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Directors’ Report

Your Directors have pleasure in presenting the NINTH
Annual Report of the Company together with the Audited
Accounts for the year ended 31st March 2010.

FINANCIAL HIGHLIGHTS:

I. Consolidated Financial highlights of the Company
and its Subsidiaries

(Rs in Million except per share data)

Year ended March 31 2010 2009
Total Income 3664.11 3433.00
Total Expenditure 2996.69 2650.73
EBITDA 667.42 782.27
Depreciation & Amortization 223.09 169.48
Profit / (Loss) Before Int & Tax 444 32 612.79
Interest & Finance Charges 39.00 17.80
Provision for Taxation 42.46 55.00
Profit / (Loss) After Tax 324.26 528.49
Earnings Per Share 2.77 4.44
Equity Shares (in numbers) 122,400,000 122,400,000

During the year, the economy of the country continued
to witness the after effects of the global meltdown.
However, your Company has once again given
satisfactory performance in terms of turnover under the
current environment. The Company reported consolidated
revenue of INR 3,664 Mn (USD 76.7 Mn), during the
financial year, up 7.7% compared to the year ended March
31,2009 on account of higher volume growth. However,
profit reduced in 2009-10 due to pricing pressure in the
Supply Chain Management segment and higher SG&A
expenses. During the financial year, Earnings Before Interest
Tax Depreciation and Amortization reduced 14.7% to INR
667 Mn (USD 14.0 Mn) and net profit reduced 38.7% to
INR 324 Mn (USD 6.8 Mn).

Il. Standalone Financial highlights of the Company:
(Rs in Million except per share data)

Year ended March 31 2010 2009
Total Income 555.70 602.06
Total Expenditure 310.58 366.41
EBITDA 245.11 235.65
Depreciation & Amortization 61.28 68.11
Profit / (Loss) Before Int & Tax 183.82 167.54
Interest & Finance Charges 35.52 14.00
Provision for Taxation 33.50 26.13
Profit / (Loss) After Tax 114.80 127.39
Earnings Per Share 0.95 1.06
Equity Shares (in numbers) 122,400,000 122,400,000

For the financial year ended March 31, 2010, your
Company reported a gross income of Rs. 555.70 Million.
The Company recorded a net profit of Rs. 114.80 Million
for this financial year.

Awarded BSNL'S WIMAX license

Your Company had bid for BSNL's WiMax business
on a revenue share franchisee basis. We were issued
the Letter of Intent to roll out offerings in the awarded
three regions i.e., Tamil Nadu (category A), Uttar Pradesh
(West) (category B) and Orissa (category C) since TAKE
emerged the successful bidder in these regions. Through
this, the Company has created an asset for its
shareholders.

DIVIDEND
Preference Dividend

The Board of Directors has declared on July 31, 2009
an interim dividend of 5% p.a. on pro-rata basis,
amounting to Rs 90,596/- on 5% Non-Cumulative
redeemable Non-Convertible Preference Shares.
The Board recommended that this interim dividend
be treated as final dividend for the year 2009-10.
During the year, the said shares were fully redeemed
on maturity.

Equity Dividend

Your Directors have pleasure in recommending a
dividend of 20% (Re.0.20 per Equity share of Re.1 each)
for the year ended 31st March 2010, subject to the
approval of the shareholders at the ensuing Annual
General Meeting.

The total cash outflow on account of equity dividend
payments, including dividend distribution tax, will be
Rs.28.93 Million (FY2009 Rs. 28.93 Miillion) including
payments to ESOP Trust.

The register of members and share transfer books
will remain closed from August 27, 2010 to
September 02, 2010, both days inclusive. The
Annual General Meeting has been scheduled for
September 02, 2010.

ABRIDGED ACCOUNTS

SEBI has vide its Circular No. SEBI/CFD/DIL/LA/2/2007/
26/4 dated 26.4.2007 permitted listed Companies
to send Abridged Annual Report to the
shareholders in line with the requirement stipulated
under Section 219 (1)(b)(iv) of the Companies Act,
1956. Accordingly, an abridged Balance Sheet is sent to
the shareholders of the Company. Any shareholder
interested in having a copy of the complete and full
Balance Sheet and Profit & Loss Account, may write to
the Company Secretary at the Registered Office of the
Company. The detailed Balance Sheet and Profit & Loss
Account will also be available for inspection at the
Registered Office of the Company during working hours
of the Company.

BRANCH OFFICE

During the Financial Year, the Company wound up its
branch operations in USA.
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HOLDING COMPANY

TAKE Solutions Pte Ltd, Singapore, the Holding Company
continues to retain substantial equity in your Company
and the Present Equity Holding is at 57.89%.

SUBSIDIARY COMPANIES

During the year, the Company had incorporated an
entity in the form of Limited Liability Partnership viz.,
TAKE Solutions Global LLP and invested an amount of
Rs.99,000/- for a 99% share.

During the year, your Company disinvested the equity
holding of 51% in TAKE United Sdn.bhd., Malaysia
amounting to INR 28,875,084.

OVERSEAS & INDIAN SUBSIDIARIES:-
Subsidiaries

TAKE Solutions Inc, USA

APA Engineering Private Limited (Formerly known
as Autopartsasia Private Ltd), India

TOWELL - TAKE Investments LLC, Muscat
CMNK Consultancy & Services Private Ltd, India
TAKE Solutions Global LLP, India

Step Down Subsidiaries

Applied Clinical Intelligence LLC, USA
Clear Orbit Inc, USA

TAKE Enterprises Solutions Inc. U.S.A.
TAKE Intellectual Properties Inc. U.S.A.
TAKE Solutions GmbH, Switzerland
TAKE Solutions MEA Ltd, UAE
TOWELL TAKE Solutions LLC. Oman
CMNK Services Private Limited, India

SUBSIDIARY ACCOUNTS

In terms of the approval granted under Section 212 (8)
of the Companies Act, 1956 by the Ministry of Corporate
Affairs, Government of India vide their letter no. 47/40/
2010-CL-lll dated 5th February 2010, the Company has
been exempted from complying with the provisions
contained in sub-section (1) of Section 212 of the
Companies Act, 1956. As per the terms of the exemption
letter, a statement containing brief financial details of
the Company's subsidiaries for the year ended March
31, 2010 is included in the Annual Report.

The audited accounts of the subsidiary companies are
also kept for inspection by any member at the Company's
Registered Office and copies will be made available on
request to the members.

CONSOLIDATED FINANCIAL STATEMENTS

The Consolidated Financial Statements have been
prepared in accordance with the applicable
Accounting Standards issued by the Institute of Chartered
Accountants of India, which together with the Auditors’
Report thereon forms part of the Annual Report.

Annual Report 2009-10 | TAKE Solutions Limited

CORPORATE GOVERNANCE

Your Company is continuously committed to maintain
the highest standards of Corporate Governance. The
Company follows the code of Corporate Governance as
set out by the Securities and Exchange Board of India
(SEBI) and accordingly have implemented all the major
stipulations prescribed. In line with that, a report on
Corporate Governance, along with a certificate from the
Statutory Auditors has been included in the Annual
Report, detailing the compliances of Corporate
Governance norms as enumerated in Clause 49 of the
Listing Agreement with the Stock Exchanges.

MANAGEMENT’S DISCUSSION AND ANALYSIS
REPORT

Management's Discussion and Analysis Report for the
year under review, as per the provisions of Clause 49 of
the Listing Agreement with the Stock Exchanges is
presented separately, which forms part of the Annual
Report.

DIRECTORS

Appointment of Director

Mr. Bala Latupalli was appointed as an Additional Director
of the Company with effect from Jan 30, 2010. He holds
office up to the date of the forthcoming Annual General
Meeting of the Company. Taking into consideration his
knowledge and experience, the Board recommends his
appointment as Director of the Company. Members'
approval for appointment of Mr. Bala Latupalli as
Director has been sought in the Notice convening
the Annual General Meeting of the Company.

Directors’ retiring by rotation

Mr. N. Kumar and Professor G. Raghuram, Directors of
the Company retire by rotation at the ensuing Annual
General Meeting and being eligible, offer themselves for
re-appointment.

Resignation of Director

Mr. R. Seshadri, Executive Director of the Company
resigned from the Board w.e.f Jan 30, 2010. The Board
places on record its appreciation for the valuable
contributions made by Mr. Seshadri in guiding the growth
and success of the Company.

FIXED DEPOSITS

During the year under review, the Company has not
accepted any deposit under Section 58A of the
Companies Act, 1956, read with Companies (Acceptance
of Deposits) Rules, 1975.

AUDITORS

The Auditors of the Company, M/s. Sundar, Srini &
Sridhar, Chartered Accountants, hold office till the
conclusion of the Ninth Annual General Meeting and
being eligible offer themselves for reappointment.
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INTERNAL AUDIT

During the Financial Year, your Company had engaged
the services of KPMG India and M/s G.D. Apte, Chartered
Accountants, Mumbai as Internal Auditors to carry out
internal audit on a regular basis. The reports of the
internal audit along with comments from the
management are placed for review before the Audit
Committee. The Audit Committee also scrutinizes all the
programmes and the adequacy of the internal audits.

PARTICULARS OF EMPLOYEES

Information as per Section 217 (2A) of the Companies
Act, 1956 read with the Companies (Particulars of
Employees) Rules, 1975, regarding the names and
other particulars of employees are required to be set out
in the annexure to this report. However, as per the
provisions of Section 219(1)(b) of the Act, the Report
and Accounts of the Company sent to the shareholders
do not contain the said annexure. Any shareholder
desirous of obtaining a copy of the statement may write
to the Company Secretary at the Registered Office of
the Company.

EMPLOYEE STOCK OPTIONS SCHEME

In accordance with the SEBI (Employees Stock Options
Scheme and Employees Stock Purchase Scheme)
Guidelines, 1999, the excess of the market price of the
underlying equity shares as of date of the grant over the
exercise price of the option, including up front payments,
if any, is to be recognized and amortized on a straight
line basis over the vesting period.

Your Company has adopted intrinsic method of
accounting to compute employees compensation cost.
According to intrinsic method of accounting, the
employees compensation cost is Rs.256,518/- If the
compensation cost was computed using the fair value
method of accounting, the compensation cost would
have been at Rs. 4,969,812 for the financial year
2009-10 and our profit would hence be reduced by
Rs.4,713,294. The impact on EPS for financial year
2009-10 would be 0.04 and for diluted EPS by 0.05.

The details of options granted under ESOS 2007 are as follows:

SI.No | ESOS 2007 Tranche 1 Tranche 2
01 Grant Date 02/04/2008 26/05/2008
02 Options granted and outstanding at the beginning of the year 362,500* 777,500*
03 The Pricing Formula Rs.73/-* per Rs.73/-* per
share / option share / option
04 Options Vested during the financial year Nil Nil
05 Options Exercised Nil Nil
06 Money realized on exercise of option Nil Nil
07 Total number of shares arising as a result of exercise of options Nil Nil
08 Options Lapsed / Surrendered 191,800 497,000
09 Total number of options in force at the end of the year 82,200 213,000
10 Variation of terms of options Nil Nil
11 Grant to Senior Management Nil Nil
12 Employees receiving 5% + of the total number of options
granted during the year Nil Nil
13 Employees granted options equal to or exceeding 1% of the
issued capital Nil Nil
14 Employees Compensation Cost using Intrinsic
Method of Accounting Rs.256,518/- Nil
15 Employees Compensation Cost using Fair value
method of accounting Rs.4,969,812/- Nil

*The number of options and the issue price has been adjusted pursuant to the sub-division of the Equity Shares from
Rs.10/- to Re.1/- per share.
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Methods and significant assumptions used to estimate fair value of options:

ESOS 2007

Particulars Tranche 1 Tranche 2
Exercise/lssue Price at the time of grant (in Rs) 730 730
Market Price at the time of grant (In Rs) 820.05 692.9
Expected Life 1to3 1to3
Risk Free Rate 5.19% 5.19%
Expected Volatility 15.50% 16.93%
Expected Dividend Yield 0.24% 0.29%

CONSERVATION OF ENERGY, RESEARCH AND
DEVELOPMENT, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGS AND OUTGO

There are no particulars to be disclosed under Companies
(Disclosures of particulars in the report of Directors) Rules
1988 in regard to conservation of energy, technology
absorption.

FOREIGN EXCHANGE EARNINGS AND OUTGO

Total Foreign Exchange earned and used on cash
basis

Forex Earned:
INR 203.79.Million (09-10) INR 246.27 Million (08-09)

Forex Used:
INR 69.83 Million (09-10) INR 77.47 Million (08-09)

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 217
(2AA) of the Companies Act, 1956, it is hereby
confirmed:

1. That in the preparation of the annual accounts,
the relevant applicable Accounting Standards
have been followed and no material departures
have been made from the same.

2. That the directors have selected such accounting
policies and applied them consistently and made
judgments and estimates that 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 year.
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3. That the directors have taken proper and sufficient
care for the maintenance of adequate accounting
records in accordance with the provisions of the
Companies Act, 1956, for safeguarding the assets
of the Company and for preventing and detecting
fraud and other irregularities.

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

ACKNOWLEDGEMENT

The Board of Directors thanks the clients, shareholders,
investors, vendors and bankers for their continuous
support to the Company during the year. Your directors
would like to acknowledge with thanks the support
extended by the various departments of the Government
of India, particularly the Software Technology Parks of
India, the Tax authorities, the Reserve Bank of India,
Ministry of Corporate Affairs, Securities and Exchange
Board of India, Stock Exchanges and others and look
forward to their support in all future endeavors.

Your directors appreciate and value the
contributions made by TAKEsters at all levels for
the growth of the Company.

By Order of the Board

S. Sridharan
Managing Director

D.V. Ravi
Director

Place : Chennai
Date : May 21, 2010



Management’s Discussion & Analysis

This Management's Discussion and Analysis contains
certain "forward-looking statements" concerning our
future operations, prospects, strategies, financial
condition, future economic performance (including
growth and earnings), demand for our products and
services and other statements of our plans, beliefs,
expectations etc.These forward looking statements
generally can be identified by words or phrases such as
"aim", "anticipate", "believe", "target", "expect",
"estimate", "intend", "objective", "plan", "project",
"shall", "will", "will continue", "will pursue", "can",
"could", "may", "should", "would" or other words or
phrases of similar import. Similarly, statements that
describe our objectives, plans or goals are also forward-
looking. The forward-looking statements we make are
not guarantees of future performance and are subject
to various assumptions, risks and other factors that could
cause actual results to differ materially from those
suggested by these forward-looking statements. These
factors include, among others, those set forth below.
Forward-looking statements that we make or that are
made by others on our behalf are based on knowledge
of our business and the environment in which we
operate. We cannot assure you that the results or
developments anticipated by us will be realized or, even
if substantially realized, that they would have the
expected consequences to or effects on us or on our
business or operations.

MARKET OVERVIEW
LOOKING BACK

During the last financial year the global economy
stabilized after witnessing one of the century's worst
economic crisis. Although the economy stabilized in
2009, the demand for IT products and services remained
subdued as the limited visibility restrained clients from
capital expenditure. Today when we look back, we feel
proud of ourselves for successfully navigating a
challenging economic environment and emerging out
as a much stronger Company due to our commitment
and focus on elevating TAKE Solutions to a new
trajectory of growth. During the year, we revamped the
business model to suit customer expectations and
included new approaches favoured by customers.
Furthermore, we strengthened ourselves with a broader
management bandwidth, with highly experienced
professionals on board.

After witnessing a significant decline in top-line in the
last quarter of FY 2009 on the back of a highly
challenging global economic environment, the
Company's first priority was to quickly bring back the
quarterly revenue to the levels that we enjoyed earlier.
We are extremely happy to share that we have not only
matched, but surpassed the previous highs. Furthermore,
the FY 2010 revenue was also the best ever in the
Company's history. It was a result of the initiatives
undertaken by the Company and the hard work of its
employees, who have been with the Company during

the tough period. Although there was a negative impact
on profitability in the first half of the year due to an
increase in SG&A expenses, pricing pressure and subdued
license revenues, the situation improved in the second
half of the year resulting in improved profitability over
the first half of FY 2010.

STEPPING FORWARD
SUPPLY CHAIN MANAGEMENT

The economic crisis had an impact on the buying
behaviour of our SCM clients. The capital expenditures
were tightly governed and the clients were opting for
operating expenditure models. As a result, there was a
negative impact on our SCM license revenue and more
demand for services and pay-as-you-go models. Our
focus was to work closely with our customers and help
them overcome the challenges during those difficult
times. In this process we have developed deep
partnerships with our major clients. We increased our
investments on sales and marketing to increase market
penetration and geographic presence. These efforts
ensured that there was an overall growth over previous
year despite the slowdown and shift in the buying
pattern.

New Offerings

TAKE has developed new offerings and increased focus
in other geographies. In January 2010, TAKE launched
its new Software-as-a-Service (SaaS) platform OneSCM,
which is witnessing good client traction. With OneSCM,
customers can optimize the management of supply
chain across organizational boundaries and even
evolve new business models by collaborating in real time
with customers, partners, internal business units and
suppliers. The platform requires no upfront hardware or
software investments, leading to significantly faster ROI
for the clients.

During the last year, the Company ventured into Global
Trade Management. The GTM segment of SCM is
witnessing high growth primarily due to economic
globalization, new regulations, low cost country sourcing
and increasing global trade volumes. According to the
Global Trade Management Worldwide Outlook report in
2008 by ARC Advisory Group, the global trade support
market is expected to grow from more than USD 600
Mn in 2009 to more than USD 800 Mn by 2012, a
Compounded Annual Growth Rate (CAGR) of 10 %.
With the addition of these 2 product sets the number of
products in the TAKE Supply Chain portfolio has increased
to 18.

In its focus to deliver products that improve operational
efficiencies and user experiences, TAKE Supply Chain
released Xtended Process Control (X.PC) 5.7d, an
upgrade to the Company's software that accelerates and
streamlines supplier collaboration and extends lean
processes by connecting manufacturers and distributors
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with supply chain partners worldwide to procure goods
and services.

Furthermore, we launched the Gemini 11.5.10f, an
upgrade offering significant functionality enhancements
and demonstrating TAKE's commitment to installed base
customers using Oracle 11i. Gemini for Oracle™ Process
Manufacturing (OPM) and Gemini for Oracle Discrete
Manufacturing are used by hundreds of manufacturers
and distributors worldwide such as Alcoa, Welch's and
Canon to improve efficiencies and increase access to
accurate, real-time receiving, shipping, manufacturing
and inventory information.

Optimistic Demand Scenario

Although USA, our largest market stabilized during the
last year, there was a lag in the demand to pick up and
attain reasonable levels. The recent AMR survey among
305 leading global companies indicates that 56% of
them are going to increase their spend on Supply Chain
technologies and 35% indicate that the industry spend
is going to remain the same. We are optimistic on the
demand scenario in the USA in the near term.

Growth Outside US

The USA, which is TAKE's largest market, was worst hit
by the economic turmoil, which the world experienced
in 2008 and 2009. To mitigate the subdued performance
in the USA, TAKE Supply Chain increased focus on its
second largest market, the Middle East Asia, which was
growing at a healthy rate. The strategy paid-off and the
Company witnessed a significant growth from the region
in FY 2010 including its first USD 1 Mn deal from this
region. We continue to see a positive demand
environment in this region.

LIFE SCIENCES

The Life Sciences vertical witnessed a minimal impact due
to the economic crisis and this segment continued to
strengthen its position in the market. Due to constant
changes in the global regulatory requirements and
demand for domain experts, the segment continued to
stand out in the market. We realigned the segment's
corporate structure to increase market presence and add
value to the clients. Our customers and prospects in this
segment are increasingly desirous of partnering with
functional experts like TAKE and are steering clear from
systems integrators with a focus just on IT. As recognition
of domain expertise, TAKE was engaged by existing and
new big pharmaceutical clients to initiate multiple pilot
projects and also multiple Master Service Agreements
with annuity deal sizes in the range of USD 5 Mn.

Expanded Offerings

With a strong desire to take advantage of the volume of
business available globally in this segment and with an
eye towards increasing its market share, TAKE Life
Sciences expanded its offerings to cover additional areas
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of clinical, regulatory and safety within R&D. Leveraging
its expertise in the underlying business processes and its
sound capabilities in analytics, the portfolio of offerings
now support the commercial side of the sales & marketing
functions of the Life Sciences companies.

Customers and prospects alike are clearly looking for
partners with functional and domain expertise to help
support their businesses and TAKE has continued to
provide these differentiated attributes. Our ability to not
just implement and support business applications, both
on-premise as well as in a hosted environment, but to
also provide the adjacent business process support
services has elevated our brand within the marketplace.

Strengthening of the Global Teams

With an eye towards expanding rapidly on a global basis
and supporting our customer base with additional
product and service offerings, the global team has been
strengthened manifold with the right talent and with
the relevant expertise.

Forging Strategic and Meaningful Partnerships

The Company entered into strategic partnerships with
Oracle, Liquent, Cegedim-Dendrite, HP and QlikTech. The
objectives of these partnerships are twofold: one is to
continue building the appropriate domain rich solution
set for the industry and the other is a go-to-market
strategy with expanded offerings. Our ability to deliver
consistent quality from our delivery facilities in Chennai,
India is of significant appeal to our partners.

Life Sciences Advisory Board Instituted

With our unabated and single minded focus on
enhancing our domain expertise and adding value to
our products and services, we instituted an Advisory
Board for our Life Sciences business. The members of
the board are leading industry professionals and past CIOs
of major global pharmaceutical companies.

OTHER UPDATES

Divestment

The Company concluded the sale of its entire 51% stake
in the Malaysian subsidiary, TAKE United Sdn Bhd. for
INR 48.8 Mn. TAKE's investment in this subsidiary was
INR 26.5 Mn. The Malaysian subsidiary contributed 2.3%
to TAKE'S FY 2009 consolidated revenue. TAKE Solutions
will continue offering its services to the Malaysian
customers through the same entity in a 'distributor’
arrangement and also through other channels.

Intellectual Property (IP) acquisitions

During FY 2010, we acquired IP of two product lines
from two global supply chain management companies,
PSI Software and EntComm. These asset purchases

enhanced TAKE's supply chain management product
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offerings and also expanded geographical reach. The
purchases were strategic in nature and augmented TAKE's
organic growth.

Infrastructure

e \We inaugurated the first phase of our new SEZ
facility at Shriram - The Gateway, Chennai with
an initial capacity of 600 people, which is expected
to be operational during the second quarter of FY
2011. We also have provision for expanding
operations by another 500 people in the same
facility.

e We were conferred the rights to 5 acres of land at
the ELCOT - IT/ITES SEZ Trichy, Tamil Nadu. The

Trichy facility will enable the Company to further
leverage the talent base available in Tamil Nadu.

Credit Rating

TAKE Solutions was assigned 'CARE A+' [Single A Plus]
rating for Long Term and PR 1+ for Short Term borrowings
by Credit Analysis and Research Ltd (CARE). These ratings
are applicable for facilities having tenure of more than

one year. The CARE A+ rating has been awarded to TAKE
Solutions for its long term facilities which denotes
adequate safety for timely servicing of debt obligations

and carry low credit risk. The PR1+ rating for its short
term facility which denotes strong capacity for timely
payment of short-term debt obligations, carries low credit
risk and is the best rating for such borrowings.

RESULTS OF OPERATIONS (CONSOLIDATED)

TAKE's current year operational results reflect a growth
of 5% in operating revenue, showing a comeback from
the impact of global slowdown, by various measures
including shifting of business focus to the more resilient
Asia Pacific (AsiaPac) region. The Group's financial
strength and ability to adapt to the current market and
economic conditions are dependent in part on the
generation of cash flows, effective management of
working capital, as well as the growth of the business.

Our revenues have grown at a Compounded Annual
Growth Rate (CAGR) of 67% over the last 5 years, while
EBITDA has grown 65% during the same period. This is
attributable to a focus on operating efficiencies while
straddling a shift in the business model to accommodate
customer transition from license purchases to services
contracting.

The total revenues for the year FY 2010 is INR 3,664 Mn
representing an increase of 8% over INR 3,403Mn in
FY 2009.

(Figs in INR Mn)

Particulars FY 2010 FY 2009

Amount % of revenue Amount % of revenue
Revenues 3,518 96 3,354 99
Other Income 146 4 49 1
TOTAL INCOME 3,664 100 3,403 100
Cost of Sales 2,354 64 2,145 63
Administration and other Expenses 642 18 476 14
Finance Expenses 39 1 18 1
Depreciation 43 1 34 1
Amortisation of capitalised 180 5 135 4
Software costs
Total Expenditure 3,259 89 2,808 83
Profit Before Tax (PBT) 405 11 595 17
Provision For Tax 42 1 55 2
Minority Interest 39 1 11 0
Profit After Tax (PAT) 324 9 529 15
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REVENUE ANALYSIS

Revenue by Vertical

The financial year ended March 31, 2010 saw revenues
from Supply Chain Management grow by INR 323 Mn
from INR 1,627 Mn to INR 1,950 Mn, representing a
20% growth year on year. This is due to significant
growth witnessed in the Middle East Asia region, which
offset the decline in revenues from the USA region. This
vertical has grown at a CAGR of 52% over the last 5
years. Life Sciences revenues have grown at a CAGR of
67% over the last 4 years in spite of a 4% drop in revenue
during the current year. The Life Sciences segment, which
derives majority of its revenue from the USA region
witnessed decline during FY 2010 due to lack of demand
from the small and mid pharmaceutical companies in
the region. These companies were primarily funded by
Venture Capital funds and due to the credit crisis in 2009,
the funding for these pharmaceutical companies dried
up leading to subdued demand.

(Figs in INR Mn)

Revenue by Vertical

Particulars FY 2010 FY 2009 % Change
SCM 1,950 1,627 20
Life Sciences 1,502 1,557 -4
Others 212 219 -3
Total Revenues 3,664 3,403 8

Revenue by Geography

Asia Pacific region (AsiaPac) revenues have increased by
54% compared to the last year and had a CAGR of 37%
over the last 5 year period. The revenue increase can be
attributed to expansion of market and inroads made in
the mobility solutions segment. USA registered a CAGR
of 310% for the same period but showed an 8% decline
over the last year.

(Figs in INR Mn)

Revenue by Geography

Particulars FY 2010 FY 2009 % Change
AsiaPac 1,354 879 54
USA 2,310 2,524 -8
Total 3,664 3,403 8

CUSTOMER CONCENTRATION:

Top 10 customers have yielded 27% of our revenues in
FY 2010 compared to 25% in FY 2009 and Top 5
customers yielded 18% of our revenues in FY 2010
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compared to 17% in FY 2009. The Company has
maintained its share of revenue from the top 5 while
increasing its share from the next tier and reclaiming
customer share enjoyed in FY 2009 and earlier.

COST ANALYSIS

Cost of Sales

Cost of Sales primarily comprises of salary and other
employee compensation costs and other direct expenses
necessary for the delivery of contracted services. Our cost
of sales has increased by 10% to INR 2,354 Mn from
INR 2,145 Mn in FY 2009. As a percentage of Revenue,
there is a 1% increase in cost, mainly attributable to the
skew in favour of service revenue compared to the
previous period.

(Figs in INR Mn)

Cost of Sales as a percentage of revenue

Particulars FY 2010 FY 2009

Amount % of Amount %of

Revenue Revenue

Employee 1,416 39 1,107 33
Costs
Other Direct 938 26 1,038 31
Costs
TOTAL 2,354 64 2,145 63
DIRECT COST
SGA expenses 643 18 476 14
Amortization 180 5 135 4
of capitalized
software costs
Depreciation 43 1 34 1
Finance 39 1 18 1
Expenses
TOTAL COST 3,259 89 2,808 83

Selling, General and Administrative Expenses

Selling, General and Administration (SG&A) expenses
have increased by 35%. As a percentage of revenue,
SG&A expenses have increased from 14% in FY 2009 to
18% in FY 2010. For the year, the Company's first priority
was to enhance the top-line, which was negatively
impacted by the global crisis in the last quarter of FY
2009. In order to achieve this, the Company adopted
aggressive go-to-market strategies, which resulted in
higher SG&A expense in FY 2010.
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Depreciation and Amortization

During the year, we provided for INR 43 Mn towards
depreciation and INR 180 Mn towards amortization
representing 1% and 5% of the total revenue
respectively. Depreciation and amortization increased by
26% & 33% respectively, from the previous year. This
increase was due to amortization of product development
expenses across a fixed time span which was directly
proportionate to capitalization in earlier years.

Fixed assets are depreciated over a time period prescribed
by local statutes wherever applicable, or over estimated
useful life, on a straight line basis.

Taxation

TAKE benefits from tax holidays offered by the
Government of India to software products and IT service
exporters from specially designated technology parks and
export zones.

The total taxation for FY 2010 stood at INR 42 Mn against
INR 55 Mn for FY 2009. However, effective taxation rate
rose by 1% during the year.

Net Profit for the year

Net Profit of INR 324 Mn was registered by the Company
in FY 2010 compared to INR 529 Mn in FY 2009. As a
percentage of total income the net profit was 9% for FY
2010 and 15% for FY 2009. The profitability was
negatively impacted due to pricing pressure in the Supply
Chain Management segment, lower license revenue and
higher SG&A costs. The Company has responded to the
challenges posed by the global slowdown by a series of
measures which have begun to yield positive results.

Dividend

The Board of Directors has recommended a final dividend
of 20% (INR 0.20 per share) for equity shares subject to
the approval of the shareholders at the Annual General
Meeting scheduled on September 02, 2010.

FOREIGN CURRENCY TRANSACTIONS

The Company has a substantial part of its revenue being
generated in USA. The exchange rate between the Indian
Rupee and the U.S. Dollar has changed substantially in
recent years and may continue to fluctuate significantly
in the future. The value of our assets and liabilities are
impacted by fluctuations in the exchange rate between
the Indian Rupee and the U.S. Dollar and other foreign
currencies. However as regards operational income and
expenses, the Company has a significant natural hedge
for risks associated with foreign currency fluctuations
since 80% of its revenues and 84% of cash expenses
are incurred in foreign currencies.

FINANCIAL POSITION

Consolidated Balance Sheet
(Figs in INR Mn)

Particulars 31-Mar-10 31-Mar-09
LIABILITIES
Share Capital 120 169
Reserves & Surplus 3,538 3,564
Secured /Unsecured
Loans & Deferred Liability 379 277
Minority Interest 198 126
TOTAL LIABILITIES 4,235 4,136
ASSETS
Net Fixed Assets 161 130
Capitalized Software 713 679
Product Cost
Goodwill on Consolidation 1,735 1,867
Investments 502 565
Cash & Equivalents 476 537
Deferred tax Assets - 1
Debtors 648 608
Other Current Assets 899 764
Current Liabilities (899) (1,015)
TOTAL ASSETS 4,235 4,136
Share Capital
(Figs in INR Mn)
Particulars As at 31st  As at 31st
Mar2010 Mar 2009
Authorized Share Capital 500 500
Issued Subscribed
and Paid- Up 122 122
Less: Shares with ESOP Trust 2 2
Adjusted Issued and
Subscribed and Paid up 120 120
Preference share Capital - 49
TOTAL 120 169

During the year the Company redeemed 4,910,850 5%
Non-Cumulative Preference Shares of INR10/- each fully
paid up.

Reserves and Surplus

Reserves and Surplus of the Company stood nearly flat
atINR 3,538 Mn at the end of fiscal year 2010, compared
to the previous year. The profits made during the year
are not reflected in the balance of reserves mainly on
account of the strengthening of the Rupee against USD
during the year from INR 52 at the close of FY 2009 to
INR 45 at the close of FY 2010. The US geography has
contributed to 63% of our revenues and 64% of our
profits this year.
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Out of the profits in fiscal 2010, an amount of INR 9 Mn
has been transferred to General Reserve and INR 49 Mn
to Preference Share Redemption Reserve, as required by
the Companies Act.

During the year the Company has proposed dividend at
20% for Equity Shares and 5% for Preference Shares.

Employee Stock Option Scheme:

On December 10, 2007 the Company established the
Employees Stock Option Scheme - 2007 (ESOS - 2007).
Under the scheme, the Company is authorized to issue
up to 2,400,000 equity settled options of Re 1/- each to
employees (including employees of the subsidiary
company). A Remuneration & Compensation Committee
has been constituted by the Board of Directors of the
Company to administer the scheme.

ESOS - 2007
Series - | Series - Il
1.Grant Price - INR 73.00 73.00
2.Grant Date 02.04.2008  26.05.2008
3.Vesting commences 01.04.2009  25.05.2009
on
4 Vesting Schedule 30% of grant 30% of grant

on 01.04.2009, on 25.05.2009
subsequent  subsequent
30% of grant  30%of grant
on 01.04.2010 on 25.05.2010
and balance  and balance
40% of grant  40%of grant
on 01.04.2011 on 25.05.2011

5. Option Granted and 362,500 777,500
outstanding at the
beginning of the year

6. Option granted Nil Nil
during the year

7. Option lapsed and/or 88,500 67,500
withdrawn during the
period

8. Option exercised - -
during the year
againstwhich shares
were allotted

9. Option granted and
outstanding at the
end of the year of

which
- Options vested 82,200 213,000
- Options yet to vest 191,800 497,000
Loans

Loans at the end of FY 2010 aggregated to INR 344 Mn
compared to INR 238 Mn at the end of FY 2009. This is
predominantly due to additional bank facilities availed
during the year, secured against the Company's book
debts and fixed assets.

Annual Report 2009-10 | TAKE Solutions Limited

Fixed Assets

The Gross Block of fixed assets as at March 31, 2010 has
increased to INR 458 Mn from INR 387 Mn as at March
31, 2009. The net additions during the year to the Gross
block are INR 71 Mn. The significant additions during
the year were to computer equipments, software and
licenses. The entire capital expenditure was funded
through internal revenue generation.

Product Development Expenses Capitalized

Product development efforts undertaken by the
Company, net of amortization stood at INR 713 Mn at
the end of FY 2010. Amount amortized during the year
has increased by INR 45 Mn to INR 180 Mn, constituting
84% of the product development costs spent.

Goodwill on Consolidation

The goodwill on consolidation as on March 31, 2010
was INR 1,735 Mn, a decrease of INR 132 Mn from the
previous year is mainly on account of the fluctuations in
the currency conversion rates adopted as per the
principles of consolidation.

Investments

The amount of Investments stood at INR 502 Mn as on
31st March 2010 as against INR 565 Mn as on 31st March
2009, the decrease being utilized for regular operations.

Current Assets, Loans and Advances

The current assets, loans and advances increased from
INR 1,909 Mn as at 31st March 2009 to INR 2,023 Mn
asat 31st March 2010. In terms of number of days' sales,
current assets at 202 days of FY 2010 sales is marginally
lower than 205 days sales for the previous year.

Sundry debtors remained stable at 65 days sales for both
years, at INR 648 Mn as at 31st March 2010 against INR
608 Mn as at 31st March 2009.

The cash & bank balances were at INR 476 Mn as on
March 31, 2010 compared to INR 537 Mn as on March
31, 2009. The Company has maintained 47 days sales
available as cash in hand and with banks, as against 58
days at the end of the previous year.

TAKE and all its subsidiaries have their own cash
management policies, credit management and debt
collection processes. Each business unit invests cash
surpluses generated during the course of operations in
sweep investments which are typically time deposits with
reputed and reliable banks.

Current Liabilities and Provisions

The total amount of current liabilities & provisions has
decreased from INR 1,015 Mn as at 31st March 2009 to
INR 899 Mn as at 31st March 2010. A major portion of
this decrease (nearly INR 100 Mn) is attributed to the
reduction in cash hedging reserve created due to the

fluctuations in currency conversion rates.
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ANNEXURE TO THE DIRECTORS’ REPORT

1. Philosophy on Code of Corporate Governance

The basic objective of Corporate Governance is to
enhance and maximize shareholder value and protect
the interests of other stakeholders like customers,
employees and society at large in order to build an
environment of trust and confidence among all. TAKE
has been committed to high standards of Corporate
Governance practices and ensures optimum utilization
of societal resources. TAKE's commitment to good
corporate governance is manifested in all its operations
and dealings with its customers, vendors, employees and
shareholders.

Corporate Governance is an integral part of the
philosophy of the Company in its pursuit of excellence,
growth and value creation. In addition to complying with

the statutory requirements, effective governance systems
and practices towards improving transparency,
disclosures, internal controls and promotion of ethics at
work place have been institutionalized. In so far as
compliance with the requirements of Clause 49 of the
Listing Agreement with the Stock Exchange(s) is
concerned, your Company is in full compliance with the
norms and disclosures that have to be made.

2. Board of Directors

The Board of Directors comprises of Executive,
Non-Executive and Independent Directors. The Board has
6 Independent members out of a total strength of 11.
The Independent Directors are experts in their areas of
specialization and provide leadership, strategic guidance
and independent judgment to the Company’s
management.

Following is the Composition of the Board as on March 31, 2010

As on Executive Director

Non-Executive Director

Independent Director Total

31t March 2010 1 4

6 11

The table below gives the details of the Directors and the number of other Directorships and Committee Memberships

as on March 31, 2010

SI. | Name of Director Category Number of Directorships Number of Board
No held in other Committee memberships
companies@@ held in other companies**
Public Private Member | Chairman
1 | Mr. N. Kumar Non-Executive Chairman 6 4 2 4
2 | Mr.S. Krishnamurthy | Independent Director 3 Nil 2 1
3 | Mr. D.A. Prasanna Independent Director 1 Nil Nil Nil
4 | Prof. G. Raghuram Independent Director 2 Nil Nil Nil
5 | Mr. N. Rangachary Independent Director 6 5 3 3
6 | Mr. R. Sundara Rajan | Independent Director 9 5 3 4
7 | Mr. Srinivasan. H.R. Non-Executive and
Non- Independent Director 2 5 1 1
8 | Mr. D. V. Ravi Non-Executive and
Non- Independent Director 5 8 Nil Nil
9 | Mr. Ram Yeleswarapu | Non-Executive and
Non- Independent Director Nil Nil Nil Nil
10 | Mr. S. Sridharan Managing Director Nil Nil Nil Nil
11 | Mr. Bala Latupalli@ Non-Executive and
Non- Independent Director Nil Nil Nil Nil
12 | Mr. R. Seshadri* Executive Director Nil 1 Nil Nil

@@ Does not include unlimited companies, foreign companies and companies under Section 25 of the Companies

Act, 1956.

**  Only membership in Audit and Investor Grievance Committees are considered.

* ®

Resigned from the Board w.e.f. Jan 30, 2010

Appointed as Additional Director w.e.f. Jan 30, 2010
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a) Attendance record of the Directors

Six Board Meetings were held during the financial year
2009-10 and the required information made available
as stipulated under Clause 49 of the Listing Agreement
to the members of the Board. The Date of such board
meeting were May 22, 2009, July 31, 2009, Aug 28,
2009, Oct 31, 2009, Jan 30, 2010 and March 8, 2010.

The attendance records of all Directors are as follows:

Name of the Category No of Board
Director Meetings
Held | Attended

Mr. N. Kumar Non-Executive

Chairman 6 6
Mr. S. Krishnamurthy |Independent

Director 6 6
Mr. D.A. Prasanna  |Independent

Director 6 4
Prof. G. Raghuram |Independent

Director 6 5
Mr. N. Rangachary |Independent

Director 6 5

Mr. R. Sundara Rajan |Independent
Director 6 6

Mr. Srinivasan. H.R. |Non Independent
& Non Executive
Director 6 6

Mr. D. V. Ravi Non Independent
& Non Executive

Director 6 6

Mr. Ram Yeleswarapu | Non Independent
& Non Executive

Director 6 4
Mr. S. Sridharan Managing Director| 6 6
Mr. Bala Latupalli Non Independent

& Non Executive 6 1

Director
Mr. R. Seshadri Executive Director| 6 5

c) Details of Directors seeking appointment /
reappointment:

i. Mr. N. Kumar is an Independent Director of the
Company.

Mr. Kumar is the Vice Chairman of the Sanmar Group, a
well known Industrial Group in India that has interests in
Chemicals, Engineering and Shipping. He serves on the
boards of many blue chip Companies. He carries with
him vast experience in the sphere of Technology,
Management and Finance.

Annual Report 2009-10 | TAKE Solutions Limited

Recognized as a senior and most respected voice
representing the Indian Industry, Mr. Kumar is also the
Honorary Business Representative of the International
Enterprise Singapore and the Honorary Counsel General
of Greece in Chennai.

He is an active spokesperson of Industry and Trade and
was the former president of Confederation of Indian
Industry (Cll), a leading industrial body. He also
participates in various other apex bodies.

Mr. Kumar is involved in supporting NGOs working for
the welfare and training of Exceptional Children.

Mr. Kumar holds directorships in the Boards of Bharti
Airtel Limited, Bharti Infratel Limited, Entertainment
Network (India) Ltd, Times Innovative Media Limited, MRF
Limited, Cochin Shipyard Limited, eG Innovations Private
Ltd, Madhura Kumar Properties Private Ltd, N Kumar
Investment Holdings Private Ltd, Cubbon Road Properties
Private Limited and eG Innvoations Pte Ltd

Mr.Kumar holds a degree in Electronic & Communications
Engineering.

He does not hold any shares in the Company.

ii. Professor G Raghuram is an Independent Director
of the Company. A distinguished expert in Supply Chain
and Logistics Management, Infrastructure and Services
management and related subjects, Prof. Raghuram has
served as consultant to over 53 organizations in India
and overseas. He is currently the ‘Indian Railways Chair
Professor’ at the Indian Institute of Management,
Ahmedabad and a member of the boards and
government committees related to infrastructure and
logistics.

His research, consultancy, case studies and publications
focus on Railways, Ports and Shipping, Air and Road
Sector, Service Organizations and issues in Logistics and
Supply Chain Management.

He has taught at prestigious institutions like Tulane
University, USA and Kellogg Graduate School of
Management, USA and other illustrious business schools
and also published several research papers. He has been
a visiting faculty at universities in the USA, Canada,
Yugoslavia, Tanzania, UAE, Singapore and several
institutions in India.

Prof. G. Raghuram is a Ph.D from Northwestern University,
Kellogg Graduate School of Management, USA and an
alumnus of the Indian Institute of Management,
Ahmedabad. He holds a BTech degree in Electrical
Engineering from the Indian Institute of Technology,
Chennai.

Professor Raghuram is also a Director in Arshhiya
Technologies International Limited and Alcock Ashdown
Gujarat Ltd.

He does not hold any shares in the Company.
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iii. Mr. Bala Latupalli

Mr. Bala Latupalli is a non-executive Director of the
Company and is based out of Princeton, NJ, USA. He is
responsible for managing the corporate service functions
for TAKE Group of Companies.

With over 18 years of work experience, Mr. Bala Latupalli
has played key roles in leading global IT organizations
with extensive experience in the Pharmaceutical and Life
Science.

In the year 2000, Mr. Bala Latupalli formed an IT
consulting firm where his vision to build a world-class
data warehousing and business intelligence practice for
the bio-pharmaceutical and insurance industries began
to unfold.

Prior to establishing his own firm, he has also consulted
for large Pharmaceutical companies like Pfizer, Johnson
& Johnson, Parke Davis in the areas of Sales & Marketing
Applications.

Mr. Bala Latupalli holds an MS degree in Computer
Science from New York Institute of Technology.

He does not hold directorship in any other Indian
Companies.

He does not hold any shares in the Company.

3. Audit Committee

The Audit Committee was constituted on March 31, 2004
and was recently re-constituted on May 22, 2009 with
an appointment of an additional independent member.

The attendance of each member of the Audit Committee
is as follows:

Name of the Category No of Committee

Director Meetings
Held Attended

Mr. R. Sundara Rajan Chairman 04 04

Mr. D.A. Prasanna Member 04 03

Mr.S.Krishnamurthy* Member 04 03

Mr. D.V. Ravi Member 04 04

*Appointed on May 22, 2009

The Company Secretary is the Secretary of the Audit
Committee.

The Audit Committee has the following powers:

1. To investigate any activity within its terms of
reference.

2. To seek information from any employee.
To obtain outside legal or other professional advice.

4. To secure attendance of outsiders with relevant
expertise, if it considers necessary.

The Role of Audit Committee includes the following:

1. Oversight of the Company’s financial reporting
process and the disclosure of its financial information
to ensure that the financial statements are correct,
sufficient and credible;

2. Recommending to the Board, the appointment, re-
appointment and, if required, the replacement or
removal of the statutory auditor and the fixation of
audit fees;

3. Reviewing with the management, the annual financial
statements before submission to the Board for
approval, with particular reference to:

a) Matters required to be included in the Director’s
Responsibility Statement in terms of clause (2AA)
of section 217 of the Companies Act, 1956;

b) Changes, if any, in accounting policies and
practices and reasons for the same;

¢) Major accounting entries involving estimates
based on the exercise of judgment by
management;

d) Significant adjustments made in the financial
statements arising out of audit findings;

e) Compliance with listing and other legal
requirements relating to financial statements;

f) Disclosure of any related party transactions; and

9) Qualifications in the draft audit report.

4. Reviewing with the management, quarterly financial
statements before submission to the same to the
Board for its approval.

5. Reviewing with the management, performance of
statutory and internal auditors, and adequacy of the
internal control systems.

6. Reviewing the adequacy of internal audit function, if
any, including the structure of the internal audit
department, staffing and seniority of the official
heading the department, reporting structure coverage
and frequency of internal audit.

7. Discussion with internal auditors any significant
findings and follow up there on.

8. Reviewing the findings of any internal investigations
by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal
control systems of a material nature and reporting
the matter to the Board.

9. Discussion with statutory auditors before the audit
commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of
concern.

Annual Report 2009-10 | TAKE Solutions Limited



ATAKE

Corporate Governance Report

10.To look into the reasons for substantial defaults, if
any in the payment to the depositors, debenture
holders, shareholders (in case of non -payment of
declared dividends) and creditors.

The Audit committee reviews the following
information:

1. Management Discussion and Analysis of the financial
condition and results of operations;

2. Statement of significant related party transactions
(as defined by the Audit Committee), submitted by
the management;

3. Management letters/letters of internal control
weaknesses; and

4. The appointment, removal and terms of remuneration
of the Chief Internal Auditor, where applicable.

4. Remuneration & Compensation Committee

The Remuneration & Compensation Committee
determines and recommends the remuneration payable
to the Executive Directors on the basis of their
performance as well as the Company’s performance,
subject to consents as may be required. The Board of
Directors then approves the