RS —p—p—— - e A — e - - -
- 1 1 a - r
)
- o v H [ "
- - i F
| - - Y L
} : i Y . ; :
¥ - L ¥
4
I 1 r i=
] =1 ; : L o [
; ¥
% L * . o
L = - J x i L IS -
& - J ; : 5 | L]
¥ : ; | 4
L - ! - - 1 =
1 q i
i 5 L B =y e ¥ | o
- ¥ ¥ 1 . r . -
) X . . - . - . £EREE
I i r ; pr—e— =%
I o ¥ - i == F 1
| - g 1~ 1 ¥ . . r B 3 -
i - & . J 5 I - s ¥
i - - s 3 . r | .
i R e |
| . i : 5 ! 1 X
I " i - k 1 ! 1 ! +
| I C - . : E g L
| E i : . .
- P a i e
3§ i ¥ ¥ i
. r 3 y T nE % .r- - § n
. ! A - b 1
1 X | y i 5
i L gt , d . i X Ih N
" o]
L 1 e i L -0 5= "
¥ : - ; b i il . % ! i "
o 3 i s,
1 : o 1 : ; ] : 3
bk Tk b i i . ] F T T A | 3 r
£ T e [} : - ", i i L 3 1 -
Sk ] 1 N gk I 1
. . i i ; 1 = g L% 5 1 { "
. T 3 ! [ .._ yu] b T J : Bk - = LA") ] ! - L W ! -
x ! 3 " ¢ | F = J | ¥ T —— =~ r £ - 5, : - T ¥ Pk - 3 ..... 2 .
- | = -, ... ¢ T LA 1 A A - ety N =
k Ta | : 4 L : ] = ’ i T 4 X
. ! | % . LN : y ; ) i " -
- i 13 . 1 F : il P r I ¥ v il - ' o y R % B il e s 4 x
5 ¥ [ a = - Fi b PR EY . Ll | 1 i . ¥ h.u _— 1 _
g It H fF - g 5 1 [ o ! i, 3, y ke Ll % p 3 5 L
1 g | LY 4 ¥ L E T k ) ..._ i~ F g 2 i - "
L ’ I o LH Y s . Bl 1 ¥ Py L [ i e e L
¥ ’ - . I . . ¥ . 1 : ; el Ba A5
L i { ¥ X - 1 ok bt i .
i } I _ -4 - 1 = : i : : 2 : g e
N Ly - - '] 1 - . . r ] -
1 . S | s .
1 ¥ - H ¥ wgat e =
S i ¥ . A i ' —m - g 5 | = 5 Al ==l w5 ' Lhis . e ol
+ : . ' | bt FL - r L s i I
1 ¥ 3 - . A il , : - ! ol ¥ - = LT sl Wiy ; J ! il il
% 3 v - i L L T i E L ! r il r
J i i 1 . i R : el ol i \ . i h r -
- - ek 1 g x 3 sifs i o
- - - - | v -, P -
B E 5 J E e e y & 1 — gid- | T 1 F | |
' ! T 2 e E . f ; Yt b s dd |
{ 1 J ] ] MR g g " .
T | o X ] : ! i ’
1 r | 1 ¥ - 3 1
T + B L r - |
F 3 ! ! R a5 . i | =t .
3 L " L H S it " .qt._. e
h - L’ - i o 4 ]
J o > e b o J
o ] = A
- o ) i z
. 4 v ; g 9 - | Ch
' . 5 !
3 I
. ] . A i
.
. : ; : .
s 1 [}
.
] 1 e
! ] F 1! 5 -
E | L . ] ! | n f
; I |




CONTENTS

Board of Directors
Notice to Shareholders

Director’s Report
Auditor’s Report
Balance Sheet

Profit and Loss Account
Schedules

Cash Flow Statement

Balance Sheet Abstract &

Company’s General Business Profile

Attendance Slip & Proxy Form

13
14
15
19

20




BOARD OF DIRECTORS

Registered Office

Prime Centre, 3™ Floor,
4, Krishna Temple Road,
Indira Nagar, Bangalore-560 038

AUDITORS
M/s Venkatachalam Aiyer & Co.
Chartered Accountants

BANKERS

Guardian Souharda Sahakari Bank
Niyamita,

139, Infantry Road, Bangalore 560001

State Bank of India,
Shivaji Nagar Branch, Bangalore 560001

HDFC Bank

C M H Road,
Bangalore 560038

OTCO

Collin R Timms
Director

Francis I Alphonso
Director

S. Gokul
Director

Dr. Tim Drye
Director

Arvind Agrawal
Non - Executive Director




NOTICE

Notice is hereby given that the 27" Annual General Meeting of OTCO INTERNATIONAL LIMITED
will be held at 11.00 A.M. at The Bridge Foundation Auditorium. Ist Floor, No.139, Infantry Road,
Bangalore — 560 001 on Wednesday, the 31st of December, 2008 to transact the following business:

ORDINARY BUSINESS

I. To receive, consider and adopt the 27th Annual Report of the Directors, Balance Sheet as at 31
March 2008 and the Profit & Loss Account for the year ended 31* March 2008, and the Cash Flow
Statement for the Financial Year ended 31¢ March, 2008 and Report of the Auditors thereon for the
financial year 2007-08.

2. To appoint a Director in place of Dr. Tim Drye, who retires by rotation and being eligible, offers
himself for re- appointment.

3.To Appoint M/s Venkatachalam Aiyer & Co, as Auditors of the company from the conclusion of
26th Annual General Meeting, until the conclusion of the next Annual General Meeting and fix their
remuneration.

SPECIAL BUSINESS

4. To consider and if though. fit to pass with or without modification(s) the following resolution as an
Ordinary Resolution:

“RESOLVED THAT Mr. Arvind Agrawal who was appointed as an Additional Director of the Com-
pany by the Board of Directors and whose term comes to end at this Annual General Meeting be and 18
hereby appointed as Director of the Company liable to retire by rotation.”

5. To consider and, if thought fit, to pass with or without modifications, the following resolution as a
Special Resolution:

“RESOLVED that pursuant to the provisions of Section 94 and the applicable provisions, if any, of the
Companies Act, 1956, the Authorised Capital of the Company, be increased from the existing
Rs.3.00.00.000/- divided into 30,00,000 Equity Shares of Rs.10/- to Rs.6,00,00,000/- divided into
60,00,000 Equity Shares of Rs.10/- each.”

6. To consider and, if thought fit, to pass with or without modifications, the following resolution as a
Special Resolution: . :

“RESOLVED that pursuant to Section 16 of the Companies Act, 1956, and other applicable provi-
sions, if any, the Memorandum of Association of the Company be and is hereby amended by altering
the figures of capital in existing Clause V of the Memorandum of Association with the following
figures of capital:

V: The Authorised Share Capital of the Company is Rs.6,00,00,000 (Rupees Six Crores only) divided
into 60,00,000 Equity Shares of Rs.10/- each.”

7. To consider and, if thought fit, to pass with or without modifications, the following resolution as a
Special Resolution:

“RESOLVED that pursuant to Section 31 and other applicable provisions applicable, if any, of the
Companies Act, 1956, if any, the Articles of Association be and is hereby amended by deleting the
existing Article 4 of the Articles of Association and by substituting in its place and instead the follow-
ing Article 4:
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‘4. The Authorised Share Capital of the Company is Rs.6,00,00,000/- (Rupees Six Crores only) di-
vided in to 60,00.000 Equity Shares of Rs10/- each.” *

8. To consider and, if thought fit, to pass with or without modifications, the following resolution as a
Special Resolution:

"RESOLVED THAT in accordance with the provisions of Section 81(1A) and other applicable provi-
sions, if any of the Companies Act, 1956 as also provisions of any other applicable Laws/Rules/
Regulations (including any amendments thereto or re-enactments thereof for the time being in force)
and enabling provisions in the Memorandum and Articles of Association of the Company and the
Listing Agreements entered into by the Company with the Stock Exchanges where the shares of the
Company are listed and subject to such approvals, consents, permissions and sanctions of the Govern-
ment of India, Reserve Bank of India, Securities and Exchange Board of India (SEBI) and all other
appropriate and/or concerned authorities, and subject to such conditions and modifications, as may be
prescribed by any of them in granting such approvals, consents, permissions and sanctions which may
be agreed to by the Board of Directors of the Company (Board/Committee of the Board) which the
Board be and is hereby authorized to accept, if it thinks fit in the interest of the Company, the consent
of the Company be and is hereby accorded to the Board of Directors of the Company to issue, offer and
allot not exceeding 26,00,000 (Twenty Six lakhs only) Equity Shares of Rs10/- each (referred to as
‘Securities’) with or without premium, directly to Indian/Foreign/Resident/ Non-resident Investors
(whether Institutions, Bodies Corporate, Mutual Funds Trusts/ Foreign Institutional Investors/ Banks
and/or individuals, or otherwise and whether or not such investors are members, Promoters, Directors
or their relatives/ associates, of the Company) through Public Issue, Private Placements for any strate-
gic alliance including acquisitions, at such time or times in such tranche or tranches, at such price or
prices, at a discount or premium to market price or prices in such manner and on such terms and
conditions as may be decided and deemed appropriate by the factors, wherever necessary in consulta-
tion with the Lead Managers, Underwriters, Advisors or through the subsidiaries, including by way of
Secondary Public Offer or otherwise.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board of
Directors be and is hereby authorized to do all such acts, deeds and things as it may, in its absolute
discretion deem necessary or desirable including, but not limited to, determine the form and terms of
the Issue of Securities, class of investors to whom Securities are proposed to be i1ssued, number thereof,
price, and such other issues incidental to the issue of Securities, and to settle any question, difficulty or
doubt that may arise in regard to the offer, issue and allotment of securities.

RESOLVED FURTHER THAT the Board be and is hereby authorized to accept any modifications in
the proposal as may be required by the authorities involved in such issues but subject to such condi-
tions as any authorities including SEBI, GOI, RBI or such other appropriate authorities miy 1mpose at
the time of their approval and as agreed to by the Board.

RESOLVED FURTHER THAT without prejudice to the generality of the above, issue of securities in
international offering may have all or any term or combination of terms in accordance with the inter-
national practice.

RESOLVED FURTHER THAT the Board is also entitled to enter into and execute all such arrange-
ments/agreements with any Lead Managers/ Underwriters/ Guarantors/ Depository(ies)/ Custodians/
Advisors and all such agencies as may be involved in cash or otherwise including by way of payment
or commission, brokerage, fees, expenses incurred in relation to the issue of securities and other ex-
penses, if any or the like.

RESOLVED FURTHER THAT such of these securities as are not subscribed may be disposed off by
the Board in its absolute discretion in such a manner as the Board may deem fit.

RESOLVED FURTHER THAT the Board be and is hereby;_authqrized to delegate all or any of the

#*
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powers herein conferred in such manner as they may deem fit”.

9. To consider and, if thought fit, to pass with or without modifications, the following resolution as a
Special Resolution:

“RESOLVED THAT in accordance with the provisions of Section 81(1A) and other applicable provi-
sions, if any, of the Companies Act, 1956 and subject to the applicable statutes or guidelines or regu-
lations issued/as may be issued from time to time, by concerned authorities including the Reserve
Bank of India/SEBI, consent of the members of the Company be and is hereby accorded to the Board
of Directors of the Company (‘the Board’) to issue, offer and allot up to 26,00,000 Equity Shares of Rs
10/- each the price of the share being such price as the Board may deem fit, subject to the reckoning of
the price to be arrived at, for cash and in terms of the prevailing relevant Guidelines of SEBI/such
other appropriate authorities, to the persons as may be decided by the Board, falling into the category
of non-promoter i.e Public, whether they are members of the Company or not, and without offering
these Equity Shares on rights basis to the existing other members and on such terms and conditions as
may be applicable or with such modification(s) as the Board may decide and in such trenches as may
be decided by the Board in its absolute discretion.

RESOLVED FURTHER THAT these shares proposed to be issued and allotted as aforesaid shall be
subject to the provisions of the Memorandum and Articles of Association of the Company and shall on
allotment rank pari passu with the existing Equity Shares of the Company in all respects for and from
the financial year in which they are allotted except that the dividend, if any, be proportionate to the
amount paid up per share fiom time to time.

FURTHER RESOLVED THAT for the purpose of giving effect to the above resolution, the Board be
and is hereby authorized on behalf of the Company to do all such acts, deeds and matters and things as
it may, at its discretion deem necessary or desirable for such purpose without being required to seek
any further consent or approval of the Company or otherwise to the extent that they shall be deemed 1o
have given their approval hereto expressly by the authority of this resolution and with power on behalf
of the Company to settle the questions, difficulties, or doubts that may arise in this regard as it may in
its absolute discretion deem fit and proper.”

10. To consider and, if thought fit, to pass with or without modifications, the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 198, 269, 309, Schedule XIII and other
applicable provisions, if any of the Companies Act, 1956 (the Act) and the approval of any other
appropriate authorities, consent of the Company be and is hereby accorded to remunerate Mr. Collin R
Timms, Director of the Company by way of Performance Bonus of Rs.70,00,000/- (Rupees Seventy
Lakhs only) for the Services rendered to the Company. Such Performance Bonus shall accrue and be
payable if and only.if the Company receives an In-Principle Approval or such other documentary
confirmation from the Reserve Bank of India (RBI) for carrying on business of A Credit Information
Company under The Credit Information Companies (Regulation) Act, 2005.

Further Resolved That the Board be and is hereby authorized to decide on time and mode of Disbursal
of the above Performance Bonus to be paid to Mr. Collin R Timms and also authorized to comply with
all the provisions of the Companies Act and other applicable Acts and to obtain any statutory approv-
als under the provisions of the various statutes if required.”

By order of the Board

Bangalore . Collin R Timms
Date: 04.12.2008 Director
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Explanatory statement pursuant to Section 173 (2) of the Companies Act, 1956
Item No. 4

Mr. Arvind Agrawal was appointed as an Additional Director at the meeting of the Board of Director
of the Company on 31* July 2008. He holds office upto the date of ensuing Annual General Meeting
and being eligible offers himself for appointment as Non-Executive Director, liable to retire by rota-
tion. The Company has received a notice in writing (along with a deposit of five hundred rupees) from
a member proposing the candidature of Mr. Arvind Agrawal for the office of Director of the Company
under the provisions of Section 257 of the Companies Act, 1956.

Your Directors therefore recommend the resolution for your approval.

None of the Directors of the Company except Mr. Arvind Agrawal may be deemed to be concerned or
interested in this resolution.

[tem No.5,6 &7

Your Company has applied for a Certificate of Registration with the Reserve Bank of INDIA to oper-
ate as a Credit Information Company in accordance with the provisions of the Credit Information
Companies (Regulation) Act, 2005, Rule and Regulations 20006 specified thereunder. The Authorised
Capital of the Companies desiring to operate as Credit Information Companies is stipulated in the
above legislations.

To accommodate the proposed expansion of capital it is proposed to increase the authorized capital of
the company form the existing Rs.3 Crores to Rs.6 Crores.

Your Directors therefore recommend the resolution for your approval.

None of the Directors are interested in this resolution.

Item No. §:

Your company is carrying on the business of credit information for the past few years subsequently,
The Government of India has passed The Credit Information Companies (Regulation) Act, 2005, and
the company 1s governed by the said Act. Under this Act all the companies carrying on business of
credit information are subject to certain conditions for obtaining Certificate of Registration from RBI,
having certain minimum authorized and paid up capital and so on. Therefore, to comply with these
Regulations your company is proposed to increase the capital and proposed to go for a secondary on
public issue.

The approval of the shareholders is sought under the provisions of the Companies Act, 1956.

The resolution set out in the Notice is recommended for the approval of the shareholders. None of the
Directors are deemed 1o be interested in this resolution.

Item No. 9

Your company is carrying on the business of credit information for the past few years subsequently,
The Government of India has passed The Credit Information Companies (Regulation) Act, 2005, and
the company is governed by the said Act. Under this Act all the companies carrying on business of
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credit information are subject to certain conditions such as obtaining Certificate of Registration from
RBI, having certain minimum authorized and paid up capital and so on.

The proposed special resolution is designed to comply with the requirements of Section 81(1A) of the
Companies Act in the context of issue and allotment of Shares of the Company.

The allotment to the Investors as may be decided by the Board pursuant to the consent to be granted by
the shareholders under the proposed resolution shall be completed within fifteen days from the date of
passing this resolution or receipt of necessary statutory approvals, whichever is later, in accordance
with SEBI (Disclosure and Investor Protection) Guidehines, 2000 (*DIP Guidelines’). In accordance
with SEBI DIP Guidelines the shares to be allotted shall be locked in for such period as 1s prescribed -
by SEBI.

None of the Directors deemed to be interested or concerned in the above resolution.

The Board recommends the approval of the resolution.
Item No. 10

Your Directors propose to remunerate Mr. Collin R Timms by way of performance bonus of
Rs.70,00,000/- for the financial year 2008-09. 1t is proposed to pay this bonus on obtaining the Certifi-
cate of Registration from RBI under the Credit Information Companies (Regulation) Act, 2005. Ap-
proval of the shareholders is required as per the provisions of the Companies Act, 1956. Further
approval of the Central Government will be taken subsequent to obtaining the Certificate of Registra-
tion from the Reserve Bank of India.

The resolution set out in the Notice is recommended for the approval of the shareholders.
Mr. Collin R Timms, Director of the Company is interested/ deemed to be interested in the resolution.

By order of the Board

Bangalore Collin R Timms
Date: 04.12.2008 Director
NOTES

1. AMEMBER 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 MEM-
BER OF THE COMPANY. i

2. INSTRUMENTS OF PROXY IN ORDER TO BE EFFECTIVE TO BE MUST BE DEPSOITED AT THE
REGISTERED OFFICE NOT LESS THAN 48 HOURS BEFORE THE MEETING.

3. Members who hold shares in dematerialized form are requested to write their Client ID and DP 1D numbers
and those who hold shares in physical form are requested to write their Folio Number in attendance slip for
attending the meeting and for easy identification of attendance at the meeting

4.All documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at
the Registered Office of the Company on all working days except Saturdays, betweenr 11a.m. and 1p.m. till the
date of Annual General Meeting.
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