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REPORT OF THE DIRECTORS TO THE SHAREHOLDERS

The Directors have pleasure in presenting the Twenty First Annual Report, together
with the audited Balance Sheet as at 31st March 2015.

FINANCIAL RESULTS `̀̀̀̀ `

2014-15 2013-14

Software services, Sales  and other income 27,43,81,950 26,59,59,010

Gross Profit / (Loss) before depreciation 1,22,99,209 89,92,884

Depreciation 55,68,459 41,87,302

Profit / (Loss) before tax 67,30,750 48,05,582

Add/(Less):  Provision for Income Tax NIL NIL

Add/(Less):  Provision for Deferred Tax 51,313 2,95,436

Profit / (Loss) after tax 66,79,437 45,10,146

Add/(Less):  Balance brought forward (13,22,61,573) (13,67,71,719)

Add/(Less): Depreciation Adjustment (5,63,141) NIL

Balance carried forward (12,61,45,277) (13,22,61,573)

DIVIDEND
The Directors do not recommend any dividend for the year under review.

OPERATIONS
The Company recorded increase in service revenue on account of new customers
added, better mining of existing customers and overall better market conditions.
The Company continued to bag larger projects in the Implementation, Support
and Enterprise Application streams. The Company has recorded profit of
` 66,79,437 thanks to optimization of resources, better resource utilization and
better project management. The Company has formally closed the branch at
Dubai, UAE.

The domestic and export sales were ` 131,622,100 and ` 142,102,450
respectively. The Company continued to focus on offshore and outsourcing
operations for clients in United States of America, Netherlands and Middle East.
During the year, the Company focused on achieving higher utilization and
optimization of resources. The Company has opened office in Madurai for better
access to the talent pool.

TRANSFER TO RESERVES
The Company has not transferred any amounts to reserves during the year
2014-2015.

BOARD MEETINGS
During the financial year 2014-2015, there were six Board meetings, which were
held on 22nd May 2014, 30th May 2014, 18th June 2014, 4th September 2014,
7th October 2014 and 27th January 2015.

DIRECTORS RESPONSIBILITY STATEMENT
The Directors confirm that: -

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

2. appropriate accounting policies have been selected and applied consistently,
and judgements and estimates that have been made are reasonable and
prudent so as to give a true and fair view of the state of affairs of the Company
at the end of the financial year and of the profit of the Company for that
period.

3. proper and sufficient care has been taken for the maintenance of adequate
accounting records in accordance with the provisions of the Companies Act,
2013 for safeguarding the assets of the Company and for preventing and
detecting fraud and other irregularities.

TVS Infotech Limited

4. the annual accounts have been prepared on a going concern basis.

5. proper system had been devised to ensure compliance with the provisions
of all applicable laws and that such systems were adequate and operating
effectively.

STATEMENT OF DECLARATION BY INDEPENDENT DIRECTORS U/S 149(6)
The Independent Directors have submitted the Declaration of Independence, as
required pursuant to Section 149(7) of the Companies Act, 2013 stating that they
meet the criteria of independence as provided in sub-section (6).

NOMINATION AND REMUNERATION COMMITTEE
The Nomination and Remuneration Committee (NRC) was constituted in
accordance with the provisions of Section 178 of the Companies Act, 2013 by
the Board of Directors of the Company, comprising Sri V G Jaganathan Director,
Sri G B Prabhat, Independent Director and Sri R Dinesh Independent Director.
The Company Secretary acts as the Secretary of the NRC.

The NRC has formulated a policy relating to the appointment remuneration and
removal of Executive Directors, Key Managerial Personnel and Other Senior
Managerial Personnel of the Company, in accordance with the provisions of
Section 178 of the Act. The detailed Nomination and Remuneration policy is
attached to the Directors' Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS
The Company has not given any loans or guarantees covered under the provisions
of section 186 of the Companies Act, 2013.

DIRECTORS
Sri V G Jaganathan, Director retires from the Board by rotation and being eligible,
offers himself for re-appointment.

Sri G B Prabhat and Sri R Dinesh were appointed as independent directors in
accordance with the provisions of Section 149 of the Companies Act, 2013, to
hold the office up to the date of ensuing annual general meeting of the Company.

AUDIT COMMITTEE
The Audit Committee of Directors as constituted by the Board of Directors of the
Company, in accordance with the provisions of the Companies Act, 1956,
comprising of Sri Vinod Krishnan, Managing Director, R Dilip Kumar, Director
and Sri S Meenakshisundaram, Director.

In view of the resignation of the Directors, Sri R Dilip Kumar and
Sri S Meenakshisundaram, the Audit Committee has been reconstituted with
Sri V G Jaganathan, Director, Sri G B Prabhat, Independent Director and
Sri R Dinesh, Independent Director.

The Audit Committee had met with the Company's Auditors on 30th May 2014,
for review of the audited financial statements, for the financial year 2013-14,
before their adoption by the Board of Directors.

EXTRACT OF ANNUAL RETURN
The details forming part of the extract of the Annual Return in Form MGT-9 is
annexed herewith as Annexure I.

RELATED PARTY TRANSACTIONS
The particulars of contracts or arrangements with related parties referred to in
sub-section (1) of Section 188 prepared in Form AOC-2 pursuant to clause(h) of
sub-section(3) of Section 134 of the Act and rule 8(2) of the Companies (Accounts)
Rules, 2014 is enclosed vide Annexure II forming part of this report.

MATERIAL CHANGES AND COMMITMENTS
There were no material changes and commitments, affecting the financial position
of the Company, which have occurred between the end of the financial year of
the Company to which the financial statements relate and the date of the report.
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Name Designation
Date of 

appointment
Date of 

resignation

Sri R Dilip Kumar Director 30th 
December 

2002

4th September 
2014

Sri S Meenakshisundram Director 25th 
September 

2006

4th September 
2014

Sri G B Prabhat Director 4th 
September 

2014

–

Sri R Dinesh Director 4th 
September 

2014

–

Sri Satish Kannan Chief Financial 
Officer

7th October 
2014

27th January 
2015

Sri R Babu Chief Financial 
Officer and 
Company 
Secretary

27th January 
2015

–

THE CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION , FOREIGN
EXCHANGE EARNINGS AND OUTGO, IN SUCH A MANNER AS MAY BE
PRESCRIBED
The Company has no activity relating to conservation of energy or technology
absorption.

The total foreign exchange earned and used are as under:

a) Foreign exchange earned ` 149,964,116

b) Foreign exchange used ` 91,27,785

DETAILS OF DIRECTORS OR KEY MANAGERIAL PERSONNEL APPOINTED
OR HAVE RESIGNED DURING THE YEAR

mitigating measures to be adopted by the Board. The Company has adequate
internal control systems and procedures to combat the risk. The Board shall review
on a quarterly basis, the risk trend, exposure, potential impact analysis carried
out by the management, verify whether the mitigation plans are finalised and up
to date, and the progress of mitigation actions are monitored.

CORPORATE SOCIAL RESPONSIBILITY (CSR)
Section 135 is not applicable to the company as the company has not met the
specified turnover or net worth or profit criteria and hence there is no requirement
for the company to undertake CSR activities.

PERFORMANCE AND FINANCIAL POSITION OF EACH OF THE
SUBSIDIARIES, ASSOCIATES AND JOINT VENTURE
Report on the performance and financial position of each of the subsidiaries,
associates and joint venture companies of the Company is prepared and same is
enclosed vide Annexure III to this Report.

DISCLOSURE ON REMUNERATION TO EMPLOYEES EXCEEDING SPECIFIED
LIMITS
Sri Satish Kannan, Chief Executive Officer, was for part of the year, and was in
receipt of remuneration in excess five lakhs per month.

AUDITORS
Pursuant to Section 139 of the Companies Act, 2013, M/s Sundaram & Srinivasan,
Chartered Accountants, Chennai, (Registration No. 004207S with the Institute of
Chartered Accountants of India), were appointed as Auditors of the Company at
the annual general meeting of the company for a consecutive period of 5 years
commencing from 22nd September, 2014. The Company has received a certificate
from the statutory auditors to the effect that ratification of their appointment, if
made, would be in compliance with the requirements of the Companies Act,
2013 and the rules made thereunder. Accordingly, the Board of Directors propose
to ratify the appointment of M/s Sundaram & Srinivasan, Chartered Accountants,
Chennai as Auditors of the Company for the second consecutive year (in the
term of five consecutive years approved at the Tenth Annual General Meeting
held on 22nd September, 2014)

DISCLOSURE UNDER THE SEXUAL HARRASSMENT OF WOMEN AT
WORKPLACE (PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has instituted the Anti-Sexual Harassment Policy in line with the
requirements of the Sexual Harassment of Women at the Workplace (Prevention,
Prohibition & Redressal) Act, 2013. Internal Complaints Committee (ICC) is
entrusted to redress complaints regarding sexual harassment.
The following is the summary of sexual harassment complaints received and
disposed off during the year 2014-2015:

No. of Complaints received NIL

No. of complaints disposed off Not Applicable

PUBLIC DEPOSITS
During the year under review, the Company has not accepted any deposits from
the public within the meaning of Section 73 of the Companies Act, 2013.

REGULATORY / COURT ORDERS
During the year 2014-2015, no significant and material orders were passed by
the regulators or courts or tribunals impacting the going concern status and
company's operations in future.

INTERNAL FINANCIAL CONTROLS
The company has internal control procedures and sufficient internal control checks
considering the size and nature of its business and the Board of Directors is of the
view that those controls are adequate with reference to the financial statements.

RISK MANAGEMENT
The Company had formulated a Risk Management Policy for dealing with different
kinds of risks which it faces in day to day operations of the Company. Risk
Management Policy of the Company outlines different kinds of risks and risk

Chennai VINOD KRISHNAN V G JAGANATHAN
May 28, 2015 Managing Director Director
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TVS Infotech Limited

S. No. Name and address of the company CIN / GLN Holding / Subsidiary/
Associate

% of votes 
held 

Applicable 
Section 

1 Sundram Fasteners Limited
98-A, VII Floor, Dr Radhakrishnan 
Salai, Mylapore, Chennai – 600 004

L35999TN1962PLC004943 Holding Company 2(46)

2 TVS Infotech Inc Company incorporated in USA Subsidary 100% 2(87)

S. No. Name and description of main products / services NIC Code of the Product / service % of total turnover of the company

1 Software Services 9983 100%

FORM NO.MGT-9

EXTRACT OF ANNUAL RETURN

as on the financial year ended 31st March, 2015

[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies
(Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS

CIN U72300TN1994PLC029467

Registration Date 07th December, 1994

Name of the Company TVS Infotech Limited

Category / Sub-Category of the Company Closely held Public Limited Company

Address of the Registered Office and contact details 98-A, Dr Radhakrishnan Salai
Mylapore, Chennai – 600 004

Whether listed company No

Name, Address and Contact details of the Registrar and Transfer Agent, if any. Not Applicable

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

III. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Annexure - I
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Category of shareholders
 

No. of shares held 
at the beginning of the year

No. of shares held 
at the end of the year % change 

during the 
yearDemat Physical Total

% of total 
shares

Demat Physical Total
% of total 

shares
A. Promoters
1. Indian
a) Individuals / HUF (Nominees of 
Bodies Corporate)

- 9,593,994 9,593,994 50% - 9,593,994 9,593,994 37.73% 12.26%

b)  Central Govt. - - - - - - - - -
c) Bodies Corporate - 9,593,970 9,593,970 50% - 15,830,050 15,830,050 62.26% 12.26%
d) Banks / FI - - - - - - - - -
e) Any other - - - - - - - - -
Sub-Total (A)(1) 19,187,964 19,187,964 100% - 25,424,044 25,424,044 100% Nil
Foreign
a) NRIs – Individuals - - - - - - - - -
b) Other individuals - - - - - - - - -
c)Bodies Corporate - - - - - - - - Nil
d) Banks / FI - - - - - - - - -
e) Any other - - - - - - - - -
Sub-Total (A)(2) - - - - - - - - Nil
Total shareholding (A)=(A)(1)+(A)(2) - 19,187,964 19,187,964 100% - 25,424,044 25,424,044 100% Nil
B. Public Shareholding
1.Institutions - - - - - - - - -
a) Mutual Funds - - - - - - - - -
b) Banks / FI - - - - - - - - -
c) Central Govt. - - - - - - - - -
d) State Govt. - - - - - - - - -
e) Venture Capital Funds - - - - - - - - -
f) Insurance Companies - - - - - - - - -
g) FIIs - - - - - - - - -
h) Foreign Venture Capital Funds - - - - - - - - -
i) Others (Specify) - - - - - - - - -
Sub-total (B)(1)
2.Non-Institutions - - - - - - - - -
a) Bodies Corp. - - - - - - - - -
i) Indian - - - - - - - - -
ii) Overseas - - - - - - - - -
b) Individuals - - - - - - - - -
i) Individual shareholders holding 
nominal share capital up to ` 1lakh

- - - - - - - - -

ii) Individual shareholders holding 
nominal share capital in excess of  
` 1 lakh

- - - - - - - - -

c) Others (Specify) - - - - - - - - -
Sub-Total (B)(2) - - - - - - - - -
Total Public Shareholding (B) = (B)
(1)+(B)(2)

- - - - - - - - -

C. Shares held by Custodian for 
GDRs and ADRs

- - - - - - - - -

Grand Total = A+B+C - 19,187,964 19,187,964 100% - 25,424,044 25,424,044 100% Nil

IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
(i) Category wise shareholding
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TVS Infotech Limited

S. 
No.

For Each of the Top 10 Shareholders

Name of the shareholder
Shareholding at the 

beginning of the year
Cumulative Shareholding 

during the year

No. of 
Shares

% of total 
shares of the 

company

No. of 
Shares

% of total 
shares of the 

company

1 At the beginning of the year R Narayanan 1 0.00% 1 0.00%

Date wise Increase / Decrease in Promoters 
shareholding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus / sweat equity etc.)

- - - -

At the end of the year (or on the date of separation, if 
separated during the year)

1 0.00% 1 0.00%

2 At the beginning of the year C S Narasimhulu 1 0.00% 1 0.00%

Date wise Increase / Decrease in Promoters 
shareholding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus / sweat equity etc.)

- - - -

At the end of the year (or on the date of separation, if 
separated during the year)

1 0.00% 1 0.00%

S. No.

Shareholding at the beginning of 
the year

Cumulative shareholding during 
the year

No. of Shares
% of total shares of 

the company
No. of shares

% of total shares of 
the company

At the beginning of the year 19,187,959 99.99% 19,187,959 99.99%

Date wise Increase / Decrease in Promoters shareholding 
during the year specifying the reasons for increase / decrease 
(e.g. allotment / transfer / bonus / sweat equity etc.)

6,236,080

Allotment of 
Equity Shares 
on 18th June 

2014

25,424,039
Allotment of 
Equity Shares 
on 18th June 

2014

At the end of the year 25,424,039 99.99% 25,424,039 99.99%

S. 
No.

Shareholders’ Name

Shareholding at the beginning of the year Shareholding at the end of the year
% change 

during 
the year

No. of 
shares

% of total 
shares of the 

company

% of shares 
pledged / encum-

bered to total 
shares

No. of shares % of total 
shares of the 

company

% of shares 
pledged / encum-

bered to total 
shares

1 Sundram Fasteners Investments Ltd 9,593,970 49.99% 0.00% 15,830,050 62.26% 0.00% 12.26%
2 Usha Krishna 9,593,989 50.00% 0.00% 9,593,989 37.73% 0.00% 12.26%

Total 19,187,959 99.99% 0.00% 25,424,039 99.99% 0.00% Nil

(ii) Shareholding of Promoters

(iii) Change in Promoters' Shareholding (please specify, if there is no change)

(iv) Shareholding pattern of top ten shareholders (other than Directors, Promoters and Holders of GDRs and ADRs)
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S. 
No.

For Each of the Directors and KMP
Name of the Director 

/ KMP

Shareholding at the 
beginning of the 

year

Cumulative 
Shareholding during 

the year

No. of 
Shares

% of total 
shares 
of the 

company

No. of 
Shares

% of total 
shares 
of the 

company

1 At the beginning of the year V G Jaganathan, 
Director 

1 0.00% 1 0.00%

Date wise Increase / Decrease in 
shareholding during the year specifying the 
reasons for increase / decrease (e.g. allotment 
/ transfer / bonus / sweat equity etc.)

- - - -

At the End of the year 1 0.00% 1 0.00%

2 At the beginning of the year R Dilip Kumar, 
Director *

1 0.00% 1 0.00%

Date wise Increase / Decrease in 
shareholding during the year specifying the 
reasons for increase / decrease (e.g. allotment 
/ transfer / bonus / sweat equity etc.)

- - - -

At the End of the year 1 0.00% 1 0.00%

3 At the beginning of the year S Meenakshisundaram, 
Director *

1 0.00% 1 0.00%

Date wise Increase / Decrease in 
shareholding during the year specifying the 
reasons for increase / decrease (e.g. allotment 
/ transfer / bonus / sweat equity etc.)

- - - -

At the End of the year 1 0.00% 1 0.00%

(v) Shareholding of Directors and Key Managerial Personnel:

* Ceased to be Directors from 4th September 2014.
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TVS Infotech Limited

S. 
No.

Name(s) of the related 
party and nature of 

relationship

Nature of contracts 
/ arrangements / 

transactions

Duration of 
the contracts / 
arrangements 
/ transactions

Salient features of the contracts or 
arrangements or transactions including 

the value

Date of 
approval by 
the Board

Amount 
paid as 

advances, 
if any

1 Sundram Fasteners 
Limited

Software Services and 
License Sale

1 year Manage Information Technology(IT) 
requirements to meets its business 
expectations in terms of increasing 
speed to market, increasing performance 
efficiency with customers, real time 
inventory management, improving IT 
connectivity to business, scaling up of IT 
to align with business growth in phased 
manner  

30th May 
2014, 
4th September 
2014 and 
27th January 
2015

Nil

2 TVS Infotech Inc Reimbursement of 
Expenses

1 year Reimbursement of Expenses 4th September 
2014 and 
27th January 
2015

Nil

3 Upasana Engineering 
Limited 

Software Services and 
Reimbursement  of 
Expenses 

1 Year Provision of End to End IT Services 
including Managing Infrastructure 
Services, ERP and Application 
Development services with Life care 
support.

27th January 
2015

Nil

4 Upasana Finance 
Limited

Software Services 1 Year Website Maintenance Services 30th May 2014 Nil

5 TVS Srichakra Limited Software Services and 
Reimbursement of 
Expenses 

1 year SAP Support and Infrastructure services 
through mix of shared service model  
and Dedicated offsite support model

30th May 
2014, 
4th September 
2014 and 
27th January 
2015

Nil

Annexure- II

Disclosure of Particulars of Contracts/Arrangements entered into by the Company

Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of section 188 of the Companies
Act, 2013 including certain arms length transactions under third proviso thereto

1. There are no contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 which
are not at arms length basis.

2. Contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 which are at arms
length basis:
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NOMINATION AND REMUNERATION POLICY
1. PURPOSE

Pursuant to provisions contained in Section 178 of the Companies Act,
2013, the Nomination and Remuneration Committee of the company has
been constituted to guide the Board on various matters related to
appointment, performance evaluation, and remuneration of Directors and
Key Managerial and Senior Management Personnel.

2. APPLICABILITY
This Policy supersedes all pervious policies either written or oral, and is
applicable to all Directors, Key Management Personnel (KMP), and Senior
Management Personnel and other employees of TVS Infotech Limited.

3. OBJECTIVITY
The Key objectives of the Committee are as follows:

a) Guide the Board in relation to appointment and removal of Directors,
Key Managerial Personnel and Senior Management.

b) Evaluate the performance of the members of the Board and provide
necessary report to the Board for further evaluation of the Board.

c) Recommend to the Board on Remuneration payable to the Directors,
Key Managerial Personnel and Senior Management.

d) Provide to Key Managerial Personnel and Senior Management reward
linked directly to their effort, performance, dedication and achievement
relating to company’s operations

e) Retain, motivate and promote talent and ensure long term sustainability
of talented managerial persons and create competitive advantage

f) Devise a policy on Board diversity

g) Develop a succession plan for the Board and to regularly review the
plan

4. DEFINITIONS
Key Managerial Personnel: Key Managerial Personnel means
a) Chief Executive Officer or the Managing Director or the Manager;

b) Company Secretary,

c) Whole-Time director;

d) Chief Financial Officer; and

e) such other officer as may be prescribed by Companies Act, 2013

Senior Management: Senior Management means personnel of the company
who are members of its core management team excluding the Board and
Key Managerial Personnel (KMP). This would also include all members of
management one level below the executive directors including all functional
heads.

5. ROLE OF COMMITTEE
Matters to be dealt with, perused and recommended to the Board by the
Nomination and Remuneration Committee
The committee shall:

a) Formulate a criteria for determining qualifications, positive attributes
and independence of a Director.

b) Recommend to the Board the appointment and removal of Key
Managerial Personnel and Senior Management

c) Carry out evaluation of Director’s performance and recommend to
the Board appointment / removal based on his / her performance.

Policy for appointment and removal of Director, KMP and Senior
Management
Appointment criteria and qualifications
a) The Committee shall identify and ascertain the integrity, qualification,

expertise and experience criteria of the person for appointment as
Director, KMP or at Senior Management level and recommend to the
Board, his / her appointment.

b) A person should possess adequate qualification, expertise and
experience for the position he / she is considered for appointment.
The Committee has discretion to decide whether qualification,
expertise and experience possessed by a person is sufficient /
satisfactory for the concerned position.

c) The Company shall not appoint or continue the employment of any
person as Whole-time Director who has attained the age of seventy
years. Provided that the term of the person holding this position may
be extended beyond the age of seventy years with the approval of
shareholders by passing a special resolution based on the explanatory
statement annexed to the notice for such motion indicating the
justification for extension of appointment beyond seventy years.

Term / Tenure
a) Managing Director/Whole-time Director:

The Company shall appoint or re-appoint any person as its Executive
Chairman, Managing Director or Executive Director for a term not
exceeding five years at a time. No re-appointment shall be made
earlier than one year before the expiry of term.

b) Independent Director:
An Independent Director shall hold office for a term up to five
consecutive years on the Board of the Company and will be eligible
for re-appointment on passing of a special resolution by the Company
and disclosure of such appointment in the Board’s report.

No Independent Director shall hold office for more than two consecutive
terms, but such Independent Director shall be eligible for appointment
after expiry of three years of ceasing to become an Independent Director.
Provided that an Independent Director shall not, during the said period of
three years, be appointed in or be associated with the Company in any
other capacity, either directly or indirectly. However, if a person who has
already served as an Independent Director for 5 years or more in the
Company as on October 1, 2014 or such other date as may be determined
by the Committee as per regulatory requirement; he/ she shall be eligible
for appointment for one more term of 5 years only.

At the time of appointment of Independent Director it should be ensured
that number of Boards on which such Independent Director serves is
restricted by such number as may be prescribed under the Act.

Evaluation
The Committee shall carry out evaluation of performance of every Director,
KMP and Senior Management Personnel at regular interval (yearly).

Removal
Due to reasons for any disqualification mentioned in the Act or under any
other applicable Act, rules and regulations thereunder, the Committee may
recommend, to the Board with reasons recorded in writing, removal of a
Director, KMP or Senior Management Personnel subject to the provisions
and compliance of the said Act, rules and regulations.
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Retirement
The Director, KMP and Senior Management Personnel shall retire as per
the applicable provisions of the Act and the prevailing policy of the
Company. The Board will have the discretion to retain the Director, KMP,
Senior Management Personnel in the same position/ remuneration or
otherwise even after attaining the retirement age, for the benefit of the
Company.

Policy relating to the Remuneration for the Whole-time Director, KMP
and Senior Management Personnel
a) General:

The remuneration / compensation / commission etc. to the Whole-
time Director, KMP and Senior Management Personnel will be
determined by the Committee and recommended to the Board for
approval. The remuneration / compensation / commission etc. shall
be subject to the prior/post approval of the shareholders of the
Company and Central Government, wherever required.

The remuneration and commission to be paid to the Whole-time
Director shall be in accordance with the percentage / slabs / conditions
laid down in the Articles of Association of the Company and as per
the provisions of the Act.

Increments to the existing remuneration/ compensation structure may
be recommended by the Committee to the Board which should be
within the slabs approved by the Shareholders in the case of Whole-
time Director.

Where any insurance is taken by the Company on behalf of its Whole-
time Director, Chief Executive Officer, Chief Financial Officer, the
Company Secretary and any other employees for indemnifying them
against any liability, the premium paid on such insurance shall not be
treated as part of the remuneration payable to any such personnel.

Remuneration to Whole-time / Executive / Managing Director, KMP and
Senior Management Personnel:
a) Fixed pay:

The Whole-time Director/ KMP and Senior Management Personnel
shall be eligible for a monthly remuneration as may be approved by
the Board on the recommendation of the Committee. The breakup of
the pay scale and quantum of perquisites including, employer’s
contribution to P.F, pension scheme, medical expenses, club fees
etc. shall be decided and approved by the Board/ the Person authorized
by the Board on the recommendation of the Committee and approved
by the shareholders and Central Government, wherever required.

b) Minimum Remuneration:
If, in any financial year, the Company has no profits or its profits are
inadequate, the Company shall pay remuneration to its Whole-time
Director in accordance with the provisions of Schedule V of the Act
and if it is not able to comply with such provisions, with the previous
approval of the Central Government.

c) Provisions for excess remuneration:
If any Whole-time Director draws or receives, directly or indirectly
by way of remuneration any such sums in excess of the limits
prescribed under the Act or without the prior sanction of the Central
Government, where required, he / she shall refund such sums to the
Company and until such sum is refunded, hold it in trust for the
Company. The Company shall not waive recovery of such sum
refundable to it unless permitted by the Central Government.

Remuneration to Non- Executive / Independent Director:
a) Remuneration / Commission:

The remuneration / commission shall be fixed as per the slabs and
conditions mentioned in the Articles of Association of the Company
and the Act.

b) Sitting Fees:
The Board shall decide on quantum of sitting fees payable to the
Directors including Non- Executive and Independent Directors.

c) Stock Options:
An Independent Director shall not be entitled to any stock option of
the Company.

6. MEMBERSHIP
a) The Committee shall consist of a minimum 3 non-executive directors,

majority of them being independent.

b) Minimum two members shall constitute a quorum for the Committee
meeting.

c) Membership of the Committee shall be disclosed in the Annual Report.

d) Term of the Committee shall be continued unless terminated by the
Board of Directors.

7. CHAIRMAN
a) Chairman of the Committee shall be an Independent Director.

b) Chairperson of the Company may be appointed as a member of the
Committee but shall not be a Chairman of the Committee.

c) In the absence of the Chairman, the members of the Committee present
at the meeting shall choose one amongst them to act as Chairman.

d) Chairman of the Nomination and Remuneration Committee meeting
could be present at the Annual General Meeting or may nominate
some other member to answer the shareholders’ queries.

8. FREQUENCY OF MEETINGS
The meeting of the Committee shall be held at such regular intervals as
may be required. The decisions to be taken by the Committee members
may be taken by way of a circular resolution wherever it is not possible to
have a meeting of the Committee members.

9. COMMITTEE MEMBERS’ INTERESTS
a) A member of the Committee is not entitled to be present when his or

her own remuneration is discussed at a meeting or when his or her
performance is being evaluated

b) The Committee may invite such executives, as it considers appropriate,
to be present at the meetings of the Committee.

10. SECRETARY
The Company Secretary of the Company shall act as Secretary of the
Committee.

11. VOTING
a) Matters arising for determination at Committee meetings shall be

decided by a majority of votes of Members present and voting and
any such decision shall for all purposes be deemed a decision of the
Committee.

b) In the case of equality of votes, the Chairman of the meeting will
have a casting vote.
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12. NOMINATION DUTIES
The duties of the Committee in relation to nomination matters include:
a) Ensuring that there is an appropriate induction & training programme

in place for new Directors and members of Senior Management and
reviewing their effectiveness;

b) Ensuring that on appointment to the Board, Non-Executive Directors
receive a formal letter of appointment in accordance with the
Guidelines provided under the Companies Act, 2013;

c) Identifying and recommending Directors who are to be put forward
for retirement by rotation.

d) Determining the appropriate size, diversity and composition of the
Board;

e) Setting a formal and transparent procedure for selecting new Directors
for appointment to the Board;

f) Developing a succession plan for the Board and Senior Management
and regularly reviewing the plan;

g) Evaluating the performance of the Board members and Senior
Management in the context of the Company’s performance from
business and compliance perspective;

h) Making recommendations to the Board concerning any matters relating
to the continuation in office of any Director at any time including the
suspension or termination of service of an Executive Director as an
employee of the Company subject to the provision of the law and
their service contract.

i) Delegating any of its powers to one or more of its members or the

j) Secretary of the Committee;

k) Recommend any necessary changes to the Board.

l) Considering any other matters as may be requested by the Board; and

13. REMUNERATION DUTIES
The duties of the Committee in relation to remuneration matters include:
a) Consider and determine the Remuneration Policy, based on the

performance and also bearing in mind that the remuneration is
reasonable and sufficient to attract retain and motivate members of
the Board and such other factors as the Committee shall deem
appropriate all elements of the remuneration of the members of the
Board.

b) Approve the remuneration of the Senior Management including key
managerial personnel of the Company maintaining a balance between
fixed and incentive pay reflecting short and long term performance
objectives appropriate to the working of the Company.

c) Delegate any of its powers to one or more of its members or the
Secretary of the Committee

d) Consider any other matters as may be requested by the Board;

e) Professional indemnity and liability insurance for Directors and senior
management.

14. MINUTES OF COMMITTEE MEETING
Proceedings of all meetings must be minuted and signed by the Chairman
of the Committee at the subsequent meeting. Minutes of the Committee
meetings will be tabled at the subsequent Board and Committee meeting.

March 28th, 2015 CHAIRMAN
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To

The Members of TVS Infotech Limited,
No.98-A, Dr. Radhakrishnan Salai,
Mylapore, Chennai – 600004.

Report on the Financial Statements

We have audited the accompanying financial statements of TVS INFOTECH
LIMITED, Chennai – 600 004 (“the Company”), which comprise the Balance
Sheet as at 31st March, 2015, the Statement of Profit and Loss, the Cash Flow
Statement for the year then ended, and a summary of the significant accounting
policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in
Section 134(5) of the Companies Act, 2013 (“the Act”) with respect to the
preparation of these financial statements that give a true and fair view of the
financial position, financial performance and cash flows of the Company in
accordance with the accounting principles generally accepted in India,
including the Accounting Standards specified under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014. This responsibility
also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and
for preventing and detecting frauds and other irregularities; selection and
application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the financial statements
that give a true and fair view and are free from material misstatement, whether
due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based
on our audit.

We have taken into account the provisions of the Act, the accounting and
auditing standards and matters which are required to be included in the audit
report under the provisions of the Act and the Rules made thereunder.

We conducted our audit in accordance with the Standards on Auditing
specified under section 143(10) of the Act. Those Standards require that we
comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the
amounts and the disclosures in the financial statements. The procedures
selected depend on the auditors’ judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to
fraud or error. In making those risk assessments, the auditors consider internal
financial control relevant to the Company’s preparation of the financial
statements that give a true and fair view in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on whether the Company has in place an adequate internal financial
controls system over financial reporting and the operating effectiveness of
such controls. An audit also includes evaluating the appropriateness of the
accounting policies used and the reasonableness of the accounting estimates
made by the Company’s Directors, as well as evaluating the overall
presentation of the financial statements.

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF TVS INFOTECH LIMITED, CHENNAI FOR THE YEAR ENDED 31ST MARCH 2015

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion on the financial statements.

Opinion

In our opinion and to the best of our information and according to the
explanations given to us, the aforesaid financial statements read together with
the annexure to our

report give the information required by the Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally
accepted in India;
i. in the case of the Balance Sheet, of the state of affairs of the Company as

at March 31, 2015;
ii. in the case of the Statement of Profit and Loss, of the profit for the year

ended on that date; and
iii. in the case of the Cash Flow Statement, of the cash flows for the year

ended on that date.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, we report that:
(a) We have sought and obtained all the information and explanations which

to the best of our knowledge and belief were necessary for the purposes
of our audit.

(b) In our opinion, proper books of account as required by law have been
kept by the Company so far as it appears from our examination of those
books and proper returns adequate for the purpose of our audit have
been received from branches not visited by us.

(c) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow
Statement dealt with by this Report are in agreement with the books of
account and with the returns received from branches not visited by us.

(d) In our opinion, the aforesaid financial statements comply with the
Accounting Standards specified under Section 133 of the Act, read with
Rule 7 of the Companies (Accounts) Rules, 2014.

(e) On the basis of the written representations received from the directors
as on 31st March, 2015 taken on record by the Board of Directors, none
of the directors is disqualified as on 31st March, 2015 from being
appointed as a director in terms of Section 164 (2) of the Act.

(f) With respect to the other matters to be included in the Auditors’ Report
in accordance with Rule 11 of the Companies (Audit and Auditors) Rules,
2014, in our opinion and to the best of our information and according to
the explanations given to us:
i. The Company has disclosed the impact of pending litigations on

its financial position in its financial statements, refer note no 29 to
the financial statements

ii. The Company did not have any long-term contracts including
derivative contract for which there were any material foreseeable
losses.

iii. During the year, there was no requirement on the part of the
company to transfer any amount to Investor Education and
Protection Fund.

 For Sundaram & Srinivasan,
Chartered Accountants

Firm Registration No. 004207S

M. Balasubramaniyam
Place : Chennai Partner
Date  : May 28, 2015 Membership No. F7945
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Annexure referred to in our report of even date on the accounts for the year
ended 31st March 2015

(i)        (a) The Company has maintained proper records showing full
particulars including quantitative details and situation of fixed
assets.

(b) Fixed assets are verified physically by the management in
accordance with a regular programme at reasonable intervals. In
our opinion the interval is reasonable having regard to the size of
the Company and the nature of its assets. No material discrepancies
were noticed on such verification.

(ii) The company has no stock of raw materials, stocks, spare parts and
finished goods

(iii) During the year, the company has not granted any loans, secured or
unsecured to any company, firm or other party covered in the register
maintained under section 189 of the Companies Act, 2013.

(iv) In our opinion and according to the information and explanations
given to us, there are adequate internal control procedures
commensurate with the size of the company and the nature of its
business, with regard to purchase of software licenses, fixed assets
and with regard to sale of licenses.

(v) The company has not accepted deposits within the meaning of sections
73 to 76 of the Companies Act, 2013, during the year.

(vi) Pursuant to the rules made by the Central Government under section
148(1) of the Companies Act, 2013, the company is not required to
maintain cost records.

(vii) (a) According to the records provided to us, the company is regular
in depositing undisputed statutory dues including Provident Fund,
Employees’ State Insurance, Income Tax, Sales Tax,  Service Tax,
and other statutory dues with the appropriate authorities.
Deposting sums under duty of excise, duty of Customs, wealth
Tax and cess are not applicable to the company during the year.

We have absorbed marginal delays in remitting Provident  Fund
and Service Tax into the Government.

(b) According to information and explanations given to us, no
undisputed amounts payable in respect of Income Tax, Service

ANNEXURE TO INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF TVS INFOTECH LIMITED, CHENNAI FOR THE YEAR ENDED 31ST MARCH 2015

Tax, Provident Fund, ESI and Value Added Tax were in arrears, as
at 31st March 2015 for a period of more than six months from the
date they became payable.

(c) According to the information and explanations given to us, the
following are the details of Disputed dues that was not paid to
the concerned authority :

Nature of demand Amount Forum where the dispute
 (`) is pending

Service tax 7,24,376 Commissioner of
Central Excise (Appeals)

(d) During the year the company is not required to transfer any amount
to Investor Educations and Protection Fund.

(viii) The accumulated loss as on 31st March 2015 is more than fifty     percent
of its Net worth. The company has not incurred any cash loss during
the financial year as well as in the immediately preceding financial
year.

(ix) Based on our verification and according to the information and
explanations given by the management, the company has not defaulted
in repayment of dues to its bank.

(x) The Company has not furnished any guarantees for loans taken by
others from banks or financial institutions.

(xi) The loan availed were applied  for the purpose for which they were
obtained.

(xii) Based on the audit procedures adopted and information and
explanations given to us by the management, no fraud on or by the
company has been noticed or reported during the course of our audit.

For Sundaram & Srinivasan,
Chartered Accountants

Firm Registration No. 004207S

M. Balasubramaniyam
Place : Chennai Partner
Date  : May 28, 2015 Membership No. F7945
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As per our report annexed

For SUNDARAM & SRINIVASAN
Chartered Accountants
(Firm Regn. No. 004207S)

M BALASUBRAMANIYAM
Partner
Membership No. F 7945

VINOD KRISHNAN V G JAGANATHAN
Managing Director Director

BABU RANGANATHAN
Chief Financial Offi cer and Secretary

Chennai
May 28, 2015
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As per our report annexed

For SUNDARAM & SRINIVASAN
Chartered Accountants
(Firm Regn. No. 004207S)

M BALASUBRAMANIYAM
Partner
Membership No. F 7945

VINOD KRISHNAN V G JAGANATHAN
Managing Director Director

BABU RANGANATHAN
Chief Financial Offi cer and Secretary

Chennai
May 28, 2015



17



18

TVS Infotech Limited

As per our report annexed

For SUNDARAM & SRINIVASAN
Chartered Accountants
(Firm Regn. No. 004207S)

M BALASUBRAMANIYAM
Partner
Membership No. F 7945

VINOD KRISHNAN V G JAGANATHAN
Managing Director Director

BABU RANGANATHAN
Chief Financial Offi cer and Secretary

Chennai
May 28, 2015
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As per our report annexed

For SUNDARAM & SRINIVASAN
Chartered Accountants
(Firm Regn. No. 004207S)

M BALASUBRAMANIYAM
Partner
Membership No. F 7945

VINOD KRISHNAN V G JAGANATHAN
Managing Director Director

BABU RANGANATHAN
Chief Financial Offi cer and Secretary

Chennai
May 28, 2015




