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Tech Mahindra represents the connected world, offering innovative and customer-centric
infoermation technology services and solutions, enabling Enterprises, Associates and the
Society to Rise™ We are a USD 2 67 billion company with 83,000 professionals across
49 countries, helping over 560 global customers including Fortune 500 companies. Our
Consulting, Enterprise and Telecom solutions, platforms and reusable assets connect

across a number of technologies to derve tangible business value

We are part of the USD 16 2 billon Mahindra Group that employs more than 155,000
people in over 100 countries The Group operates in the key industries that drive econamic
growth, enjoying a leadership pasition in tractors, utihty vehicles, after-market, information

technology and vacation ownership.

Cannect with us on www techmahindra com
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Executive Vice Chairman’s Communique

Vineet Nayyar
Executive Vice Chairman

Dear Investor,

It 1s a distinct pleasure to write to all of you on the culmination of a landmark year in the history of your company
It was a year where we made great progress on the merger and integration with Mahindra Satyam, a year
where we were firmly back in the growth orbit and a

year where your company was recognized as a leader in Monday, the 24™ June: a red letter day
multiple areas of technology

June 24 was a momentous day for us as the Scheme

As you are aware we got all formal approvals for the | of Amalgamation of Mahindra Satyam with Tech
merger in the first quarter of the current financal year | Mahindra was made effective pursuant to the
and the Board of Directors of the Company has been | final nod given by the courts of Maharashtra and
re-constituted 1t has been a satisfying four year journey | Andhra Pradesh and regulatory authorities in India
for both companies and with the merger, Tech Mahindra | Our stakeholders across the board have endorsed
is amongst the top 5 IT companies in India, with an | the merger with enthusiasm and pride as we now
associate strength of 83,000+ The new Tech Mahindra | emerge a more diverse, larger and connected
leverages the erstwhile Mahindra Satyam’s expertise | ©rgamsation - the new Tech Mahindra

in Analytics, and Social domains and Tech Mahindra’s

experience and leading position in Security, Mobihty, Cloud and Network Space With continued leadership in
the Telecom verticals, and considerable strengths across multiple other verticals hke Manufacturing, BFSI and
Healthcare, the combined entity stands poised to take advantage of the emerging market opportunities

1 am glad to inform you that despite business challenges and economic uncertainties, we have delivered on
the promise of growth made at the beginning of the year Economic uncertainties have become the norm, and
business models are changing due to impact of emerging trends ke unified networks, machine to machine
communication, and social media Tech Mahindra, with its focus on innovation, customer centricity and strategic
acquisitions, has been able to sustain and grow its footprint in this demanding environment Qur investments
in the areas of Networks, Mobility, Analytics, Cloud and Security { NMACS ) are positioning us well to capitalize
on the changing demand cycle and to deliver value to our customers Our success In winning large engagements
bears testimony to our strengths and capabilities in our chosen domains




The operational integration of both compames 1s progressing well and we are currently aligning our systems,
processes and best practices to ensure a seamless functionality across both companies Customer Centricity and
Associate Delight continue to be key focus areas and our recently launched ‘Young CEQ’ is yet another step
towards nurturing young talent in the company and empowering the exceptional

Tech Mahindra added to its strengths and expanded its footprint in the global BPO and Managed VAS Services
market through acquisition of Hutchison Global Services and Comviva Technologies, and we entered the
Brazihan Enterprises solutions market through acquisition of Complex 1T, one of the largest SAP consulting
providers In Brazil This acquisition marks another important milestone In our journey, and enables our Latin
Amenican customer’s access to global delivery capability at a local delivery centre In addition, we also added new
delivery centers at Fargo, North Dakota, in Brussels, Belgium and commenced the construction of IT Development
Centre in MIHAN SEZ, Nagpur, India.

Tech Mahindra’s commitment to excellence over the past year earned us the 2013 AT&T Supplier Award for
the third time in four years Mahindra Comviva (a subsidiary of Tech Mahindra) won GSMA Global Mobile
Awards 2013 in the Best Consumer Mobile Service category for their mobility services to Bangladesh Railways
in collaboration with two leading mobile service providers Tech Mahindra’s focus on learning and employee
development won us the Training Top 125 Award and we were ranked among the Top 3 companies in
KPMG’s Client Satisfaction Rankings in Europe

Mahindra Rise™ tenets continue to inspire us as our teams drive positive change across all stakeholders Our
associates are engaged with the community and the employee volunteening program has seen an overwhelming
participation both from our young associates and leaders

Stepping into the New Year, we are confident of our way forward and are commutted to delivering enhanced
value to all our stakeholders | would like to thank our valued customers and employees for their support that has
been critical and integral to our success | also like to place on record our deepest gratitude to our shareholders
for their continued patronage and unwavering faith 1 assure you that my team and | will hive up to the trust you
have reposed in us

We look forward to an exciting year ahead with new milestones and achtevements

Sincerely,

Mo tcbnsn

Place Mumbai Vineet Nayyar
Date 12 August, 2013 Executive Vice Chairman




CONSOLIDATED FINANCIAL HIGHLIGHTS

Particulars 2009 2010 2011 2012 2013
TMn| USS Mn IMn| US$ Mn I Mn| US$ Mn ITMn| USS Mn IMn| USS Mn
Revenue 44,647 984 % 46,254 976 6 51,402 1126 6 54,897 1156 3 68,731 1263 1
Total iIncome 44 269 977 0 47,008 992 9 52,690 11551 55,879 1179 2 67,984 12491
EBIDTA (Operating 12,824 2819 11,326 2399 10,033 2193 9,194 1935 14,242 2615
Profit)
PBIT 11,350 2499 10,741 2279 9,887 216 2 8,562 1824 11,495 2108
Interest 25 05 2,184 457 1,713 245 1,026 225 1,030 190
PBT 11,325 249 4 8,557 182 3 8,774 1917 7,537 159 8 10,465 1918
PAT before exceptional 10,145 2236 7117 1515 7,458 1630 6,099 1292 8,110 148 8
items and share of
profitf{loss) in Associate
Company
PAT 10,145 2236 7,005 149 1 6,442 1407 10,954 2297 12,878 2365
EBIDTA Margin % 28 7% 287% 24 5% 24 5% 19 5% 195% 16 7% 167% 20 7% 20 7%
PAT Margin %* 22 7% 227% 154% 15 4% 14 5% 14 5% 111% 11 1% 118% 118%
Equity Capital 1,217 240 1,223 272 1,260 282 1,275 251 1,281 236
Net Worth 19,434 3832 28,865 643 0 33,514 7516 40,509 796 3 54,256 999 4
Net Block Including CWIP 6,522 1286 7,231 1611 6,778 1520 8,496 167 0 9,382 202 4
Investments 4,346 857 30,145 5715 29,080 6522 35,876 7052 40,987 755 0
Current Assets 17,370 3425 21,366 476 0 20,220 4550 22,204 436 5 30,912 569 4
Current Liabnlities & 8,888 1752 B,665 1930 15,104 3387 16,663 3276 27,181 5007
Provisions
Total Assets 28,434 560 6 59,018 1,3148 60,553 1,358 0 69,353 1,363 3 89,844 1,654 9
Current Ratio 20 20 25 25 13 13 13 13 11 11
ROCE % # 70 0% 70 0% 34 7% 34 7% 22 1% 221% 17 6% 17 6% 192% 192%
EPS {tnluted, in T and 788 17 544 11 49 3 31 829 17 9% 7 18
uUss)
* Before tax, exceptional tem and share of profit/{loss) in Assoaate Company
# ROCE% = PBIT/Average capital employed
Revenue @ “‘Em“ Mn Geographywise Revenue 2012.13 Customer Count
Ruest of
54897 World North America
51402 % % 128 130
wien 01112 201213
0101 01112 201211
Profit After Tax T NR Mn Net Warth PN Mn Haadcount
A7 458
54 256
12 878 30333 AD 763
16,954
40509
33,514
6,042
{8 € -
201611 2011 12 201213 200011 2011 12 2012 13 ;-1 201112 m2n
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DIRECTORS’ REPORT

Your Directors present their Twenty-sixth Annual Report together with the audited accounts of your Company for the year

ended 31* March, 2013
FINANCIAL RESULTS

{? in Million)

For the year ended 31" March 2013 2012
Income 59,067 53,107
Profit before Interest, Depreciation, exceptional items and tax 10,832 8,986
Interest (1,090) {1,025)
Profit before Depreciation and tax 9,742 7,961
Depreciation {1.570) (1,505)
Profit before tax 8,172 6,456
Provision for taxation {1.647) (1.171)
Profit after tax before non-recurnng / exceptiona! items 6,525 5,285
Non-recurring / exceptional items - (679)
Profit for the year after tax and non-recurring / exceptional items 6,525 4,606
Balance brought forward from previous year 24,068 22,412
Profit available for appropriation 30,593 27,018
Transfer to Debenture Redemption Reserve {1,348) (1,353)
Dmidend - Final Dividend™* (=) (4)

- Dividend (Proposed) (641) (510}
Tax on dividend {109) (83)
Transfer to General Reserve {1,000) (1,000)
Balance carried forward 27,495 24,068

* In respect of equity shares issued pursuant to ESOP after 31 March 2012 but before book closure date, the Company paid
dividend of T 0 45 Million for the year 2011-12 and tax on dividend of ¥ 0 07 Million as approved by the shareholders at the

Annual General Meeting held on August 10, 2012

DIVIDEND

Your Directors are pleased to recommend a dividend of T 5/-
per Equity Share {50%), payable to those Shareholders whose
names appear in the Register of Members as on the Book
Closure Date

The equity dividend outge for the financial year 2012-13,
inclusive of tax on distributed profits would absorb a sum of
T 750 Million (2 593 Mithion for the previous year)

CHANGES IN SHARE CAPITAL

During the year under review, your Company allotted
632,482 equity shares of face value ¥ 10 each on the exeruse
of stock options under 1ts varnious Employee 5tock Option
Plans and consequently the number of 1ssued, subscribed and
paid-up equity shares has increased from 127,486,541 equity
shares to 128,119,023 equity shares of ¥ 10 each aggregating
to ¥ 1,281,190,230/-

BUSINESS PERFORMANCE / FINANCIAL OVERVIEW

Your company continues to lead the India IT services and
solutions provider space for the Telecom Industry, serving

segments such as Telecom Services Providers (TSPs), Telecom
Equipment Manufacturers {TEM's) and Independent Software
Vendors (I1SV's) with a wide array of services catering to the
changing needs of the Telecom ecosystem

tn fiscal 2012-13 your Company’s consolidated revenues
increased to T 68,731 Millton from T 54,897 Million in the
previous year, at a growth rate of 25 2% It includes revenue
of 7 6,561 Million from acquisition business The geographical
spiit of revenue was quite balanced with 45% share from
Europe, 33 2% from Americas and 21 8% from the Rest of
the World (ROW)

The consohdated Profit before Interest, Depreciation, Tax and
Exceptional items was at T 13,495 Million (19 6% of revenue)
against T 10,164 M:llion {18 5% of revenue) In the previous
year This improvement in operating profits was driven by
revenue growth and cost efficiencies in addition to benefit
from depreciaticn of rupee

The consolidated Profit after tax, after exceptional rtems
and minority interest amounted to ¥ 7,914 Million as against
7 5,385 Mitlion in the previous year, an increase of 46 36%
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The consclidated Profit after tax, incduding share of profit/
(loss) in associate company {Mahindra Satyam), amounted to
7 12,878 Mullion as against ¥ 10,955 Million n the previous
year, a growth rate of 17 6%

The global technology landscape continues to be shaped by
both economic forces and by the emergence of new trends
like social media and cloud computing The lingering cnsis in
Europe, volatile financial markets and government austerity
programs could impact spend on IT in the coming year Qur
Customers have to face the twin challenges of optimizing
current IT spend and investing In future technologies and
trends The underlying strength of the global dehivery model
and the significant benefits it offers to global customers
could help corporations in achieving both objectives Your
Company has been providing solutions, which leverage the
global delivery model, to Telecom companies to tmprove
Customer experience, bring 1n operational efficiencies and
improve TSP customer’s Average Revenue Per User (ARPU)

Your company serves large global telecom companies as well
as green field operators across more than 31 countries The
number of active customers has increased from 130 1n the last
year to 151 at the end of the Fiscal 2012-13, and the focus for
the coming year 15 broadening our relationships across our
customer base leveraging our Six Pillar Strategy

Your company's services offerings are grouped in six distinct
domains based on the areas of customer spend The six
domains which are Applications, Networks, Infrastructure,
Value Added Services (VAS), Security solutions and Business
Services together covering almost all areas of customers
spend 1n our target markets

Customer Centricity and enhancing customer experience has
always been a focus area for your Company This year your
Company launched a Customer Centricity Office (CCO), wath
a Chief Customer Centric officer to ensure that the high levels
of customer expenence are sustained

Your Company continues to invest in new technologies like
smart computing products, cloud, analytics and mobility
These investments wiil help your Company capitalize on
the emerging revenue opportunities in these areas Your
Company’s domain expertise and leading solutions in the
telecom vertical has earned itself a niche in the market place
Voice & Data - Indra’s leading communication magazine
ranked the Company as Indta’s No 1 Telecom Software
service provider

Your company today, has more than 15 delivery centers
woridwide and 17 sales offices In the year gone by, Tech
Mahindra acquired Hutchison Global Services Private Limited
and also acquired 51% stake on a fully diluted basis n
Comviva Technologies Limited, a Bharti Group Company

In summary, your Company is well positioned in the markets
1t serves with a broad range of service offerings and a
diversified customer base across geographies

ACQUISITION UPDATES
Hutchison Global Services (HGS)

Your company acquired 100% stake in Hutchison Global
Services Ltd (HGS) (erstwhile Hutchison Global Services Pvt
Ltd ) in September 2012 for a2 cash consideration of US$87 1
Million HGS provides customer lifecycle operations to clients
in UK, Ireland and Australia and has an associate base of 10,800
employees as of March 2013 HGS operates out of Mumbai
and Pune and 1s among the largest captives In the Telecom
Domain The acquisition will provide significant enhancement
of Tech Mahindra’s expertise in the customer management
space and will thus be a key component of its strategic plans
going forward In addition, the acquisition will enable Tech
Mahindra to leverage the acquired capabylities and scale for
expanding the scope of their existing services to other parts of
the Hutchison group, and also to other customers and verticals

As part of the deal, the chents of Hutchison Global Services
have committed to procure services worth US$ 845 Million
over a 5 year period, and have agreed to Hutchison Global
Services being their exclusive provider of certain agreed
services in India

Comviva

Your company entered in Share Purchase Agreement on
17 September 2012 for acquining more than 51% stake
on a fully diluted basis in Comviva Technologies Limited
(Comviva), a Bharti Group Company, and a global leader
in providing mobile Value Added Services (VAS), Mobile
Money and Mobile Payment solutions, for a value of 7 2600
Million Tech Mahindra made an upfront payment of T 1250
Million towards the stake acquired and the balance amount
of T1350 Milhon will be paid out over a period of five years
based, on Comviva achieving mutually agreed performance
targets The current promoters will continue to hold a 20%
stake on a fully diluted basis tn Comviva, post the deal closure

Comviva has an extensive portfelio of solutions spanning
mobile money and payments, motile data, integrated
messaging, mobile lifestyle and customer life cycle
management solutions, which enable mobile service
providers to enrich mobile users’ lives, whilst rationalizing
costs, accelerating revenue growth and enhancing customer
hfetime value Comviva's solutions are deployed with over
130 service prownders and banks in over 90 countries across
Asia, Africa, Middle East, Latin America and Europe, and
powers services to more than a billion mobile subscribers

UPDATE ON SATYAM COMPUTER SERVICES LIMITED
{Mahindra Satyam)

The Scheme of Amalgamation & Arrangement ('The Scheme’}
of Mahindra Satyam with the Company was approved by
the Shareholders of both the companies, approvals received
frem the Stock Exchanges, Competition Commussion and
other regulatory authorities The Scheme has been approved
by the Hon'ble Bombay High Court on 28" September 2012
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and approval from the Hon'ble High Court of Judicature of
Andhra Pradesh 15 awaited

The Scheme will result into operational synergies, economies
of scale, sourang benefits and standardization of business
processes The integration process within the two companies
1s at an advance stage and we are confident to complete
the Integration as per plan Mahindra Satyam has been on
a growth trajectory for past three years and management
feels that the business situation for Mahindra Satyam has
displayed that it's marching ahead from rts questionable past
FINANCIAL OVERVIEW OF MAHINDRA SATYAM
Mahindra Satyam continued to grow its business and
operational performance during the year Revenues grew
by 20 3% to ¥ 76,935 Million over the previous year, EBIDTA
improved by 594% to ¥ 16,325 Milhon (21 2% of revenue)
PAT before exceptional items and minority interest increased
to T 13,349 Million from T 11,882 Million

A brief snapshot of Mahindra Satyam’s Statement of Profit
and Loss 1s given below

(Z in Mullion)

Particulars FY13 FY12 | Growth %
Revenue 76,935| 63,956 20 3%
EBITDA 16,325} 10,240 59 4%
EBITDA margins 21% 16%

(% to revenue)

Other Income 3,176 4,189

Interest « 133 118
Depreciation 1,896 1,577

Profst Before Tax 17472 12,734 37 2%
Provision for Tax 4123 852

Profit before exceptional 13,349 11,882 12 3%
items and rmuinonty Interest

Exceptional Items 1,601| (1,094)

Minority interest 105 {84)

Profit After Tax 11,643 13,060 -109%
PAT margins (%to revenue) | 1513% | 20 42%

RECENT MATERIAL CHANGE.

During the year British Telecommunications PLC (BT) has
sold their balance share holding 1e 14 05% on 30" August
2012 and 9 10% on 12 December, 2012 tn the open market
Consequent to this, the Shareholders Agreement between
Mahindra & Mahindra Ltd (M & M), BT and the Company
stands terminated and BT ceases to be promoter of the
Company

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

A detaifed analysis of your Company's performance s
discussed in the Management Discussion and Analysis Report,
which forms part of this Annual Report

QUALITY

Your Company continues its focus on quality through a very
robust process framework implementation Continuous
process improvements in developing solutions that meet
client expectations 15 a way of fe in your Company The
objective 15 to ensure greater customer satisfaction through
improved quality, higher productivity and reduced cycle time
In order to strengthen the systems further, Tech Mahindra
upgraded their business management systems to comply
with CMMI V1 3 Level 5 requirements

Noida location of Tech Makhindra was successfully assessed
at CMMI Dev v 1 3 LS During the year, Tech Mahindra was
recertified for ISO 9001, 200001, 27000, & 22301 standards,
in the areas of Quality Management, Information Services
Management, Information Securtty Management and
Business Continuity Systems

Apart from this, Tech Mah:ndra also strengthened their
processes to comply with M&M's Business Excellence model -
Mahtndra Quality Way (MQW - now called TMW) and were
assessed at stage 5 — the first Largest Services Company to be
assessed at this Stage within the group

Several initiatives were taken up this year, including the
Engineering Excellence framework, in order to strengthen
further the Business Excelience in what we deliver to the
customers

HUMAN RESOURCES

Tech Mahindra believes in the ability of each of its associates
and hence provides ample opportunities to tap this potential
and invests in theirr growth and development Talent
Engagement, Talent Development, and Talent Management
have always been the key parameters assessed, benchmarked,
and developed

The ‘Young CEO’ inttiative 15 In line with our Company
Philosophy to grow Leaders fromwithin As we scale up to our
2015 Mission, we recognize the need to grow in-house Top
Talent to take on critical Cost Centre roles The ‘Young CEO’
Programme 1s designed to nurture Young Leaders to take on
significant roles with ‘end to end’ responsibility in the areas
of Merger & Acquisition, New business initiatives, Platforms,
Join Venture's or developing a new Geography The ‘Young
CEO’s" will be fully empowered to run the Sales, Delivery and
the Domain arena These Leaders will be given development
inputs throughout and will have Mentors and Coaches to
guide them te perform this task The "“Young CEOs’ would
be generatly below 35 years of age We strongly beheve
that this talent will give us sustainable advantage through
their energy, focus and out of box thinking Thss imitiative
will create a huge opportunity for bright young minds to run
Cost Centre (akin to a CEQ), will provide a framework for the
Company to invest In the development of top talent and also
to create a performance culture where reward 15 based on
ment and potential

The Shadow Board and Globalleadership Cadre program
continues to nurture young talent with high potential and
make them a part of the orgamzation's strategy planning
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This year also saw an increased focus on Senior Leadership
development within the orgamisation Uquity, A Leadership
Development Program that has a multi pronged approach
- combining the powerful outputs of a Multi Stakeholder
Feedback, Self and Team Profile Analysis, Leadership
Workshop followed by Executive Coaching was successfully
launched The benefits of the programme were multifo!d and
gave participants feedback in a structured manner, helped
leaders understand the how's and why's of their leadership
abilities and the leadership trait of their teams thereby
enhancing leadership capabihties

Aiming to provide a platform for grooming new leaders,
a program for first time managers was launched This
included handholding the managers with the expected new
role and responsibilities, people management, operational
management Other developmental mtiatives (CARE -
Connect Assist Recognize Engage; PLTP - People Toolkit
Training Program) that were driven to groom middle
management in building on associate engagement have
displayed significant results, too There was a significant
increase in manager reverse feedback and assocate
engagement scores, displaying the effectiveness of the
inttiatives

Tech Mahindra has been one of the leaders amongst the
Indian iT comparies 1n implementation of the Job Famuly
Framework (JFF) The JFF 1s a directory of various jobs
(roles) that are required to be performed in the company
along with the behavioural and professional competencies
required to effectively perform these jobs This framework
15 being used for systematic career planning, development
and progression of our associates since s introduction In
2004 In an effort to continuously improve upon the JFF, we
recently restructured 1t and added a few jobs pertaining to
new business verticals {non-telecom) that we expect to grow
into In the coming years

Driving towards its mussicn of Inclusivity, Tech Mahindra
intensified and drove multiple programs to foster diversity
in age, gender, culture and capability The launch of Diversity
Council across locations, led by Principle Diversity Officer
and cross functicnal teams, have assisted in intensifying the
focus on Diversity Various nmitiativesforums (such as OIE
Community, Career Mailers, Quarterly Leadership sessions,
Fireside Sessions with Senior Management, Women Alumn
Meet, etc ) have been rolled out with these priorities This
helps to identify and implement inibhatives that promote
gender diversity and make Tech Mahindra a preferred career
destination for women associates

SUBSIDIARY COMPANIES

During the year under review, the Company has acquired
100% share capital of Hutchison Global Services Ltd (HGS)
(erstwhile Hutchison Globai Services Pvt Ltd ), thus making
1t as a wholly owned subsidiary of your Company with effect
from September 2012 The Company has also acquired
majority stake of Comviva in December 2012, thereby making
it subsidiary of the Company The details of HGS and Comviva
are discussed separately in this report  Further the Company

has acquired 51% stake in Falcorp Technologies (Pty) Limited,
South Africa with effect from 20* March 2013 The name of
the African subsidiary 1s changed to Tech Mahindra South
Africa (Pty) Limited (TM-SA) TM- SA will focus on building
1ts NMACS strategy, a full range of network and mobility
offerings inclusive of design, building, implementing and
support for the telecoms sector, will now be launched in the
local and African ICT sector The offering of analytics for any
business application including mobility, ¢loud and security
solutions also forms part of its strategy As part of the B-BBEE
(Broad-Based Black Economic Empowerment) strategy, the
company will target to have ~65% n iocal preferentia!
procurement, a corporate social investment plan as well as a
leadership and internship programme

Considering the fact that Mahindra Satyam has a subsidiary
companyinBrazil andin view of the impending merger, during
the year under review, a wholly owned subsidiary company
in Brazil, Tech Mahindra Brasil Servicos De Informatica Ltda
has been dosed with effect from 18" December 2012

As on 31" March, 2013, your Company has 17 subsidiaries,
including five step-down subsidianies There has not been
any matenal change in the nature of the business of the
subsidiaries As required under the Listing Agreements with
the Stock Exchanges, the Consohdated Finanaal Statements
of your Company and all its subsidiaries and 1ts associate
Companyi ¢ Mahindra Satyam & itssubsidianies are attached
The Consolidated Financial Statements have been prepared
in accordance with Accounting Standards AS 21, AS 23 and
AS 27 issued by The Institute of Chartered Accountants of
India and show the financial resources, assets, liabilities,
income, profits and other details of your Company and its
subsidiaries and share in associate company as a single entity,
after ehimination of minority interest

In terms of general exemption granted by the Ministry of
Corporate Affairs pursuant to Section 212(8) of the Companies
Act, 1956, the copy of the Balance Sheet, etc of the subsidiaries
are not required to be attached with the Balance Sheet of the
Company However the Statement pursuant to Section 212 of
the Companies Act, 1956 containing details of the Company's
subsidianies forms part of this Annual Report The Company
Secretary will make these documents available upon receipt
of request from any member of the Company interested in
obtaining the same These documents will be availlable at
Registered Office / Corporate Office of the Company and the
office of the respective subsidiary companies

EMPLOYEE STOCK OPTION PLAN

Details required to be provided under the Secunties and
Exchange Board of India (Employee Stock Option Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999 are
set out in Annexure | to this Report

CORPORATE SOCIAL RESPONSIBILITY (CSR)
Tech Mahindra i1s commetted to play itsrole as an enlightened
corporate citizen and continues to earmark 1 5% of 1ts Profit

After Tax (PAT) every year for CSR activities CSR activities are
mainly carned through Tech Mahindra Foundation
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TECH MAHINDRA FOUNDATION (TMF)

TMF was established in its present form in 2007 by Tech
Mahindra as one of the major manifestations of s
Corporate Social Responsibility With the contribution from
Tech Mahindra, TMF now has a corpus of ¥ 55 Crore as on
31% March 2013 It has disbursed approximately ¥ 43 Crores
to more than 70 NGOs over S years and impacts more than
50,000 peneficianies per year through NGO partners across
Delhi-Noida, Mumbai, Pune and Bangalore

TMF seeks to achieve its objectives by working in partnership
with outstanding community based NGOs which share its
goals and values and have demonstrated competence,
dedication and integrnity TMF NGO projects address felt
community needs

Major Achievements:

Since 2007, TMF has worked with more than 100 partners
across India, and reached out to the underprivileged through
programmes in education, vocational training and disability
This year, we are working on 100+ projects with around
75 partners In B locations with a total budget of above
2160 Million, these are Bangalore, Bhubaneswar, Chennai,
Delhi-NCR, Hyderabad, Kolkata, Mumbai and Pune

The work also includes direct implementation programmes
that we completely establish, own and manage

Some of the new flagship programmes in Delhi-NCR this year
Include |

1 A new S-year programme with East Delhi Municipal
Corporation, where we would set up and run a high-
quality _education institute for inservice teachers of
MCD, and come up with a model! lab school - (n Dilshad
Garden, New Delhi,

2 A new long-term programme with Kasturba Batka
Vidyalaya (a government-aided girls school wn Friends
Colony, New Delhi), where we are first going to transform
the existing school infrastructure, and then introduce a
variety of school improvement initiatives We would also
eventually build up a pnimary school, which would be
cailed the Tech Mahindra Primary School in future,

3 School Excellence Award (new) to 1dentify, honour and
develop the best muniapal corpeoration primary schools
from each of the three MCDs in Delh,

4 Shikshak Samman Award {in its 5th year in Delhi now) to
identify, honour and develop 25 best pnimary teachers
from the 1799 muniapal primary schools under MCDs,
also introducing the same 1n partnership with MCGM n
Mumba,,

5 Three whole-school adoption programmes in PPP mode
with Aseema Trust and Akanksha Foundation in Mumbai

TMF encourage associates across Tech Mahindra to engage
with TMF and volunteer in programmes, something that has
always given the young corporate employees to get a feel of the
other side of the world Towards this, TMF makes them a part
of some of the programmes - whether it 15 a short-term event

based engagement, or a long-term continuing association We
think that these programmes have the potential to not just
engage the associates in a variety of activities — which would
use a range of their skills from painting to graffitt-making,
gardening to pottery decoration, sing:ng-dancing and other
performing arts to various professional mentoring abilities -
but also contribute to long-term, sustained volunteering at
Tech Mahindra This would eventually lead us to achieve the
target of ‘at least 10% associates volunteering 10% of thew
free time in CSR work’

SUSTAINABILITY

As a part of a responsible business group having & global
presence, your Company has taken considerable steps
not only in creating “Green” strategies but alse making
environmental stewardship, a core part of our business
strategy that takes accountability for every dimension of
social, cultural, economic and environmental governance,
creating sustainable value for all its stakeholders

Your Company has been partiapating 1in the Sustainability
Reporting of the Mahindra Group since Financal Year
2007-08 During the year under review the 5th Sustainability
Report for the year 2011-12 was released All these reports
were 1n accordance with the latest guidelines of the
internationally accepted, Global Reporting Enitiative (GRI)
Thus report was assured by KPMG and conforms to the highest
level for reporting ‘Sustainability’ performance, which 1s A+
The report and the performance rating of A+ was checked
and confirmed by GRI* The detailled Group Sustamnability
Reports are available on the website http./fwww mahindra
com/How-We-Help/Environment/Sustainability-Reports

In order to take a structured path for reduang tts carbon
footprint, your Company has a 5 Year Sustainability Road
map We are consciously reduang GHG emissions and waste,
as well as conserve water, bio-diversity and natural resources
In the Financial Yeasr 12-13 concerted efforts were made
to ensure targets are met over committed time hines in the
following thrust area

1 Save Power Initiative among the employees to reduce
power wastage

2 "No paper day”- To reduce wasteful paper use on one
day every month

3 Tree Plantation drive among the employees on regular
basis

4  Eco-friendly e-waste disposal systems
5 Occupancy sensorsto reduce the electnicity consumption

*GRI i1s a Netherlands based multistakeholder network of experts
worldwide, which has pioneered the development of the world’s
most widely used sustainability reporting framework United Nations
1s one of its key stakeholders Ths reporting framework sets out the
principles and indicators that organzations can use to measure and
repart their economic, environmental, and social performance
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CORPORATE GOVERNANCE PHILOSOPHY

Your Company beleves that Corporate Governance 15 a
voluntary code of sei-discipline In ine with this ph:losophy,
it follows healthy Corporate Governance practices and
reports to the shareholders the progress made on the
various measures undertaken Your Directors have reported
the initiatives on Corporate Governance adopted by your
Company in the section ‘Corporate Governance’ forming part
of the Annual Report

DIRECTORS

Mr Anupam Puri, Mr Paul Zuckerman and Mr Ulhas N
Yargop are directors hiable to retire by rotation

During the year under review, Mr C P  Gurnani was
appointed as an addiional Director and then as Managing
Director of the Company we f 10™ August 2012, for a penod
of five years and Mr Vineet Nayyar has been appointed as
Executive Vice Chairman of the company we f 10* August
2012 for a peniod of three years, subject to approval of the
members of the company

During the year under review, consequent to the termination
of Shareholders Agreement between Mahindra & Mahindra
Ltd (M&M), British Telecommurucations Plc and the Company,
Mr Apand G Mahindra and Mr Bharat N Dosh: being
nominees of M&M had stepped down as Directors of the
Company and they were appointed as additional dwrectors
wef 5" November 2012 The approval of the Members s
sought for their appointment as Directors of the Company,
at the ensuing annual general meeting

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to Section 217(2AA} of the Companies Act, 1956,
your Directors, based on the representation received from
the Operating Management and after due enquiry, confirm
that

1 in the preparation of the annual accounts, the applicable
accounting standards have been followed,

n  they have, in the selection of the accounting policies,
consulted the Statutory Auditors and these have been
applied consistently and reasonable and prudent
judgments and estimates have been made so as to give a
true and fair view of the state of affairs of the Company
as at 31% March 2013 and of the profit of the Cempany
for the year ended on that date,

m  proper and sufficient care has been taken 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,

w the annual accounts have been prepared on a going
concern basis

10

AUDITORS

M/s Deloitte Haskins & Sells, Chartered Accountants, the
Auditors of your Company, hold office up to the conclusion
of the forthcoming Annual General Meeting of the Company
and have gwen their consent for re-appointment The
shareholders will be required to elect auditors for the current
year and fix their remuneration Your Company has receved
a written confirmation from M/s Deloitte Haskins & Sells,
Chartered Accountants to the effect that their appointment,
if made, would be in conformity with the imits prescribed
under Section 224 of the Companies Act, 1956 The Board
recommends the re-appointment of M/s Deloitte Haskins &
Sells, Chartered Accountants as the Auditors of the Company

CONSERVATION OF ENERGY AND TECHNOLOGY
ABSORPTION

in view of the nature of activities that are being carried on by
your Company, Rules 2A and 2B of the Companies (Disclosure
of Particulars 1in the Report of Board of Directors) Rules,
1988, concerming conservation of energy and technology
absorption, respectively are not applicable to your Company
Your Company being a software solution provider requires
mirmal energy consumption and every endeavour has been
made to ensure the optimal use of energy, avaid wastage
and conserve energy as far as possible

FOREIGN EXCHANGE EARNINGS AND QUTGO

The foreign exchange earnings of your Company during the
year were ¥ 55,509 Milhon (Previous Year T 47,074 Million),
while the outgoings were ¥ 24,706 Million {Previous Year
? 20,834 Million)

During the year under review, 92% of your Company's
revenues were derived from exports

PARTICULARS OF EMPLOYEES

The information required under Section 217(2A) of the Act
and the Rules (as amended) made there under, 1s provided in
an Annexure to this Report However, as per the provisions
of Section 219 (1) {b) (v} of the Companies Act, 1956, the
Directors’ Report being sent to the shareholders does not
include this Annexure Any shareholder interested in perusing
a copy of the Annexure may write to the Company Secretary
at the Registered Office / Corporate Office of the Company
DEPOSITS AND LOANS/ADVANCES

Your Company has not accepted any deposits from the public
or 1ts employees duning the year under review The particulars
of loans/advances and investment in its own shares by listed
companies, their substdiaries, associates, etc, required to be
disclosed in the annual accounts of the Company pursuant to
Clause 32 of the Listing Agreement are furnished separately

AWARDS AND RECOGNITION

Your Company continued its quest for excellence in its chosen
area of business to emerge as a true global brand Several
awards and rankings continue to endorse your Company as a
thought leader in telecom industry
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Awards for Financial Year 12-13

Tech Mahindra Americas won the "Corporation of the
Year” award for 2012 from Greater Dallas Indo-American
Chamber of Commerce in Richardson, Texas

Tech Mahindra won the Global Training award from
Traning, a leading US-based business publication for
Learning and Development professionals

Tech Mahindra won Aegis Graham Bell Award for ‘A
counter-inturtive model to accelerating Cloud Computing
adoption by SMEs’ in the category “Innovation in Cloud
Service”

Tech Mahindra won the Top Telecom Software Company
award at CyberMedsa ICT Awards 2012

Tech Mahindra was one among the winners of the ASTD
Best Award

Tech Mahindra won AT&T 2013 Suppler Award
for helping AT&T deliver outstanding service to Its
customers during the past year

CanvasM won the Aegis Graham Bell Award for Saral
Rozgar in the category “Innovative Value Added
Services”

CanvasM won the CMO Asia — Best CIO Award for use of
IT for a social cause

CanvasM won the CMO Asia - Best C10 Award for best
use of CSR practices in (T industry

CanvasM bags the Rural Marketing award from World

Brand Congress in the field of “Innovative ideas for Rural
Development” for *Saral Rozgar*

e CanvasM won the Specal Mention Award at the
Manthan Awards South Asia & Asia pacific 2012 under
the category e-Finanaial Inclusion & Livelihood

e Comwviva - a recent acquisition of Tech Mahindra was
awarded i1ts first ever World Communication Award
in the category “Best New Service” for its mobiquity®
mTicketing services to Bangladesh Raillways n
collaboration with Grameenphone and Banglalink

e Comviva Won Golden Peacock Award 2012 for Managed
VAS Services - The Golden Peacock Innovatton Award 1s an
annual award introduced by india’s Institute of Directors
in 1991 The awards are considered to be the greatest
form of recognition for corporate excellence in areas of
innovation, guality, training, governance, environment
management and corporate social responsibility

ACKNOWLEDGEMERNTS

Your Directors gratefully acknowledge the contributions
made by employees towards the success of your Company
Your Directors are also thankful for the co-operation and
assistance recewed from 1ts customers, vendors, bankers,
regulatory and Governmental authonities in India and abroad
and 1ts shareholders

For and on behalf of the Board

Anand G Mahindra
Chairman

Place Mumbai
Date 21* May, 2013

Particulars of loans/advances and investment in its own shares by listed companies, therr subsidiaries, associates,
etc,, required to be disclosed in the annual accounts of the Company pursuant to Clause 32 of the Listing
Agreement.

Loans and advances in the nature of loans to subsidiaries

(T in Million)

Name of the Company

Balance as on

Maximum outstanding
during the year ended on

March 31, 2013

March 31, 2012 March 31, 2013 March 31, 2012

Tech Mahindra (Nigeria) Limited

109

51 109 53

Loans and advances in the nature of loans to associates, loans and advances in the nature of loans where there 15 no repayment
schedule or repayment beyond seven years or no interest or interest below Section 372A of the companies Act, 1956 and loans
and advances in the nature of loans to firms/companies in which directors are interested - Nil
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MANAGEMENT DISCUSSION AND ANALYSIS

Company Overview

Tech Mahindra Limited (Tech Mahindra) 1s a leading provider
of IT Services, Networking Technology Solutions and Business
Support Services to the global telecommunications industry
Formedin 1986, 1inpartnershipwith British Telecommunications
plc (BT}, it 1s part of the US $15 9 billien Mahindra Group In
the year 2009 it expanded its IT portfolio by acquiring the
leading global business and information technology services
company, Satyam Computer Services Ltd (re-branded as
Mahindra Satyam) In the previous year on 21 March
2012, the merger between Tech Mahindra and Mahindra
Satyam was announced thus making way for the creation
of a leading services orgamization in the ndan IT offshore
landscape Tech Mahindra received approval for merger of
Mahindra Satyam with 1t from the Bombay High Court on
28% September 2012 Mahindra Satyam had filed its Petition
on 27" June 2012 with the Honorable High Court of Andhra
Pradesh, and the said petition was admitted on 9" July 2012
Hearing in the matter 1s concluded before the Honorable
High Court of Andhra Pradesh closed for summer vacation &
the order 1s awarted

Tech Mahindra has garnered revenues of ¥ 687 Bilhion
{US$ 1,263 Million) in Financial Year 2012-2013 (FY13} The
Company has over 47,500 professionals who provide a unique
blend of domain expertise and in-depth technology skill-sets

Tech Mahindra has proven domain expertise in the Telecom
domain with differentiated skills, research & development
capabilities and innovative delivery models The Company's
solutions enable 1ts chents to maximize returns on ther
investments, achieve faster time-to-market, reduce total
cost of ownership and provide better customer experience
Its capabilities cover a wide array of services including
System Integration {S1), Managed Services (MS), Operations
Support Systems {0S$S), Business Support Systems (BSS),
Infrastructure Management Services (IMS), Network Services,
Security Consulting, Product Engineering and Business
Support Services (BSG/BPO) The Company has been focusing
on delivering comprehensive services to Telecom Service
Provaders {TSPs), Telecom Equipment Manufacturers (TEMs)
and Independent Software Vendors (iSVs) and 5 best
positioned to leverage tetecom IT cutsourcing opportunities
through its service offerings across the Telecom value chain It
has more than 150 active chent engagements, predominantly
in the Telecom Sector Tech Mahindra's achievements have
been recognized by various industry analysts, forums and
chents The organization has also won several prestigious
awards and accolades Tech Mahindra has principal offices
in the UK, United States, Germany, UAE, Egypt, Singapore,
India, Thatland, Tarwan, Malaysia, Philippines, Canada and
Austraha The Company has an extensive global foot print
with 17 sales offices and 15 delivery centres in more than 31
countries around the world

Industry Structure & Development

As per the NASSCOM Strategic report 2013, the global spend
on Technology and related services for Calendar Year (CY)
2012 was US$ 19 trillion a growth of 4 8% over CY 2011
IT, BPM services and software products continued to lead,
accounting for over USD 1 trillion - 58% of the total IT spend
IT hardware with growth rate of -7%, touched USD 797 billion
and accounted for the remaiing 42% of the worldwide
technology spend n 2012 With persistent uncertainties the
new role of the technology sector in general 1s to enhance
customer capabilities, help cpen untapped markets, drive
transformation and create a positive impact on business
outcomes

Information Technology (IT) 15 the very essence of the
telecommunication industry New technologies, new
business models, new smart phones and increasing data
usage have increased the telecom industry’s dependence on
IT All along Telco's have to deal with increasing competition,
investment in Capex and dedining margins The challenge
for Telco would be to balance the ever- increasing need
for sophisticated IT with the need to help keep the IT costs
reasonable The size of india IT industry including domestic
IT and Hardware would be ~USD 108 bullion in FY13 of which
exports would be ~USD $76 billion Hi Tech / Telecom would
have a share of ~18% of the Indra IT industry's exports Tech
Mahindra would be one of the largest Telecom software
services company In India

For Indian IT FY 2013 has been a year of transition and
transformation Strong economic growth, rapid advancement
in technology infrastructure, increasingly competitive Indian
orgamzations, enhanced focus by the government and
emergence of business models that help provide IT to new
customer segments are key drivers for increased technology
adoption in India

The IT BPM sector has been one of the highest impact sector
for Indha and it has increased its share of contnbution to
India’s GDP by -3 times in the last 10 years As a proportion
of national GDP, the sector revenues have grown from
12% in FY1998 to ~ 8% in FY2013 The total exports share
15 ~24% which grew more than 5 times in the last 10 years
Expansion 1n new verticals and geographies, SMAC based
services, transformation and innovation and business model
restructuring were the key business drivers Increased
acceptance of platform BPM solutions was the key hightight as
the focus was on transforming client business through a rmix of
re-engineering skills, technology enablement and new service
delivery models

Globally, India has been accepted as one of the disruptive forces
intheTBPMmarket, growing over CAGR of 25% duringFY 2000
= 2013, four times hugher than the global IT BPM spend during
the same period The Indian IT-BPM 1ndustry has maintained
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its global leadership not only due to its inherent strengths of
competitive cost and talent, but also due to the fact that it has
kept evolving to suit the rapidly changing client requirements
Pricing models have been shifting from traditional effort based
to outcome based, also there has been emphasis on driving
non-linearity

The industry has seen a shift towards smaller deals The
fluctuating economic conditions have an indel:ble impact
on the global IT BPM ecosystem Chent budgets have been
under pressure which in turn has led to them signing up for
small deals, of lesser duration Line of business owners are
going ahead with their but focused requirements The trend
signifies growing maturnity of model and hence higher risk
taking initiatives by chents From around three lakh employee
base in FY 2000, the industry presently employs nearly three
Million people with over 580 giobal delivery centers in nearly
75 countnes and its differentiated growth trajectory, the
industry has become poster child for other sectors

As a result of consumerisation of connected smart devices,
consumer behaviour has caused an evolution and convergence
of four powerful forces Social Media, Mobility, Analytics and
Cloud (SMAC) SMAC has re-criented the business model of
traditional IT-BPM firms, by shufting focus from cutting costs
and managing [T infrastructure, to a move towards creative
solutians that help clients’ business grow

Outiook

In the coming year, fiscal consohdation 1s hikely to weigh on
growth in the advanced economies According to IMF the
global economy 1s expected to continue mending gradually
In 1its April 2013 report, IMF expected the real global GDP
growth of 3 3%, which s about the same as the 3 2% growth
seeninyear 2012 It mentionsthat for USA the private demand
though has been showing strength as credit and housing
markets heal, the larger-than-expected fisca! adjustment s
projected to keep real GDP growth to about 2% in 2013 In
the euro area, IMF expects the real GDP to contract by about
0 25% 1n 2013 Growth in emerging market and developing
economies 1s expected to remain robust, strengthening from
about 5% 1n 2012 to 5 25% in 2013 and 5 75% n 2014

On IT spend trend, the budgetary tightening has led to smaller
IT budgets translating to smaller deal sizes, and reduction In
certain existing business iines and market segments However,
there is a clear delinking of overall IT-BPM spending with
respect to economic turmoil in the past few years, and this
has been fuelied by rising consumensation of the enterprise
segment, which has in turn, meant a ot for chents — 1t has led
to increased competition, with players leveraging new forms
of services to create a differentiating factor It has also led to
change management issues, and both these areas have been
effective sources of new business for existing and new IT-BPM
organizations New areas such as mobile, social, cloud and
analytics 15 increasingly driving technology spending, and will
emerge as mainstays as this decade progresses further
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The global telecom services market 1s expected tc remain
roughly flat over the several years, with dechring spending
on voice services and fixed services data counterbalanced by
strong growth in spending on mohile data services Devices
remain the fastest-growing segment n the 1T industry, as
sustained strong demand for Smartphone’s and tablets 1s
expected to overcompensate for stalling PC sales In 2013,
total spending on PCs, tablets, mobile phones and printers 15
expected to reach $718 bilhon, up 9% from 2012

Mobility continues to grow with focus on bandwidth increases
{4G/LTE) and complimentary devices Spectrum availability
and capital requirement for advanced technologies 1s a
growing concern The most important events in 2013 will
cluster around growth and innovation, built on mobile
devices, cloud services, sonal technologies and Big Data IT
spend in 2013 15 expected to exceed $2 1 trillion, up 57%
from 2012, driven by double-cigit growth in the Three
Platform foundations of Mobile, Cloud, Big Data and socal
technologies — and by emerging markets growth Mohile
devices are the new primary design point for end user access
Sale of smart mcbile devices (smart phones and tablets) will
surge The real “PC versus mobile device” battle 1s between
PC software platform and the mobile device platform

As cloud services become the center of competition In many
iIT market segmenits, 1t 1s critically important for traditional IT
suppliers to get more “cloud DNA*" into their organizations
and top accelerate growth of cloud service platforms The
industry is trending towards BYQD ~ Bring Your Own Device
BYOD will bring consumerization intc enterprise security
Growth 15 exponential in this area but uncertain tax, iegal
and security 1ssues are still a concern Businesses will struggle
with enterprise social network sprawl as more businesses
move from expenmentation to integration — dealing with
more enterprise products having embedded ESNs — while
employees are increasingly reluctant to give up their favorite
consumer and departmental sccial network tocls for the
corporate IT sponsored ESN

Big Data Investrnent, M&A focus will shift heawvily to discovery
and prediction The “digital universe” 1s expected to expand
by almost 50% given the rapid emergence of new data
capture and generation technologies and solutions The
growing focus 1s on technologies that incorporate advanced
analytics functionality, including predictive analysis
Opportunities

Cross Selling of offerings

Having announced the formal merger process between Tech
Mahindra and Mahindra Satyam {MSAT) in March 2012, both
the companies have been working even more closeiy with
each other on business opportunities ansing cut of the cross
selling of offerings between the two companies There have
been encouraging number of wins at the back of leveraging
each other capabilities and individual Company’s strengths
viz MSAT's Enterprise services offerings for Tech Mahindra
chients and managed services offerings of Tech Mahindra into
MSAT’s clients
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Growth 1n Emerging Markets

Telecom 15 still a growth industry 1n most regions of the
world, particularly for the mobile sector China, India and
Brazil presents the greatest growth opportunities in telecom
Mobile handset data and fixed and mobile broadband will be
the most important revenue growth areas, driven by higher
data usage and increased penetration of Smartphone’s and
broadband services Mcbile voice revenue can also grow
In some of emerging markets because many countries still
have unserved customers The emerging market regions of
Africa, Asia, Eastern Europe, Middle East, and Latin America
continue to be a growth opportunity for telecom service
providers Because of their oversized share of IT industry
growth, emerging markets — with their massive scale and
demanding economics — will increasingly reshape worldwide
design pornts, pricing, and market leadership

Increased scope of outsourced activities

Access to talent and cost optimization is the key drivers
for outsourang Telecom service providers are adopting
several outsourcing strategies to benefit from off shoring
One of the trends 1s services which traditionally were done
in-house are now being included in the scope of global
sourcing Qutsourang models are changing driven by new
technologies, reinvented business madel, new buyer segments
and solutions for emerging markets In the network domain,
network outsourcing provides an opportunity for wide range
of services like field services, maintenance & support, E2E
implementations and network infrastructure management
Managed services deals to cover network legacy systems have
been tried In the mature markets and a similar trend wll
continue forthe coming years

Adoption of Next Generation Technologies

The Indian telecommunication companies are adopting new
avenues like mobile Value Added Services (mVAS), cloud
and data center services which in turn are providing ample
opportunities to IT companies The declining revenue share
from the voice business has prompted many players ta focus
on MVAS opportunities Indian MVAS market 15 expected to
move from the traditional SMS based services tointernet based
and apphication based services Data services, broadband,
content, and applications such as mobile banking which are
still in their infancy are set to be central to maintaining the
growth momentum for the industry going forward Service
offerings are expanding to knowledge services - driven by
increasing demand for analytics, software testing — new
revenue streams from testing for mobility/cloud, etc, R&D -
driven by connectivity, convergence and digitization, and 15
outsourcng

Threats
Reduction in Telecom Spend

Although there has been some respite on Global growth
it 1s still not out of woods with Euro Issues and US Ffiscal

defiot being a cause of concern Most of the companies are
adapting and to the increased volatility Existing customers
are commanding pricing power by lowering costs and
increasing volumes Though cash-nich, telecom comparies
have turned cautious due to the chalienging macroecenomig
environrment The decsion cycles on new discretionary spend
are still prolonged The service providers continue to focus
on reducing costs by adopting measures such as cptimizing
IT Spend and postponing nvestments Such cost-saving
measures could have an adverse impact on outsourang

Global IT companies posing challenge with growing
India presence

Global IT service providers such as Accenture, HP, Cap Gemini
and IBM are expanding their presence in India and pose a
challenge to Indian IT service companies with their global
chient relationships, deep pockets and domain knowledge

Risks
Impact of Immigration Bill

The proposed visa reforms - as a part of the larger immugration
bill, in USA, potentially could be not only just a cost issue but
also a revenue i1ssue As per the “Outplacement Provision” int
the immigration 811l the new H1A1 visa holders cannot work
at chent sites This prohibitive provision will affect delivery/
execution (n turn potentially impacting the onsite revenues
Otherissues pertaining are the visa application fees, employee
eligibibty, minimum wage payable requirement as defined by
location/role and their likely impact on costs

Although the Immigration Bill 1s in early stages, it's impact
will be on Indian Offshore vendor including Tech Mahindra
Given the lower onsite percentage of revenues as compared
to some of its peers, Tech Mahindra will have a lesser impact
Also the company has devefopment centers in US and has
been doing local hiring for some of the jobs Further it has
been engaging sub contractors for some of skilled work n
USA In case the Bill comes tn to effect in as 1t 1s format, 1t
will increase cost of delivery in USA Company 5 1in discussion
with its clients and exploring if some of the incremental costs
can either be passed on to chients or offset through greater
offshoreability If this Bill 1s passed in its current form all
Indian IT companies are hikely to have an adverse impact

High customer concentration

In FY 2013, revenues from the leading client, top 5 and top 10
chients account for 30%, 70% and 81% respectively Though
customer concentration has been declining over the years,
loss of any of these clients could have a matenal adverse
impact on our revenue and profitability After Mahindra
Satyam's proposed merger with the Company the customer
concentration will reduce significantly

Withdrawal of tax benefits

in the past we benefited from certain income tax incentives
under Section 10A of the Income Tax Act {for the IT services
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that we provide from specially designated “Software
Technology Parks” or STPs) and alse from Section 10AA of
the Income Tax Act (for the IT services we render from units
set up in $EZs) As a result of these incentives, our operations
in India have been subject to relatively low tax lhabilties
The income tax benefits available to STP urits have been
discontinued from 1* Apnl 2011 As this withdrawal was
foreseen, the Company decided to set up faciities in SEZ units
at various locations, as the units set up in SEZ area would
continue to provide us with tax benefits similar to those in
STPs We commenced operations in SEZ uruts at Hinjewad
Pune, Chennal, Kolkata, Chandigarh and Noida But despite
this, tax incidence will Increase over the previous years due to
withdrawal of Section 10A benefits In addition, there 15 no
assurance that the Indian government will not enact laws In
the future that would adversely impact tax incentives further
and consequently, our tax habilities and profits When our
tax incentives expire or are terminated, our tax expense will
matenally increase, reducing our profitability

Exchange Rate Risks

The exchange rate between the Indian rupee and the British
pound and the rupee and the U S dollar has fluctuated widely
in last year and may continue to fluctuate significantly in the
future The average value of the rupee as on March 31, 2013
against the British pound appreciated by approximately 13%
and against U S dollar by approximately 14% over March
31, 2012 Accordingly, our operating results have been and
will continue to be impacted by fluctuations in the exchange
rate between the Indian rupee and the Brnitish pound and
the Indian rupee and the US dollar, as well as exchange
rates with other foreign currencies Any strengthening of
the Indian rupee against the British pound, the U S doliar or
other foreign currencies, as witnessed in the last year, could
adversely affect our profitability

M&A and Integration risk

During the year Tech Mahindra strengthened s BSG/BPO
and VAS service portfolios through acquisition In September
2012 Tech Mahindra acquired 100% stake in Hutchison Global
Services Ltd (HGS) {erstwhile Hutchison Global Services Pvt
Ltd )} HGS prowvides customer hifecycle operations to chents in
UK, Ireland and Austraha and had an associate base of over
11,500 employees as of September 2012 In the same month
Tech Mahindra agreed to acquire 51% stake in Comviva
Technologies Ltd , a Bharti Group Company a global leader in
providing mobile Value Added Services (VAS), Mobile Money
and Mobile Payment solutions The acquisitions by nature
involve nisks relating to failure to achieve strategic objectives,
cultural and finanaal integration etc Acquisition and M&A
has not been new to the Company. The Company has a well
laid out plan and a defined acquisition policy Tech Mahindra
has a dedicated and focused team led by Top leadership
Company not only does regular internal assessments of risk
and monitors the performance of the acquired entity but
also focuses on 1ts successful integration with the parent
company The aforesaid acquisitions for Tech Mahindra have
worked well in FY13 and are in line with its expectations
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Discussion on Financial Performance with respect to
Operational Performance

Overview

The finangal statements have been prepared in complance
with the requirements of the Companmies Act, 1956 and
Generally Accepted Accounting Prinaiples (GAAP) in India

The Consolidated financial statements have been prepared
n compliance with the Accounting Standard AS 21, AS 23
and AS 27 issued by the Institute of Chartered Accountants
of India (ICAI}

The discussion on financial performance in the Management
Discussion and Analysis relate primarily to the stand alone
accounts of Tech Mahindra Limited Wherever itisappropniate,
information pertaming to consolidated accounts for
Tech Mahindra Limited & its subsidianies 1s prowided For
purpose of comparison with other firms in this industry as
well as to see the positioning and impact that Tech Mahindra
Limited has in the marketplace, 1t s essential to take the
figures as reflected in the Consolidated Financial Statements

A. STANDALONE FINANCIAL POSITION
1. Share Capital

The authcnzed share capital of the Company 15 T 1,750
Milhon, divided into 175 Miflion equity shares of 7 10
each The paid up share capital stands at T 1,281 Million
as on 31" March 2013 compared to 2 1,275 Milion on
31" March 2012 The increase (in paid up capital dunng
the year 15 due to conversion of options inte shares by
employees under Employee Stock Option Plan

2. Reserves and surpius
a) Share premium account

The addition to the share premium account s
7126 Million during the year, out of whichT 62 Million
15 due to the premium received and ? 64 Miflion due
to transfer from share options outstanding amount,
on issue of 632,482 equity shares on exerase of
option under stock option plan

b) General reserve

General reserve stands at T 6,451 Million on
31" March 2013 as compared to T 5,451 Mihion on
31 March 2012 T 1,000 Milhon were transferred
from profit and loss account as compared to 2 1,000
Million in previous year

c) Statement of Profit and loss

The balance retained in the Statement of profit

and loss as of 31* March 2013 s 2 27,495 Million

compared to T 24,068 Million as of 31" March 2012

3. Borrowings

Borrowings as on 31" March 2013 stand at ¥ 11,045
Million including T 3,000 Million of long term borrowings
and short term borrowings of T 8,045 Million, compared
to 7 11,266 Millwon including T 6,000 Million of long term
borrowings and ¥ 5,266 short term borrowings as on
31¢ March 2012
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Fixed Assets

The movement in Fixed Assets 15 shown in the table
below

Z in Million

As of 31 March 2013 2012
Gross Book Vailue
Land

- Freehold 175 175

- Leasehold 678 678
Buildings 5,358 4,680
Leasehold Improvements 758 887
Plant and Equipment 3,074 2,575
Computers 2,833 2,517
Office Equipments 552 499
Furniture and Fixtures 2,048 1,685
Vehicles - Leased - -
Vehicles - Owned 48 59
Intangible Assets 275 214
Total 15,799 13,969
Less Accumulated 8,598 7,443
Depreciation & Amortization
Net Block 7,201 6,526
Add Capital work-in-progress 284 1,627
Net Fixed Assets 7,485 8,153

The Net Block of Fixed Assets and Capital Work in Progress
decreased to ¥ 7,485 Msllion as on 31® March 2013, as
against ¥ 8,153 Million as at 31 March 2012 During
the year, the Company incurred capital expenditure
(gross) of ¥ 2,263 Million {previous year T 2,039 Million)
The major 1tems of Capital Expenditure included Office
building, Plant and Machinery, Computer equipments
and Furniture & Fixtures

Investments
The summary of Company’s investments 1s given below

T in Million

Investments As at As at
31 March | 31" March

2013 2012

Investrment in Subsichanes 38,421 31,685
Investment {others) 93 86
Total Investments 38,514 31,771

Less Prowvision for 439 439
diminution of value

Net Investments

38,075 31,332

Investment in Subsidiaries

The Company had investment n the following

subsidiaries
a) Tech Mahindra (Americas) Inc. (TAl)

TAl was incorporated in November 1993 to provide
marketing support services for the USA and Canada
region It acts as a service provider for sales,
marketing, onsite software development and other
related services

b) Tech Mahindra GmbH

Tech Mahindra GmbH was established in July 2001 to
provide marketing support in central Europe region

c) Tech Mahindra (Singapore) Pte, Limited

Formed n 2002, Tech Mahindra (Singapore) Pte
Limited s Tech Mahindra’s representative n
Singapore and acts as a service provider for sales,
marketing, onsite software development and other
related services

d) Tech Mahindra (Thailand) Limited

Tech Mahindra (Thailand) Limited was established
in August 2005 to strengthen 1ts marketing
infrastructure in Thailand

e) PT Tech Mahindra Indonesia

PT Tech Mahindra Indonesia, established in 2006,
15 Tech Mahindra’s representative 1in Indonesia and
acts as a service provider for sales, marketing, onsite
software development and other related services

f) CanvasM Technologies Limited (CanvasM)

CanvasM, set up n July 2006, 15 a wholly owned
subsichary of Tech Mahindra Limited CanvasM s
set up to provide software services and solutions
to wire line and wireless telecom service providers,
cable companies, enterprise, media and broadcast
companies, using S| expertise of Tech Mahindra
Pursuant to Scheme of Amalgamation approved by
shareholders and filed with the High Courts, CanvasM
will be merged with the Company on approval of
the merger Scheme The Hon'ble Bombay High
court have approved the merger scheme on 28%
September 2012, approval from the Hon'ble Andhra
Pradesh High court i1s awaited

g) CanvasM (Americas) Inc.

CanvasM {Americas) Inc  was incorporated n
September 2006, as step down wholly owned
subsidiary of CanvasM Technologies Limited to
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h)

k}

provide software services and solutions During the
year it was merged with Tech Mahindra (Americas)
Inc

Tech Mahindra Foundation (TMF)

TMF was promoted by Tech Mahindra Limrited as
Section 25 Company, in 2006, with the objective
of promoting social and charitable activities TMF
pnmarily concentrates on rendering assistance
to the needy and under privileged people in the
society All the CSR initiatives of the Campany are
carried through TMF

Tech Mahindra (Malaysia) Sdn. Bhd

Tech Mahindra (Malaysia) Sdn Bhd was established
iIn May 2007 as Tech Mahindra's representative
in Malaysia It acts as a service provider for sales,
marketing, onsite software development and other
related services

Tech Mahindra (Beijing) IT Services Limited

Tech Mahindra (Beiyng) IT Serwvices Limited was
estabhished 1n December 2007 to strengthen its
marketing capabilities in China

Venturbay Consultants Private Limited (VCPL)

VCPL became wholly owned subsidiary of the
Company in March 2009 [t was acquired to act
as a special purpose vehicle (SPV) to bid for the
acquisition of Satyam Computer Services Limited
{Mahindra Satyam) It emerged as the highest and
successful bydder in the global competitive bidding
process and has since acquired 42 67% shares of
Mahindra Satyam The Company has invested
T 30,461 Milion in VCPL Pursuant to scheme
approved by shareholders and filed with the High
Courts, VCPL will be merged with the company on
approval of the merger Scheme The Hon’ble Bombay
High court has approved the merger scheme on 28
September 2012, The approval from the Hon'ble
Andhra Pradesh High court 1s awaited

Mahindra Logisoft Business Solutions Limited
{MLBSL)

Mahindra Logisoft became wholly owned subsidiary
of the Company in Apnl 2009 It was acquired
to augment software development capabilities
in the area of Infrastructure support and dealer
management Pursuant to scheme approved by
shareholders and filed with the High Courts, MLBSL
will be merged with the company on approval of

m)

n)

o)

P}

Q)

the merger Scheme The Hon'ble Bombay High court
has approved the merger scheme on 28" September
2012 The approval from the Hon'ble Andhra
Pradesh High Court 1s awaited

Tech Mahindra (Nigeria) Limited

Tech Mahindra (Nigeria) Limited was incorporated
In August 2009 as Tech Mahindra's representative
in Nigerta It acts as a service provider for sales,
marketing, onsite software development and other
related services

Tech Mahindra {(Bahrain) Limited (SPC)

Tech Mahindra (Bahrain} Limited (SPC) was
incorporated 1n November 2009 to provide sales,
marketing and account management support to
customers in and around Bahrain It acts as a service
provider for sales, marketing, onsite software
development and other related services

Tech Mahindra Brasil Servicos De Informatica
LTDA

Tech Mahindra Brasil Servicos De Informatica LTDA
was incorporated in July 2010 as a wholly owned
subsiditary of your Company to prowvide sales,
marketing and account management support
to customers in and around Latin America This
subsidiary was closed in December 2012 as Mahindra
Satyam has a subsidiary 1n Brazil & the merger
process 15 at fairly advanced stage

Tech Talenta Inc. (TTI)

Tl was formed in March 2012, to carry on business of
recruwtment, fulfilment and ongoing management
of local temporary contractor resources in the areas
of IT Development, Product Engineening and IT
Systems Support Operations TTI 1s a wholly owned
subsidiary of Tech Mahindra (Americas) Inc

Hutchison Global Services Limited (HGS)

Tech Mahindra Limited (TML) bought the entire
stake 1n Hutchison Global Services Ltd {HGS) held
by Hutchison 3 Global Services Holdings Limited
In September 2012 thereby making the Company
as a wholly owned subsidiary of TML HGS 15 one
of Incha’s largest international telecom BPOs [t 1s
a leading provider of solutions and services to the
telecommunications industry and provides end-to-
end CRM (Customer Relationship Management)
solutions for the advanced 3G (3rd Generation)
network In the UK and Ireland, as well as Vodafone
in Australia
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r} Comviva Technolegies Limited (Mahindra
Comviva)

Your company acquired 51% stake on a fully
chluted basis in Mahindra Comviva, a Bharts Group
Company, in December 2012 Mahindra Comviva 15
a global leader in providing mobile Value Added
Services (VAS), Mobile Money and Mobile Payment
solutions It has an extensive portfolio of solutions
spanning mobiie money and payments, mobtle data,
integrated messaging, meobile lifestyle and customer
life cycle management solutions Comviva’s solutions
are deployed with over 130 service prowiders and
banks in over 90 countries across Asta, Africa, Middle
East, Latin America and Europe, and powers services
to more than a bilhon mobile subscribers As on
31* March 2013, TML holds 55 67% of the paid-up
Equity Capital of the Company

s) Tech Mahindra South Africa (Pty) Limited

TML has entered into a Joint Venture (JV} in Afnca
with Falcorp Technologies {Pty) Limited thereby
purchasing 51% stake in Next Level Technologies
Proprietary Limited Subsequently the name of
the Company has been changed to Tech Mahindra
South Africa (Pty) Limited with effect from March
2013 The Company will be a Level 3 Broad-Based
Black Economic Empowered (B-BBEE) company
This subsidiary will previde a full range of network
and mobility offerings inclusive of design, building,
implementing and support for the telecoms sector
in the local and African ICT sector The offering of
analytics for any business application including
mobifity, cloud and security solutions also forms part
of 1its NMACS (Network, Mcbility, Analytics, Cloud,
Security) strategy

Investment in liquid mutual funds

The Company has been investing its temporary surplus in
various mutual funds These are typically investments in
short-term/liguid funds to gainfully use the excess cash
balance with the Company Thera are NIL investments in
liquid mutual funds as at 31 March 2013 (previous year
21,203 Mithon)

Deferred Tax Asset

Deferred tax asset as at 31" March 2013 was at ¥ 944
Million as compared to ¥ 820 Million as of 31* March
2012 Deferred tax assets represent timing differences
in the finanaial and tax books arising from deprecation
of assets, provision for debtors and leave encashment &
graturty The Company assesses the likefihood that the

10.

deferred tax asset will be recovered from future taxable
income before carrying 1t as an asset

Sundry Debtors

Sundry debtors increased to € 13,725 Milhion (net of
provision for doubtful debtsamounting to ¥ 561 Million)
as of 31" March 2013 from T 12,431 Million (net of
prowvision for doubtful debts amounting to ¥ 458 Million)
as of 31* March 2012 Debtor days as of 31= March 2013
(calculated based on per-day sales in the last quarter)
were 95 days, compared to 97 days as of 31" March 2012

Cash and Bank Balance

The bank balances include both Rupee accounts and
foreign currency accounts The bank balances in overseas
current accounts are maintained to meet the expenditure
of the overseas branches and overseas project-related
expenditure

Z in Million
As of 31" March 2013 2012
Bank balances in India &
Overseas
- Current accounts 2,693 1,374
- Deposit accounts 18 15
Total cash and bank 2,711 1,389
balances*

* Including unrealised (gain}/ loss on foreign currency
Loans and Advances

Loans and advances as on 31* March 2013 were ¥ 7,806
Milhon ¢compared to T 6,088 Million as on 31* March
2012 Significant items of loans and advances include
payments towards rentflease deposits, finance lease
recevables, fair value of forergn exchange forward and
currency cption contracts and advance income tax

Liabilities and Provisions

Liabihities and provisions were T 19,712 Million as of
31* March 2013 including long term habiities and
provision of T 3,962 Million and short term / current
liabihities and prowistons of ¥ 15,750 Milllon compared
to ¥ 17,918 Million including long term habilities and
provision of T 6,015 Milhion and short term f current
habilities and provisions of ¥ 11,903 Million as of 31%#
March 2012

21




ANNUAL REPORT 2012 - 2013

22

RESULTS OF OPERATIONS

The following table sets forth certain iIncome statement items as well as these items as a percentage of our total income

for the periods indicated

Particulars Fiscal 2013 Fiscal 2012+**

4 % of Total T % of Total

{in Millon} | Income | (In Million} | Income

Income
Revenue from Services 60,019 52,430
Other Income {952) 677
Total Income 59,067 100 00% 53,107 100 00%
Expenditure
Personnel Cost 25,138 42 56% 22,625 42 60%
Subcontracting Expenses 15,524 26 28% 12,528 2359%
Operating and Other Expenses 7,573 12 82% 8,968 16 89%
Depreciation 1,570 2 66% 1,505 283%
Interest 1,090 185% 1,025 193%
Total Expenditure 50,895 86 16% 46,651 87 84%
Profit before tax and exceptional items 8,172 13 84% 6,456 12 16%
Provision for Taxation 1,647 1,171
Profit after taxation and before exceptional item 6,525 11 05% 5,285 995%
Exceptional items - {679)
Net Profit for the year 6,525 11 05% 4,606 8.67%

Revenue

The Companydenvesrevenue principally from technology
services previded to chents in the telecommunications
industry

The revenue increased by 145% to T 60,019 Million

in fiscal 2013 from T 52,430 Million 1n fiscal 2012 This
reflected an increase n the number of clients served
during the respective years as well as an Increase in

the amount of business from these clients and currency 2.
benefit

Consolidated Revenue

Consolidated Revenue for the fiscal 2013 stood at
? 68,731 Mill:on compared to T 54,897 Million last fiscal,
a growth of 25 2%

Consolidated revenue by Geography

Revenue from Europe as a percentage of tota! revenue
was 45% n fiscal 2013 compared to 47 1% in fiscal 2012
Revenue from the Americas was 33 2% in fiscal 2013
compared to 34.3% n fiscal 2012 while the share of
revenue attributable to the Rest of the World (including
India} segment was 21 8% n fiscal 2013 compared to
18 6% 1n the previous year

Consolidated Revenue by Segment

For fiscal 2013, 75 3% of revenue came from Telecom
Service Providers (TSP} segment, 6 1% from Telecom
Equipment Manufactures (TEM), 155% came from
Business Support Group (BSG)(BPO) segment while 3 1%
from others The revenue share in fiscal 2012 from TSP,
TEM, BPO and Others segment was 80 6%, 6 6%, 97%
and 3 1% respectively

COther Income

Other income includes interest income, dividend income,
profit on sale of current investments, foreign exchange
gainfloss and sundry balances/provisions written
back

Interest income manly consists of interest received
on bank deposits Dwidend income includes dividend
received on long term investments as well as that received
on wrrent investments Exchange gamndioss consists of
mark to market gainfloss on ineffective hedges, realized
gainvloss and revaluation gainfloss on translation of
faregn currency assets and liabilities Qther incame (s at
T (952) Million in fiscal 2013 compared to T 677 Miflionin
fiscal 2012
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3.

Expenditure
Particulars FY 2012-13 FY 2011-12**
Le % of Total T % of Total
(In Million) Income (tn Million) Income
Personnel Cost 25,138 42 56% 22,624 42 60%
Subcontracting Expenses 15,524 26 28% 12,528 23 59%
Operating and Other Expenses 71,573 1282% 8,969 16 89%
Depreciation 1,570 2 66% 1,505 283%
Interest 1,090 185% 1,025 193%
Total Expenses 50,895 86 16% 46,651 87 84%

** Previous pertod numbers have been re-grouped / re-arranged wherever necessary

Personnel cost includes salaries, wages and bonus,
allowances paid to associates deputed outside India,
contribution to provident fund and other funds and staff
welfare costs The increase in personnel cost Iin absolute
value 15 mainly due to increase in headcount and annual
increments

Subcontracting expenses include cost of direct
contractors and agency contractors to support current
and future business growth

Operating and other expenses mainly nclude
Travelling expenses, Rent, Repairs and Maintenance,
Communication expenses, Office establishment costs,
Software Packages and Professional fees The reduction
15 due to vanous cost optimization measures undertaken
during the year

Increase in depreciation 15 manly due to increase in
investment in infrastructure and equipment to service
our growing business

The Company incurred interest expense of ¥ 1,090
Million in fiscal 2013 as compared to ¥ 1,025 Million in
fiscal 2012

Profit before tax

Profnt before tax was ¥ 8,172 Million tn fiscal 2013
compared T 6,456 Million in fiscal 2012 Profit before tax
as a percentage of total income was 13 8% n fiscal 2013
compared to 12 2% in fiscat 2012

Income taxes

The provision for income tax for the year ended 31%
March 2013 was 2 1,647 Million as compared to T 1,171
Miliion in the previous year, higher by 406% The
effective tax rate in these years was 20 2% and 18 2%
respectively

6. Profit after tax

.

Profit after tax was T 6525 Milhon n fiscal 2013
compared to T 4,606 Million In fiscal 2012 Profit after
tax as a percentage of revenue was 10 9% 1n fiscal 2013
and 8 8% In fiscal 2012.

Consolidated PAT
Consolidated PAT for the fiscal 2013 was ¥ 12,878
Million compared to ¥ 10,955 Milhon last fiscal PAT

as a percentage of revenue was 18 7% n fiscal 2013
compared to 20 0% in fiscal 2012

C CASH FLOW
T 1n Mitlion
Particulars Financial Year
2013 2012
Net cash flow from 6,427 6,654
operating activities#
Net cash flow from (used in} (5,954} (4,009)
tnvesting activities
Net cash flow from (used in} 889 (3,216)
financing activities
Cash and cash equivalents at 1,347 1,918
the beginning of the year
Cash and cash equivalents at 2,709 1,347
the end of the year
# excludes unreahzed gainf(loss) on foreign currency
D Internal Control Systems

The Company maintains adequate internal control
system, which prowvides, among other things, reasonable
assurance of recording the transactions of sts operations
in all matenal aspects and of providing protection
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against sigmficant misuse or loss of Company's assets
The company uses an Enterprise Resource Planning
(ERP) package, which enhances the internal control
mechanism

Material developments in Human Resources
including number of people employed

The global headcount of the Company as on 31* March
2013 was 47,498 compared to 40,763 as on 31" March
2012, a growth of 165% The Company had a net
addition of 6,735 (previous year 2,430) employees mamly
through campus recruitment in addition to lateral hinng
The Company used vanous sources for attracting talent
during the year It hired Engineening Graduates and
Science Graduates for techmical positions whereas MBA's
were recruited from premier management institutes
such as liM’s, ISB etc for the future leadership positions

Cautionary Statement

The 1T attntion was around 18% for the year as
compared to 20% in the previous year The Company
has been working towards containing the attntion rate
by continuously investing in learning and development
programs for associates, competitive compensation,
creating a compelling work environment, empowering
associates at all levels as well as a well-structured reward
and recognition mechanism

The Company believas in promoting and nurturing work
environment which 1s conducive to the development and
growth of an individual employee, by employing the
best HR practices such as performance management,
reward and recognition policy, leadership development
program, succession planming, open work culture and
effective employee communication

Certain statements made 1n the management discussion and analysis report relating to the Company’s objectives, projections,
outlook, expectations, estimates and others may constitute ‘forward logking statements’ within the meaning of applicable

laws and regulations Actual results may differ from such expectations, projections and so on whether express or implied

Several factors could make significant difference to the Company's operations These include economic conditions affecting

demand and supply, government regulations and taxation, natural calamities and so on over which the Company does not
have any direct control
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CORPORATE GOVERNANCE REPORT

COMPANY'S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE

Your Company believes that Corporate Governance 1s a set of guidelines to help fulfill its responsibilities to all its
stakeholders it s a voluntary code of self-discipline to ensure that the Company abides by highest ethical standards In
line with this philosophy, your Company fallows healthy Corporate Governance practices and has been reporting the same
in annual report even before the Company was listed on the Stock Exchanges sn August 2006

BOARD OF DIRECTORS

The Composition of the Board 15 in conformity with Clause 49 of t