

=, L of

) Our address for Correspondence: H.N0:8-3-960, Flat No.403, Siri Enclave, Srinagar

Colony Main Road, Hyderabad - 500073 and email to:
quoting their DP Id or Folio Number. )

remchand@fitlindia.com by

RECONCILIATION OF SHARE CAPITAL AUDIT

The Company gets the Reconciliation of share capital Audit done by a Practicing
Company Secretary for the purpose of reconciliation of the total admitted capital with
both the depositories and the total issued and listed capital. The Reconciliation of Share
Capital Audit Report placed before the Board of Directors on a quarterly basis is also
sent to the Stock Exchanges where the company’s shares are listed.

NOMINATION FACILITY

Shareholders holding shares in physical form and desirous of making a nomination in
respect of their shareholding in the company as permitted under section 109A of the
Companies Act, 1956 are requested to submit to the company the prescribed form 2B for
this purpose.

COMPANYS POLICY ON PREVENTION OF INSIDER TRADING

Pursuant to the requirements of SEBI (Prohibition of Insider Trading) Regulations, 1992,
as amended, the company had framed a Code of Conduct for prevention of Insider
trading. The code is applicable to all such employees of the company who are expected
to have access to the unpublished price sensitive information relating to the company
and the same is being implemented as a self regulatory mechanism.

Meeting pursuant to Clause 49 of the Listing Agreement

Name of | Qualification & Expertise in Specific Age
the Functional Areas

Director

I Has done MA in Economics, CAIIB 57 years
MeV.Purn | o4 has worked with Union Bank
ww_wgmg of India in various capacities for 22

years, took VRS from bank in 1999
and has been engaged as a
professional in student counseling
and guidance.

Mrs. Has wide range of experience in field | 43 years

Shashikala of Finance , stock Broking, etc.
Ambarkar
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Certification by Managing Director and Chief Financial Officer to the Board

We, V. K. Premchand, Managing Director and A.Venkata Ramana, Accounts Manager of

Frontier Informatics Limited, certity that:

1.

a)

b)

ig)
-

a)
S

V. K. Premchand
Managing Director

We have reviewed the financial statements for the year and that to the best of our
knowledge and belief:

these statements do not contain any materially untrue statement or omit any material
fact or contain statements that might be misleading;

these statements present a true and fair view of the state of affairs of the company and of
the results of operations and cash flows. The financial statements have been prepared in
conformity, in all material respects, with

the existing generally accepted accounting principles including Accounting Standards,
applicable laws and regulations.

There are, to the best of our knowledge and belief, no transactions entered into by the
cornpany during the year which are fraudulent, illegal or violative of the company’s
no%omnonac.nr .

We accept overall responsibility for establishing and monitoring the company’s internal
control system for financial reporting and evaluating its effectiveness. Internal audit
function monitors the internal control system for ~financial reporting, which
encompasses the examination and evaluation of the adequacy and effectiveness. Internal
audit works with all levels of management and statutory auditors, and report significant
issues to the Audit Committee of the Board. The auditors and audit committee are
appraised of significant deficiencies and material weaknesses in the internal control
system and any corrective action taken or proposed to rectify these deficiencies.

We indicate to the auditors and to the audit committee:

Significant changes in internal control over financial reporting during the year;
Significant changes in accounting policies during the year;

Instances of significant fraud of which we have become aware of and which involve
management or other employees who have significant role in the company’s internal
control system over financial reporting. However, there was no such instance.

A.Venkata Ramana

Accounts Manager
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AUDITORS’ CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS OF
CORPORATE GOVERNANCE UNDER CLAUSE 49 OF THE LISTING AGREEMENT

To the Members of
FRONTIER INFORMATICS LIMITED

1. We have examined the compliance with the conditions of Corporate Governance by Frontier
Information Technologies Limited (the Company) for the year ended March 31, 2011 as
stipulated in clause 49 of the listing agreement of the said company with the stock exchange
in India, with the relevant records and documents maintained by the Company and
furnished to us and the report on Corporate Governance as approved by the Board of
Directors.

2. The complance of conditions of Corporate Governance is the responsibility of the
management. Our examination has been limited to procedures and implementation thereof,
adopted by the Company for ensuring the said compliance. It is neither an audit nor an
expression of opinion on the financial statements of the Company.

3. Based on the aforesaid examination and according to the information and explanations
given to us, we certify that the Company has complied with the said conditions of
Corporate Governance as stipulated in the above mentioned listing agreement.

4. We further state that such compliance is neither an assurance as to the future viability of the
Company nor the efficiency or effectiveness with which the management has conducted the
affairs of the Company.

M/s Niranjan & Narayan
Chartered Accountants
Firm No : 0058995

Partner
Membership No: 029552

CERTIFICATE OF COMPLIANCE WITH THE CODE OF CONDUCT

To
The Shareholders

1 hereby declare that all the Board members and Senior Management Personnel have affirmed
compliance with the code of conduct adopted by the Company and have submitted declarations
in this behalf for the year ended 315t March, 2012

Hyderabad V. K. Premchand
28.07.2012 Chairman & Managing Director
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MANAGING DIRECTOR’ CERTIFICATE ON CORPORATE GOVERNANCE UNDER
CLAUSE 49 OF THE LISTING AGREEMENT

1. 1,V K Premchand, Managing Director of the Company, hereby certify that:

a. I have reviewed financial statements including the cash flow statement for the year 2012-
2013 prepared by the Management and that to the best of my knowledge and belief.

i) these statements do not contain any materially untrue statement or omit any material
fact or contain statements that might be misleading;

i) These statements together present a true and fair view of the company’s affairs and
are in compliance with existing accounting standards, applicable laws and
regulations.

b. To the best of my knowledge and belief, no transactions have been entered into by the
Company during the year, which are fraudulent, illegal or violative of the Company’s
code of conduct.

c. I accept responsibility for establishing and maintaining internal controls and  that I
have evaluated the effectiveness of the internal control systems of the company and
I have disclosed to the auditors and the Audit Committee, deficiencies in the design or
operation of internal controls, if any, of which, I s
am aware and the steps I have taken or propose to take to rectify these  deficiencies.

d. I have indicated to the auditors and the Audit Committee.
i)  significant changes in internal control during the year”
if) Significant changes in accounting policies during the year and that the same have been
disclosed in the notes to the financial statements; and
iii)  Instances of significant fraud of which they have become aware and the involvement

therein, if any, of the management or an employee having a significant role in the
company’s internal control system.

Hyderabad V K Premchand
28.07.2012 Chairman & Managing Director
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To

FRAONTIEN

The Members of
FRONTIER INFORMATICS LIMITED,
HYDERABAD.

We have audited the attached balance sheet of M/s FRONTIER INFORMATICS LIMITED, as at
31.03.2012, the profit and loss account and also the cash flow statement for the year ended on that
date annexed thereto. These financial statements are the responsibility of the company’s
management. Our responsibility is to express an opinion on these financial statements based on
our audit.

1)

2)

3)

We conducted our audit in accordance with the auditing standards generally accepted in
India. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An
audit including examining, on a test basis, evidence supporting the amounts and disclosures
in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

As required by the Companies (Auditor’s Report) Order, 2003 issued by the Central
Government of India in terms of sub-section (4A) of section 227 of the Companies Act, 1956,
we enclose the Annexure, a statement of the matters specified in paragraphs 4 and 5 of the
said Order.

Further to our comments in the Annexure referred to above, we report that:

(i) We have obtained all the information and explanations, which to the best of our
knowledge and belief were necessary for the purpose of our audit;

(i) In our opinion, proper books of accounts as required by law have been kept by
the company so far as appears from our examination of those books and proper
returns adequate for the purposes of our audit have been received from the
branches not visited by us. The branch Auditor’s Reports have been forwarded
to us and have been appropriately dealt with.

(tif)  The Balance Sheet, Profit and Loss Account and Cash Flow statement dealt with
by this report are in agreement with the books of account.

(iv) In our opinion, the Balance Sheet, Profit and Loss account and Cash Flow

statement dealt with by this report comply with the Accounting Standards
referred to in Sub-section (3C) of Section 211 of the Companies Act, 1956;

Ry

v)

)

Place: Hyderabad
Date: 28.07.2012

ERALITIED
rmeinsn

On the basis of written representations received from the Directors, as on 31st
March, 2012 and taken on record by the Board of Directors, we report that none
of the Directors is disqualified as on 31st March 2012, from being appointed as a
Director in terms if clause (g) of sub-section (1) of section 274 of the Companies
Act, 1956.

In our opinion and to the best of our information and according to the
explanations given to us, the said accounts give the information required by the
Companies Act, 1956, in the manner so required and give a true and fair view in
conformity with the accounting principles generally accepted in India:

a. In the case of Balance Sheet, of the state of affairs of the company as at 31st
March 2012,

b. In the case of Profit and Loss Account, of the Profit/Loss for the year ended
on that date. ;

c. In the case of Cash Flow statement, of the Cash Flows for the year ended
on that date.

for Niranjan & Narayan,
CHARTERED ACCOUNTANTS
Firm No : 005899s

M.Niranjan
Partner
M.No : 029552
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2)

3)

4

5)

ERALRTIEN
F VIV

ANNEXURE TO AUDITOR’S REPORT

Ref : FRONTIER INFORMATICS LIMITED
(Referred to in paragraph 3 of our report of even date.)

(a) The company has maintained proper records showing full particulars including
quantitative details and situation of Fixed Assets.

(b) All the Assets have been physically verified by the management during the year and
there is a regular programme of verification which, in our opinion, is reasonable having
regard to the size of the company and the nature of its assets. No material discrepancies
were noticed on such verification.

(¢) During the year, the company has not disposed off any of its assets. The company
continues to be engaged in business of software development.

The Company is engaged in software services and does not have any inventory; therefore
clause (if) of CARO does not apply.

a) As the company has not granted any loans to the parties covered in the register
maintained under section 301 of the Companies Act, Clause (iii) (a), (b), (c) and (d) of Para 4
of the order does not apply.

b) The company had taken interest free loan from an associated company covered in the
register maintained under section 301 of the Companies Act, 1956, during earlier years
amounting to Rs. 19.68 lakhs out of which Rs 18.20 Lakhs is repaid during the year.

¢) In our opinion and according to the information and explanations given to us, the rate of
interest and other terms and conditions for such loans granted are not prima facie
prejudicial to the interest of the company.

In our opinion and according to the information and explanation given to us, there are
adequate internal control procedures commensurate with the size of the company and the
nature of its business with regard to purchase of fixed assets and with regard to the sale of
software products. During the course of our audit, we have not observed any continuing
failure to correct major weakness in internal control.

(a) According to the information and explanations given to us, we are of the opinion that the
transactions that need to be entered into the register maintained under section 301 of the
Companies Act, 1956 have been so entered.

{b) In our opinion and according to the information and explanations given to us, no
transactions are made in pursuance of contracts or arrangements which need to be entered
in the register maintained under section 301 of the Companies Act, 1956 exceeding the value
of rupees five lakhs in respect of any party during the year.

2.6

6)

8)

9

In our opinion and according to the information and explanations given to us, the company
has not accepted any deposits as per the provisions of the Companies (Acceptance of
Deposits) Rules, 1975.

In our opinion, the company has an internal audit system commensurate with the size and
nature of its business.

In our opinion and according to the information and explanations given to us, the Central
Government has not prescribed for the maintenance of cost records under section 209(1)(d)
of the Companies Act, 1956.

(a) The company is due to pay certain statutory dues payable under are :

Provident Fund dues Rs. 10,03,999
Others Rs 1,29,675

(b) According to the information and explanation given to us, no undisputed amounts
payable in respect of income tax, wealth tax, sales tax, customs duty, excise duty and cess
were in arrears, as at 31.03.2011 for a period of more than six months from the date they
became payable excepting undisputed dividend tax payable by the company amounting to
Rs.9,75,000/- as on that date.

(¢) According to the information and explanation given to us, there are no dues of customs
duty, wealth tax, sales tax, excise duty and cess which have not been deposited on account
of any dispute except disputed income tax dues amounting to Rs 12,74,010/- relating to
Asst year 2001.02 which is due for a consequential order favoring the company and
Rs 19,41,784/- relating to Asst Year 2002.03, which is under appeal. These amounts have
been due for a period of more than six months.

10)The accumulated losses of the company are more than the company’s net worth. The

company has made Cash Loss of Rs 5.16 lakhs during the current year (Previous Year loss
Rs 31.36 lakhs).

11) In our opinion and according to the information and explanations given to us, the company

has not defaulted in repayment of dues to any scheduled Bank.

12) We are of the opinion that the company has not granted loans and advances on the basis of

security by way of pledge of shares debentures and other securities.

13) We are of the opinion that the company is not a chit fund or a nidhi mutual benefit fund /

society. Therefore, the provisions of clause 4(xiii) of the Companies (Auditor’s Report)
Order, 2003 are not applicable to the company.







