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Dear Mr. Krikorian and Mr. Schuman,
 
Hereafter included, please find proposed language for our “Controls and Procedures” item which, should there be no further comments, will
be included as an amendment to our 10-K for the fiscal year ended June 30, 2010.
 
Form 10-K/A for the Fiscal Year Ended June 30, 2010
Item 8(A)(T) Controls and Procedures, page 42.
 
ITEM 8A(T).  CONTROLS AND PROCEDURES
 
Evaluation of Disclosure Controls and Procedures
 

Our management, with the participation of our chief executive officer and chief financial officer, evaluated the effectiveness of our
disclosure controls and procedures pursuant to Rule 13a-15 under the Exchange Act, as of the end of the period covered by this Annual
Report on Form 10-K.

Based upon that evaluation, the Chairman, Chief Financial Officer and Chief Executive Officer concluded that our disclosure controls and
procedures were not effective.
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Management’s Report on Internal Control over Financial Reporting
 
Our management has the responsibility to establish and maintain adequate internal controls over our financial reporting, as defined in Rule
13a-15(f) under the Securities and Exchange Act of 1934. Our internal controls are designed to provide reasonable assurance regarding the
reliability of our financial reporting and the preparation of our external financial statements in accordance with generally accepted accounting
principles (GAAP).
 
Due to inherent limitations of any internal control system, management acknowledges that there are limitations as to the effectiveness of
internal controls over financial reporting and therefore recognize that only reasonable assurance can be gained from any internal control
system. Accordingly, our internal control system may not detect or prevent material misstatements in our financial statements and projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.
 
Under the supervision and participation of management, including the Chief Executive Officer and Chief Financial Officer, we have performed
an assessment of the effectiveness of our internal controls over financial reporting as of June 30, 2010. This assessment was based on the
criteria established in Internal Control-Integrated Framework, issued by the Committee of Sponsoring Organizations of the Treadway
Commission. Based on the results of our assessment, the Company has determined that as of June 30, 2010, there was a material weakness in
the Company’s internal control over financial reporting. Specifically, while in the performance of this assessment, management identified that
its accounting staff do not have sufficient technical accounting knowledge relating to accounting for complex U.S. GAAP matters.  In
particular, although our CFO is a Chartered Accountant (CA) in Pakistan neither he, nor our controllers, holds a Certified Public Accounting
(CPA) license in the United States.  While the CA certification is recognized in several key countries relative to the Company’s operations,
including Pakistan, the United Kingdom, and other British Commonwealth countries, the Company has determined that a deficiency exists
with respect to required financial reporting expertise in the United States. Based on this evaluation, management concluded that our internal
control over financial reporting was not effective as of June 30, 2010.   Notwithstanding the existence of such material weakness in our
internal controls over financial reporting, our management, including our Chief Executive Officer, believes that the financial statements
included in this report fairly present in all material respects our financial condition, results of operations and cash flows for the periods
presented.
 
Management is committed to remediating the material weakness as quickly as possible and we will continue to encourage our current
accounting staff to both further their continuing education and to sit for the Certified Public Accountant exam in the United States.
Additionally, and in recognition of immediate financial reporting needs, the Company intends to implement additional controls and procedures
during the current fiscal year to continue to ensure timely and accurate financial reporting objectives. Such additional controls and procedures
may include: The retention of a U.S. based CPA as Chief Financial Officer with U.S. GAAP experience and appropriate knowledge of
internal controls over financial reporting, for purposes of appropriate oversight of the financial reporting process and continued training of the
accounting staff; recruitment of additional personnel with relevant U.S. GAAP experience to enhance our financial reporting and internal
control function; retention of the services of a consultant for advisory services with respect to SOX 404 compliance.
 
This annual report does not include an attestation report of our registered public accounting firm regarding internal control over financial
reporting. Management’s report was not subject to attestation by our registered public accounting firm pursuant to rules of the SEC that permit
us to provide only management’s report in this annual report.
 
Changes in Internal Control over Financial Reporting

There have been no changes in our internal controls over financial reporting during our fourth fiscal quarter ended June 30, 2010, that have
materially affected, or are reasonable likely to materially affect, the Company’s internal control over financial reporting (as defined in Exchange
Act Rules 13a – 15(f) and 15d – 15(f)).
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We acknowledge that:
 

·  The company is responsible for adequacy and accuracy of the disclosure in the filing:
·  Staff comments or changes to disclosure in response to staff comments do not foreclose the Commission from taking any action with

respect to the filing; and,
·  The company may not assert staff comments as a defense in any proceeding initiated by the Commission or any person under the federal

securities laws of the United States.
 
Thank you for your attention to this matter. Please contact the undersigned (818) 222-9195 ext. 110, or Ms. Malea Farsai at (818) 222-9195
ext. 105 if you require any clarification or have any questions.
 
Very truly yours,
 
/s/ Patti L. W. McGlasson
 
Patti L. W. McGlasson
General Counsel
NetSol Technologies, Inc.
 

cc: Najeeb Ghauri, CEO NetSol Technologies, Inc.
Boo Ali Siddiqui, CFO NetSol Technologies, Inc.
Morgan Youngwood, Christine David, Evan Jacobson, U.S. SEC
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