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CEQand CFQCertification

To

The Board of Directors
Infosys BPO Limited
Bangalore

We, D Swaminathan, Chief Executive Officer and Managing Director, and Abraham MathewEjrtdaad of Infeys
BPO Limited, to the best of our knowledge and belief, certify that :

1.

We have reviewed the Balance Sheet and Profit and Loss account (standalone and consolidated), and all the
schedules and notes on accounts, as well as the Cash Flow statementseddidetctors' report.

Based on our knowledge and information, these statements do not contain any untrue statement of a material fact
or omit to state a material fact necessary to make the statements made, in light of the circumstances under which
such satements were made, not misleading with respect to the statements made.

Based on our knowledge and information, the financial statements, and other financial information included in this
report, present in all material respects, a true and fair view ef @ompany's affairs, the financial condition, results

of operations and cash flows of the Company as of, and for, the periods presented in this report, and are in
compliance with the existing accounting standards and / or applicable laws and regulations.

To the best of our knowledge and belief, no transactions entered into by the Company during the year are
fraudulent, illegal or violative of the Company's code of conduct.

We are responsible for establishing and maintaining disclosure controls and presealud internal controls over
financial reporting for the Company, and we have :

a)

b)

d)

Designed such disclosure controls and procedures to ensure that material information relating to the
Company, including its consolidated subsidiaries, is made known tbyusthers within those entities,
particularly during the period in which this report is being prepared.

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervisioto, provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with Generally
Accepted Accounting Principles (GAAP).

Evaluated the effectiveness of the Coamy's disclosure, controls and procedures.

Disclosed in this report any change in the Company's internal control over financial reporting that occurred
during the Company's most recent fiscal year that has materially affected, or is reasonably likelieti@bhy
affect, the Company's internal control over financial reporting.

6. We have disclosed based on our most recent evaluation, wherever applicable, to the Company's auditors and the
audit committee of the Company's Board of Directors (and persons ipeirig the equivalent functions):

a)

b)

There were no deficiencies in the design or operation of internal controls, that could adversely affect the
Company's ability to record, process, summarize and report financial data, and there have been no material
weaknesses in internal controls over financial reporting including any corrective actions with regard to

deficiencies.

There were no significant changes in internal controls during the year covered by this report.
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c) All significant changes in accounting polidesing the year, if any, and that the same have been disclosed in
the notes to the financial statements.

d) There were no instances of fraud of which we are aware, that involve the Management or other employees
who have a significant role in the Compangteinal control system.

7. In the event of any materially significant misstatements or omissions, we will return to the Company that part of
any bonus or incentive or equidyased compensation, which was inflated on account of such errors.

8. We affirm that wehave not denied any personnel, access to the audit committee of the Company (in respect of
matters involving alleged misconduct) and we have provided protection to whistleblowers from unfair termination
and other unfair or prejudicial employment practices

9. We further declare that all Board members and senior managerial personnel have affirmed compliance with the
code of conduct for the current year.

s/d s/d
D Swaminathan Abraham Mathews
Managing Director and HeadFinance
Chief Executive Officer
Bangalore
April 8, 2010
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SANBOG2NREQ wSL}2 NI

To the Members,

We are pleased to present the report on the business and operations of the company for the year ended
March 31, 2010.

| 2YLI yeQa 20SNUASS

Your companyvgww.infosys.com/bpg was established in April 2002 as the busineseg@ss outsourcing subsidiaoy

Infosyst SOKyYy 2t 23ASa [ A YAUGSR ngthelTgpTLa thidparty BRID conahieirEIndia Accokding tb Y 2
the National Association of Software and Service CompaN&SSCOM NI y {1 Ay I d | 2dzNJ O2Y LI y e Qa
help customers transform their business by enabling them to do theikwbeaer, better, differentlyand eliminate

non@t £ dz§8 +F RRAY 3 62N] @ , 2dzNJ O2 Y LI Ishgel &clocated vtk InfésysRd ityhasNg S G A
delivery centers in India, the United States of America, Czech Republic, Poland, Thailand and Bhilippine

Financial overview in Rs. irCrore
March 31, 2010 March 31, 2009
Revenue from business process management services 1126.63 1081.53
Gross profit/ (loss) 52506 453.28
Operating profit/ (loss) after interestnd depreciation 267.32 21129
Profit /(loss) after tax 27381 178.42

Share capital

During the year under reviewjour company has not issued any shares and hence the outstanding issued, subscribed
and paidup equityshare capital stands at Rs. 33@®reas on March 31, 2010 (Rs. 33@freas on March 31, 2009)

Acquisition of McCamish Systems LLC

Our Company entered into a Membdrgerestand purchase agreement to acquire all of the outstanding membership
interests of McCamish SysterbsQa a O/ & R(&kige total considration for the deal iRs. 173 Crorand a contingent
consideration of Rs. 67 Crore.

Founded in 1985, McCamish provides premier business process outsourcing services to the insurance, retirement and
financial service industries. Mc@mish provides these services leveraging their proprietary platforms. McCamish
supports both traditional and netraditional life insurance and annuities across multiple markets, and counts half of the

top 20 insurers among its many clients. For the phseé¢ years, their platforms have been consistently rated among

the top platforms in the insurance and financial services space. For the year ended 31 December 2008, McCamish
reported revenue of USD 38.2 million. For the nine months ending 30 SeptembertB@@deported revenue of USD

19.6 million. The company has approximately 260 employees basktlainta. Thisdeal will enhance our capability to

deliver endto-end business solutions for the insurance, retirement anarfirial servicendustries. Therds a high of
complementary fit between the two companies in terms of customers and capabilities. We believe that such platform
BPO driven offerings will give us superior differentiation in the industry.

Consequent to the above acquisition, Infosys BPGtédnias the followingubsidiaries as dflarch 31, 2010

S.No Name of subsidiary Country of incorporation Percentage of holding
1 Infosys BPO s.r.o Czech Republic 100%
2 Infosys BPO (Poland) Sp.Z.0.0. Poland 100%
3 Infosys BPO (Thailand) Limited Thailand 100%
4 McCamish Systems LLC United States of America 100%
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Appropriations

Transfer to reserves

Your Companproposesto transfer R00 Qore to theGeneralReserves.
Retained earnings

YourCompany proposes to retain R§5.30Crorein the Rofit andloss account.
Performance Overview

Amidst an uncertain business environment, tough demand, and a highly volatile cusegregrio, Infosys BPO grew at
4,170 Yo¥tandalone) and 6.85%(Consolidated) in terms of revefiinere continues to be optimism indlcompany
for a brighter picture in the coming year. We continue to proactively focus on improving our internal efficiency.

The company continues to provide truly global delivery to our clients through our delivery locationswideldThis

year, we expaded our footprint in Brazil with the opening of a new BPO facility at Belgzbhte. We acquired
McCamisha premier business process solutions provider based in US, which will enhance our capability to deliver end
to-end business solutions for our insurce and financial services clients with a compelling value proposition. It will also
give us access to McCants@lient base. We alsander took an organizationwide Business Value Program to tie
multiple ongoing effort/value enablers on differentiatiamd transformationwith 2 dzNJ ¢ NS t AT SR @ f dzS¢

The company maintained its growth momentum and strengthened its market position through some key strategic wins.
Keyclients won this year includene of the largest bank holdg companiesn the United Statesa large Indin telecom
services providera mega Rural BPO project for one of thate Governments, a global law firm, which advises some of
the world's leading organizations on transactions and operations, a multinattmmaputer technolgy provider,one of

the largest German mobile telephone providers among others.

Our robust HR practices continue to contribute towards improving employee satisfaction and retention. Key initiatives
have been launched and evolved towards enhancing sk8l gleour middle and junior level leadership. -Tigs have

been made with Premiemstitutes for providing employees with further opportunities for higher educatilmfiosys

Role And Career EnhancemeatBACE unitiative was launched to enable us to dladefine ongoing talent
management needs while simultaneously linking career movement to competeaoi@proficiency requirements,
performance and client impact.

We participated in industry events like the European Supply CaadthLogistics Summit 2@) Gartner Customer
Relationship Management Summit, International Federation of Purchasing and Supply Management World Summit,
Sustainable Development, Green Retraditd Construction 2, NASSCOM BPO Summit, among others. There is an
increase in frequent ah positive mentions of Infosys BPO across analyst firms (Gartner, Forrester, AMR, IDC, Everest,
TBR, etc.) and service lines. Our work in the outsourcing space was validated by key influencers, as we were recognized
for several achievements.

We continueour endeavor to be the most respected BPO service provider. This would need us to:

e Focus on world class capabilities around domain, procassutting, middle level leaders

e Focus on technology led differentiation and further develop our capabilitiesarptiatforms and solutions
space

e Position ourselves as a core transformational partner to our customers, providing measurable business
value to clients

e Focus on winning more clients and large deals to build on our current revenue growth and establish
ourseles as industry leaders

e Substantially enhance the revenue productivity for services and provide dedicated focus on specialized

services such as Knowledge Services, Business transformation services etc

[ SOSNI IS LyFaea chebt@ktdHips tacios dell [nfosysBRS eides
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e Integrate McCamish with Infosys BPO for a prolonged sustainable relationship, which will help us
differentiate in marketplace

e Increase focus on Agility in Operations for smooth running of transition, hiring,qvability in Operations
Risk model, building on International Centers value proposition

Results of operations

The performance of the company during the year has been excellent. The total revenue increasg¢@byver the
previous year to R4,126.63Core from Rs.1,081.53Crore The @mpany ended the year with net profit of R&73.81
Crorewhen compared with the previous year of Rg8.42Crore The companyadded27(net) customers and now has
87 customers. The company ended the year wif934 employees having adde825 (net) employees during the year.

Human Resources Management
Glw Ay SYSNHAYy3I GAYSaé

The key role played by HR in the business environment of-2008as to align, reorient and establish key HR practices
for meeting employee and orgézation requirements.

With the shift in business priorities, HR needed to be the differentigttihe market killer; one that transforms the
business context and moves from the role of a support function to that of a change agent and strategic business
partner.

The key focus during the entire year was on differentiated HR strategies in Career Architecture, Developing Leadership
pipeline and Employee Engagement (LITMAd®loyee Satisfaction Survey)

The key initiatives under each of this are as follews

1. Career Architecture

iIRACE, Infosys Role And Career Enhancement

iIRACE was initiated in May 2008 and the new structure was implemented from October.20@9 iRACE framework
was driven by business to create an organization structure that will ertablerganization to cope competitively in the
emerging environment

Organization Imperative

Build a robust business infrastructure to remain viable in current evolving market conditions, at the same time lay the
foundation for the future organization

Qustomer Imperative:

Create a value proposition for customers that transcend traditional operating models capabilities

Employee Imperative:

Investin people so that they respond effectively to business realities and are able to build meaningful cardwrs in
market place.

iRACEHs the largest transformation initiative that the organization has ever taken.

Based on the emerging market realities, management took a decision to create a new organization structure that would
align with business imperative€ompany philosophy and employee needsd talent market pressures. This
necessitated the creation of a new structure which would address the nemaet by a role based structure:

A The need for a flexible structure that would allow emerging businessesnandroles to ceexist with current
business/renewed roles

The need to provide internal and external parity for all roles

The need to be able to provide the employee with growth avenues in career streams

The need to focus on building domain expertise witthe organization

The need to reduce hierarchy and span of control within delivery

The need to link the role anchored to the value delivered by the employee

v v > D> >

Page 9 of 141



A ¢KS ySSR (2 T20dzda 2y ai SSdNE £ IS8 40 NISINDNEM BB RS BIKSING S 12
as a leading criterion for current role fitment and promotion

The new structure was to be created based on pivotal design elements:

A Ensure balance between business it&@é and employee career growth aspirations
Ensure business affordaityl of the new structure

Facilitate relevant skill building within the organization

Drive meritocracy within the organization

Facilitate movement of employee across all businesses

Establish a structure that would be applicable over the next 5 years

A Must be scalable keeping in mind organization size and growth potential

S D> D> D> D>

The diagnostic study was the first step in the iRACE initisdBiased on the analysis and results of the study, IRACE was
designed through the following phases

A Plan- Project Planningnd Business understanding

A Diagnose Organizational Diagnosis

A Designg Job Analysis, Position Evaluatamd Grading, Career Architecture

A Deliverc Implementationand Transition, Periodic Revieand Ongoing Progress

Management of change was critical thet deployment of the initiative. There were two simultaneous activities which
were the cornerstones of change management

A Communication and Roll out of iRACE
A Impact Analysis and People Mapping

To highlight some of the key benefits

Employee Benefit- The ability to position the organization effectively to prospective employees and hence attract
talent. We are also able to offer our existing employees with viable career paths and career alternatives thus retaining
existing employees

Customer Benefit Theability to position ourselves as a leader in the industry with strong HR practices.

Business Impact The ability to create a flexible and scalable structure that is relevant to new businesses and can adapt

to changing business needs. A structure tisaapplicable in the event of business growth and cross border expansion
and enables higher revenue generation

2. Developing Leadership Pipeline

e MMLP (Middle Management Leadership Prograai)o create a robust middlmanagement development process
and to ensure a constant supply of home grown leaders at Infosys BPO, MMLP was laamchihis year we
witnessed the successful closure of MMLP both in Bangalodd®une. We had 100 Middle Managers successfully
graduate from this program. 18 STRAP related ptsjevere initiated and completed by the participants under the
able mentorship of senior management.

e JMLP (Junior Management Leadership ProgragnJMLP was launched to extend an education based training
program through a collaboration with Welingkar Insté of Management Developmerand Research. Currently
we are running 2 batches of JMLP.

. New Executive Education Programs

Other than the regular HEP (Higher Education Programs) run successfully year on year, the key initiative of the year is

the launch of wo executive education programs from the Indian Institute of Management Ahmedabad. Executive

Education Programs aim dtuilding business competencies ampdovide comprehensive insight into management

functions.
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For the first time, Infosys BPO is:

e Partneing with IIMA (Indian Institute of Management Ahmedabad, one of the most coveted management
development institutions in India.

e Introducing Synchronous Learning Platforms, in association with NIIT Imperia, giving us the ability to run classroom
sessionscross multiple DCs concurrently.

The two courses being offered partnership with [IMacross all career streams/functions, across all DCs in India are:

e Certificate Program in Management
e Certificate Program in Business Management.

3. Employee Engagemehi TMUS

The two key action tracks covered uedthese are:

Proactive Employee communication

Our Communication focused on a 4 Tier model. We focused on communicating at various levels Sanealy
Management to Employees, Organization to Employees, EmeltiyEmployee and Organizationfamilies.

e Senior Management to Employees

The various forums open for communication with the senior management were MretLeader, Floor Walk§pen
Houses. We continued to focus on enhancing the channels of commiamichetween the leadership anthe
employees so that it is a two way process and to create a sense of belonging for the employee. Thsetared and
calenderised to ensure that employees are connected with management

e Organization to Employees.

PandNJ YI X LyFf2aéa .thQad AYyiNIySiz &dzLILI2ddbally TiskSusddas the n nn b
primary channel of communication through which the information gets a a SYAy I 6 SR G2 I ff GKS
an Internet Protocol Based [Ewision channel available globatty all employees on their desk top. This Communication

effort transcended borders to reach the entire Infosys h  FNJ} G SNy AdGeéd dal ylFISNDRa t 2N
senior and middle level managers, which providdshe realime information/ tools necessary to perform better and
JFAY | O2YLISGAGAOSt BRIAISE a2 2 YiVidaya I R 2§a | OSYy(d NIt NBL
in the organization. A knowledgg K+ NA y 3 LINBR INI Y OFS{aSR KilYay 216t SRISS dyzaa it
cutting-edge practiceselated to management and leadership are shared with the managers in the organization.

e Employee to Employee

CKNRdzZZIK GKS a¢SIHY 1 dzRRf S¢ LINRINI YI yjddanizatidr, day th GgpdaedNI NS O
etc on a weekly basis. The focus further deepened with the Team Leaderthe best and the mosipervasive layer of
communication to the employees. To enable peer to peer communication and networkipgygaam calledd [ S G Q &

/| 2yySOG¢é¢ Aad O2yRdzOGSR G2 OoNAy3I {2 3S0KSdNe thdmioppartinfies2tdNd |y R
interact with each other through innovative sessions.

e Organization to Families

We understand the critical role families play in th#e of an employee. We share updates about the Organization
0KNRBdzZK 2dzNJ aLy F20dza¢ al 3T AYyST | FlLYAf@ bSgabhasSdiid SN
GCFHYAf& RIFI&¢ A& |tftaz2z O2yRdz00SR Tamihs i thScanfpBssandi&Ie temi & G 2
to the Infosys Family.

International Center Alignment

The success of the culture in a system is characterized by the view that a whole system of beliefs must be analyzed
rather than simply its individual componentThe criticality of this aspect has been continually endorsed by the
management through deployment in mediums like strategy meets and scorecards.
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The people parameter being the most critical link of ang!M &G 2 NE X | wQad NRft S | &al. We OKLI y
needed to be culturally inclusive and globally diverse. The organization witnessed a major change in 2006 when the
company decided to enter into inorganic growth through acquisitions. A business triumph of this magnitude then
needed a focused appach from the integration team in order to ensure a seamless alliance in terms of people,
processesndtechnology, vith no disruptions in businessasual. This focus came in the form of a step by step process

of integration, brandingand communication ampaign which drove the assimilation message across all lenelsll

locations.

The major steps of the integration process were:

e HR Due Diligence

e Defining Key HR Obijectives

e Articulating the HR Focus Areas

¢ Implementationand Execution of the plan and
e Asgssment of the integration process (results)

Subsidiaries

A. Infosys BPO s.r.o

We incorporated Infosys BPO s.r.o. in the year 2004 in the Czech Republic, as a wholly owned subsidiary. Your company
till March 31, 2010, has invested an amount of3ZCrore (18,750,000Czech Koruna) towards its equity capitdur

company providemulti-lingual processing skills to its clients and addresses their requirement for a development center
closer to their locations. During the year under review, Infosys BPOh=d.& Clientsand generated revenue of Rs
59.45Croreas against revenue of 88.93Crorefor the year ended March 31, 2009 with a net profit of R89Croreas

against a profit of R$9.43Crorefor the year ended March 31, 2009.

During the year undereview, the Centre's operations were stabEmployeeattrition went down significantly The
portfolio of clientswasextended with Saleand Fulfillment operationdeing added for one additional client. Exchange
rate fluctuationshad a negative impact o the Centr€ &inancials though the centre still maintains its positive
profitability.

B. Infosys BPO (Poland) Sp.Z.0.0

Consequent to the winding up offHnancial Holding Services B.V, Infosys BPO (Poland) Sp. Z.0.0, hithertd@a\step
subsidiary habecome a direct subsidiary of your company. During the year under review, Infosys BPO (Poland) Sp.Z.0.0
has generated revenue of R88.15Croreas against revenue of R26.14Crorefor the period ended March 31, 2009

with a net profit of R49.74Croreas against a profit dks 2.76Crorefor the period ended March 31, 2009.

During the year under review, the Centre's revenue grew by 15%oeaear in PLN terms. Employatrition was
around 15% The overall headcount was 850. The centre increasethitguage capability from 8 languages to 12
languagesand enhancedits recruitment capabilities for all European Languages. 40% of the revenues come frem high
end services (Tax, SOX Complianc&AFRporting and analysis, &R Consolidation of financiataiements, BTS). The
centre had 30 SIX SIGMA individuals under certification. The centre was floer@er of post graduate studies on
outsourcing (University of Lodz) which is the first outsourcing post graduate stpdigsamin Poland. The centre
increased its continuous Focus o&A, Procurement and data management services by tatkiadollowing steps

1. Developed Finance Center of Excellence
2. Started &P Center of Excellence

CKS OSYyiuNBQa 62N oFa @I tARI (SR sedetal aghedementg dutinde®eyoss 20R9E | &
A Best in supporting young entrepreneurial people (Business Center Club, 2009)
A Business Partner of the Year (University of Lodz, 2009)
A Best business ambassador of the City (City of Lodz, 2009)
A Fastest growing BPCenter in Poland (FORBES, 2009)
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C Infosys BPO (Thailand) Limited

Consequent to the winding up offRnancial Holding Services B.V, Infosys BPO (Thailand) Limited, hithertedawtep
subsidiary has become a direct subsidiary of your company. Duringete under review, Infosys BPO (Thailand)
Limited has generated revenue of B&.04Croreas against revenue of R2.30Crorefor the period ended March 31,
2009 with a net profit of R8.06 Croreas against ¢oss of Rs 2.4Zrorefor the period ended Mech 31, 2009.

D. McCamish Systems LLC

Consequent to thg@urchaseof Membersinterestin McCamish Systemd Qd a O/ | Y, hfasfstBPO has become the
sole member of McCamish with effect from December 4, 2009. During the period from December 4, 200ghd3Mar
2010 the company generated revenue of38s02Crorewith alossof Rs17.67Crore During the period under revieyit
focused on the integration into the Infosys family and taking the combined sales offerings to the marketplace.

Located in Atlard, Georgia, McCamish, is a platform based business process outsourcer (BPO) that provides end to end
administrative services to the financial services industry in support of life insurance and annuity products, non qualified
retirement plans and the distiution organizations that sell these produckdcCamisHeverages its suite of proprietary
intellectual property and deep domain expertise to provide services through a myriad of deployment optihutirig
comprehensive BPO, Salik®nse and other hybridervice models.McCamishcustomers, include many of the largest
financial services companies in the United Stathey hire to support single products, a single line of business or the
customer's entire product portfolio. WhilklcCamishdeploys a uniga instance of its base software product for each
customer, each customer also requires and funds customer specific enhancements based on their proprietary product
and market requirements. These revenues, which are generated under time and materials eegégeamgment the
recurring revenue flows from the long term master service contracsO/ | Y Anéelle@ual property utilizes an
advanced service oriented architecture that promotes seamless integration with customer specific operating models.
McCamisk &usiness has been historically focused on the US market, but there are no geographical constraints to
market expansion.

Infosys BPO acquirddcCamishin December 2009 to enhance its life insurance and retirement services footprint both
in the US andlaroad. With this acquisition, Atlanta also becomes BRO onshore delivery center in the US.

Awards/ recognition and certifications

Our work in the outsourcing space was validated by key influencers, as we were recognized for several achievements.

¢ Infosys BPO positioned in Leader's Quadrant in Gartner's Magic Quadra&AoBFO

e Listed as a Top Enterprise Provider in FAO Today's Annual Survey

¢ Infosys BPO Poland is 'Company Supporting Young Entrepreneurial People for 2009' at the 2009 BCC Annual Award
function

e LyF2aea .th g2y !{¢5 9EOSttSy0OS Ay tNIOGAOS ! 6 NRZ 4§

e Infosys BPO has been conferred the prestigious Asia Pa@tilal HR Excellence award

e Infosys BPO and BT Openreach won the prestigious RMMY 2009 award, aireeogaizing those providers who
are investing in their organizational capability to build working relationships that deliver value

¢ NelsonHall published Philipgafosys named case study highlightiranBA success and relationship

e Winner of MAKE awards (Mo&tdmired Knowledge Enterprise) 2009

e Infosys BPO got level 5 eS@R certification

e Infosys BPO featured in the Other Best Employers list iBifeeMercer Best companies to work survey ( Jan 09)

e Diversity Hiring in the Valuing Differencesategory has beeselected to receive theASTD Excellence in Practice
Award( Jan 09 )

e Won the award foilnnovation in Retention Strategfor the Employer Branding Awards (Feb 09)

e Won theMost Innovation Recruiting and Staffing Initiativie the RASBIC forum (Feb 09)

e Contrred the Global HR Excellence AwardGantribution to the Field of Global Trainingnd Developmenand
Organization with Innovative HR PracticéSep 09)
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e Receivedthe Women Super Achiever Award- Dr Archana Arcot (Head Organization Development) ithe
Employer Branding Awards 2009 (Nov 09)

e Awarded the IVth best paper at the Bangalore HR Sumnt{RD for the paper presentation dnnovation in
WSONHA GYSYld tNRrOSaaQ 60550 ngo

Corporate Governance

Corporate governance is about the commitment to valaesl about ethical business conduct. We believe that sound
corporate governance is critical to enhance and retain stakeholders trust. Accordingly, we always seek to ensure that we
attain our performance rules with integrity. OBoardexercises its fiducig responsibilities in the widest sense of the

term. Our disclosures always seek to attain best practices. At Infosys BPO, our pursuit to achieve good governance is an
ongoing process, thereby ensuring transparency, accountability and responsibility wmuraltlealings with our
employees, shareholders, clients and the community at large. Our corporate governance philosophy encompasses not
only regulatory and legal requirements, but also several voluntary practices aimed at a high level of business ethics,
effective supervision and enhancing value of all the stakeholders. Your company believes that the governance process
aK2dz R SyadsaNB (KFIG GKSasS O02YLIyASa IINB YFylFr3aSR Ay |
expectations

. 2dzNJ O2 Y pdrate duernar@e iltiative is based on the following principles

e Satisfy thespirit of law and not just the letter of the law. Corporate governance standards should go beyond the
law.

e Be transparent and maintain a high degree of disclosure levels. Whdault, disclose.

e Make a clear distinction between personal conveniences and corporate resources.

e Communicate externally, in a truthful manner, about how the company is run internally.

e Comply with the laws in all the countries in which we operate.

e Have a#nple and transparent corporate structure driven solely by business needs.

e Managementsthe trustee of theshare capitahnd not the owner.

We wish to state that your company has complied with all norms of corporate governance applicbblested Publ
Camnpaniesas envisaged under the Companies Act, 1956

Committees of theBoard
1. Audit Committee

As on March 31, 2010, the committee had Prof. Jayanth R Varma as the Chailméh D Shibulal and Mr. Sridar
lyengar as members. During the year ended M&8th2010, the committee met four times. The primary objectives of

GKS O2YYAGGSS INB (2 Y2yAG2NI I yR LINRPGARS SFFSOGAGDS & dzLJ
view to ensure accurate, timely and proper disclosures and the traesggy integrity and quality of financial reporting.

The Committee oversees the work carried out in the financial reporting pragégsthe management, including the

internal auditors and statutorguditors andnotes the processes and safeguards employg@dich.

2. Compensation Committee

As on March 31, 2010, the committee had Prof. Jayanth R Varma as the Chaitmarv Mohandas Pai and Mr. Sridar
lyengar as members. During the year ended March 31, 2010, the committee met four times. The committee has t
mandate to review and recommend the compensation payable to the executive directors and senior management of
GKS O2YLIlyead LG faz2 IFTRYAYAAUSNR GKS O2YLIkyeQa aidz20]
payable to eligible employeasder the plan.
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Details of remuneration to the CEO
1. Mr. Amitabh Chaudhry, Managing Director and Chief Executive Offfiktdanuary 15, 2010

The Boardof Directors in their meeting held on January 10, 2006 appointed Mr. Amitabh Chaudhry as theildanag
Director and CEO for a initial term of five (5) years. Mr. Amitabh Chaudhry resigned as the Managing Director and CEO
of the company with effect fronelosing of business hours of January 2810.

The details of remuneration paid to Mr. Amitabh Chaudfar the period from April 12009 through January 15, 2010
are as follows

In Rupees

Particulars April 1,2009 b March 31, 2009
January 15, 201C

Salary, allowances including contributions to Provident FGrdfuty, 1,79,85,427 1,21,55,223

Superannuation allowancand Performance incentive

2. Mr. D Swaminathan, Managing Director a@EQ{from January 162010

TheBoardof Directors in their meeting held on January 7, 2010 appointed, subject to the approval ofattedhshiler in
a General MeetingVir. D Swaminathan athe Managing Director and CEO for a initial term of five (5) yedlseffiect
from Jamary 16, 201@r till his attaining the age of superannuation whichever is earlier

The details of remuneration paid to Mr. D Swaminathan for the period from January 16, 2010 till March 3is 2910
follows-

In Rupees

Particulars January 16, 201(
to March 31, 2010

Salary, allowances including contributions to Provident Fund, Gratuity, Superannuation 10,49,153
allowance ad Performance incentive

Responsibility statement of theBoardof Directors

¢KS RANBOG2NEQ NBAaALRYyaAoAfAGE adlasSySyd asdday3d 2dad
requirements specified under Section 217 (2AA) of the gaies (Amendment) Act, 2000, in respect of the financial
statements, is annexed to this report.

Fixed deposits

Your company has not accepted any fixed deposits and, as such, no amounts of principal or interest were outstanding as
of the balance sheet date

Directors

In accordance with Article 122 of the Article of Association of the company Prof. Jayanth R Varma and Mr. Sridar lyengar
retire by rotation in the forthcomingAnnual General Meeting. Prof. Jayanth R Varma and Mr. Sridar lyengar being
eligible dfer themselves for reappointment. Their appointment as directors requires the apprafahe members at

the ensuing Anual General Meeting. The necessary resolutions for obtaining the approval of members with regard to

Page 15 of 141



Infosys

re-appointmentof Prof. Jayanth Rarma and Mr. Sridar lyengar as Directors of the Company have been incorporated in
the notice of the ensuingnnual GeneralMeeting.

Mr. Amitabh Chaudhry resigned as the Managing Director@nief Executive Officer of th@@pany and also from the
Boardwith effect from January 152010 and in his place Mr. D Swaminathan was appointed as the Managing Director
and Chief Executive Officer of theo@pany and to theBoardwith effect from January 16, 201€ubject to the share
holders approval in the ensuinge@eral Meeting Mr. Amitabh Chaudlyrhas been associated with ouoi@pany from

July 2003 and hasontributed immensely for our@npany's current success. The Directors place on record their sincere
appreciation for the services rendered by Mr. Amitabh Ghay while he was the Managing Director a&hief
Executive Officer of thedinpany and also as a Member of tBeard

Auditors

The statutory auditors, M/s. BR& Co, Chartered Accountants, retire at the ensuing Annual General Meeting and have
confirmed teir eligibility and willingness to accept office, if reappointed.

Conservation of energy, research and development, technology absorption, foreign
exchange earnings and outgo

The particulars as prescribed under subsection (1)(e) of section 217 of thea@mmpAct, 1956, read with the
Companies (Disclosure of particulars in the reportBofard of Directors) Rules, 1988, are set out in the annexure
included in this report.

Consolidation of accounts

In terms of approval granted under Section 212(8) of tleen@anies Act, 1956 by the Ministry of iporate Affairs,
Government of India vide Letteof Approval No. 47/670/200€LI11 dated March 3, 2010, copies of the Balance sheet,
Profit and Loss Account, Report of tBeardof Directors and Report of the Auditoof the subsidiary company have not

been attached to the Balance sheet of your company. The company will make available these documents/ details upon
request by any member of the company interested in obtaining the same. Pursuant to Accounting StaAdail

issued by the Institute of Chamted Accountants of India, the consolidatéidancial statements presented by your
company include financial statements of its subsidiary. The annual accounts of the subsidiary companies will also be
kept for inspectdn by any member of the Company.

Particulars of employees

As required under the provisions of section 217 (2A) of the Companies Act, 1956, read with the Companies (Particulars
of employees) Rules, 1975, as amended, the name and other particulars of e@agleyannexed to this report.
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For and on behalf of thBoardof Directors

-s/d -s/d

T. V. Mohandas Pai D Swaminathan

Chairman Managing Director and Chief Executive Officer
Bangalore
April 8, 2010
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a) Particulars pursuant to Companies (Disclosure of particulars in the report ofBbardof
Directors) Rules, 1988
1. Conservation of Energy

The operations of your company are not eneigiensive. However, adequate maass have been taken to reduce
energy consumption by using energfficient computers and by the purchase of enegfficient equipment. Your
company constantly evaluates new technologies and invests in them to make its infrastructure more-effiergyt

Annexuretothed NBOG 2 NBE Q NI LJ2 NJi

2. Research and Development &D)

Not applicable.

a. R& D initiatives at institutes of national importance
Not applicable

b. Specific areas for&D at your company

Not applicable

c. Benefits derived as a result ok activity

Not applicable

d. Future plan of action

Not applicable

e. Expenditure on B D for the year ended March 31, 2010
Not applicable

3. Technology absorption, adaptation and innovation
Not applicable

4. Foreign exchange earnings and outgo

a. Activities relating to exports, imatives taken to increase exports, developments of new export markets for
product and services, and export plans

Your company has established marketing offices in Australia, Canada, Philippines, United States of America and United
Kingdom. These offices®r a0F F¥FSR gAGK FRSljdzrdS artsSa FyR YIN]JSGAy3
large interrational clients. Further, yourdinpany plans to take part in several international seminars and exhibitions to
promote its services.
b Foreign exchangearned and used for the year ended

in RsCrore

March 31, 2010 March 31, 2009

Faeign exchange earnings 1,105.35 1,047.05
Foreign exchange outgo (including capital goods and imported softw 262.8 174.35
packages)

For ard on behalf of théBoardof Directors

-s/d -s/d

T. V. Mohandas Pai D Swaminathan

Chairman Managing Director and Chief Executive Officer
Bangalore
April 8, 2010
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b) Information as per 8ction 217(2A) of the Companies Act, 1956, read with the Companies
(Particular of employees) rules,1975nd forming part of the directors report for the year ended
March 31, 2010.

Name Designation Qualification Age (Years)  Date of joining Experience Gross remuneration Previous employment
(Years) (Rs.) Designation
Abraham Mathews Head Finance B.Com, CA, 47 15-Dec03 21 70,33,622 = OnMobile Asia Pacific
IBPO CWA, CPA,CMA (P)Ltd, Fin Cont
Amit Kothiyal Strategic B.tech, MBA 34 1-Sep03 11 34,76,317 HSBC, Branch Manager
Business Unit
Head
Amit Kumar Gupta Solution Design = BSC, MCA, PGD 41 14-Aug08 18 32,68,597 = Hexaware Technologies,
Head Program Director
Amit Nagpal Delivery Lead Bsc, PGD 41 11-Oct07 21 43,50,574  Cognizant
Technologies,Direor-
Healthcare BPO
Amit Ramesh Yadav* Senior B.com, CA 34 2-May-08 10 23,67,907 = Tata Consultancy
Operations Services, Ast Consdultant
Manager
Amitabh Chaudhry* = CEQ; BPGand B.E, PGDBM 45 18-Apr-03 23 1,79,85,427 Credit Lyonnais Securities
Global Unit Asia Ltd, MD
Head- IVS
Amulya Kapoor* PR- Business BA, MBA 40 7-Feb05 12 12,77,483  Brendan wood
Manager international, sr equity
analyst
Anirudh Dendukuri Delivery Led BE 38 1-Jut02 15 38,15,857 Customer AsseManager
Anis Abdulhusein Services Head BE 39 30-Aug07 18 31,62,790 = Dell Intl Services, Area
Lakdawala Client Manager
Operations
Anup Kapoor Tower Head BA, CA 44 2-May-08 20 47,78,545  Ansal PropertieandInfra
Ltd, CFO
Ayan Chakraborty Tower Head B.E , PGDM 38 19-Now03 14 63,82,420 @ Citi Bank, AVP
Bharat Kidambi* PR- Business BA, MA 37 3-Jan05 12 19,81,117 Mckinseyand Co,Analyst
Manager
Bharath Vasudevan | Senior Solution = B.Tech, P®T 32 10-Apr-08 10 37,14,965 @ Dell International
Design Head Services, Sr.Consultant
Binny Mathews Delivay Lead Bsc, PGD 41 14-Aug08 16 26,04,999 Mjunction Services
Ltd,Sr.General Manager
Clifford M Pai HR Business BA 43 7-May-07 16 37,72,526 = Glenmark Pharmaceutials
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Leader Ltd, GM

16 Dandapani Chief Executive = CA 56 1-Apr-04 30 1,23,04,326 = OTE GroupOman,

Swaminghan Officerand Sr.GM

Managing
Director¢ BPO

17 Deepak Bhatia Tower Head BE, MBA 42 3-Apr-06 20 56,82,287 | Trininty Computers, Head

operations

18 Deepak Kapoor* Leadg Client B.com, CA, 36 14-Oct09 14 10,53,918 Genpact, Asst Vice
Operationsand ICWA President
Services

19 Dependra Mathur Headg Talent B.E, PGDM 45 19-May-06 21 54,09,831 Wep Periperals, GM
Planningand
Training

20 Dr. Archana Arcot Head- BA, MA, PGD, 36 8-May-09 13 32,42,173 Wns Global Services (P)
Organization Ph.d Ltd, Vice President
Development

21 Gaurav Malik* Senior B.com, PGD 37 12-Now-09 13 8,14,112  Genpact India, Assistant
Consultant Vice President

22 Ghanshyam Singh Leadg Client B.com 40 19-Mar-07 17 26,10,714  Sutherland, Sr Program
Operationsand Manager
Services

23 Gopal D Kubkrni Quality B.E, Diploma 36 2-Dec04 14 30,39,203 | Ispat Industries
functional Head Ltd,Manager

24 Gopal Devanahalli Strategic MSC, PGD 41 17-Aug07 17 79,550,466 Infosys Techologies Ltd,
Business VP
Practice Head
CME

25 Hariprasad Karnam Head- BE,Master in 39 6-Dec07 12 51,16,015 | Oracle India Pvt Ltd, SM

Bhupasamudram Platforms Mgmt studies

26 Harish TS Senior MBA 42 20-Sep07 16 2555,139 Sybase Software Pvt Ltd,
Consultant Manager
Alliances

27 Janardhan Services Head B.com, CA 44 15-Apr-09 21 15,69,486 = Gmac Financial Services,

Narasimhan*

Client
Operations

Managing Director
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28

29

30

31

32

33

34

35

36

37

38

39

40

41

42

N

€

Name

Kapil Jain

Kavitha Krishnarao

Kunal Chatterjee

Kunal Kumar Kundu*

Laksiminarasimha K

Madhukar Tata*

Mamatha
Upadhyaya*

Manisha Banthia*

Mauram Madhukar
Reddy

Meera Vasudeva
Innanje

Mukesh V' S

N. Hariharan

Nandini S*

Narayanan Sampath

Natha Arun Kumar

Designation

Strategic
Business Unit
Head

Solution Design
Head

Senior Manager

- Quality

PR- Senior
Manager

Regional
Manager- IT
Service, Support
and Operations

Delivery Lead
Business
Transformation
Services

PR- Business
Manager

PR- Group
Manager

Quality
functional Head

Tower Head

Solution Design
Head

Program Lead
Transition

PR- Group
Manager

Head-
Transition

Services Head
Client
Operations

Qualification

MBA

BE, PGDM

Bcom

Bsc, Msc, PGD

Diploma

BE, MS

BSC, MS, CA

Bsc, MBA

B.sc, M.sc

B.Com, ACS

BA, MBA

B.tech M.tech

BE, Msc

BE, MBA

ACA, CWA

Age (Years)

43

32

42

40

37

39

42

39

47

53

38

40

36

50

37

Date of joining

13-Feb06

3-Apr-06

3-Julo8

10-Aug05

20-Oct03

17-Jun09

9-Janr06

17-Jul08

22-Dec04

10-Oct05

23-Oct08

1-Oct07

17-Jan06

6-Oct06

7-Jurr06

Experience
(Years)

19

22

13

19

15

14

13

19

30

15

17

29

18

Gross remuneration

68,67,392

26,83,403

28,94,461

14,58,767

31,26,635

23,46,793

17,69,141

10,26,625

30,22,810

60,49,503

25,56,145

35,24,809

16,56,523

62,84,909

24,09,485

Previous employment
Designation

Infosys Technologies Ltd,
SM

Hindustan Lever Ltd, SM

Rr Donnelley India,
Director- Quality

Fitch Ratings India Pvt
Ltd,Analyst

24/7 Customer .Com,
Manager

Mckinsey And Company,
Practice Expert

Northerm Trust,VP

Iflex Solutions
Ltd,Sr.consultant

Avineon India Ltd

Global Services Pvt Ltd,
AVP

Alpha Business Ent (P)
L,Consultant

Philips Electronics,
Director Operation

Infosys Technologies Ltd,
AM

Tata Consultancy
Services, Head Operation

Accenture, GM
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No.

43

a4

45

46

47

48

49

50

51

52

53

54

55

56

57

N

€

Name

Neela Mohan
Suludhi Konchada

Nikhil Gupta

Nithya Prabhakar

P C Ramesh

Poonam Vishal
Vasudeva*

Prabal Pakrasi

Pradeep Kumar G

Pramod
Padmanabhan

Prashant Kala

Prashant
Radhakrishnan

Prashant Somesh
Vaishnav

Praveen
Gopalkrishna
Kombial

Pravin Sangal*

Puneet Gill

Purnima Menon

Designation

Delivery Lead

Principal
Consultant
Solution Design

Services Head
Client
Operations

Tower Head

PR- Business
Manager

Senior
Operations
Manager

Principal
Technology
Specialist IT
Services

Services Head
Client
Operations

Senior Manager
- Planning and
Assurance

Solution Design
Head

Services Head
Client
Operations

Solution Design
Head

Practice Lead

Regional Center
Head

Principak
Marketing

Qualification

CA

Bsc, PGD

Bsc, Msc

BE, PGD

BA, LLB

B.com, M.com,
ICWA

Bsc, B.tech

BSC

B.com, MBA

Bcom, PGD

BE, PGD

B.Tech, PGD

ME

BBS, PGD

B.com(H),
M.com

Age (Years)

39

34

46

40

42

56

46

39

35

36

37

37

49

37

38

Date of joining

10-Aug05

21-Mar-06

5-Dec08

27-Sep07

13-Sep07

1-Oct07

13-Mar-09

30-May-07

25-May-05

21-Aug08

25-Apr-07

16-Jar06

27-Jan10

1-Aug03

9-Julo7

Experience
(Years)

15

23

14

19

31

23

17

11

14

12

12

26

12

16

Gross remuneration

37,71,809

24,15,935

31,59,050

29,41,320

19,73,296

26,05,237

31,30,823

27,20,414

25,79,320

32,57,640

24,80,120

27,83,894

3,75,872

57,32,018

40,10,499

Previous employment
Designation

Oracle (GFIC),Senior
Manager

G.E. Capital Internatioha
Services, Manager

Infosys Technologies

Genpact, AVP

Pangea3 legal database,
Director

Philips, General Manager

Ing Vysya Life Insurance,
General Manager

First Source Solutions,
Dgm Operations

GE Process Solutons, Llc
Financial Analyst

Dell International
Services,Sr. Program
Manager

HP Globalsoft Ltd,
Manager

Ge Country Wide, AVP
risk

Itaas India Pvt Ltd, COO

Job Street India Pvt,
Regional Manager

Avaya Global
Connect,Hear Marcom
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Manager andPR
58 Radhakrishnan Strategic BE (Honors), 42 2-May-07 19 1,04,89,482 Infosys Technogies Ltd,
Anantharaman Business PGDM AVP
Practice Head
Business
Platforms
59 Raghavan S* Associate BE, PGD 36 2-Now09 12 7,65,126 = Symphony Services,
Business Client Director
Development
Manager
60 Raghavendra K Head Human Bcom, PGD 49 5-Aug08 25 56,55,571 Strides Acrolab Ltd, VP
Resource HR
Development
BPO
61 Rahul Shah PR- AVP- BT, PGDM 39 13-Mar-06 15 33,228,818 Infosys Technologies Ltd,
Operations Consultant
62 Rajesh Bansal* Senior B.com, CA 41 27-Jul09 20 16,60,926  Genpact India, AVP
Consultant
Solution Design
63 Rajesh G Asrani* Leadg Client B.com 42 13-Aug09 17 17,16,527 | Gate Global Solutions,
Operationsand Sr. Principal Consultant
Services
64 Rajesh Mahabal Tower Head Bcom 43 20-Jul0s5 21 54,02,606 Trac Mail, AVP
Shetty
65 Rajiv Bhasin* Leadg Client BSc, MBA 45 2-Apr-07 22 2329,102 GSBC (WWICS), CEO
Operationsand
Services
66 Rajiv Raghunandan @ Strategic ICWAI [IM 35 13-Dec02 12 40,64,838  Arthur Andersen,
Business consultant
Practice Head
Salesaand
Fulfilment
67 Ramakrishnan Tower Head BSC, PGDM 51 1-Mar-06 27 58,43,288 Loreal India Ltd,dgistics
Natarajan Manager
68 Raman Mahajan* Principal B.com, CA 35 22-Feb10 12 2,45,110 Genpact, AVP
Consultant

Solution Design
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No.

69

70

71

72

73

74

75

76

7

78

79

80

81

82

83

N

€

Name

Ravi Panchanadan

Ravi Shankar V K

Ravichander
Sundaram

Ravichandran

Natarajan

N R Ravikrishnan

Ravishankar P*

Rishi Kumar Jain

Rohit Mehrotra*

Samir Arvind
Pradhan

Sandeep Ratan Lal*

Sandeep Subhash
Joshi

Sanjay Nayak

Santanu Das

Satish Nair

Seetharaman

Designation

Strategic
Business
Practice Head
Sourcingand
Procurement

Tower Head

Tower Head

Lead¢ Client
Operationsand
Services

Company
Secretary

PR- Business
Manager

Head- IBPO
Planning and
Assurance

Services Head
Client
Operations

Services Head
Client
Operations

Services Head
Client
Operations

Head- Talent
Acquisition

Tower Head

Senior
Operations
Manager

Head- Key
Solutions

Unit Headg

Qualification

BE, PGD

Graduate

BE

BSC, PGD

Bcom, ACS, B.L
ICWA(l)

B.Com, CA

BE, MTech

B.com, CA

BE, PGD

BE, MS

BE, MHRM

BE, PGD

B.com, M.com,
CA

BE, MBA

B.E, P@®ip

Age (Years)

46

43

46

35

44

42

37

41

34

46

36

41

52

38

51

Date of joining Experience

(Year

24-Apr-08

24-Jun02

16-Apr-07

8-May-08

22-Jan03

4-Jul05

26-Sep07

1-Feb10

29-Dec05

8-Sep09

10-Aug06

8-May-08

1-Oct07

15-Jun04

3-Apr-06

s)

22

27

23

12

24

16

14

17

12

22

15

18

15

12

29

Gross remuneration

61,26,962

38,80,928

43,57,957

27,82,166

24,37,090

19,64,830

44,07,038

4,19,848

32,69,203

16,23,500

28,18,770

36,27,741

29,77,992

40,95,841

1,07,44,918

Previous employment
Designation

Intel Technology
India,Global Contracts
Manager

Freelance Trainer

Popular Motor
corporation, GM

Equinox Global Service
Ltd, Asst Vice President

Speectand Speak
software Technology,
Company Secretary

ICCI Securities, VP

Infosys Technologies
Ltd,Group Manager

Wipro Ltd, Sr. Practice
Manager

Infosys Technologies
Ltd,Sr.Manager

Inga Farms Ltd, Director
Supply Chain

Efunds Intil India Pvt
Ltd, S

Cognizant Tech
Solution,Sr. Manager

Philips Shared Sereic
Center, Sr. Manager

Fabmall (India) Pvt Ltd,
Head Tech service

Eicher Motors LTD,
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No.

84

85

86

87

88

89

90

91

92

93

94

95

96

97

N

€

Name

Vaitheeswaran

Shamita Chatterjee

Sheshadri B C

Shubha Subramaniar

Sree Kumar Raviu

Srikanth Vj
Tanikella*

Srimathi Kanakapura

Swamy

Srinivas
Ranganathan

Subrat Mohanty

Sumanth

Muthukrishnan

Suresh Nambiar

V Raja

Varun Gupta*

Venkatgiri Vandali

Vijay Narsapur

Designation

MFG

Headc
Compensation
andBenefits
and
International HR

Head- Quality -
BPO

Delivery Lead

Delivery Lead

PR- Group
Manager

Practice
Manager- IT
Service, Support
and Operations

Senior Solution
Design Head

Strategic
Business Unit
Head

Delivery Lead

Principal CAG

Quality
functional Head

Principal
Consultant
Solution Design

Tower Head

Senior Solution
Design Head

Qualification

BA(Honors),
PGDM

B.Sc, MBA, LL.B
All

Bcom, ACA,

MBA

BTech, PGDM

B.Tech, PQOT

BE

BA, CA

BE

Bcom, CA

B.com, ICWAI

B.E, PGDM

B.tedh, PGD

BE

B.tech, PGD

Age (Years)

39

46

40

40

33

40

44

33

41

40

42

32

37

38

Date of joining Experience
(Years)
13-Oct03 17
23-Jun04 23
7-Aug08 12
27-Sep07 19
21-Apr-03 8
4-Jan06 19
29-Now-07 9
4-Nowv-02 10
2-Jan09 18
3-Janr08 10
1-Dec04 19
22-Oct09 13
20-May-02 15
16-Feb09 17

Gross remuneration

(Rs.)

49,86,175

76,51,474

26,14,780

38,61,550

19,91,927

62,98,186

45,40,523

61,92,055

37,84,136

35,18,349

55,88,571

11,49,369

48,83,635

34,79,969

Previous employment
Designation

Director

Thinkharbour
consultancy,Cdounder

Infosys, Delivery Manage!

Wipro Ltd, Finance
Manager

Crossdomain Solutions
pvt Itd, VP

Accenture Strategic
Servee, Analyst

Infosys Technologies Ltd,
Group prd manager

Genpact, VP

Accenture services pvt
Itd.

Accenture Services Pvt
Ltd, VP

Bharati Airtel Itd.Deputy
General Manager

Maven Bpo Services, CO!

Boston Consulting Group,
Consultant

Godrej Appliances,
Manager

Aditya Birla Minacs, SVP
Operations
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98 Vinay Gopal&ao Delivery Lead B.com, CA, 42 4-Jun07 19 39,19,580 KP Rao and Company,
Diploma Partner
99 Vinay Viswanath Solution Design = B.Tech 37 18-Apr-08 14 24,01,718 Infosys Technologies
Peshwa Head Ltd,DeliveryManager
100 Vineet Chandak Delivery Lead Bcom(H),ICWAI, 38 3-Apr-08 14 40,92,493  Accenture, General
CWA, CA Manager
101 Vipul Taneja* Engagement BE, PGD 34 7-Apr-09 11 8,04,482 Equaterra Eurpe Ltd,
Manager Senior Consultant
102 Vivek Lakhotia* Leadg Client B.tech, MBA 38 27-Oct09 12 9,62,094 Edelweiss Securities Ltd,
Operationsand Vice President
Services
103 Yogesh Jagga Leadg Client BE, MMS 41 17-Julo8 18 27,04,475 Parsec Technologies
Operationsand Ltd,CFO
Services

* Employed during the part of the yeandhas drawn more than R& Lakhs remuneration per month

Notes:

1. Remuneration comprises basic salaries, allowances and taxable Yadamjaisites
2. None of the employees is related to any director of the company
3. None of the employees owns more than one percent of the outstanding shares of the company as on March 31, 2010

For and on behalf of thBoardof Directors
-s/d -s/d

T. V. Mohandas Pai D Swaminathan

Bangalore

April 8, 2010

Chairman

Managing Director and Chief Executive Officer
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)t KS RANBOGI2NAQ NFBaLRy aidder Bdctior 27 (AAA) ofitteCE&mpanies & N
(Amendment) Act, 2000

The financial statements are prepared in conformity with the accounting standards issued by the Institute of Chartered
Accountants of India and the requirements of the Companies Act, 1936etextent applicable to the company, on the
historical cost convention, as a going concern and on accrual basis. There are no material departures from the
prescribed accounting standards in the adoption of the accounting standards. The accounting pskdesn the
preparation of the financial statements have been consistently applied, except where otherwise stated in the notes of
accounts.

TheBoardof directors and the management of your company accept responsibility for the integrity and objeofivity

these financial statements. The estimates and judgments relating to the financial statements have been made on a
prudent and reasonable basis, in order that the financial statements reflect in a true and fair manner, the form and
substance of transactipa = | YR NBIl a2yl ofé& LINBaSyd GKS O2YLlkyeéeqQa aidl i
proper and sufficient care in installing a system of internal control and accounting records; for safeguarding assets, and,
for preventing and detecting fraudas well as other irregularities; which is reviewed, evaluated and updated on an
ongoing basis. Our internal auditors have conducted periodic audits to provide reasonable assurances that the
established policies and procedures of the company have beemwied. However, there are inherent limitations that

should be recognized in weighing the assurances provided by any system of internal controls and accounts.

The financial statements have been audited by M/SHB& Co., Chartered Accountants, the indeplemt auditors.

The audit committee of your company meets periodically with the internal auditors and the independent auditors to

review the manner in which the auditors are performing their responsibilities, and to discuss auditing, internal control
and fnancial reporting issues. To ensure complete independence, the independent auditors and the internal auditors
have full and free access to the members of the audit committee to discuss any matter of substance.

For and on behalf of thBoardof Directors

-s/d -s/d

T. V. Mohandas Pai D Swaminathan

Chairman Managing Director and Chief Executive Officer
Bangalore
April 8, 2010
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Management 6 s Di smalysssyCoonsolidatedyl A

Ovelview

Our Business

Infosys BPO Limited ("Infosys BP®&s incorporated on April 3, 2002 as "Progeon Limitett offers business process
outsourcing solutions to its global clients by leveraging process, domain and people management expertise. At Infosys
BPO we have built our organization around managing risk for our clients through a scalableffectste and
LINBRAOGIFr0fS RSEAGSNE LI IFGF2NYe 2SS F20dza 2y I OljdzA NRy 3
relationship over time. The compgns committed to providing besh-class services to both horizontal and vertical
focus areas. Horizontal solutions comprise of Customer Service, Finaddsccounting, Knowledge Services, Human
Resource, Order Management and Procurement, while Verficadustry) solutions include Bankirand Capital
Markets, Communication Mediand Entertainment, Manufacturing, Emerging Market Segments, Insuraaoe
Healthcare, Retail, Energy, Utilitiesd Resources, Automotivend Aerospace, Transportaticend Servies.

We believe in continuously building a business mix, which will allow us to providédiongand continuing benefits to
our clients. Our objective is to enable our customers move up thereistard curve, by providing them the benefits of
outsourcing,while effectively managing and mitigating risks associated witkslodfing based on our experience and
process management skills.

Infosys BPO provides business process management services to organisations that outsource their business processes.
InfosysBPO is a wholly owned subsidiary of Infosys Technologies Ltd. Rich industry experience within our Product
Management Group as well as the Domain Competence Group (Infosys) helps us understand the evolving needs of our
clients better and provides us witthé ability to offer appropriate solutions across different industry verticals and
horizontals, quickly.

Since inception, Infosys BPO has focused onterahd outsourcing and operates on the principleatitrue BPO is
transformational,in addition to thecost arbitrage, Infosys BPO consistently demonstrates enterprise wide improvement
in client operations through process optimization, procesemgineering and best practices.

Financial Conditiorand Business Performance

The financial statements have be@repared in compliance with the requirements of the Companies Act, 1956, and
Generally Accepted Accounting Principles (GAAP) in India. The management of Infosys BPO accepts responsibility for the
integrity and objectivity of these financial statements, \&ell as for various estimates and judgments used therein. The
estimates and judgments relating to financial statements have been made on a prudent and reasonable basis, in order
that the financial statements reflect in a true and fair manner the form anlstance of transactions, and reasonably
LINBaSyid GKS O2YLIyeQa aidlasS 2F FFFIANBR YR LINRPTFAGA F2NJ
A. Financial condition
Financial Position as on March 31, 2010 at a glance in Rs Crore
Growth
2010 % 2009 % %

Sources of Funds
Shareholder's

funds
Share Capital Share Capital 3383 3.49% 3383 4.91% 0.00%
Reserve and  Reserve and
surplus surplus 935.48 96.51% 655.07 95.09% 42.81%

969.31 100.00% 688.90 100.00% 42.81%

Application of
funds

Fixed assets
Original cost  Original cost 706.81 72.92% 387.05 56.18% 82.62%
Depreciation  Depeciation (197.50) (20.38% (149.51) (21.70% 49.22%
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Net book
value Net book value 509.31 52.54% 237.54 34.48% 114.41%
Capital Work  Capital Work in
in Progress Progress 0.47 0.05% 59.64 8.66% (99.21%
509.78 52.59% 297.18 43.14%  71.54%
Investments 200.82 20.72% 0.00 0.00%
Deferred tax
assets 17.12 1.77% 12.49 1.81% 37.13%
Current assets,
loans and
advances
Sundry
debtors Sundry debtors 238.30 24.58% 259.07 37.61% (8.02%
Cash and bank Cash and bank
balances balances 249.60 25.75% 364.78 52.95% (31.57%
Loans and Loans and
advances advances 212.04 21.880 154.40 22.41% 37.33%
699.94 72.21% 77825 112.97% (10.06%
Current
liabilities Current liabilities 425.96 43.95% 376.48 54.65% 13.14%
Provisions Provisions 32.39 3.34% 22.54 3.27% 43.70%

458.35 47.29% 399.02 57.92% 14.87%

Net current

assets 241.58 24.92% 379.23 55.05% (36.30%
969.31 1.00 688.90 1.00 40.70%

e Current Year generated free cash flows to the tune of Rs. 340-@&(Net Profit plus Depreciation).

e Infrastructure and facilities (including CWIP) increased by Rs. 260d@during the year ended March 31, 2010 which

accounts for 67.33% of the opening gross block.

e Cash and Cash Equivalents were at Rs. 4&8@&as a1 March 31, 2010 as against Rs. 41Z¥8reas on March 31, 2009.

1. Share capital

In RsCrore
Year ended
Mar 31, 2010 Mar 31, 2009
No.s Rs. No.s Rs.
Balance at the beginning of
the year
Equity Sharesfdrs.10 each 3.38 33.83 3.38 33.83
Add: Shares issued during the year upon conversion of Optior
issued under 2002 plan - - -
Balance at the end of the yea 3.38 33.83 3.38 33.83

The conpany has one class of shardsjuity shares of par value RK) each.
During the current year there were no changes to the Issued, Subscribed and Paid up Share Capital
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2. Reserves and surplus

Reserves and surplus comprise of the followin In RsCrore
Year ended Mar 31, 2010 Mar 31, 2009
Securities premium account 25.49 25.49
Capital Redumption Reserve 1.14 1.14
Foreign exchange translation reserve 4.98 3.91
General Reserve 400.00 200.00
Balance in profit and loss account 503.87 424.53
Total Reserveand Surplus 935.48 655.07
3. Fixed assets In RsCrore
Growth
As Of Mar 31, 2010 Mar 31,2009 %
YoY

Gross Book Value

Goodwill 309.10 83.07 273%
Land 11.55 11.55 -
Building 8956 48.84 83%
Leasehold Improvements 36.83 35.3L 4%
Plant and malginery 100.84 73.35 37%
Computer equipment 113.08 96.61 17%
Furniture and fixtures 45.14 38.2 18%
Vehicles 0.11 0.10 9%
Total 706.8L 387.(6 83%
Less: Accumulated

Depreciation 197.9 149.51 32%
Net block 509.3L 237.%4 114%
Add: capitalwork-in-progress 0.47 59.44 (99%9
Net fixed assets 509.78 297.18 72%
Depreciation as a % of total

revenues 4.4% 3.6%
Accumulated depreciation as a %

of gross block 27.9% 38.6%

Increase in goodwill is mainly duettte acquisition oMcCamish
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Details of Location wise leased built up area and seats are as under:

Locatbn Mar 31, 2010 Mar 31, 2009

sq. ft. seats sq. ft. seats
Bangalore 585,076 8,516 590,648 8,347
Pune 406,194 5,271 428,936 6,045
Jaipur 333,618 4,425 186,743 1,834
Gurgaon 96,887 1,117 96,887 1,182
Chennai 39,416 419 39,416 419
Manila 63,056 1,180 39,188 650
Brno 39,809 454 39,809 454
Lodz 76,781 855 76,982 864
Banglok 11,916 200 11,916 200
Atlanta 40,104 273 - -
USAand Germany (for sales force) 2,443 a1 1,966 33
Total 1,695,300 22751 1,512,491 20,028

As of March 31, 2010 there is increase in 146,875 sq. ft of space, 59t ats for Jaipur location when compated
the previous yearAtlantahas been addedsaa new location with 273 seats, consequenthe acquisition of McCamish.

4. Subsidiaries of Infosys BPO
Infosys BPO s.r.o

Infosys BPO s.r.o (earlier known as Progeon s.r.0) was incorporated on February 4, 2004, under tHeClzech o
Republic and is the wholly owned subsidiary of Infosys BPO Limited. As on March 31, 2010 Infosys BRQvéstieldas
Rs. 3.5rorein the share capital ofnfosys BPO s.r.o.

Infosys BPO (Polan@pZ.0.0

Infosys BPO (Polan8pZ.0.0 is a whity owned subsidiary of Infosys BPO Limited formed under the laws of Poland. As
on March 31, 200 Infosys BPO Ltd hasvestedRs. 3.94rorein the Share capitabf Infosys BPO (Polan8pZo.0.

Infosys BP{Thailang LTD.

Infosys BPO Thailand Ltd isvholly owned subisliary of Infosys BPO Limitedrfoed under the laws of Thailand. As on
March 31,2010 Infosy8PO Ltd hamvestedRs. 9.3&rorein the share capital ofnfosysBPO(Thailand Limited.

McCamish Systems LLC

On December 4, 2009, InfosO acquired 100% of the voting interests in McCamish Systems LLC (McCamish), a
business process solutions provider based in Atlanta, Georgia, in the United States. The business acquisition was
conducted by entering inta Membership Interest Purchase Agment fora cash consideration of Rs. 1Z8reand a
contingent consideration of Rs. &tore The acquisition was completed during the quarter and accounted as a business
combination which resulted in goodwill of Rs.722rore
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5. Deferredtax assets

The company benefits from certain significant tax incentives provided to companies rendering business process
management services under the Indian tax laws. The Government of India provides tax incentives to companies set up
in designated STPs (Software fealogy Parks) by way of tax holiday periods which is restricted to 10 consecutive years
beginning from the financial year when the unit started rendering business process management services or March 31,
2011, whichever is earlier.

Infosys BPO aldmasoperations inSpecial Economic Zone ("SEZ"). Income from SEZs is fully tax exempt for the first 5
years, 50% exempt for the next 5 years and 50% exempt for another 5 years subject to fulfilling certain conditions.

Our branch located at Manila, Philippséas been registered under PEZdgistered ECOZONE IT (Export) enterprise.
The profits arising from operations of the centre are exempted from corporate taxes for a consecutive period of four
years from the financial year in which the centre commentesgperations. Presently, the centre enjoys the benefit of
exemption of corporate taxes untilarch 31, 2011. There after the centre also enjoys concessional rate of corporate tax
being registered under PEZA

Income taxes are computed using the tax effaccounting method, where the taxes are accrued in the same period the
related revenue and expenses arise. The differences that result between the profit considered for income taxes and the
profit as per the financial statements are identified and theteafa deferred tax liability or a deferred tax asset is
recorded for all timing differences, namely the differences that originate in one accounting period and reversed in
another. The tax effect is calculated on the accumulated timing differences anthefean accounting period, based on

the prevailing enacted or substantially enacted regulations.

Deferred tax assets are recognized only to the extent there is reasonable certainty that the asset can be realized in the
future; however, where there is utsorbed depreciation or carried forward loss under taxation laws, are recognized
only if there is a virtual certainty of realization.

Deferred tax assets are reviewed as at each balance sheet date and written down or written up to reflect the amount
that is reasonably/virtually certain (as the case may be) to be realized. For the year ended March 31, 2010, the company
has recognised a deferred tax asset of Rs.1Td&eas compared to Rs. 12.4%orefor the year ended March 31,

2009.

6. Sundry debtors

Sundry debtors amount to Rs. 238.G6oreas of March 31, 2010 as compared to Rs. 25@@feas of March 31, 2009.

The need for provisions is assessed based on various factors including collectibles of specific dues, risk perceptions of
the industry ing KA OK G KS Odzad2YSNJ 2LISNF 1Sa FyR ISYySNIt SO2y2YAC
settle. Provisions are generally made for all debtors outstanding for more than 180 days as also for others, depending
2y GKS YI yl 3SYS hérdki FoidgNanSehdid Naych 3, 2010 provision for doubtful debts amounted

to Rs. 0.4&rore

Debtors are at 17.18% and 19.96% of revenues for the years ended March 31, 2010 and March 31, 2009 respectively.
The Company generally provides-&0 dayscredit to its customers. Age wise analysis of debtors is as folows:

In %
Period in days Mar 31, 2010 Mar 31, 2009
0-30 50% 41%
31-60 32% 49%
61-90 5% 8%
More than 90 days 12% 2%
7. Cash and cash equivalents
In RsCrore
As of Mar 31, 2010 Mar 31, 2009
Cash balances 0.09 0.04
Bank balances in India
1. Current accounts 10.84 22.84
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2. Deposit accounts 185.9 317.00

Bank balanceg overseas

1.Current accounts 28.49 20.25
2.Deposit accounts 24.68 4.65
Total cash and bank balances 249.0 364.78
Add:Deposits with financial institutions / body corporate 34.50 48.00
Add: Investments in Mutual Funds 200.82 0.00
Total cash and cash edualents 484.92 412.78
Balance in current accounts as % total CastiBank Balances 16% 12%
Cash and cash equivalents as a % of total assets 50% 60%
Cash and cash equivalents as a % of revenues 35% 32%

The bank balances in India include both Beiaccounts and foreign currency accounts. The bank balances in overseas
current accounts are maintained to meet the expenditure of the overseas branches and to meet jpetgéet
expenditure overseas. The depositcouns in Indiarepresentdeposits forshort tenures and the details are given
below.

In RsCrore
As of Mar 31, 2010 Mar 31, 2009
Indian Overseas Bank 9.00 -
KotakBank 35.50 -
State Bank of Hyderabad 24.00 -
Allahabad Bank 50.00 =
ICICI Ban&aind Corporation Bank 49.50 58.00
Syndicate Bank 17.50 -
ING Vysya Bank - 28.00
State Bank of India - 26.00
IDBI Bank - 50.00
Standard Chartered bank - 38.00
Bank of Maharashtra - 44.00
Bank of Baroda - 48.00
HSBC Bank - 25.00
Total 185.50 317.00

Cash and Cash equivalents includes surplus money invested in mutualdepdsitswith financial institutions and
bodycorporate
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In RsCrore
As of Mar 31, 2010 Mar 31, 2009
Deposits with Financial Institutiorsd Bodies Corporate 34.50 48.00
Total 34.50 48.00
8. Loans and advances In RsCrore
As of Mar 31, 2010 Mar 31, 2009
Prepaid Expenses 7.22 4.47
Advances for supply of Goods and services 7.74 7.67
Loans and Advances to employees 13.09 9.04
Deposit With Govt. authorities 0.11 0.01
Electricity Deposits 1.47 0.36
Rental Deposits 25.82 22.46
Advance Tax and Tax Deducted at source (net) 24.95 5.41
Deposits with body corporate* 34.50 48.00
MAT Credit Entitlement 41.82 22.65
Cenvat Credit Entitlement 22.23 16.55
Unbilled Revenue 22.12 10.12
Interest Accrued but not due 0.72 2.03
Other Assets 3.23 5.63
Mark to market gain on forward exchange contract and options 7.02 0.00
Total 212.04 154.40

* Deposits with body corporate is classified under CasthCash Equivalents.

o Employee ad Other Advances comprise of salary and travel advances to employees both in India and abroad,

which is recoverable within a year.

e Deposit with Governmentwthorities representsleposits withsales taxauthorities

o Electricity and other deposits represedeposits with electricity boardsand with communication service

providers

e Rent deposits are towards buifdys on lease by thedtpany for its operations.

e Unbilled revenues comprise the revenue recognized in relation to efforts incurred ongii@dand timeand

material contracts not billed as of the year end. The unbilled revenues as of March 31, 2010 and March 31,

2009 amounted to Rs. 22.12 and Rs. 1@t@rerespectively.

e Other assets represent Interesttarued but not due on deposits with ban&sad financial institutions, down
payment on domestic current assets and clients reimbursements.

¢tKS O02YLIyeQa tAlLOAfAGE (261 NRa AyO2YS GFE A& TFdzf f &
In RsCrore
As of Mar 31, 2010 Mar 31, 2009
MAT Credit Entitlement 41.82 22.65
Advance Income Tax 24.95 541
Total 66.77 28.07
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9. Current liabilities and Provisions In RsCrore
As of Mar 31,2010 Mar 31, 2009
Sundry Creditors for capital goods and Expenses 4.70 8.79
Accrued Salaries and Allowances 29.50 32.64
Accrued BxGratia and Incentive Payable to employees 98.51 67.96
Leave Encashment 22.19 14.78
Withholding and othepayables 2.17 1.85
Provision for expenses 201.00 232.01
Unearned revenue 15.79 12.30
Others 82.01 25.07
Provision for Income Tax 2.49 3.64
Total 458.36 399.02

e Sundry creditors for capital goods represent the amount payable to venttorthe supply of goods, both

domestic and overseas.

e Sundry Creditors for expenses comprise of employee claims and money payable to vendors for services

rendered.

e Accrued Salary Payable includes provision for salaries, allowances and variable pgjoyeemboth in India

and abroad.

e Accrued bonus and incentives include the provision for performance and salary incentives payable to the staff.

e WSGANBYSyYyid .SyS¥Aada O2YLINRAS

27T

LINEGAaA2Yy FT2N) GKS C

e Withholding and other taxes payable represent tax deducted at source on contractors, foreign payments,
professional charges, rent payments, Salaries, Advertisement, ESI/PF payable etc.

e During the current year, increase other liabilities ismainly on account of contingent consideration of Rs.

65.51Crore

10. Unearned revenue

Unearned revenue represents revenue not recognised due toamarformity with revenue recognition principles. The
unearned revenues amounted to Rs. 15.Cfreand Rs. 12.3@rore as on March 31, 2010 and March 31, 2009

respectively.
B. Resultsof Operations
In RsCrore
Mar 31, 2010 Mar 31, 2009
Income 1,387.18 1,298.21
Gross Profit (Before Depreciatiamd
Selling marketing ande®eral
Administration 585.04 504.03
Gross Profit % 42.17% 38.82%
Operating Profit (PBIDTA) 339.60 270.34
Net Profit 279.33 200.73
Net Profit % 20.14% 15.46%

e Consolidated Revenues for the year were Rs. 138Crb8eas against Rs. 1298.Zkorefor the previous year

registeringanincrease of 6.9%
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e Net Income for the current year ended March 31, 2010 was F&33Croreas compared to Rs. 200.C3ore

for the previous year.

e Gross Addition to headcount at 6,927 compared to 6,105 during the previous year.

1. Income In RsCrore
Year ended Mar 31,2010 % Mar 31, 2009 % Growth
Revenues YoY
Overseas 1,385.52 99.88% 1,297.78 99.97% 6.76%
Domestic 1.66 0.12% 0.43 0.03% 283.81%
Total 1,387.18 100% 1,298.21 100% 6.9%

Revenues for the current year increased b$%.as compared to the immedigpeeceding year.

Analysis of Consolidated Revenues

During the yar ended March 31, 2010, revenues have increased by 6.9%, compared to increase of 38.5% during the

LINB@A2dza @SN ¢KS O2YLIyeQa

NBE @Sy dzS a

I NB

Ffaz2 &aS3vySy

those services which are performed at cliesites as part of transition or discovery services, while offshore services are

GK2aS aSNBAOSE 6KAOK I NB LISNF2N)SR [-dffsharekrlix h@s2aYsighifigaitQ & 2
impact on the revenues. The details of Revenues and produetasafollows:
In RsCrore
Mar 31, Mar 31,
Year Ended 2010 % 2009 %
Onsite 62.18 4% 41.26 3%
Offshore 1325.00 96%  1256.95 97%
Total 1387.18 100%  1298.21 100%

The growth in ervice revenues is due to an-atlund growth in various segments and in business volumes. The details
of the man months efforts are given below:

Year Ended Mar 31, 2010 Mar 31, 2009
Onsite 1,000 751
Offshore 128,614 130,632
Billedtotal 129,614 131,383
Nontbillable 42,259 48,684
Training 8,793 16,044
Total 180,666 196,111
Support 11,140 10,847
Total 191,806 206,958

Revenues by Project Type

The company's revenues are generated principally on time and mabersdd transaction based pricingnd fixed price

contracts. Rvenue from fixed price contracts is recognized as per the proportionate completion method. On time and

material contracts, revenue is recognised as the related services are rendered.

The segmentation of service revenues based on project types is asg$ollo

Year Ended Mar 31, 2010 Mar 31, 2009
Fixed price 2.5% 0.8%
Transaction Based Pricing 16.9% 10.4%
Time and material 80.6% 88.8%
Total 100.0% 100.0%
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There has beea change in Projectyipe mix during the year on account of additionnééCamish inthe 3rd quarter and
addition of3 more clients in the 4th quarter otransaction based Pricing.

Revenues by Industry Segments
Infosys BPO offers Business process outsogieitutions to several clients and its service offerings span across multiple
industry segments. Following is the break up for revenue by industry:

Year Ended Mar 31, 2010 Mar 31, 2009
Insurance, bankingnd financial services

Insurance 5.7% 3.0%
Bankingandfinancial services 17.2% 20.1%
Manufacturing 35.4% 31.9%
Retail 1.4% 1.4%
Telecom 28.6% 34.2%
Energy and Utilities 2.2% 1.8%
Transportationandlogistics 0.0% 0.0%
Services 1.0% 1.9%
Others 8.5% 5.7%
Total 100.0% 100.0%

During the current year there wasdecrease irthe Bankingandfinancial segment and Telecom revenugmainly due
to ramp down of sukprocesses of a few clients

Revenues by Geographic Regio
Revenue is also analysed in terms of the client locations spread across the globe. Infosys BPO offers services to the
clients located at different parts of the world, both offshore and onsite. Revenues by locatien are:

Year Ended Mar 31, 2010 Mar 31, 2009
North America 51.3%% 44.84%
Europe 44.89% 51.65%
Others 3.77% 3.51%
Total 100.0% 100.0%

During the current year decrease in revenue proportion for Europe regidmairth 2010 as compared tdarch 2009
due to ramp down of suprocesses of a few clients

Client Concentration and new business development

As of March 31, 2010, the company has 87 active clients. The company has been consistently providing value added
senices to its existing clients resulting in better visibility and stability of revenue streams. The following table provides
information about client concentration:

Year Ended Mar 31, 2010 Mar 31, 2009
Active Clients 87 60
Added during the year 32 17
Deleted During the year 5 1
Revenue; top client 14% 22%
Revenue; top 5 clients 43% 52%
Revenue; top 10 clients 57% 67%

Voice Vs NofVoice

Infosys BPO has from the beginning advocated avaice BPO strategy. The management is of the opinion that non
voice would offer greater opportunities for process improents, higher client retentiomand greater revenues. For the
current year ended March13 2010, the voice and non voice proportion was at 2ivh@reasfor the previous year, the
voice and norvoice proportion was 25:75.

Page 36 of 141



Infosys

Expenditure

In RsCrore
Year Ended Mar31,2010  Mar3l2009 o0 o6
Total % 1ol % (Yov)
Revenues 1387.18 100.0% 1298.21 100.0% 6.9%
Cost ofRevenue 802.14 57.8% 794.18 61.2% 1.0%
Gross profit 585.04 42.2% 504.03 38.8% 16.1%
Sellingand marketing 80.47 5.8% 63.64 4.9% 26.4%
General and adninistration 164.98 11.9% 170.05 13.1% (3.0%
Total 24545 17.7% 233.69 18.0% 5.0%
Operating profit before Depreciatiol 339.60 24.5% 270.34 20.8% 25.6%
Depreciation 60.75 4.4% 46.57 3.6% 30.4%
Operating pofit 278.85 20.1% 223.77 17.2% 24.6%
Other income 25.60 1.8% (21.37) (1.6% (219.8%
Profit before tax 304.45 21.9% 202.40 15.6% 50.4%
Provision for tax 25.12 1.8% 1.67 0.1% 1400.0%
Profit After Tax 279.33 20.1% 200.73 15.5% 39.2%
2.1 Cost oRevenues In RsCrore
Year Ended Mar 31,2010  Mar31,2009  Growth %
Total
Total % % (YaY)
Personnel Costs 577.92 41.7% 527.88 40.7% 9.5%
Traveland Conveyance 51.81 3.7% 65.99 5.1% (21.5%
Consultancy 48.09 3.5% 56.03 4.3% (14.2%
Cost of software 18.12 1.3% 4353 3.4% (58.4%
Communication 3358 2.4% 3531 2.7% (4.9%
Rent 48.05 3.5% 46.84 3.6% 2.6%
Other expenses 2458 1.8% 1859 1.4% 32.2%
Total 802.14 57.8% 794.18 61.2% 1.0%
Revenues - 1387.18 1298.21

Employee Cost consists of salaries paid to employees indndiancludes overseas staff expenses. Details of total billed
and nonbillable persons month and gross Addition for the year are as folows:

Year Ended Mar 31, 2010 Mar 31, 2009
Billed Person Month 129,613 131,383
Non Billableand Training Person Montr 51,052 64,728
Gross Addition 6,927 6,105
Aggregate Employee 17,932 17,080

During the current year decrease in non billable person month is higher in comparison to billed person month resulting
in improved utilization
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The utilization rates fobillable employees are as below:

As of Mar 31, 2010 Mar 31, 2009
Including trainees 2% 67%
Excluding trainees 75% 73%

e Travelling expenses, representing cost of travel abroad for transiéind discovery, client visits, local
conveyance etc constituted approximately 3.7% and 5.1% of total revenue for the year ended March 31, 2010
and March 31, 2009 respectively.

e Consultancy charges represent the cost of-sohtractors used for operationalctivities. The company uses
these consultants mainly to meet mismatch in certain stk that are required in various projects and will
continue to use external consultants for some of its project work on a need basis. It also includes sub
contractor clarges of an existing client.

o Cost of software packages represents the cost of software packages and tools procured for internal use by the
O2YLI ye& F2NJ SyKFIyOAy3I GKS ljdzartAdte 2F AiGa aSNpAOSad
profit and loss accounts in the year of purchase.

e ! YIF22NJLINI 2F (GKS 0O2YLIyeQa NB@SydzS 02YSa TFTNRY 2°
scale use of communication links in order to be online with clients. Communication expenses repré%ent 2.
and 2.7% of revenues for the years ended March 31, 2010 and March 31, 2009 respectively.

e Other expenses represent computer maintenance, office maintenance, catdemand general expenses,
recruitment and taining expenses which were 1.8% of revenfasthe year ended March 31, 2010 and 1.4%
of revenues for the year ended March 31, 2009.

2.2 Selling and marketing Costs

in RsCrore
Year Ended Mar 31, 2010 Mar 31, 2009 Growth %
Total % Total % (Yoy)

Employee Costs 64.41 4.6% 4522 3.5% 42.4%
Traveland Conveyance 8.10 0.6% 9.58 0.7% (15.5%
Brand Building 0.75 0.1% 0.70 0.1% 6.5%
Professional Charges 0.52 0.0% 0.26 0.0% 105.4%
Recruitment Exp 1.20 0.1% 0.17 0.0% 625.0%
Rent 1.10 0.1% 135 0.1% (18.3%
Others 438 0.3% 6.36 0.5% (31.2%
Total 80.47 5.8% 63.64 4.9% 26.4%
Revenues 1387.18 1298.21

The @mpany incurred Selling and nkating expenses at 5.8% of its revenue during the current year as
compared to 4.9% during the previous year.

Employee costs consist of salaries paid to sales and marketing employees and include the bonus payments
made to sales personnel.

Brand building expnses argpaymentsmadeto PR agencies.

Professional charges primarily relate to payments made for legal charges, translation charges, etc. It also
includes consultant charges towards recruitment of sales personnel.

Rent comprises of overseas and domesgiat payments for space utilised by sales and marketing team.

Other Marketing Expenses represents communication expenses, printing and stationery, recruitment charges,
postage and courier and other miscellaneous expenses.

At the end of the current year, losys BPO had 87 clients as compared to 60 clients in the previous year.
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2.3 General and administration expenses

in RsCrore

Year Ended Mar 31, 2010 Mar 31,2009 Growth 9

Total % Total % (YoY)
Persanel Costs 77.54 5.6% 74.89 5.8% 3.5%
Professional Charges 5.84 0.4% 7.39 0.6% (21.0%
Rent 4.53 0.3% 3.75 0.3% 20.8%
Power and fuel 19.26 1.4% 18.54 1.4% 3.9%
Telephone 490 0.4% 570  0.4% (13.9%
Travel ad Conveyance 4.85 0.3% 6.72 0.5% (27.9%
Cost of Software 0.76 0.1% 2.03 0.2% (62.3%
Office Maintenance 22.08 2.0% 25.69 2.0% (14.1%)
Insurance Charges 6.60 0.5% 7.02 0.5% (5.9%
Other expenses 1861 1.3% 18.32 1.4% (1.589
Total 164.98 11.9% 170.05 13.1% (3.0%
Revenues 1387.18 1298.21

e The @mpany incurred General and administration expenses amounting to 11.9% of its total revenue during
the current year

e Professional ltarges include fees paid for availing services of consultants, US GAAP audit and legal fees.
Professional charges also include payments towards ISO and SAS Audits, Brokerage fees

3. Operatingprofits

During the year ended March 31, 2010 the compaayned an operating profit (profit before interest, gieciation and
tax) of Rs. 339.6Crorerepresenting 24.48% of total revenues as compared to Rs. 2T0r@4representing 20.82% of
total revenues during the previous year.

4. Interest
The company cdinued to be debifree during the year.

5. Depreciationand Amortization

The company provided a sum of Rs. 60Ctbretowards depreciation for the year ended March 31, 2010 representing
4.38% of total revenues as against Rs. 4825d@re for the year endd March 31, 2009 representing 3.59% of total
revenues. The depreciation and amortization as a percentage of average gross block is 11.11% &hdotth8Years
ended March 31, 2010 and March 31, 2009 respectively.

6. Other income
Other income includemterest received on depositsom banks and other financial institutions, dividends from mutual
fund investments exchange differences and other miscellaneous income.

in RsCrore
Year Ended Mar 31, 2010 Mar 31, 2009
Interest Income
On deposits with financial institution/bodies corporate 202 3.36
On deposits with banks 15.28 20.60
Dividend income 4,74 2.62
Profit on Sale of Investment 0.22 0.41
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Exchange differences

(1.75) (65.16)
Miscellaneous Income 5.09 16.70
Interest on Income Tax Refund 0.00 0.10
Total 25.60 (21.37)

7. Provision for tax

The present Indian corporate tax rate is 33.99% (comprising a base rate of 30% and a surcharge of 10% on the base rate
and an educational cess of 3% on the cumulatasg. Export profits are entitled to benefit under Section 10A of The
Income Tax Act 1962. Under this section, the profits attributable to the operations of the company under the 100%
export oriented unit scheme Software Technology Park (STP) scherage entitled to a tax holiday for a consecutive

period of 10 years from the financial year in which the unit started rendering business process management services, or
March 31,2011 whichever is earlier.

Infosys BPO also has operations in a Special Ecoamée ("SEZ"). Income from SEZs is fully tax exempt for the first 5
years, 50% exempt for the next 5 years and 50% exempt for another 5 years subject to fulfilling certain conditions.
Pursuant to the amendments in the Indian Income Tax Act, the compangaladated its tax liability after considering
Minimum Alternate Tax (MAT). The MAT liability can be carried forward and set off against the future tax liabilities For
the year ended March 31, 2010, 91.5% of revenues came from business operation ceeterting under the Software
Technology Park scheme and Special Economic Zone. Accordingly the company has provided for tax on other Income,
onsite revenue and domestic income.

Provisions for taxation represent estimated income tax liabilities, both ifaladd abroad. For the year ended March
31, 2010 provision for taxation amounts to Rs. 4838reand deferred tax asset of Rs. (4.€&prewere recognized.
For the current year MAT credit entitlement for Rs. (19.C&rewas also accounted for. The a@dt of net impact of
provision for taxation for different periods are as follows:

In RsCrore
As of Mar 31, 2010 Mar 31, 2009
Provision for Taxation (net of deferred tax and MAT credit) 25.12 1.67
Total 25.12 1.67

8. Net profit

The net profit of the company amounted to Rs. 279@8reand Rs. 200.78rorefor the years ended March 31, 2010
and March 31, 2009 respectively. This represents 20.14% and 15.46% oétatialie of the respective years. lxding
other income of Rs. 25.6Crore(1.85% of revenues) in the current year as compared to Rs. (2Crare (1.65% of
revenues) in the previous year, the net profit would have been Rs. 383.@re(18.29% of revenugsn the current
year as against Rs. 222.0%ore(17.11% of revenues) during the previous year.

9. Liquidity

The growth of the @mpany has been largely financed by cash generated from operations. As of March 31, 2010 the
company had cash and cash equivdab of Rs. 484.9€roreincluding short term liquid investments in money market
instruments amounting to R235.32Crore The cash and cash equivalents increased by Rs. C2otdduring the year.

The @ YLI y&Qa GNBI adz2NE LI2 filAh@Rly raddd banks, fifagchl instyltibBsiatdi cgrapanis/fore
short maturities with a limit for individual entities. The company retains the money both in rupee and foreign currency
accounts. The bank balances in overseas accounts are maintained tahmestpenditure of the overseas branches in
the U.S. and other countries, and to meet projeetated expenditure overseas.

The@ YLl yeQa LlfAde Aa (2 YIAylGlAy &adzFFAOASYyd OFakK Ay Gl
operational epenses and other strategic initiatives for the next one year and to maintain business continuity in case of
exigencies.
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Liquidity Position in RsCrore
Mar 31, 2010 Mar 31, 2009
Cash and cash equivalents 484.92 412.78
Net increase in cash and cash equivale 72.14 180.93
Cash Flows From :
Operating Activities 264.69 214.07
Investment Activities (14724) 93.76
Capital expenditure (4511) (12246)

Exchange impact on cash (0.20) (4.44)
Investmentactivitiesincludes investment in Mutual Furaf Rs.200.8Zrore

10. Stock option plans
Employee Stock Option Plan (2002 plan)

As at March 31, 2010, 13,36,331 optioare held by Infosys Technologies Limited. Options held by Infosys Technologies
Limited cannot be exercised due to legal restrictions and will expitkeemue course. Accordingly these options have

not been considered while computing dilutive earnimge share of the company from the date Infosys Technologies
Limited owned these options

The following table summarizes information about stock options held by Infosys Technologies Limited as of March 31,
2010 and March 31, 2009

Range of exercise prices Stock options o/s at the end of the perioc
(inRs.) year ended
Mar 31, 2010 Mar 31, 2009

33.1258.33 1,64,846 1,64,846
58.3477.89 1,05,975 1,18,475
77.9099.20 82,500 87,600
99.21-162.23 - 23,500
162.24195.00 2,03,000 4,03,961
195.01214.00 = 26,475
214.0%:230.00 1,49,610 1,49,610
230.0%:310.00 1,19,300 1,19,300
310.01604.00 5,11,100 5,11,100
Total 13,36,331 16,04,867

11. Amortization of deferred stock compesation

The company applies the intrinsic valbased method of accounting prescribed by Accounting Research Commiteee of
the Institute of Chartered Accountants of India,"Accounting for employee share based payments" to account for its fixed
plan stock opbns.

Under this method, compensation expense is recorded on the date of grant only if the current market price of the
underlying stock exceeded the exercise price. The options vest on a graded basis; however there is no compensation
expense since the gnés are made at exercise prices equal to or greater than fair markeeyalk of the date of the

grant, giidance note on "Accounting for employee share based payments" issued by Institute of Chartered Accountants
of India establishes financial accountiagd reporting principles for employee share based payment plans. The guidance
note applies to employee share based payment plans the grant date in respect of it falls on or after 2G5 1

The Guidance Note stipulates certain disclosure requiremfatghose entities which follow the intrinsic valubased
method of accounting for employee stock option plans. Accordingly the company has made the relevant disclosures in
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its Notes to Accounts. If the Fair value method of accounting was used net pbfile company would have been
reduced by Rs. 5.10rorefor the year ended March 31, 2010.

12. Reconciliation of Indian and IFRS financial statements

During the current year, thednpany recognised stock compensation charge to the tune of Rs.G¥gt2in the IFRS
financials, as required by the revised SFAS 123. Customer Contracts of RE€ra8%5& Phillips and 16.0Trore for
McCamish were amortised during the current year. Net profit of the company as per Indian and IFRS differs to this

extent.

In RsCrore
For the year Ended Mar 31,2010 Mar 31, 2009
Net profit as per Indian GAAP 279.33 200.73
Less: Stock Compensation Charge considered in IFRS financials 0.72 6.83
Less: Amortisation of Customer Contracts 23.52 6.34
Less: Customer Contraciad Software Platforms 16.07 0.00
Consolidated Net Income as per IFRS Financials 239.02 187.55

13. Related party transactions
These have been discussed in detail in the notes to the Indian GAAP financizlestete

14. Gains/ (Losses) on forward foreign exchange contraetd Options

The Group uses forward exchange contracts to hedge its exposure to movements in foreign exchange rates. The use of
these forward exchange contracts and options contract redulsesisk or cost to the group and the group does not use

the forward exchange contracts for trading or speculation purposes.

The Group records the gain or loss on effective hedges in the foreign currency fluctuation reserve until the transactions
are compéte. On completion, the gain or loss is transferred to the profit and loss account of that period. To designate a
forward contract or options contract as an effective hedge, Management objectively evaluates and evidences with
appropriate supporting documés at the inception of each contract whether the contract is effective in achieving
offsetting cash flows attributable to the hedged risk. In the absence of an effective hedge, a gain or loss is recognized in
the profit and loss account.
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Ratio Analysis

Ratio Analysis

Ratios Financial Performance

Overseas revenue/ total revenue (%)
Domestic revenue/total revenue (%)

Gross profit / total revenue (%)

COR / total revenue (%)

Sellingand Marketing Expenses / total revenue (%)
Generalandadministrative expenses / total revenue (%)
S@ndA expenses / total revenue (%)
Aggregate employee costs / total revenue (%)
Operating profit (PBIDAT) / total revenue (%)
Depreciation / total revenue (%)

Operating profit after depreciation and interest / total revenue (%)
Other Income / total revenue (%)

Profit before tax / total revenue (%)

Tax / total revenue (%)

Effective tax rate Tax / PBT (%)

Net Profit after Tax/ revenue

Ratios- Balance Sheet

Debtequity ratio

Curent Ratio

Days Sales Outstanding (DSO)

Cash and equivalents / total assets (%)

Cash and equivalents / total revenue (%)
Depreciation / average gross block {%)
Capital Expenditure / total revenue (%)
Operating Cash Flows / total revenue (%)
Ratios Return

ROCE (PBIT / average capital employed) (%)
Ratios Growth

Overseas revenue (%)

Total revenue (%)

Operating Profit (%)

Net Profit (%)

Earning®Per ShareBasi¢* (%)

EarningPer ShareDiluted @6)

200910

99.9
0.1
42.2
57.8
5.8
11.9
17.7
51.9
245
4.4
20.1
1.8
21.9
1.8
8.2
20.1

15
72.2
50.0
35.0
111
18.8
191

36.7

6.8
6.9
24.6
39.2
39.2
39.2

Note: Theratio calculations are based on consolidated Indian GAAP financial statements

* Average Capital of LTM and revenue of LTM is considered for calculation
** \Weighted average number of shares are used impating earnings per share

200809

100.0
0.0
38.8
61.2
4.9
13.1
18.0
49.9
20.8
3.6
17.2
(1.6)
15.6
0.1
0.8
15.5

2.0
69.4
60.0
32.0
14.3

9.3
16.5

34.3

38.5
38.5
57.2
31.6
31.6
31.6
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Report on Health, Safety and Environment

During the year, Infosys BPO Limiteshtinued to work towards excellence in Health, Safety and Environnmiéng
focus was on strengthening existing systems and seeking ways in whictiouce new measures in our journey of
continual improvement and employees at all levels remained committed to meeting the set goals and objectives.

OZONE The Health, Safety and Environmental Management System (HSEMS) at Infosys BPO Limited

The Ozonénitiative, in partnership with Infosys Technologies Limited helps the company to comply fully with all legal
requirements and meet or exceed these expectations wherever we operate, helps in providing a secure working
environment to protect employeesassetsand operations against all risks of injury, loss or damage, from natural
calamities and hostile acts. The initiative also strives to keep employees, contractors and others well informed, trained
and committed to our HSE process.

Our development cemes at Bangalore and Pumeere certified compliant to IS®40001: 2004 and OHSAS 18001: 2007
during March 2010.

The various initiatives undertaken in the year 2d@includes and is not limited to:

e AwarenessCreating awareness about OZONE, initiatareeng all employees

e Energy:Better controls- optimization of Chillers, UPS etc., adoption of best practicedroduction of LED
lights, installation of energy savers in lighting systems, installation of occupancy sensors etc., energy audits and
use ofenergy efficient systems, have resulted in conservation of energy.

e Water: Water is diligently used on all our campuses. Water consumption increased due to the expansion of
working space and employees over the last year. Waste water, resulting from wd#ge each of our
campuses, is treated and recycled in our own sewage treatment plants. All recycled water is used for landscape
maintenance within the campus.

e Paper: Paper consumption has been reduced significantly through various initiatives likesapessword
controlled printing, monitoring and control of printer utilization, buildingnedules, awareness campaigns like
zero print weeks among others.

e Carbon emissionsOur goal and commitment is to become carbon neutral by 2011. Several energstioadu
programs have been initiated. Campaigns and initiatives promoting the use of mass transportation and car pooling
amongst employees are two such examples. Employees are encouraged to use teleconferencing and video
conferencing to avoid long distanaavtel and thus minimize their impact on the environment.

e Waste managementA focused approach to waste management has resulted in better disposal systées.
have worked on strengthening the process for effectiveaste disposal.

e Campus design and irdstructure development: New buildings and modifications to existing facilities are
designed, constructed and commissioned by professionals, to enable a secure, healthy and environmentally
sound performance throughout their operational life. Regulatorguieements are always met or exceeded.

Our quality assurance and inspection systems ensure that facilities meet design and procurement specifications
and that construction is in accordance with approved standards.

The BPO building in Pune Ph&@seampus ha been awarded 5 star rating by the Bureau of Energy Efficiency
6aAyAaiNR 2F t26SNE D2OSNYYSyd 2F LYRAFZ bSg 5SSt KAU
1st April 2010 (BPO buildings are rated on-a 4tar scale with 5 star rating being sitered as the most

energy efficient. The rating is valid for a period of 5 years).

Health and Safety
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{FFTSGe Aa SOSNER SyLiz2eS$SQa NBalLkRyaioratAiide FyR
incidents to the concerned officials and ¢ohute to finding and implementing solutions.
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SAFE- Secure Affirmative Fun Environment

SAFE initiative is committed to ensure Safe Affirmative Fun environment to employees. This is a comprehensive physical
and psychological health initiative, costized to an IT and ITES environment and constantly innovating to cater to the
needs of the employees with offerings which include interactive portals, quizzes, comprehensive health aneingell

plan for employees with offerings such as preventive healtk options for employees and families, health checks,
talks, consultations, fitness related interventions, and health awareness campaigns. Safety Week and Health Week
comprising of master health checips and focused health and stress campaigns, wadwtied in our campuses which

saw good participation by employees. A hotline help and the psychological counseling that provide timely, expert help
to employees and their families on issues related to relationships, stress, depression and persorsligsals®
established.

e Risk assessment, disaster recovenyd business continuity
Infosys BPO Limited in partnership with Infosys Technologies Limited has a Business Continuity Plan which operates
dzy RSNJ KS ol yySN 27T RefoBicdrilst ad? égidisest testAtlyish flak, | anhdh @rSugh it, the
preparedness of the Company in handling all potential disasters, including liaising with external organizaéimefal
observations are made and analyzed during and after these mock drédlssondearnt from previous incidents and
exercises are used to update plans and training programs.

e Assessments and Reviews
Periodic reviews and audits of the HSEMS are conducted for evaluating the HSE performance, suitability and
effectiveness of processes @rprogrammes in achieving objectives and targets in line with the HSE Policy and the
standards.
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This report sets out the enterprise wide risk management that is practiced by Infosyd iBft@d Readers are
cautioned that the riks outlined here are not exhaustive and are for information purposes only. This report contains
statements, which may be forwasldoking in nature. Our business model is subject to uncertainties that could cause
actual results to differ materially from tlse reflected in the forwardooking statements. Readers are requested to
exercise their own judgment in assessing the risks associated with the company.

Risk Management Report

Infosys BPQ.imited leverages the strengths of the streamlining of processes to make them more stanethraind

simpler, minimizing risks associated with internal fraud, information leakage, interruption risk, damage to physical
assets and innovation to eliminate redundant steps in process and add value for its stakeholders. In this process Infosys
BPOLimted recognizes the fact that its clients are taking substantial risk in deciding to outsource their complex
business processes and consequently adopts a strategic approach towards risk management from their perspective. This
business model is fundamentaltiifferent from that of our competitors and hence our approach to risks is different

from others. Further, Infosys BPIOmited also recognizes the fact that internal risk management practices are also
important to all stakeholders including its internailcits.

Infosys BPQ.imited has expanded exponentially since iit€eption. Howeverthere has been considerable amount of
LINS&adzNE FTNRY GKS RFEGF LINRGSOGA2Y YR LINRGFOe LISNALIS
management has been wekliccepted among our clients. Globally, business process outsourcing is attracting
considerable attention and is gaining significant momentum. However, changes in global economic environment,
matured and higher client expectationand shifs in competitive dndscapehave increased the challenges faced by
Infosys BPQimited

Risk Management Framework

Infosys BPQimitedhas always sought a comprehensive view to risk management to address risks inherent to clients as
well as enterprise risks. Over the lastvfgears, Infosys BPOmited has implemented many controls focusing on
reducing the risks to its operations from the perspective of operational risk and control, data protection, information
security and business continuity.

Risk GovernanceKey risks arananaged through a structure that cascades across the corporate, busiméss
subsidiariesvhichare located in following locations

Americas Europe APAC and Australia
e Brazil e Czech Republic e China
e Mexico e Poland e India
e United States e Philippines
e Thailand

At the corporate level, ThBoard of Directors is responsible for managing risks on various parameters. Under the
supervision of the Managing Director and CEO, the Executive Council has to ensure implementation of the mitigation
measures. The Audit Comieie of the Boardprovides oversight and reviews the risk management policies annually.
The Risk Management group facilitates the implementation and management of the controls at business unit and
department level. The implementation approach and govermaisdased on the following three approaches

e Control Self Assessment by the various departments and units.
e Control validation through process audits.
e Third party assessments of control implementation
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The day to day implementation of the Risk Managemenpstare undertaken at each facility by respective functional
teams for each location and their implementation are overseen at the organization level by a Risk Management Core
Group comprising of the various functional heads.

Risk Management Governance Structure

Risk Council

Core Group

Organizational
Stakeholders (Operations)

Day-To-Day
Operation
t
Implementation
Responsibilities

’
Reporting Incidents

The Risk Council, comprisinfjthe CEO, COO and Head Finance along with the CRO review both client facing risks and
Infosys BPO internal risks and suggest appropriate mitigation to be put in place. Material Non Compliances identified
out of Self Assessment and other audits are repdrto the Risk Management Council. Mitigation action for the top
risks in the organization is also tracked by the Risk council.

The Risk Management Core Group comprises of represented members from each of the Business Enabling Functions
and center heads.his team recommends policies and standards formulation, implementation and communication. On

a monthly basis this teams reviews all incidents, exceptions and suggests necessary changes to the appropriate policies
and standards.

Risk Identification Externd and internal risk factors that must be managed are identified in the context of
organizational strategy. These are identified in using the recommendations for Enterprise Risk Management being
proposed by The Committee of Sponsoring Organizations of rdeedTway Commission (COSO). Using this framework,
the risk factors that could potentially affect the company and its stakeholders are identified. The process of risk
identification is done at the enterprise level by an annual Risk survey and at fundtéeakl by the various functional
teams along with the Risk Management team. At an engagement/ client level risks are identified and reported on a
monthly basis.

Risk Assessment and Contrdiafosys BPO has a Control Self Assessment Frame®a&A thatis administered by the
quality group. The Self assessment (SA) is conducted every quarter and the Independent assessment (IA) is done every 6
months.

Infosys BPO carries out periodic initiatives to improve the risk management capability of its managdjénsraase
organizational awareness through a 6 monthly Risk Management Refresher campaign. In addition to ensuring that all
employees go through a mandatory training on risk management during induction, employees are put through these
refresher sessionscluding use of online awareness quiz which has been mandated twice a year for all employees and
other learning resources has been introduced via the intranet online training module which is Technical Advance
Learning under which courses like Anti Moneyiidering (AML), Health Insurance Portability and Accountability Act
(HIPAA) have been made available for all employees across the organization.
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In additionto establishing adequate control environment, the company has a comprehensive scheme of transfer of
residual risks by insurance.

Infosys BPQimitedhas developed a comprehensive Risk Management Framework that is applied to each of the client
engagements and tested periodically. The framework includes identifyingaasdssing the risk and hazards and
analyzing the control measures in place to mitigate the risks/@andis consequences. Risks are documented and
reviewed in the form of @astboardas illustrated below:

+ Business Model
+ Technology Obsolescence

Strategic usiness . Change Management
Change
Market/ + Geo-Political
arket ) .
Credit Re.p.utatlon
* Pricing

Industry

+ Registrations & Taxations

Financial Risk

Country Risks

Business
Continuity

Physical &

Information & Physical Security
Legal & Contractual
Customer needs & Concentration

Enterprise

Information

Security Compliance

place Safety

People/
Resource

ata Protection

+ Infrastructure

+ Leadership & Culture

+ Operation Efficiency

Technology « Process & Knowledge
Risk capital

Execution

Operational

Transition
Management

Third Party Assurance

LyFf2aea .thQa AyGSNylrt 02y hNR tiche viaMB Statemang on IAwtiRng GténRards 80 (i K
which is an internationally recognized auditing standard developed by the American Institute of Certified Public
Accountants. A SAS 70 audit suggests that a service organization has been throumgtiepth audit of control
activities, which generally include controls over information technology and related processes. Infosys BPO has been
providing all clean reports since 2004. The audit is conducted by one of big four audit firm

Infosys BPQimited has covered all its locations under this audih FY0O9Manila, Philippines; Monterrey, Mexico and

Hangzhou, China were certified Type | and Bangalore, Chennai, JaipGuegaon, India; Lodz, Polaadd Brno, Czech
Republic were certified Type Il
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With the increasing globalization, corporate governance has assumed great significance in India in the recent past. The
increasing diversity of the investing community and the integration of global capital markets make corporate
governance a key issue in the investment decision of the investor. We in our pursuit towards achieving good governance
as an ongoing process, seek to ensure truth, transparency, accountability and responsibility in all our dealings with our
employees, shaholders, clients and the community at large.

Corporate GovernanceReport

Corporate Governance is not merely compliance but also a philosophy to be professed and its objective is to create and
adhere to a corporate culture of transparency and openness and to develop capabilitigdeantified opportunities

that best serves the goal of value creation, thereby creating an outperforming organization. Accordingly, timely and
accurate disclosure of information regarding the financial situation, performance, ownership and governanee of th
company, is an important part of corporate governance. Consequently, the organization is able to attract and enhance
the trust and confidence of the stakeholders.

Ly fAYyS 6A0GK GKS O2YLIlyeqQa O2YYAGYSyd {2had@sstiRutedaudif2 NI
and compensation committees consisting of majority of independent directors. As a step further towards this objective,
your company has also compliedth major aspects of the US  Sarbat@gley Act of 2002 such as constitutingtoé

Whistle Blower Policy, Code of conduct for senior officers and executives and also Section 404 of the Act, relating to
certification by the CFO and CEO of the appropriateness of internal controls relating to the financial reporting. Your
company has aoplied with all norms of corporate governance applicable to unlisted Public Company as envisaged
under the Companies Act, 1956. Though not mandatorily applicable/ notified, your company also complies with all the
applicable recommendations of Naresh Chandommittee, N R Narayanamurthy committee as well as the secretarial
standards orBoardand general meetings issued by the Institute of Company Secretaries of India.

A. Boardof Directors
Composition of the Board

TheBoardis at present headed by Mr. Y Mohandas Pai, nogxecutive Gairman and consists of six direcs including
Managing rector andChief ExecutiveOfficer (CEQ) and two independebirectors.

Composition of theBoard and External Directorships held during 2088010
Directorip held as on March 31, 2010

Name of theDirector Position  Relationship with other Indian listed All companies around
Directors companies world(1)

T V Mohandas Pai Chairman None 1 5

D Swaminathan* MD and None - 4
CEO

Amitabh Chaudhry**  MD and None - 2
CEO

S D Shibulal Director None 1 7
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Name of theDirector Position  Relationship with other Indian listed All companies around
Directors companies world(1)
Prof. J R Varma Director None 2 3
Sridar lyengar Director None 4 10
B G Srinivas Director None - 3
Eric S Paternoster Director None - 1
Note:

(1) Directorshipsn companies around the woridcluding Infosy8POLimited and its subsidiaries
*Mr. D Swaminathan was appointed as Managing Director and Chief Executive officer with effect from 16.1.2010
** Mr. Amitabh Chaudhry resigned as Managing Director and Chief Executive officer with effeclosorg of businedsours of 151.2010

Boardmembership Criteria

TheBoardmembers are expected to possess the expertise, skills and experience required to manage and guide a high
growth, hitech, ITES company deriving revenue globally. Expertise in strategy, technolaggefiquality and human
resources is essential. Generally, they will be between 40 and 60 years of age. They will not be relatiliesctdr

including executive director. They are generally not expected to serve in any executive or independent positipn
company in direct competition with your company. TBeardmembers are expected to rigorously prepare for, attend

and participate in alBoardand applicable committee meetings. EaBbardMember is expected to ensure that their

other currentand p I YY SR FdzidzNB O2YYAGYSyida R2 y2G YFGSNRFft& )
director of your company.

Boardmembership term

TheBoardconstantly evaluates the contribution of its members and recommends to shareholders their appointment.
The current law in India mandates the retirement of ottérd of the Board Members every year and qualifies the
retiring members for reappointment. The executive directors are appointed by the shareholders for a maximum period
of 5 years at one time, but argigible for reappointment upon completion of their term. The Nexecutive Directors

do not have a specified term and are liable to retire by rotation, unless resigned/removed from the office of Director.

Boardcompensation review

The compensation comittee determines and recommends to tHgoard the compensation payable to the Executive
director. The compensation of the Executive director consists of a fixed component and a performance incentive. The
shareholders determine the compensation of the Hxe® director for the entire period of the term. The
Compensation payable to each of the Independent directors is limited to a fixed amount per year as determined and
approved by theBoard which is within the limit of 1% as approved by the shareholdex$ @alculated as per the
provisions of the Companies Act, 1956.The performance of Independent directors is reviewedBoatdef Directors

on an annual basis. The Compensation payable to indepertisttorsand the method of calculation are disclosied

the financial statements.

Memberships of otheBoards

The Executive director is excluded from serving onBbardof any other entity, unless the said entity is an industrial
entity whose interests are germartie the business of the compargr a govenment body that is of relevance the
business of the compangr an entity whose objectives is the upliftment of the society. Independent directors are
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generally not expected to serve on tiBoards of competing companies. Other than this, there are natétions on
them save those imposed by law and good corporate governance.

BoardMeetings
Scheduling and selection of agenda items Boardmeetings

Normally, Board meetings are scheduled at least a month in advance. The meetings are held at the cén@any
registered office at Ektronics City, Bangalore, Indighe Chairman of thBoardand the Company Secretary draft the
agenda for each meetin along with explanatory noteand distribute it in advance to thBoardMembers. EverBoard
Member is free tasuggest the inclusion of items on the agenda. Independent directors are normally expected to attend
at least fourBoardmeetings in a year. A committee of tlBoardmeets as and when required for transacting business

of a routine nature.

Number ofBoardMeetings and the attendance of directors during FY 260®10

Name of the Director Number of meetings held Number of meetings attended

T V Mohandas Pai 5 5
D Swaminathan* NA NA
Amitabh Chaudhry** 5 5
S D Shibhulal 5 5
Prof J R Varma 5 4
Sridar lyenga 5 3
B G Srinivas 5 3
Eric S Paternoster 5 3

* Mr. D Swaminathan was appointed as Managing Director and Chief Executive officer with effect from 16.1.2010
** Mr. Amitabh Chaudhry resigned as Managing Director and Chief Executive officer with effeciding of business hours ©5.1.2010

Availability of information to the members of thdoard

The Boardhas unfettered and complete access to any information within the company and to any employee of the
company. Th&oardis usually presented with thillowing information

e Review of annual operating plans of business, capital budgets, updates.

e Quarterly results of the company and that of its business segments.

e Minutes of its previous meeting and also minutes of all other committees oBtierd

e Information on recruitment, remunerations and other changes in the senior management.
e Materially important show cause, demand, prosecution and penalty notices

e Fatal or serious accident or dangerous occurrences.

e Any materially significant effluent or pollutiomgblems.
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e Any materially relevant default in financial obligations to and by the company.

e Any issue which involves possible public or product liability or claims of substantial nature.

e Details of any joint venture or collaboration agreement.

e Transactions tht involve substantial payment towards goodwill, brand equity or intellectual property.

e Significant labour problems and their proposed solutions.

e Saleof investmentswhich are material in naturesubsidiaries, assets which are not in the normal course of
business.

e Quarterly details of foreign exchange exposure and the steps taken by the management to limit the risks of adverse
exchange rate movement.

e Noncompliance of any regulatory or statutory provisions.

Further the above matters are routinely presenteith all information under the above heads whenever applicable and
materially significant. These are submitted either as part of the agenda papers well in advanc@&obtheneetings or
are tabled in the course of th8oard meetings. Further, it welcomethe presence of managers who can provide
additional insights into the items being discussed.

Materially significant related party transactions

There are no materially relevant related party transactions, pecuniary transactions or relationships between yo
company and its director®f the year ended March 31, 2018at may have a potential conflict with the interest of the
company at large. Nematerial related party transactions in the normal course of business and conducted at arms
length are duly recaled in the register of contracts maintained by the company pursuant to section 301 of the
Companies Act, 1956.

Remuneration paid or payable to thBirectors:

Nonexecutive directors in Rupees
Name of the Relationship with other Salary Perquisites Commission Sitting Total
Director Diredors fees

(1) 2)

TV Mohandas Pai = None - - - - R

S D Shibulal None - S - - -
Prof. J R Varma None - - 12,00,000 60,000 12,60,000
Sridar lyengar None - - 12,00,000 45,000 1245,000
B G Sriniva None - - - - -

Eric S Paternoster =~ None 5 - - - -
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1. Mr. Amitabh Chaudhry, Managing Director and Chief Executive Officer till January 15, 2010

Executive director

The Boardof Directors in their meeting held on January 10, 2006 appointed Mr. Ami€@tidudhry as the Managing
Director and CEO faninitial term of five (5) years. Mr. Amitabh Chaudhry resigned as the Managing Director and CEO
of the conpany with effect fronclosing of business hours #dinuary 152010.

The details of remuneration pait Mr. Amitabh Chaudhry for the period from April 2009 through January 15, 2010
are as follows

In Rupees
Particulars April 1, 2009 to March 31, 2009
January 15, 2010
Salary, allowances including contributions to Provident Fund, Gratuity 1,79,85,427 1,21,55,223

Superannuation allowance and Performance incentive

2. Mr. D Swaminathan, Managing Director and CEO from January 16, 2010

TheBoardof Directors in their meeting held on January 7, 2010 appointed, subject to the approval ofatehsluer in
a General MeetingVir. D Swaminathan athe Managing Director and CEO for a initial term of five (5) yearh wafitect
from January 16, 2010 or attaining the age of superannuation whichever is earlier.

The details of remuneration paid to Mr. D Swaminathan for the period from January 16, 2010 till 3da2dil0s as
follows

In Rupees

Particulars January 16, 20100t
March 31, 2010

Salary, allowances including contributions to Provident Fund, Gratuity, 10,49,153
Superannuation allowance and Performaneeentive

BoardCommittees

The committees of theBoard

Currently, theBoardhas four committeeg the Audit committee, the Compensation committee, the Share allotment/
transfer committee and the Investment committee. The Audit and Compensat@mnmittees comprise of nen
executive and independent director as Chairman and constitutes majority of independent director8oaheis
responsible for the constituting, assigning;@gting and fixing the terms of service for committee members to vexio
committees.

Frequency and duration of committee meetings and agenda

The chairman of th&oard in consultation with the Company Secretary and the Committee Chairman, determines the
frequency and duration of the committee meetings. Normally, the conewsit meet four times a year. The
recommendations of the committee are submitted to the fardfor approval.
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Quorum for the meetings

The quorum should be either two members or atférd of the members of the committees, whichever is higher.
Audit committee

Section 292 A of the Companies Act, 1956 requires every public company havingup gaioital of more than Rs 5
Croreto constitute anAudit committee consisting of at least three directors, of which #hird of the total number of
directors shall b directors, other than managing director or whole time director.

Terms of reference

The terms of reference of theullit committee are set out in the Audit committee charter

Composition

As on March 31, 201@he committee consists of the following memizer
Prof. Jayanth R Varm&hairman
Mr. S D Shibulal

Mr. Sridar lyengar
Audit committee charter

Primary objectives of the Audit Committee

¢CKS LINARYINE 202S0GA@Sa 2F GKS ! dzRAG /2YY

GKS YIyl3SySyidQa FAYFYOAlIf NBLRNIAYy3 LINROS&aa gAGK |
transparency, integrity and quality of financial reporting.

The Committee oversees the work carried out in the financial reporting pracégsthe management, including the
internal auditors and the independent auditqrand notes the processes and safeguards employed by each.

Scope of the Audit Committee

e Provide an open avenue of communication between the independent auditor, internalcauatid the Board of
5ANBOUl2NE 64. 25800

e Meet four times every year or more frequently as circumstances require. The Audit Committee may ask members

of management or others to attend meetings and provide pertinent information.

e Confirm and assure the indepéence of the external auditor and objectivity of the internal auditor.

e Review with the independent auditor the @wdination of audit efforts to assure completeness of coverage,
reduction of redundant efforteind the effective use of all audit resources.

e (onsider and review with the independent auditor:
(a) The adequacy of internal controls including computerised information system controls and security; and
(b) Related findings and recommendations of the independent auditor and internal auditor togetitar wi
YIylF3SySyiQa NBalLkRyaSao

e Consider and review with management, internat@wand the independent auditor
(a) Significant findings during the year, including the status of previous audit recommendations;
(b) Any difficulties encountered in the course afdit work including any restrictions on the scope of activities or
access to required information; and
(c) Any changes required in the planned scope of the internal audit plan.

e Report periodically to the BoD on significant results of the foregoing aesviti
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Composition of the Audit Committee

¢CKS /2YYAUGSS akKrtf O2yarad 2F | YAYAYdzy 2F GKNBS RA
OFAYIFIYOAlLtfte tAGSNIGSQ GAGKAY | NBF&A2y Il 0f Sbeldfigdh,2 R 2 7
knowledgeable, dedicated, interested in the job and willing to devote a substantial amount of time and energy to
the responsibilities of the Committee, in addition to BoD responsibilities. At least one of the members shall have
accountingoNB f 6 SR 8 FAYFYOALf YIylF3aSySyid SELSNIAaASQ® ¢t KS
BoD and shall continue until their successors are duly elected. The duties and responsibilities of a member are in
addition to those applicable to a member dfet BoD. In recognition of the time burden associated with the service

and, with a view to bring in fresh insight, the Committee may consider limiting the term of audit committee service,

by automatic rotation or by other means. One of the members shaélleeted as the Chairman either by the full

BoD or by the members themselves, by majority vote.

The BoD may, under exceptional and limited circumstances, waive this requirement if it is of the view that the
concerned member is required in the Committeethe best interests of the Company and its shareholders.

Relationship with independent and internal auditors

The BoD and the Committee have the ultimate authority and responsibility to select, evaluate, and, where appropriate,
replace the independent alitors in accordance with law. All possible measures must be taken by the Committee to
ensure the objectivity and independence of the independent auditors. These include:

obtaining from the independent auditors formal written statements delineating alationships between the

auditors and the Company, consistent with applicable regulatory requirements;

actively engaging in dialogues with the auditors with respect to any disclosed relationships or services that may
impact their objectivity and independee and take, or recommend that the full BoD take appropriate action to
ensure their independence;

require and encourage the independent auditors to open and frank discussions on their judgements about the
jdzl ft AGeT y20 2dzad (KS s hctolrfingiptinoiples Asliapplied #h itsifikedcial repyrtidy,y & Q
AyOf dzRAYy3I &dzOK A&dadzSa +ta GKS OfFNAdGe 2F GKS /2YLly
O2yaSNBIGAAY 2F (GKS /2YLI yeQa | 002 dzy dsgyifdanidedsigh®hdd Sa |
by the management in preparing the financial disclosure and audited by them.

The internal auditors of the Company are in the best position to evaluate and report on the adequacy and
effectiveness of the internal controls. Kéey’ 3 Ay @ASg GKS ySSR F2NJ 4KS Ay
management in order to remain objective, a formal mechanism should be created to facilitate confidential
exchanges between the internal auditors and the Committee, regardless of irregdanitiproblems. The work

carried out by each of these auditors needs to be assessed and reviewed with the independent auditors and
appropriate recommendations made to the BoD.

Disclosure requirements

The Committee Charter should be published in the anmepbrt once every three years and also whenever any

significant amendment is made to the Charter.

¢KS /2YYAGGSS aKlFtt RAaOft2asS Ay GKS /2YLIyeQa !yydzf

year:

(&) management has reviewed the auditeddincial statements with the Committee, including a discussion of the
quality of the accounting principles as applied and signifi@mzRIYBY¥HE S QG Ay 3 GKS [/ 2 YL
statements;

(b) the independent auditors have discussed with the Committee the@aR 3 Y S of iihé Quality of those
principles as applied ar@ dzR 3 Y §fghigdit@above under the circumstances;
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(c) the members of the Committee have discussed among themselves, without management or the independent
auditors present, the information discled to the Committee as described above;

(d) the Committee, in reliance on the review and discussions conducted with management and the independent
' dzZRAG2NAR LJzNRdzZE yd G2 GKS NBIdZANBYSyida 0205 0S5t A
presentR Ay O2y F2NNXAGE 6AGK DSySNIffte ! OOSLIISR ! O002dzy i

(e) the Committee has satisfied its responsibilities in compliance with its Charter.

Definitions

Financial literacy

BCAYIlI YOAL Tt f Al SNIe@atd uNibrstafid fundainéntal fibahdalksiatémerit® "Fidncial management
SELISNIAAESO YShtya LI&d Sywftz2evySyid SELSNASYOS Ay FAYLY
accounting, or any other comparable experience or background whidzre§ & Ay GKS YSYoSNDRa TFAy
including being or having been a Chief Executive Officer or other senior officer with responsibilities to oversee financial
issues.

Meetings and attendance during the year

Name ofthe Director Number of meetngs held Number of meetings attended

Prof. Jayanth R Varma 4 4
S D Shibulal 4 4
Sridar lyengar 4 3

Number of meetings held, and the dates on which they were held
During the year, meetings were held on April 8, 2009, July 6, 2009, October 5,/2D08rmary 7, 2010
Report for the year ended March 31, 2010

The committee consistsf atleast three directors, of which twihird of the total number of directors arether than
managing director or whole time director.

The committee has, inter alia, thelmy RI 6§ S G2 2@SNBESS (KS O2YLIl yeégQa TFAylyOA
financial information in order that the financial statements are correct, sufficient and credible. The committee reviewed
the independence of both the internal and the stabuy auditors and expressed its satisfaction with the same. The
committee discussed the quality of the accounting principles as applied and significant judgements affecting the
financial statements, with the management as well as the internal and the stgtiduditors of the company. The
committee also discussed with the internal and the statutory auditors, in the absence of the management, the
O2YLIl yegQa TFAYLFIYyOALf RA&AOf2adz2NBa |yR GKS ljdzZtAde 27F
judgements afécting the financial statementsnd other significant decisions made by the management in preparing the
financial disclosures. The committee, in reliance on the review and discussions conducted with the management and the
independent auditors, beA S@Sa GKI G GKS O2YLIlyeQa FAYIFIYyOAlLt &adlasy
Generally Accepted Accounting Principles in all material aspects. The committee also reviewed the financial and risk
management policies of the company and expressedatssfaction with the same. The committee is satisfied that it
complies fully with its responsibilities as outlined in the Audit committee charter section of this Annual Report.

Page 56 of 141



Infosys

The committee reviewed the internal controls put in place to ensure thatabeounts of the company are properly
maintained and that accounting transactions are in accordance with prevailing laws and regulations. The committee
found no material discrepancy or weakness in the internal control systems of the company.

s/d
Prof. Jayath R Varma, Chairman
Bangalore

April 8, 2010
Compensation committee

Terms of reference

The committee has the mandate to review and recommend compensation payable to the executiterdiegx senior
YIEylF3SySyid 2F GKS O2yvyLl yeéeo Li Ftaz2z FRYAYyAaGSNER GKS 02
ai201 2L iAz2ya G2 GKS StA3A0fS SyLfzessSa 2F (GKS O2yYLl ye

Composition

As on March 31, 2010the compensatiorcommittee consists of the following members:
Prof. Jayanth R Varm@hairman

Mr. T V Mohandas Pai

Mr. Sridar lyengar

During the yearthe compensation committee met four times.

Meetings and attendance during the year

Name ofthe Director Number of meetings held  Number of meetings attended
Prof. Jayanth R Varma 4 3
T V Mohandas Pai 4 4
Sridar lyengar 4 4

Number of compensation committee meetings held, and the dates on which they were held
During the year, meetingseve held on April 8, 2009, July 10, 2009, October 5, 2009 and January 7, 2010

Report for the year ended March 31, 2010

The committee has, inter alia, the mandate to review and recommend compensation payable to the executive director
and senior managemerg ¥ (G KS O2YLJ}yeé& FyR FTRYAYAaAadGSNI GKS O2YLI yeQa
the compensation payable to managing director and chief executive officer of the company, within the overall limits
approved by the shareholders. Information on compeitaand other benefits provided to the executive director is
disclosed in the Corporate governance section of this annual report.

Save as disclosed, none of the directors had a material beneficial interest in any contract of significance to which the
company was a party, during the financial year.

Bangalore s/d

April 8, 2010 Prof. Jayanth R Varma, Chairman
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Investment Committee

Terms of reference

To manage effectaly and efficiently the surplus of company funds by properly channelising them in a manner so as to
enhance the best possible returns with minimum of risk.

Composition of the committee
The investment committee consists of the following members:
Mr. T VMohandas Pai, Chairman
Mr. D Swaminathan

Mr. Abraham Mathews

Report for the year ended March 31, 2010

The Committee has the mandate to approve investments in various corporate bodies within the statutory limits and
powers delegated by th&oard During theyear, the committee has approved an investmentW$D 75 Million in
McCamish Systems La@holly owned subsidiary.

Bangalore s/d

April 8, 2010 T V Mohandas Pai, Chairman

Shae Allotment / Transfer Committee

Terms of reference

To approve and register transfer and/ or transmission of all classes of shares anddivigieb consolidate and issue
share certificates on behalf of the company.

Composition of the committee

The shae allotment/ transfer committee consisof

Mr. T V Mohandas Pai, Chairman

Mr. D Swaminathan
Mr. S D Shibulal

Report for the year ended March 31, 2010

During the year the committee has allotted Nil equity shares consequent to the exercise of stock dyytioegain
eligible employees.

Bangalore s/d

April 8, 2010 T V Mohandas Pai, Chairman

Management review and responsibility

Formal evaluation of officers

The compensation comittee of the Boardapproves the compensation and benefits for the execuBeardmember as
well as members of the management council. Another committee headed by the CEO reviews, evaluates and decides
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the annual compensation for the officers of the compafiom the level of associate vigwesident but excluding
members of the management council. The compensation committee administers the 2002 Employee Stock Option Plan.

Boardinteraction with clients, employees, investors, the government agencies andhess

The chairman and CEO in consultation with heads of the department, handle all interactions with the investors, media
and various government agencies. The CEO and the respective heads of departments manage all interaction with clients
and employees.

Risk management

The company has an integrated approach to managing the risks inherent in various aspects of its business. As part of
this approach, theBoardof directors is responsible for monitoring risk levels according to various parameters and the
management council is responsible for ensuring implementation of mitigation measures, if required. The audit
committee provides the overall direction on the risk management policies.

Management discussion and analysis

¢tKS S5ANBOG2NDRA NB WNBifemehtydBduskRrSand Ah&yi§Boasblidatedwhich are given as
separate chapters in this annual report, according to Indian GAAP.

Shareholders

Disclosures regarding appointment or 1@ pointment of directors

According to theArticles of Association,one-third of the directors reties by rotation andf eligible, offers themselves
for re-election at theAnnual General Meeting. In accordance with Article 122 of tiAeticle of Association, ProfJ R
Varma and Mr. Sridar A lygar will retire in the ensimg Annual @neralMeeting. TheBoardhas recommended the re
election of the retiring director. Mr. D Swaminathan, who bagn appointedas additional director, is also proposed to
be appointed as director of the company liable to retire by rotation. @a&iled resume of the above directors are
provided in the notice to the annual general meeting.

Details of norcompliance

There has been no necompliance of any legal requirements by the company nor there has been any strictures
imposed by any authorite

General body meetings

Details of the last annual general meeting

Financial year Date Time Venue
(ended)
March 31, 2009 June 15, 2009 10.00 A.M. Plot No. 26/3, 26/4and26/6

Electronics City, Hosur Road
Bangalore 56229

Details of the last extraordinary general meeting

Date Time Venue

August 25, 2006 10.00 A.M Plot No. 26/3, 26/4and26/6
Electronics City, Hosur Road
Bangalore 561229
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Py 5Lehw{Q w9t hwe¢ CINFCBYE BPOAIMAED w { h C

WeKtF @S ' dzZRAGSR GKS FddGF OKSR ol tFy0OS &KSV&ich2@d, the pfcfithrde a
loss account and the cash flow statement for the year ended on that date, annexed thereto. These financial statements
are the responsibilit2 ¥ G KS / 2YLI yeQa YIylFI3ISYSylid hdzZNJ NBALRYaAoAt.
statements based on our audit.

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

As required B G KS / 2YLI YyASa 0! dzZRAG2NRAE wSLRENIOV hNRSNE HAano
Government of India in terms of stdection (4A) of section 227 of the Companies Act, 1956, we enclose in the
Annexure a statement on the matters specified arggraphs 4 and 5 of the said Order.

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

()  Wehave obtained all the information and explanations, which to the best of our knowledge and belief were
necessary for the purposes of caudit;

(i) in our opinion, proper books of account as required by law have been kept by the Company so far as appears
from our examination of those books;

(i)  Thebalance sheet, the profit and loss account and the cash flow statement dealt with beploig are in
agreement with the books of account;

(iv)  in our opinion, the balance sheet, the profit and loss account and the cash flow statement dealt with by this
report comply with the accounting standards referred to in s@ation (3C) of section 21of the Companies Act,
1956;

(v) on the basis of written representations received from the directors, as a1&1th2010 and taken on record by
the Board of Directors, we report that none of the directors are disqualified as aiMaich2010 from being
apponted as a director in terms of clause (g) of sttion (1) of section 274 of the Companies Act, 1956 on the
said date; and

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

(&) inthe case of the balance sheet, of the state of affairs of the Company3dd\idrch 2010;
(b) inthe case of the profit and loss account, of the profit for the year ended on that date; and

(c) inthe case of the cash flow statement, of the cash flows for the year ended on that date.

forB S R Ca
Chartered Accountants
Firm ragistration number: 101248W

Supreet Sachdev
Partner

Membership No. 205385
Bangalore

8 April 2010
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(i)

(ii)

(iii)

(iv)

v)

(Vi)

ANNEXURE TO THE AUDITORS' REPORT

¢tKS

Yy SEdzNE NBFTSNNBR G2 Ay GKS I dzRAG2NRY NBLR2NI G2 GF

ended 31March 2010. We report that:

@)

(b)

(©)

(@)

(b)

(©)

(d)

(e)

(b)

The Company has maintained proper records showing full particulars, including quantitative details and
situation of fixed assets.

The Company has a regular programme of physical verification of its fixed assets by wihkell @ssets are
verified during the year. In our opinion, this periodicity of physical verification is reasonable having regard to
the size of the Company and the nature of its assets. No material discrepancies were noticed on such
verification.

Fixedassets disposed off during the year were not substantial, and therefore, do not affect the going concern
assumption.

The Company is a service company, primarily rendering business process management services. Accordingly it
does not hold any physical inv®ries. Thus, paragraph 4(ii) of the Order is not applicable.

The Company has granted loans to two body corporates covered in the register maintained under Section 301
of the Companies Act, 1956. The maximum amount outstanding (in aggregate) dusngedr was
Rs.7,27,19,108 and the yeaend balance of such loans was nil.

In our opinion, the rate of interest and other terms and conditions on which loans have been granted to the
body corporates listed in the register maintained under Section@Ghe Companies Act, 19%8e not, prima
facie, prejudicial to the interest of the Company.

In the case of loans granted to the body corporates listed in the register maintained under Section 301, the
borrowers have been regular in repaying the interest apuitited. The terms of repayment of the
arrangement do not stipulate any repayment schedule and are payable on demand. Accordingly, paragraph 4
(iii)(c) of the Order is not applicable to the Company in respect of repayment of the principal amount.

There ae no overdue amounts of rupees one lakh in respect of loans granted to body corporates listed in the
register maintained under Section 301 of the Companies Act, 1956.

The Company has not taken any loans secured or unsecured from companies, firms qrantiesrcovered in
the register maintained under Section 301 of the Act. Accordingly, paragraphs 4 (iii) (e) to 4 (iii) (g) of the Order
are not applicable.

In our opinion and according to the information and explanations given to us, there is an adeqieatal

control system commensurate with the size of the Company and the nature of its business with regard to
purchase of fixed assets and sale of services. The activities of the Company do not involve purchase of
inventory and the sale of goods. We leamot observed any major weakness in the internal control system
during the course of the audit.

In our opinion and according to the information and explanations given to us, the particulars of contracts or
arrangements referred to in Section 301 oétEompanies Act, 1956 have been entered in the register required
to be maintained under that section.

In our opinion, and according to the information and explanations given to us, the transactions made in
pursuance of contracts and arrangements referredrt (v) (a) above and exceeding the value of Rs 5 lakh with
any party during the year have been made at prices which are reasonable having regard to the prevailing
market prices at the relevant time.

The Company has not accepted any deposits from theipuiitcordingly, paragraph 4(vi) of the Order is not
applicable.
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(vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

@)

(b)

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

The Central Government has not prescribed the maintenasfogost records under Section 209(1) (d) of the
Companies Act, 1956 for any of the services rendered by the Company. Accordingly, paragraph 4(viii) of the
Order is not applicable.

According to the information and explanations given to us and on theéshaf our examination of the records

of the Company, amounts deducted/ accrued in the books of account in respect of undisputed statutory dues
AyOf dzRAY3I t NEGARSY(l CdzyRXI <$aX [Shlegax, S6ric@ tax and otHer matgrialdzNI y
statutory dues have generally been regularly deposited during the year by the Company with the appropriate
authorities. As explained to us, the Company did not have any dues on account of Investor Education and
Protection Fund, Wealth tax, Customs duty andigxduty.

There were no dues on account of cess under Section 441A of the Companies Act, 1956, since the aforesaid
section has not yet been made effective by the Central Government.

According to the information and explanations given to us, no undispat®dunts payable in respect of

t NEGARSY( Cdzy RI 9YLIX 2@ s Bdes (axi Bdivite thxyadddathdr yn&&ial statoy2 Y S
dues were in arrears as at 31 March 2010 for a period of more than six months from the date they became
payable.

Accoding to the information and explanations given to us, there are no dues of Income Tax] &al&ervice
Tax and cess which have not been deposited with the appropriate authorities on account of any dispute.

The Company does not have any accumulated bssehe end of the financial year and has not incurred cash
losses in the financial year and in the immediately preceding financial &eeaordingly, paragraph 4(x) of the
Order is not applicable.

The Company did not have any outstanding dues to anydia&institution, banks or debentureholders during
the year. Accordingly, paragraph 4(xi) of the Order is not applicable.

The Company has not granted any loans and advances on the basis of security by way of pledge of shares,
debentures and other secur@s. Accordingly, paragraph 4(xii) of the Order is not applicable.

In our opinion and according to the information and explanations given to us, the Company is not a chit fund or
a nidhi/ mutual benefit fund/ society. Accordingly, paragraph 4(xiii) of tree®is not applicable.

According to the information and explanations given to us, the Company is not dealing or trading in shares,
securities, debentures and other investments. Accordingly, paragraph 4(xiv) of the Order is not applicable.

According to tle information and explanations given to us, the Company has not given any guarantee for loans
taken by others from banks or financial institutions. Accordingly, paragraph 4(xv) of the Order is not applicable.

The Company did not have any term loans outdiag during the year. Accordingly, paragraph 4(xvi) of the
Order is not applicable.

The Company has not raised any funds on sterh basis. Accordingly, paragraph 4(xvii) of the Order is not
applicable.

The Company has not made any preferential allotmehshares to parties and companies covered in the
Register maintained under section 301 of the Companies Act, 1956. Accordingly, paragraph 4(xviii) of the Order
is not applicable.

The Company did not have any outstanding debentures during the year. Amglgrcparagraph 4(xix) of the
Order is not applicable.
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(xx) The Company has not raised any money by public issues during the year. Accordingly, paragraph 4(xx) of the
Order is not applicable.

(xxi) According to the information and explanations given to us, nodram or by the Company has been noticed or
reported during the course of our audit.

forB S R Ca
Chartered Accountants
Firm registration number: 101248W

Supreet Sachdev
Partner
Membership No. 205385

Bangalore
8 April 2010
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Balance Sheet

InRs.
Schedule March 31, 2010 March 31, 2009
SOURCES OF FUNDS
SHAREHOLDERS' FUNDS
Share capital 1 33,82,77,510 33,82,77,510
Reserves and surplus 2 901,92,68,645 628,11,36,578
935,75,46,155 661,94,14,088
APPLICATION OF FUNDS
FDDED ASSETS
Original cost 3 389,73,66,154 306,88,70,954
Less Accumulated dpreciation 180,87,19,841 139,57,53,759
Net book value 208,86,46,313 167,31,17,195
Capital workin-progress 47,18,607 57,87,08,667
209,33,64,920 225,18,25,862
INVESTMENTS 4 530,46,01,906  71,56,60,761
DEFERRED TAX ASSET 5 16,64,76,463 11,96,01,410
CURRENT ASSETS, LOANS AND ADVANCES
Sundry debtors 6 183,87,93,678 214,63,86,674
Cash and bank balances 7 209,77,31,970 350,36,23,507
Loans and advances 8 194,02,46,087 151,43,47,561
587,67,71,735 716,43,57,742
LESS: CURRENT LIABILITIES AND PROVISIONS
Current liabilities 9 386,03,56,795 348,24,65,530
Provisions 10 22,33,12,074 14,95,66,157
NET CURRENT ASSETS 179,31,02,866 353,23,26,055
935,75,46,155 661,94,14,088
SIGNIFICANT ACCOUNTING POLICIES AND NOTES Or
ACCOUNTS 16

The schedules referred to above form an integral part of the Balance Sheet

As per our report attached
forB S R Co.
Chartered Accountants

Supreet Sachdev
Partner

Membership No. 205385

Bangalore
April 8, 2010

T.V.Mohandas |
Chairman and [

Sridar A.lyengar
Director

N.R.Ravikrishnan
Company Secretary

D.Swaminathan
Managing Director and
Chief Executive Officer

B.G.Srinivas
Director

S.D.Shibulal
Director

Prof.Jayanth R.Varmi
Director

Abraham Mathews
Head- Financeand Accounts
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Profit and Loss Account

In Rs.
Schedule Year ended March 31,
2010 2009
INCOME

Revenues from business process management services 1126,63,70,226 1081,53,15,898
1126,63,70,226 1081,53,15,898

COST OF REVENUES 11 601,57,47,344 628,25,08,005
GROSS PROFIT 525,06,22,882 453,28,07893
SELLING AND MARKETING EXPENSES 12 78,42,59,246 63,64,08,459
GENERAL AND ADMINISTRATION EXPENSES 13 125,44,62,780 136,09,01,565
OPERATING PROFIT BEFORE DEPRECIATION 321,19,00,856 253,54,97,869
Depreciation 3 53,86,79,767 42,25,43,412
OFERATING PROFIT AFTER DEPRECIATION 267,32,21,089 211,29,54,457
Other Income 14 25,81,45,382 (36,92,59,321)
PROFIT BEFORE TAX 293,13,66,471 174,36,95,136
Provision for taxation 15 19,32,34,404 (4,05,33,765)
NET PROFIT AFTER TAX 273,8132,067 178,42,28,901

Balance brought forward from the previous year
Balance of Profit and Loss account of ff&mancial Shared Services India Private Limited (Refer note
16.2.14)

401,48,44,099

324,77,29,875

(1,71,14,677)

AMOUNT AVAILABLE FOR APPROPRIATION

675,29,76,166

501,48,44,099

Amount transferred to general reserve
BALANCE CARRIED FORWARD

200,00,00,000
475,29,76,166

100,00,00,000
401,48,44,099

Total

675,29,76,166

501,48,44,099

EARNING PER SHARE
Equity shares of par value Rs.10 each

Basic 80.94 52.74
Diluted 80.94 52.74
Weighted average number of shares used in computing earnings per share: 16.2.16

Basic 3,38,27,751 3,38,27,751
Diluted 3,38,27,751 3,38,27,751

SIGNIFICANT ACCOUNTING POLICIES AND NOTES ON ACCOUNTS 16

The schedules referred @bove forman integral part of the Profit and Loss

Account.

As per our report attached

forB S R Co.

Chartered Aamuntants

Supreet Sachdev T.V.Mohandas | D.Swaminathan S.D.Shibulal Prof.Jayanth R.Varmi

Partner Chairman atod [ Managing Director and Director Director

Membership No. 205385 Chief Executive Officer

B.G.Srinivas
Director

Sridar A.lyengar
Director

N.R.Ravikrishnan
Company Secretary
Bangalore
April 8, 2010

Abraham Mathews
Head- Financeand Accounts
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Cash Flow Statement

In Rs.

Year ended March 31,

2010

2009

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before tax

Adjustments to reconcile profit before tax to cash provided by operating activities
Depreciation
Interest income
Dividend income

Provisions for earlier year no longer required written back
Profit on sale of investments

(Profit)/Loss on sale of fixed assets
Effect of exchange differences on translatiorfarkign currency cash and cash equivalents
Changes in current assets and liabilities

Sundry debtors

Loans and advances

Current liabilities

Provisions

Income tax paid during the year, net

293,13,66,471

53,86,79,767
(17,43,07,868)
(4,74,31,253)

(22,44,820)

(30,361)
1,20,30,006

30,75,92,996

(30,13,19,934)

(25,96,51877)
8,73,81,251

174,36,95,136

42,25,43,412
(24,10,67,168)
(2,62,67,417)

(11,564,190)
(41,72,770)

(6,11,027)
1,85,90,465

(58,17,71,382)
(22,07,35,717)
112,03,36,337

3,31,76,815

309,20,64,378
(59,78,73,925)

225,21,52,494
(20,35,05,170)

NET CASH GENERATED BY OPERATING ACTIVITIES

249,41,90,453

204,86,47,324

CASH FLOWS®R INVESTING ACTIVITIES

Purchase of fixed assets and change in capital wepkogress/advances
Proceeds from sale of fixed assets

Interest received

Dividerd received

Purchase of units in liquid mutual funds

Proceeds from sale of units in liquid mutual funds

Investment in subsidiary

Loans given to subsidiaries

ans repaid by subsidiaries

(42,08,87,019)
34,54,197
18,76,89,275
4,74,31,253
(885,62,17,762)
685,02,84,795
(172,63,75,858)
(27,67,76,124)
16,83,45,259

(119,10,14,350)
30,23,156
23,16,62,139
2,62,67,417
(261,10,31,492)
333,98,77,990
(4,99,53402)
(2,50,35,136)
8,90,49,394

NET CASH USED IN INVESTING ACTIVITIES

(402,30,51,984)

(18,71,54,284)

CASH FLOWS FROM FINANCING ACTIVITIES

NET CASH FLOWS FROM FINANCING ACTIVITIES

Effect of egkhange differences on translation of foreign currency cash and cash equivalents

NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF THE YEAR

Add : Opening balance of cash and bank balance eflitemcial Shared Services India Privi

Ltd ( Refer note 16.2.14)

Add : Cash and bank balance received on liquidaticubsidiary

(1,20,30,006)
(154,08,91,537)
398,36,23,507

(1,85,90,465)
184,29,02,575
205,24,19,361

97,54,318

7,85,47,253

CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR*

244,27,31,970

398,36,23,507

* Cash and cash equivalents aggregating Rs.244,27,31,970 (Rs.398,36,23,507 as &t,RE06h Gmprises cash on hand amounting to Rs.84,8!
(Rs.94,768 as at March 31, 2009), balances with banks amounting to Rs.209,76,47,120 (Rs.350,35,28,739 as at March@ticp06R3 avith
financial institution/ body corporate amounting to Rs.34(80000 (Rs.48,00,00,000 as at March 31,2009).

This is the Cash Flow Statement referred to in our report of even date.

forB S R Co.
Chartered Accountants

Supreet Sachdev T.V.Mohandas Pa
Partner Chairman and Dir
Membership No. 205385

D.Swaminathan
Managing Director and
Chief Executive Officer

Sridar A.lyengar B.G.Srinivas
Director Diredor

N.R.Ravikrishnan
Company Secretary
Bangalore
April 8, 2010

S.D.Shibulal
Director

Abraham Mathews
Head- Financeand Accounts

Prof.Jayanth R.Varma
Director
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In

Schedules to the Balance Sheet

In Rs.

March 31, 2010 March 31, 2009

1 SHARE CAPITAL
AUTHORISED
Equity shares, Rs.10 (Rs.10) par value

12,33,75,000 (12,33,75,000) equity shares 123,37,50,000 123,37,50,00

123,37,50,000 123,37,50,000

ISSUED, SUBSCRIBED AND PAID UP
Equity shares, Rs.10 (Rs.10) par value*
3,38,27,751 (3,38,27,751) equity shares fully paid up 33,82,77,510 33,82,77,510

[ Of the above, 3,38,22,319 (3,38,22,319) egsiitsres are held by
Infosys Technologies Limited, the company's holding company]

33,82,77,510 33,82,77,510
* For details of options in respect of the above shares refer to note 16.2.18
2 RESERVES AND SURPLUS
Securities premim account at the beginning of the year 25,48,97,789 25,48,97,789
Securities premium account at the end of the year 25,48,97,789 25,48,97,789
Capital Redemption Reserve 1,13,94,690 1,13,94,690
General Reserveopening balance 200,00,00,000 100,00,00,000
Add: Transfer from profit and loss account during the year 200,00,00,000 100,00,00,000
General Reserveclosing balance 400,00,00,000 200,00,00,000
Balance in profit and loss account 475,29,76,166 401,48,44099
901,92,68,645 628,11,36,578
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