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KEY PERFORMANCE INDICATORS

Despite the challenges posed by the second and third waves of the pandemic and the ensuing Great Resignation, Birlasoft recorded
significant growth during the year. This has been possible due to the opportunities the Company could leverage in the enterprise

digital space using its platform-based solutions.

Key Highlights for FY 2022

Revenue

/[\ T4)30Cr/S 555.2 Mn

’l\ 3640Cr/S 86.0 Mn
Margin: 15.5%

Profit After Tax

’l\ 3464 Cr/S 62.3 Mn
Margin: 11.2%

Headcount Net Cash and Cash Equivalents Networth

/]\ 12,204 professionals

Client Geography

RoW
6.9%
Europe
11.0% ’
R A —
America
~_ 82.1%

Enterprise Solutions

Cloud and
Base Services Business and
21.6% Technology
Transformation
36.8%
—_—
Enterprise
Solutions

41.6% ,

/I\ %1,225Cr/$161.6 Mn

/I\ %2,583Cr/$ 340.8 Mn

Revenue by Industry Verticals

Lifesciences
22.8%

Manufacturing
44.8%
_
Energy &
Utilities
14.8%
o
17.6%
Client Concentration
61.3%
45.7%
29.9%
Top 5 Top 10 Top 20
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Revenue (% Cr)

4,130
3,291 ,—3’556
Revenue From Operations ($ Mn) 3
555.2
479.6
464.0 S FY 2020 FY 2021 FY 2022
/—' Year-
on-year -04% 8.0% 16.2%
growth
FY 2020 FY 2021 FY 2022 PAT (% Cr)
Year-
on-year -2.2% 34% 15.8% 464
growth 321
o
224
.
EBITDA (Z Cr) FY 2020 FY 2021 FY 2022
Year-
640 on-year -9.7% 43.0% 44.5%
growth
529 :
S Margin % 6.8% 9.0% 11.2%
392
~
Networth (T Cr)
2,583
2,180
FY 2020 FY 2021 FY 2022 1,892 /
Year-
on-year 22.3% 35% 21%
growth
Margin % 11.9% 14.9% 15.5%
FY 2020 FY 2021 FY 2022
Growth 104% 15.2% 18.5%




AFUTUREWITH
POSSIBILITY

Birlasoft acknowledges its strong standing as
an organization with significant domain and
technology capabilities, but focuses on much
bigger goals for the future. The Company
continues to invest in increasing capabilities
and improving the skill sets of its

12,000+ employees.
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CHAIRMAN'’S
LETTER

Dear Stakeholders,

| write to you from the cusp of a new business reality, our post
pandemic world of accelerated digital transformations, the
great resignation, a work-from-anywhere paradigm redefining
the employer-employee relationship, the emergence and
recognition of technology as the fulcrum of business continuity
and resilience, an increased spend towards enterprise and
digital IT solutions, a reset of the wage environment, and the
massive shifts in the talent market placing a premium not
only on skill sets but also a hybrid modality of contribution.
Most important is a recognition of the need to tighten focus on
profitability and growth for businesses that stayed in survival
mode during the pandemic years.
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Amidst all this, | am happy to report that Birlasoft has had quite
an extraordinary year.

We registered a revenue of $ 555.2 Million, growth of 15.8%
and delivered an EBITDA margin of 15.5%, recording an
improvement of 60 bps. Our profitability grew by 43.6%, and
we secured new businesses with a Total Contract Value (TCV)
of S 444 Million, all in a year that has been part of the most
unprecedented and ambiguous period the world has

ever experienced.

Growth was led by digital centric service lines of business and
technology transformation, and cloud-based services, which
grew 26.1% and 29.8%, respectively in FY 2022. The Enterprise
Solution business has seen encouraging cloud and base
services traction with high single digit growth in the second
half, and we expect the momentum to continue into FY 2023.

I want to acknowledge every one of Birlasoft’s 12,000+
professionals, who have helped create this immense value for
the company’s stakeholders.

Birlasoft has once again been recognized as a Great Place to
Work®. We are also very proud of being part of the CK Birla
group that has been recognized as Nation Builders of the year
by the GPTW institute. Our inspirational legacy and our sharp
focus on our people, drive our efforts to build a culture of trust,
performance orientation and accountability.

Our endeavors in the enterprise digital services landscape have
won us several plaudits. Birlasoft is now at Maturity Level 5 of
the CMMI Institute’s Capability Maturity Model (CMMI)® 2.0

for CMMI-DEV and CMMI-SVC. This Maturity Level indicates
the organization is performing at an ‘optimizing’ level and
continuously improving its processes based on a qualitative
assessment of its objectives and performance needs.

Our transformational business solution ‘Value IN Customer’s
Interest (VINCI)’ won the ‘Business Transformation Award’
organized by the Mint and TechCircle, under the category of
‘Revenue Generation for Customer Experience’. We were also
named as the finalist for the 2021 Microsoft Partner of the Year
in the category of ‘Modernizing Applications’.

CORPORATE OVERVIEW

As a brand that cares for people and communities, our
Corporate Social Responsibility (CSR) philosophy is led
by our vision of Create, Collaborate, and Change. We
encourage our employees and their families to contribute
to society via our Employee Volunteering Program. Our
flagship community program, Project Shodhan won the
‘Special Jury Award’ at the India CSR Summit (India). The
program continues to contribute towards the objective

of reducing crop residue burning in the Indian states of
Haryana and Punjab.

Our COVID-19 Support Program has helped societies
recover from the pandemic through mass vaccination
drives for vulnerable communities, in addition to building
capacity at hospitals by providing advanced service
ambulances and medical equipment. Our other programs
like DISHA, e-vidya, iPledge, and Joy of Giving continue to
make a difference to society.

As we look ahead, Software Services and IT Services are
forecast to be the two fastest growing categories of technology
spending in FY 2022, and Birlasoft with its balanced business

STATUTORY REPORTS FINANCIAL STATEMENTS
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from Enterprise and Digital is placed well to tap into this
opportunity. We continue to strive for excellence in the people
space with the use of specialised forecasting models in our
hiring, and renewed focus on investing in people development
and upskilling. There has been a review of rewards focusing on
retention, and our business pipelines are healthy on the sales
side and the deals side.

Even with the new set of macroeconomic challenges
including the war in Ukraine, inflation, high gas prices,

talent shortages, aggressive Federal Reserve rate hike,

and continuing supply chain hiccups: the outlook on IT
spending remains bullish, and projections indicate an overall
increased spend on IT and Tech globally.

We are in a space of confidence about Birlasoft’s growth over
the next two to three years, and buoyant on our ambitious
target of becoming a S 1 Billion company by FY 2025.

On behalf of the Board of Directors of Birlasoft, my sincere
thanks to all our stakeholders for their unwavering support and
continued trust.

Warm regards,
Amita Birla
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MESSAGE FROM THE

CEO&MD

Dear Shareholders,

| am very pleased to report that we have ended FY 2022 with
over 15% revenue growth and over 15% EBITDA margins,
which have always been amongst my first goals ever since

| took over as CEO of the Company about three years ago.
From a negative annual revenue growth and single-digit
EBITDA margins back then, we have made significant
progress. This is despite the odds of merger and integration
challenges in the first year of my tenure, the COVID-19 crisis
in the second year and significant supply-side challenges in
the past financial year - FY 2022.

| recollect mentioning that, for us it was not about running a
sprint, but rather a marathon and we wanted to pick up the

pace, at the right time. Having successfully laid the foundations
for growth, | believe the time is now to move towards our
aspiration of being a $1 Billion revenue Company by FY 2025.
The icing on the cake is the favorable demand environment
over the next two to three years.

ON A STEADY PATH TOWARDS HIGH
PROFITABILITY

Coming to the FY 2022 performance, Birlasoft’s revenue was at
$ 555.2 Million, a growth of 15.8%. In rupee terms, the annual
revenue was < 41,304 Million and grew by 16.2%. EBITDA was
S 86 Million (R 6,401 Million) and EBITDA margin was 15.5%
versus 14.9% in FY 2021, showing an improvement of 60 bps
and growing 20.4% Y-O-Y. The PAT was at $ 62.3 Million

(% 4,636 Million), registering a growth of 43.6% Y-O-Y

(44.5% in rupee terms). PAT margin was at 11.2% versus 9.0%
in FY 2021, marking an improvement of 220 bps.

Offshore revenues continued to gain momentum in FY 2022
and the revenue share improved by 455 bps t0 49.3% in FY
2022 versus 44.8% in FY 2021. Similarly, the revenue from
fixed-price contracts stood at 58.6% versus 56.2%

in FY 2021.

The year saw strong deal wins with Total Contract Value (TCV)
wins of S 696 Million, of which S 444 Million was new business
versus S 427 Million in the previous year. Also, the wins from
new customers improved significantly to 15.5% in FY 2022
versus 3% in FY 2021. Growth was led by the Americas which
grew 22.9%. In verticals, Manufacturing led growth and

was up 25.8% Y-O-Y. In services, Business and Technology
Transformation and Cloud and Base services grew 26.1% and
29.8% respectively.

Enterprise Solutions saw a mild pick-up in FY 2022 with
Y-O-Y growth of 2.5%, with its Y-O-Y growth being in the
high single digits in H2 FY2022. The momentum is driven by
additional on-premises or off-premises options, improving
user experience, an integrated environment and increasing
demand for the “as-a-service” model. It is also becoming
evident that the market is starting to move towards a more
agnostic approach to Enterprise Solution platforms. As

a team, we are focused on building and articulating our
approach toward a robust platform strategy.

CORPORATE OVERVIEW

CUSTOMERS DRIVING MOMENTUM

Top customers continued to drive growth in FY 2022:

* Top 6-10, Top 10 and Top 20 customers grew 46.9%,
18.4% and 20.4%, respectively,

* Top 5 customer growth was 7.6% Y-O-Y due to
normalization of growth in one of our Life
Science customers.

The active customer count was stable at 296 as of March 31,
2022. In FY 2022, we added four customers to the +10 Million
bucket, from nine in FY 2021to 13 in FY 2022, reflecting an
effective client mining and cross-selling strategy.

We added 1,153 professionals during the year and the total
headcount stood at 12,204 as of March 31, 2022. The attrition
issue, at a decadal high, continues to plague the industry.
Our past 12-month attrition of 34.3%, the highest to date, is a
big area of concern. However, due to our continued efforts on
talent retention, the attrition levels have seen some softening
in Q4. We continued to maintain over 85% utilization levels
throughout the year.

We are making investments in transformation programs to
help bring agility, drive faster growth, strengthen service
lines, invest in talent and skill development, and improve
pricing and productivity.

STATUTORY REPORTS FINANCIAL STATEMENTS
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RECOGNIZED FOR OUR QUALITY AND SERVICE

As a testimony to our growing brand, we have received several
accolades. Birlasoft was recognized as ‘Great Place to Work®-
Certified’ and was named a finalist for the 2021 Microsoft
Partner of the Year. Our Company was also honored at the
Mint-TechCircle Business Transformation Symposium Awards
2021. The Company’s marquee community development

and crop residue management initiative, Project Shodhan,
was acknowledged with the Special Jury Award at Edition

#8 of the India CSR Summit. Also, Birlasoft was among the
leading providers in the Booming 15 category, globally based
on Annual Contract Value (ACV) won over the last 12 months,
according to the 1Q 2022 Global ISG Index™. It is the eighth
consecutive time that we have been featured across named
categories by ISG.

In conclusion, | would like to add that the demand environment
continues to remain robust, especially in digital, cloud, and re-
initiation of transformation programs. This demand is powered
by customers looking at shorter and sharper returns and
focusing on cost containment while improving their spend on
value-driven initiatives. The deal pipeline is robust and traction
from both new and existing customers is good.

| remain optimistic about our growth journey and look forward
to yet another successful year!

Best wishes,
Dharmander Kapoor
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BOARD OF
DIRECTORS

Amita Birla is the Chairman of Birlasoft and the Co-Chairman of the CK Birla Group.

She leads the long-term strategy development and implementation at Birlasoft, and drives
its continuous evolution into a future-focused, inclusive and employee centric organization.
Under her leadership, Birlasoft continues to deepen its capability in domain, expand its
global footprint and create excellence in service delivery. Her people-focused leadership has
catalysed the introduction of global standards for business and people, not just at Birlasoft,
but across the entire spectrum of the CK Birla group’s lines of business. Amita Birla and her
husband CK Birla, are both committed philanthropists, who support social development,
healthcare delivery and the advancement of science, technology and art and culture through
their family foundations and philanthropic initiatives.

Chandrakant Birla is the Chairman of the CK Birla Group. The Group operates in three

industry clusters: technology and automotive, home and building, healthcare and education,
with the businesses present across five continents. He is a keen philanthropist who is
committed to social development in India, creating a sustainable positive impact, and the
advancement of science and technology, art, and culture.
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Ashok Kumar Barat had a long and distinguished executive career in the corporate sector,
including as Managing Director and CEO of Forbes & Company Limited, till June 2016. Ashok

is a Fellow of the Institute of Chartered Accountants of India and the Institute of Company
Secretaries of India, an Associate of the Institute of Chartered Accountants of England & Wales,
and CPA, Australia. He is a Certified Mediator empanelled with the Ministry of Corporate Affairs,
Government of India. He is a member of the board of directors of several companies.
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Anant Talaulicar holds a B.E. (Mechanical) degree from Mysore University, an M.S. degree
from the University of Michigan in Ann Arbor, and an MBA from Tulane University, U.S.A. He
was a member of the Cummins Inc. global leadership team from August 2009 till October
2017, the Chairman and Managing Director of the Cummins Group in India, and the Managing
Director of Tata Cummins Limited from March 2004 till October 2017. Currently, Anant is on
the board of seven Indian companies, a trustee on three foundations, and teaches part-time at
the S. P. Jain Institute of Management & Research.

birlasoft

Alka Bharucha holds B.A. (Hons), L.L.B. (University of Bombay), and L.L.M. (University

markets and infrastructure.

Nandita Gurjar is a technologist turned HR professional. Nandita's experience in mainstream
IT spans software development, general management, and consulting. She started her career
at Wipro InfoTech in 1992 as a software programmer and moved to manage training. She
joined Infosys Limited in 1999 and moved to Infosys BPO in 2003 as Head of HR. In 2007 she
became the Global Head of HR of Infosys Group and exited in 2014. She won the ‘Human
Capital Business Leader’ award from the Singapore Society of Human Resource Management
and was featured as “25 Most Powerful Professional Women in India” in Business Today
magazine. Currently, she is an advisor to startups and an independent director in listed and
unlisted companies. She is an Advisor to the Leadership Institute of SBI, India’s largest bank,
and consults with organizations on HR strategies and execution.

on next-generation digital services offerings.

of London) degrees. She is a member of the Bar Council of Maharashtra and Goa and the
Bombay Incorporated Law Society; a Solicitor registered with the High Court (Mumbai) and
Supreme Court of England and Wales and also an Advocate on Record, Supreme Court

of India. Alka began her career with Mulla & Mulla & Craigie Blunt & Caroe and joined
Amarchand & Mangaldas as Partner in 1992. In 2008, she co-founded Bharucha & Partners
which, since inception, has been ranked by RSG Consulting, London among the top law firms
in India. She has over 30 years of experience ranging across mergers and acquisitions, private
equity investments and joint ventures, banking and structured finance, capital

Dharmander Kapoor (DK) is the Chief Executive Officer (CEO) & Managing Director of the
Company. Before being elevated to CEO, he served as the Chief Operating Officer (COO) at
Birlasoft, where he managed Global Delivery, Business Development, Advisory, and other
enabling functions. With a Master’s degree in Computers from Kurukshetra University, India,
DK is an industry veteran with over 30 years of experience and co-owns patents around Cloud
& Digital. Before joining Birlasoft, he was heading Business and Technology Transformation
Services with HCL Technologies. DK has led the successful integration of the erstwhile
Birlasoft and KPIT IT services businesses. He has also been instrumental in shaping the
Company'’s strategy pivoted on the Enterprise to the Power of Digital™ framework, focusing

1
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ABOUT
BIRLASOFT

As part of the multibillion-dollar diversified CK Birla Group, Birlasoft along with its 12,000+ professionals, is committed
towards continuing the Group’s 160-year heritage of building sustainable communities.

The Company’s consultative and design thinking approach helps customers run businesses and in turn, makes society more
productive. Birlasoft combines the power of domain, enterprise, and digital technologies to reimagine business processes
for its customers and their ecosystems.

THE CK BIRLA GROUP

The CK Birla Group is a diversified $ 2.8 Billion conglomerate with a storied history of
enduring relationships with renowned global companies.

With a presence spanning five continents, 46 manufacturing facilities, and exceeding
30,000 employees, the Group operates in three industry clusters — technology and
automotive, home and building, healthcare and education. Each business is geared for
transformation and aimed at building on the collective strengths and synergies of the Group’s
size and span.

The Group’s companies are strengthened and built upon shared guiding principles that
include a focus on long-term value, trust-based relationships, and philanthropy. Innovation is
the Group’s cornerstone and its expertise shines through in the numerous patents and awards
collected over the decades.

CORPORATE OVERVIEW

MISSION

Making societies more productive by helping our customers run their businesses.

VALUES

Engaged - People are our biggest
assets. This includes the customers
we serve, our colleagues and the
suppliers we partner with. When
customers work with us, they allow us
to enter their organization and blend
harmoniously with their culture and
people. We engage with them to work
seamlessly. It's no different when it
comes to working with our partners.

Dependable - Customers look for
support and we make them feel
that they can rely on us. It’s very
important for us to find out how
we as an organization can win their
trust and continue to function as a
dependable unit.

Challenger - Our organization is about scale and quality. We take great care to
deliver the best to our customers by understanding their needs. Focus, agility
and flexibility from our side are always paramount as we go the extra mile to drive
success for our customers.
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AWARDS AND
RECOGNITIONS

Birlasoft
- Birlasoft Honored
Appralsed at the Mint - TechCircle
at CMMI| 2.0 A A \L A S Business Transformation [ 0
Level 5 v R \r% ) 2 A Symposium Awards 2021 . _
b Read More ;

€ cMmiDEV/S € cMMISVC/s

Birlasoft is Now
Great Place to
Work®-Certified

Birlasoft Recognized as a

Finalist of 2021
Microsoft Partner

of the Year Awards

Certified
JAN 2022 - JAMN 2023

Read More

14 15
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SERVICES
WE OFFER

ERP

Birlasoft’s ability to discern the paradigm-shifting transformational powers of digital technologies and the Company’s
global partnerships with leading technology providers perfectly positions it to achieve targeted transformations in
mission-critical business scenarios. Comprehensive enterprise services target key areas of operation across process
execution, product management, marketing, and the distribution/supply chain to maximize value.

af»  DIGITAL

Birlasoft has built a reputation for helping its customers maximize value from their digital transformation journeys.
Whether in the factory, field, or elsewhere, Birlasoft can use its expertise in digital and emerging technologies along
with smart digital tools to help organizations realize quick value, streamline operations, improve compliance, and
better manage assets.

INFRASTRUCTURE AND CLOUD TECHNOLOGY

The Company'’s solutions, including cloud consulting services, migration services, cloud-native development, and
managed services, combined with robust, intuitive IT infrastructure helps customers extract maximum value from
their digital transformation activities to become truly future-ready. Birlasoft’s innovative Infrastructure and Cloud

Technology services are designed to increase efficiency while simultaneously reducing investments.

) CUSTOMER RELATIONSHIP MANAGEMENT

M Birlasoft's extensive CRM practice and partnership with leading players help businesses drive better sales and
relationships. The Company’s CRM expertise helps organizations recognize and apply the capabilities of multiple
CRM solutions with low Total Cost of Ownership (TCO) and high ROI. A combination of advisory, implementation, and
support services provides organizations with comprehensive CRM solutions.

D TESTING

°6" U Birlasoft offers its testing expertise to global organizations to address multiple requirements in different domains
such as DevOps and CICD initiatives, digital transformation, 10T, social, mobile, analytics and big data, cloud
integration, multiple mobility platforms. The Company merges expertise with innovation to improve business
outcomes at a lower overall TCO, with higher quality and faster delivery time to market.

= IT CONSULTING

[ Birlasoft's IT Transformation Services (ITTS) offers an integrated approach to the transformation of business
processes, technology, and operating models. The objective is to enable enhanced business-IT alignment, realize
business value, and optimize TCO for IT assets and services.

16
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INDUSTRIES
WE SERVE

Q‘ZHI MANUFACTURING

E{E} Birlasoft helps manufacturers expedite their Industry 4.0 journey with its proprietary Manufacturing MACH
approach. The Company’s expertise and solutions help organizations reimagine business models, transform product
lifecycles, digitize operations, and drive best-in-class stakeholder experiences. Accelerating the customer’s digital
transformation journey is possible with focused and strategic interventions across systems, process re-engineering,
data management, UX, Cloud, and digital technologies, thereby generating long-term business value.

=] ENERGY AND UTILITIES

[ = The Company’s solutions and services have helped customers in the Energy and Utilities sectors modernize
processes across the value chain. Its offerings help in driving compliance in health and environment, improve
workplace safety, increase operational efficiency, and allow organizations to become more agile and productive.
Birlasoft’s specialists help find innovative solutions with a focus on key areas such as operational excellence,
corporate business transformation, digital transformation, workforce enablement, customer experience, and
technology expertise.

LIFE SCIENCES

With the use of state-of-the-art and emerging digital technologies, Birlasoft provides services across the entire
value chain of organizations in the pharmaceutical and medical devices sectors. This range of expertise caters to
all verticals, including discovery, trials, production, sales and marketing, field service, and support. The Company’s
solutions in this industry have helped customers innovate faster, deliver more effective therapeutic products and
services, reduce costs, improve customer experience, and meet stricter global quality and regulatory compliance
requirements.

BANKING, FINANCIAL SERVICES, AND INSURANCE (BFSI)

=\ -

&)
%‘G‘é Birlasoft caters to some of the largest organizations in the BFSI sector helping them digitally transform their
businesses, improve operational efficiency, optimize costs, mitigate risks, build agile regulatory responses, and
create superior digital experiences. The Company’s expertise in and focus on core system modernization, business
process overhaul, digital technologies and platforms, core infrastructure, data management, and CRM helps
organizations overcome hurdles and generate long-term value.

The Company’s expertise, solutions, strategic advisory services, and seamless system integrations transform
organizations in the Communications, Media and Technology sectors. A combination of holistic design thinking and
innovative tactical solutions have helped customers become leaner, optimize processes, and streamline their content
value chain.

{‘SJY* COMMUNICATIONS, MEDIA, AND TECHNOLOGY
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ENHANCED
METRICS,
ROBUST
GROWTH

Birlasoft continues to strive towards achieving
high standards of operational rigor.
Improving metrics on all parameters requires
a balanced combination of creative expertise
and providing solutions that use the right
technology for the appropriate problem.
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OUR
PEOPLE

For Birlasoft, its employees are its biggest assets. The
Company’s commitment towards its people and their
families is anchored around the core values of ‘Engaged,
Dependable, Challenger’.

20

~ ANNUAL REPORT 2021-22

Birlasoft has taken several steps as part of its employee
engagement program — to upskill and help retain talent. Some
activities focused on enhancing employee-friendly policies
such as increasing promotion cycles in FY 2023, restructuring
compensations, strengthening monthly compensations via
regular pay-outs of incentives, and launching a benevolent
employee fund.

CORPORATE OVERVIEW

BIRLASOFT’S
CSR DNA

Birlasoft works towards producing an overall positive impact

on society by delivering economic, social, and environmental
benefits to all its internal and external stakeholders. Through its
Corporate Social Responsibility (CSR) initiatives, the Company
commits to contribute to sustainable economic development by
aligning its corporate goals with those of the society.

CSRVISION

Create, Collaborate, Change, and Consistency

The Company maintains a high standard of governance
internally and ensures that its decisions are aligned with the
interests and aspirations of all its stakeholders. Ethics is the
great foundation of CSR and a pillar of corporate governance,
and the Company aims to draw a perfect balance between
economic and social goals.

STATUTORY REPORTS FINANCIAL STATEMENTS
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Birlasoft actively engages its people and encourages
volunteerism for various socio-development programs and
initiatives. The Company follows a top-down approach, where
leaders motivate employees and their family members to
participate in community initiatives. Passionate employees
are rewarded and recognized. The Company has a robust
monitoring mechanism to report CSR projects. To ensure
transparency, Birlasoft publishes its sustainability and annual
reports on the Company website and effective communication
tools are leveraged to share CSR-related information with its
internal audience.
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GOVERNANCE OF
THECSR FUNCTION

Apex Committee
Chaired by Amita Birla

+ Responsible for the overall governance of projects in the chosen
D

thematic areas

+ Oversees the conduct of the CSR operations, audits the impact
of these operations periodically, and provides guidance to the
Steering Committee accordingly

Steering Committee

BOARD OF
DIRECTORS

Responsible for the overall implementation of projects in the chosen
thematic areas.

CSR Council

Governed by a team of managers and executives who volunteer to

address the execution of the social development projects.

INITIATIVES TO EMPOWER COMMUNITIES PROJECTS UNDERTAKEN IN FY 2022

The Company’s CSR programs and projects are undertaken
by in-house teams and implemented with the assistance of
NGOs. Here are some projects undertaken by Birlasoft in

Birlasoft believes in giving back to the society and the
communities the Company operates in. The Company’s
programs are driven by two key themes:

FY 2022:
» Environment sustainability, which focuses on maintaining
air, water, soil quality, and ecological balance a. Project Shodhan
» Women and children development, which focuses on b. COVID Support Program

education, health and hygiene, scholastic development .
c. Cervical Cancer Program

of children from socio-economically weaker sections,

empowerment and enablement of women through d. i-Pledge

education, and skill development initiatives e. Joy of Giving

f. Employee Volunteering Program
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PROJECT SHODHAN

Birlasoft's flagship award-winning Project Shodhan was incepted
in 2017. It focuses on the villages of Haryana and Punjab, the two
big states of India and major producers of rice. Project Shodhan’s
objective is to reduce crop residue burning by educating farmers.
To date, the Company has covered 84 villages in Punjab and
Haryana, covering approximately 71,000 acres of farmable land.
In collaboration with the Cll Foundation and local and corporate
volunteers, the Company conducts awareness sessions to
mobilize farmers and their families in the identified villages and
orient them with new farming practices which obviate the need for
stubble burning. Birlasoft has received the Grant Thornton ‘Social
and Business Enterprise Responsible Awards’ (GT SABERA) for
three years, and was also conferred with the ‘Special Jury Award’
from CSRBOX in FY 2022.

COVID SUPPORT PROGRAM

As the world was unsettled due to the rampant spread of the
coronavirus, Birlasoft proactively came forward to support
the nation and its fellow citizens. The Company conducted
mass inoculation drives for marginalized and vulnerable
communities.

In the unprecedented times of the COVID-19 pandemic,

sharp realization surfaced on the development of medical
infrastructure. Birlasoft extended support in capacity building
of a Pune-based hospital. We provided a good number of
ambulances and medical equipment to the hospital to support
the community in emergency medical situations.

PREVENTIVE HEALTHCARE PROGRAM
FOR WOMEN

Birlasoft initiated the program in the state of Rajasthan in
partnership with the William J. Clinton Foundation (WJCF)

on secondary prevention of cervical cancer through improved
access to screening and treatment of pre-cancerous lesions.
The Company is actively engaged with health leadership

and key stakeholders in the state government on the need

for intervention in the space, the support being extended to
facilitate the initiation of services, and the potential impact on
strengthening access to care. Birlasoft and WJCF are working
together to identify, pivot, and support activities in identified

geographies, including potentially scaling-up support in states.

The program is being carried out in ~20 public health facilities
across two districts in the state.
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I-PLEDGE

The initiative was incepted in 2018 and has been running
successfully for the last three years. This initiative came into
existence to celebrate women’s health. Under this initiative,
Birlasoft donates a pack of sanitary towels to women from
underprivileged communities. Awareness sessions on
mensuration health and hygiene from medical professionals
are part of the initiative. To date, we have distributed 6,000+
sanitary towel packets to women in different parts of the
country. In FY 2021, we introduced reusable sanitary pads to a
small segment of women from deprived communities.

JOY OF GIVING

Since 2019, every year in October, Birlasoft employees witness
the celebration of Joy of Giving. In this month-long festival, the
Company connects non-profits with its employees and their
family members, who wholeheartedly contribute to the growth
and development of the charitable organization.

EMPLOYEE VOLUNTEERING PROGRAM

Birlasoft CSR projects provide a platform for employees

to contribute to society as per their interests and talent.
Employees have access to various volunteering opportunities,
from the stage of need assessment to the impact study of a
project. Volunteers impart skills, share knowledge, mentor
youth, coach and guide the women community, support
behavioral communication change, audit the implementation
plan, and make an impact. Birlasoft, with the help of its
employees, conducts donation drives and campaigns to
support the underprivileged community.
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A FUTURE OF
BREAKING
BARRIERS

For Birlasoft, the last few years have proven
that the drive to #ChallengeTheNorm must
continue with added vigor.

The Company is committed to the
qualitative assessment and enhancement
of business processes and operational
efficiency, both internally and for the
benefit of its clients. Birlasoft looks
forward to a future of challenging the
norm and breaking barriers with the
support of its people and clients.
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DISCUSSION AND ANALYSIS

ABOUT BIRLASOFT

Birlasoft combines the power of domain, enterprise, and

digital technologies to reimagine business processes for
customers and their ecosystems. Its consultative and design
thinking approach makes societies more productive by helping
customers run businesses efficiently. As part of the multibillion
dollar diversified CK Birla Group, Birlasoft, comprising over
12,000+ professionals, is committed to continuing the Group’s
160-year heritage of building sustainable communities.

CK BIRLA GROUP PROFILE

The CK Birla Group is a diversified $ 2.8 Billion
conglomerate that has enduring relationships with
renowned global companies.

With over 30,000 employees, 46 manufacturing facilities, and
numerous patents and awards, the Group’s businesses are
present across five continents. The Group operates in three
industry clusters: technology and automotive, home and
building, healthcare and education.

The CK Birla Group companies are strengthened by shared
guiding principles that focus on long-term value creation, trust-
based relationships, and benefit to society. Each business is
transforming to build on the collective strength and synergies
of the Group’s size and span.

COMPANY OVERVIEW

Birlasoft has unique, industry-leading capabilities from the
Enterprise Product and Cloud companies: SAP, Oracle, J D
Edwards, Microsoft, Amazon Web Services (AWS), Google,
Salesforce.com, Service Now, etc. The Company has strategic-
level partnerships with SAP, Oracle and Salesforce, a position
unmatched by any other similar-sized company. Birlasoft also
possesses significant ‘digital’ capability in Analytics, Robotic
Process Automation (RPA), Digital Portals, User Experience
and Digital Advisory services. A sizeable extensive set of
solutions and services continue to demonstrate its capabilities
and presence in application development, support, and
maintenance for next-generation services in the digital world.
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INDUSTRY STRUCTURE AND DEVELOPMENTS

The world is indeed living in an elevated VUCA time (Volatile,
Uncertain, Complex, and Ambiguous). The COVID-19 pandemic
continued to hold the world economy hostage with the spread of
new virus variants such as Delta and Omicron. This caused some
disruption and slowed the pace of economic recovery through
the year. However, the extensive COVID vaccination programs
globally, including in India, are helping in the recovery process.
While at the end of the financial year, activities returned to
normal in India, almost to the pre-covid levels, in some pockets
of the globe, the infection rates remained high. Many countries
in the European Union (EU) region, the United Kingdom (UK),
Mexico, etc. have removed COVID restrictions, despite continued
infections. The British government dropped the restrictions in
the UK in February 2022 and announced that health officials
should start managing the virus in the same way as seasonal flu.

While the world took the COVID-19 pandemic in its stride

for a couple of years, the fragile geopolitical situation
worsened between Russia and Ukraine with the outbreak of
war in February 2022. A long war involving Russia — a key
supplier of oil, natural gas, coal, aluminum, and wheat — and
Ukraine — also a key exporter of wheat and oilseeds — has
fueled high inflation, especially of oil (trading over $ 100 per
barrel), gas and food products. This has further disrupted
the global supply chains and derailed the global economic
recovery. USA, UK, and EU have imposed multiple sanctions
on Russia’s financial system, banks, travel, trade, exports,
etc. Many US companies, including a few IT companies,
have announced pulling back or shutting down operations

in Russia. These curbs will alter world trade and will impact
growth and collaborations going ahead.

The year also witnessed the era of The Great Resignation -a
phenomenon that describes a wave of people quitting their
jobs due to the ongoing COVID-19 pandemic, which led many
to rethink where, how, and why they work. As Anthony Klotz,
an organizational psychologist and professor at Texas A&M
University says, “It's not just about getting another job or
leaving the workforce, it's about taking control of your work
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and personal life and making a big decision - resigning - to
accomplish that”. The Great Resignation seen across the globe,
across sectors and industries, has led to significant disruption
in global supply chains, chip shortages, wage inflation, job
mobility, and remote working being the norm.

According to India’s premier information sector body The
National Association of Software & Services Companies
(NASSCOM), India’s information technology and back-office
sector grew by 2.3% in FY 2021 to $ 194 Billion, and the
industry displayed resilience and agility in the first pandemic
year when the global growth shrunk ~3.5% in the year

2020. NASSCOM expected the IT Industry growth to pick

up by ~15% in FY 2022 to $ 227 Billion, withessing a $ 30
Billion incremental revenue in the year on the back of rapid
acceleration in the digital transformation and technology
adoption. According to NASSCOM, India has emerged as

a global hub for digital talent with a technology workforce

of over 5 Million. The industry recorded nearly 10% growth
in the direct employee pool in FY 2022(E) with a highest-
ever net addition of approximately 4,50,000 to its employee
base. With T out of 3 employees already digitally skilled, the
digital tech talent pool is 1.6 Million, growing at a CAGR of
25%. With a massive focus on reskilling and upskilling, the
Indian technology industry reskilled ~2,80,000 employees
in FY 2022. With over 36% of women employees, the Indian
tech industry is one of India’s largest private-sector women
employers, with over 1.8 Million women in the workforce. India
continues to be the third-largest start-up hub globally, with
25,000+ tech start-ups, and witnessing 42 new unicorns and
111POs in the FY 2021. The Indian technology industry has
emerged as the leader in seamlessly transforming to hybrid
work models. With over 70% of technology organizations
looking at adopting hybrid work models, the industry has set
global standards on virtual screening, recruitment, onboarding,
and training, making it a business-as-usual norm.

THE YEAR GONE BY

According to NASSCOM, the Indian IT industry is estimated

to have reached $ 227 Billion clocking ~15% growth, the
highest y-o-y growth since the year 2011. Birlasoft, in its new
avatar post the merger in January 2019, also grew in line with
the industry in FY 2022, registering a growth of 15.8%. While
Birlasoft faced merger and integration-related challenges

in its first year post-merger, the second year was impacted

by COVID-19. The year under review was when the Company
bounced back in line with the industry growth. The Company’s
growth was driven by Business and Technology Transformation
services which grew by 26.1% Y-O-Y, and Cloud and Base
services, which saw an increase of 29.8% in FY 2022. With
business normalization across the globe and in India, the
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Enterprise Solutions business also witnessed a steady growth
of 2.5% throughout the year, against a decline of 7% seen in
the ERP (IES and SAP) business in FY 2021.

The financial year 2021-2022 in India began with the arrival
of COVID 19’s second wave - the delta variant, which peaked
in April-May 2021; this wave was worse than the first wave but
due to rampant vaccination programs, it settled much earlier
than the first wave. The demand situation for the industry

had started improving in the second half of the financial year
under review, which led to a demand-supply mismatch for the
industry which is reflected in rising employee attrition levels
since the beginning of FY 2022. In FY 2021, the attrition was
one of the lowest for the industry as a whole, and with the
increase in demand, including a pent-up demand, the attrition
started rising at the beginning of the financial year, remained
worse throughout the year, and is expected to soften in the
middle of FY 2023. The Company continued to strengthen

its talent supply processes through streamlined resource
planning, automated skill matching and enhancement tools,
and dynamic reporting.

The Company reported revenue of ¥ 41,304 Million ($ 555.2
Million), a growth of 16.2% Y-O-Y (15.8% in S terms), despite
many key challenges such as COVID-19’s second and third
waves and elevated attritions through the year. The EBITDA
stood at% 6,401 Million (S 86.0 Million), a growth of 21.0%
Y-0-Y (204% in S terms). Despite higher costs emanating from
the supply-side challenges, the EBITDA margins improved
from 14.9% in FY 2021t0 15.5% in FY 2022, an improvement
of 60 bps. The PAT stood at N 4,636 Million (S 62.3 Million), an
increase of 44.5% (43.6% in S terms).

The new deal momentum improved through the year.

Total Contract Value (TCV) deal wins for FY 2022 stood

at $ 444 Million versus $ 427 Million in the previous year,

an improvement of 3.9% Y-O-Y. In a post-COVID demand
environment, it has been observed that the deal size is getting
smaller and of shorter duration compared to pre-COVID
times. About 84.5% of the total deal wins in FY 2022 came
from existing customers compared to 97% in the previous
years. With the opening up of the economy and minimal travel
restrictions, the share of business from new customers has
gone up from 3% in FY 2021to 15.5% in FY 2022. The cross-
selling to existing customers resulted in solid growth from the
top customers in FY 2022.

Birlasoft is distinctly positioned for opportunities in the
enterprise digital space, leveraging platform-based solutions
and in FY 2022, saw an accelerated growth of 15.8% versus
3.4% in the previous year. The Enterprise Solutions business
which declined in FY 2021 saw some traction and posted a
2.5% Y-O-Y growth in FY 2022. Further, the Company was
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able to win new customers and simultaneously successfully
mine its current customers, thus posting a balanced 15.8%
growth. The Company fortified its Cloud-first strategy as an
Amazon Web Services (AWS) Advanced Consulting Partner.
Achieving AWS Advanced Consulting Partner status further
strengthens the Company'’s cloud portfolio and enables it

to leverage AWS to accelerate its enterprise clients’ digital
transformation journeys. In the previous year, the Company had
announced a Global Strategic Cloud Alliance with Microsoft

to help its clients accelerate their digital journey. Birlasoft has
strategically positioned itself to support its enterprise clients
with their cloud transformation needs, from infrastructure to
business applications, and its plan to scale its current Microsoft
cloud business towards $ 100 Million has seen healthy traction
in FY 2022. The Company will continue to focus on delivering
end-to-end services on Microsoft Azure, Microsoft 365, and
Microsoft Dynamics 365 to its clients. The Company is also

in talks with other major platform players such as Google for
similar partnerships. It already has SAP as its partner and
works closely with significant platform players such as Oracle,
Service Now, SalesForce.com (SFDC), etc. Birlasoft remains
optimistic and is well-positioned to capitalize on the

growth opportunities.

BUSINESS OUTLOOK

The International Monetary Fund (IMF), in its April 2022 World
Economic Outlook, has projected global growth (in terms of
calendar years) to slow from an estimated 6.1% in 2021to 3.6%
in 2022 and 2023. This is 0.8 and 0.2 percentage points lower
for 2022 and 2023, respectively, than projected in January
2022. Beyond 2023, global growth is forecast to decline to
about 3.3% over the medium term. The ongoing Ukraine-
Russia war would slow the global recovery. Further, it states
that the impact of the war would affect commodities, trade,
and financial linkages, leading to high inflation, projected to
be 5.7% in advanced economies and 8.7% in emerging and
developing economies in 2022. The invasion has contributed
to economic fragmentation as many countries have severed
commercial ties with Russia and risk derailing the post-
pandemic recovery. The Company’s significant revenue coming
from the Americas region (over 80% of revenue contribution in
FY 2022) does not have any meaningful economic links with
the war-torn countries. Nevertheless, the US economic growth
is expected to slow down to 3.7% and 2.3% in 2022 and 2023,
respectively, as per IMF, which can pose some risks. Growth in
Europe, including the UK, is likely to get impacted due to its
energy dependence on Russia and disruption in the supply
chain due to the war. As per IMF, the Euro area is expected to
grow by 2.8% and 2.3% in 2022 and 2023, respectively. India
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also contributes high single-digit revenue. India is likely to
grow by 8.2% in the calendar year 2022 and 6.9% in 2023
and is likely to emerge as the fastest-growing major economy;,
which augurs well for the Company.

It may seem ironic, but the Indian IT industry will post its
highest growth in over a decade in FY 2022. The pandemic
that began over two years ago hurled many organizations into
the future, rapidly accelerating their digital transformation
initiatives. Further, it was supported by the change in
environments as seamless remote working became
commonplace. That said, the headwinds in the form of
geopolitical risks, high inflation, macroeconomic volatility,
supply chain disruptions, and the after-effects of the pandemic
will impact the growth in FY 2023. However, the solid
underlying demand environment is likely to have a limited
impact on IT services. Global organizations increasingly need
digital information, technology, and IT transformation to grow
and differentiate the business apart from running the day-to-
day operations efficiently.

Gartner Inc, in its April 2022 forecast, expects worldwide

IT spending to reach $ 4.4 Trillion in the calendar year

2022, an increase of 4% from 2021. IT services spending

is expected to grow by 6.8% in the calendar year 2022 to $
1.3 Trillion, and software spending is expected to grow by
9.8% to $ 675 Billion in 2022. It further states that inflation
rates, geopolitical disruptions, and talent shortages are not
expected to slow the IT Investments in the next two years.
Gartner believes that the Chief Information Officers (ClOs) are
accelerating IT investments as they recognize the importance
of flexibility and agility in responding to disruptions with

a focus on areas such as analytics, cloud computing, and
seamless customer experiences and security. It is also
mentioned that the buoyant trend in IT spends is pointing
toward multi-year digital transformation, and it is systemic
and long-term. It also does not expect the Russian-Ukraine
war to directly impact global IT spending.

The NASSCOM Tech CEO Survey 2022 alludes to 70% of the
CXOs believing FY 2023 to be another growth year for the
industry. The current demand trends on IT spending would
spill over to multi-years of technology spending and hiring.
According to NASSCOM, the IT industry could grow to $

350 Billion by FY 2026, growing at 11-14%. The underlying
growth would be driven by solid deal pipelines, with the
industry witnessing a more significant proportion of smaller
deals for niche differentiated products, enhanced digital
demand, and high-tech spending in pharma/healthcare, BFSI,
manufacturing, retail/e-commerce verticals in FY 2022-23.
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RISKAND

OPPORTUNITIES

RISKS

Birlasoft has a structured and consistent approach to
identifying risks and creating mitigation plans as part of its
Governance, Risks, and Compliance (GRC) practices.

[[ Reference to Section on Risks and Mitigation Plan]]

OPPORTUNITIES

The need to modernize will continue to drive
IT spends

Technology is evolving rapidly, enabling faster change and
progress, causing an acceleration in the rate of change.
Updating or replacing the complex legacy IT technology is
paramount for organizations to meet their business goals.
Although many of the legacy IT systems remain critical for
organizations’ day-to-day operations, the need to modernize
IT infrastructure lags due to not having sufficient budgets,
uncertainties over the Return on Investment (ROI), not having
the expertise to handle the increasingly complex technical
aspects or, perhaps, a combination of the above.

Leaders across the industries would embrace service-based
IT — much of it delivered via the Cloud. This would enable
increased agility, new capabilities, and better management
of capacity and costs. Workforce challenges and changing IT
demands spurred by the pandemic are accelerating the shift
to services: software-as-a-service, infrastructure-as-a-service,
and platform-as-a-service will continue to gain acceptance
and popularity. Everything-as-a-service (XaaS) would be
critical to digital transformation and key to creating new
solutions and business models to thrive in the new normal.

Further, innovation and partnerships across the ecosystem
will help accelerate digital capabilities leading to higher
investment in R&D, and building products and platforms.
Cloud, cybersecurity, data, and Al will continue to be top tech
priorities for the industry.
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Gartner expects digital business initiatives such as experiential

end-consumer experience and optimization of the supply chain
to push spending on enterprise applications and infrastructure

software into double-digit growth in calendar year 2023.

Birlasoft’s Business and Technology Transformation (BTT)
services contributed 36.8% in FY 2022 and include services
such as Customer Experiences (CX), Automation, Data &
Analytics & Bl, CRM, Microsoft, loT, and consulting Microsoft
services, Digital and NextGen services and has grown 26.1% in
FY 2022. Cloud and Base services which contributes 21.6% and
include services such as Cloud, Infrastructure Management,
Managed Services, and Testing grew 29.8% in FY 2022. Above
industry growth in both BTT and Cloud and Base services
mirrors the underlying order in the respective areas. Gartner
forecasted the IT services to grow 6.8% to reach $1.3 Trillion
during the corresponding period which augurs well for these
service line businesses.

Gartner predicts an increase in ERP investments as more
manufacturers push to renovate and replace legacy ERP
systems with cloud and hybrid ERP strategies. Enterprise
Solutions, which contributed 41.6% to FY 2022 revenues, had a
modest growth of 2.5% and is expected to gain further traction
in FY 2023, with Gartner Inc forecasting the Software spending
to grow at 9.8% to $ 674.9 Billion in the calendar year 2022.
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The consolidated profit and loss account for the year ended March 31, 2022, was as follows:

Particulars - in Million

Year ended Year ended
March 31, 2021 March 31, 2022

Revenue from Operations 35,557 41,304
Employee benefits expense 21,267 23,689
Other expenses 8,998 11,214
Total Expenses 30,265 34,903
Earnings before Interest, tax, depreciation & amortization 5,292 6,401
Depreciation and amortization expense 804 765
Earnings before Interest & tax 4,488 5,636
Other Income (Net) 190 662
Finance costs 130 130
Profit Before Tax (PBT) from continuing operations 4,548 6,167
Tax Expense 1,340 1,530
Profit After tax (PAT) 3,208 4,636

Analysis of the Consolidated Profit and Loss
Statement

Revenues: Revenues from operations reported a growth of
16.2% from ¥ 35,557 Mn in FY 2021to X 41,304 Mnin FY
2022. Other income of the company reported an increase

from ¥ 190 Mnin FY 2021toX 662 Mn in FY 2022. Other
income accounted for only 1.6% of the company’s revenues,
reflecting its dependence on its core business operations. The
Y-O-Y increase in the other income was due to forex gain on
forwarding contracts and mark-to-market adjustment of foreign
currency assets in FY 2022, as compared to FY 2021.

Expenses: Total expenses of the company increased by 15.3%
from ¥ 30,265 Mn in FY 2021to ¥ 34,903 Mn in FY 2022.
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Employee benefit expenses accounted for a 574% share of the
company’s revenues, lower than 59.8% in the previous year.
Employee benefit expenses increased by 11.4% from

% 21,267 Mnin FY 2021to % 23,689 Mnin FY 2022, primarily
owing to the annual remuneration revision and employee
addition during the year. Other expenses, accounting for a
271% of the company’s revenues, showed an increase of 24.6%
from¥ 8,998 Mnin FY 2021t0% 11,214 Mn in FY 2022.

Tax Expense for FY 2022 was at ¥1,530 Mn and stood at
24.8% of the profit before tax (PBT), compared to ¥ 1,340
Mnin FY 2021 at 29.5% of PBT. The Government of India, on
September 20, 2019, vide the Taxation Laws (Amendment)
Act 2019, inserted a new section TI5BAA (‘hew tax regime’)
in the Income Tax Act, 1961, which provided an option to a
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domestic company to pay income taxes at reduced tax rate
(25.17%, inclusive of surcharge and cess) as per the provisions/
conditions defined in the said section. The company assessed
the underlying assumptions based on the business scenario and
decided to opt for the new tax regime effective from FY 2021.

Analysis of the Balance Sheet
Sources of Funds

The company'’s balance sheet size increased by 13.0% from
% 29,944 Mn as on March 31, 2021, to ¥ 33,833 Mn as on March
31, 2022, owing to better profitability as compared with FY 2021.

The company’s net worth increased by 18.5% from ¥ 21,799
Mn as on March 31, 2021, to ¥ 25,831 Mn as on March 31,
2022, owing to an increase in the reserves. The company’s
equity share capital comprising 279.5 Mn equity shares of ¥ 2
each, increased from ¥ 555 Mnin FY 2021to¥ 559 Mnin FY
2022. The nominal increase is on account of a few employees
exercising their employee stock options during the year.

The company had no borrowings and is debt-free as on March
31, 2022.

Trade Payables went up by 59% from ¥ 1,318 Mn in FY 2021
to% 2,095 Mn in FY 2022 on account of an increase in sub-
contractor provisions.

Other financial liabilities were down up by 17.7% Y-O-Y from
T 2,096 Mnin FY 2021t0¥ 1,725 Mn in FY 2022 due to a
reduction in balances with KPIT Technologies Ltd.

Applications of Funds

Fixed assets (net of capital work in progress - CWIP) of the
company were up by 154% from ¥ 1,287 Mn in FY 2021 to

% 1,485 Mnin FY 2022. The increase was primarily on account
of the addition to the IT assets of the company.

The goodwill amount went up nominally by 2% from ¥ 4,476
Mnin FY 2021to % 4,568 Mn in FY 2022 on account of
exchange fluctuations.

Segment Results
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Company has begun investing in high-rated bonds for betting
better yields on cash, which has led to investments of ¥ 541
Mnin FY 2022 versus nilin FY 2021.

Other financial non-current assets went down from ¥ 3531
Mnin FY 2021to ¥ 162 Mn in FY 2022. This was primarily on
account of a decrease in the other receivables.

Working Capital Management

Current investments of the company increased from¥ 5,710
Mn as on March 31, 2021, to% 7,861 Mn as on March 31, 2022.
Investments were made in liquid mutual funds and term
deposits during the year.

Trade receivables went up by 314% from ¥ 5,182 Mn as on
March 31, 2021to % 6,812 Mn as on March 31, 2022, as a result
of an increase in the revenue and the days sales outstanding
(DSO) from 56 days as of March 31, 2021 to 58 days as of
March 31, 2022.

Cash and cash equivalents, primarily current account balances,
decreased from< 4,661 Mn in FY 2021t032,906 Mn in FY
2022 as Company made investments in various interest-
bearing instruments.

Other balances with the banks increased by 50.5% from

% 613 Mn as on March 31, 2021, to % 922 Mn as on March 31,
2022, due to an increase in the interest yielding bank fixed and
corporate deposits.

Other financial current assets decreased by 67.6% from

% 627 Mn as of March 31, 2021, to ¥ 203 Mn as of March 31,
2022, due to reduction in balances with KPIT Technologies and
decrease in the unrealized mark-to-market (MTM) gains on
forex forward contracts.

Other current assets increased by 26.5% from ¥ 3,125 Mn as
of March 31, 2021, to ¥ 3,954 Mn as of March 31, 2022, due
to an increase in the unbilled revenues and balances with
statutory authorities.

FY 20-21 FY 21-22
Revenue by Industry Practice (IP)
IMn % Revenue IMn % Revenue

Banking, Financial Services and Insurance 6430 181% 7,261 17.6%
Manufacturing 14,675 41.3% 18,494 44.8%
Energy and Utilities 5,375 151% 6,097 14.8%
Life Sciences 9,077 25.5% 9452 22.8%
Total 35,557 100.0% 41,304 100.0%
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FY 20-21 FY 21-22
Segment Results
IMn % Revenue IMn % Revenue

Banking, Financial Services and Insurance 1,816 28.2% 1,948 26.8%
Manufacturing 4488 30.6% 5,072 274%
Energy and Utilities 2146 39.9% 2,326 381%

Life Sciences 1,536 16.9% 1,181 12.5%
Total 9,986 10,527

FY 20-21 FY 21-22
Revenue by Client Geography
IMn % Revenue IMn % Revenue

Americas 27471 77.3% 33,894 821%
Europe 4,762 13.4% 4,551 11.0%

Rest of the world 3,324 9.3% 2,859 6.9%
Total 35,557 100.0% 41,304 100.0%
Ratios

Key Finanical Ratios FY 20-21 FY 21-22
EBITDA Margins % 14.9% 15.5%
Operating / EBIT Margins % 12.6% 13.6%
Net Profit Margin % 9.0% 11.2%
Return on Equity (ROE) 15.6% 19.2%
Return on Capital Employed (ROCE) 20.5% 21.8%
Days Sales outstanding - Billed 56 58

The company had no debt or borrowings as of March 31, 2021, or as of March 31, 2022. Hence debt-equity ratio and interest

coverage ratio are not relevant.

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

Birlasoft has an established framework for internal controls,
commensurate with the size and nature of its operations. These
have been designed to provide reasonable assurance about
recording and providing reliable financial and operational
information, complying with applicable statutes, safeguarding
assets from unauthorized use, executing transactions with
proper authorization, and ensuring compliance with corporate
policies. Birlasoft uses a state-of-the-art ERP system that
connects all parts of the organization, to record data for
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accounting, consolidation, and management information
(MIS) purposes. The company has a well-defined delegation
of power with authority limits for approving contracts as well
as operating and capital expenditures. The management
assessed the effectiveness of the company’s internal control
over financial reporting.

Birlasoft has appointed Ernst & Young LLP to oversee and carry
out an internal audit of its activities. The audit is based on an
internal audit plan reviewed each year and approved by the
audit committee. The internal audit team periodically conducts
audits across the company, including a review of internal

CORPORATE OVERVIEW

controls’ operating effectiveness. The company, wherever
necessary, engages third-party consultants for specific
audits or reviews

The audited consolidated financial results have been prepared
in accordance with the Indian Accounting Standards (“Ind-

AS”) as specified under Section 133 of the Companies Act,
2013, read with Rule 3 of the Companies (Indian Accounting
Standards) Rules, 2015 and the Companies (Indian Accounting
Standards)

Amendment Rules, 2016 and provisions of the Companies Act,
2013. The statutory auditors of the company have audited the
consolidated financial results of the company for the quarter
and year ended March 31, 2022. An unmodified opinion has
been issued by them thereon.

MATERIAL DEVELOPMENTS IN HUMAN
RESOURCES

With the pandemic-induced acceleration in digital
transformation, the Indian IT industry is poised to grow at a
decade high of ~15% in FY 2022. Enterprises are spending on
technology post the pandemic to reduce costs and enhance
their business model to stay relevant to their customers. This
has triggered a multi-year IT technology upcycle, which has led
to an intense race for talent from global rivals, new-age start-
ups, captive IT units of multinational corporations, IT product
companies, etc., and has seen a significant jump in the attrition
levels across the IT industry in FY 2022. Attrition levels for the
sector were at a multi-decadal high and are expected to remain
elevated until the first half of FY 2023. The large-scale hiring is
also impacting the companies’ margins as employee expenses
shoot up. High attrition, cost to backfill attrition at higher costs,
and costs related to retention, bonus, and high inflation in the
developed economies are expected to put pressure on margins
in FY 2023 for the sector.

While Birlasoft had its fair share of challenges in FY 2022, the
Company has braved these and has delivered a 15.8% dollar
revenue growth, 60 bps improvement in EBITDA margins, and
43.6% dollar PAT growth in FY 2022.

To contain attrition and for the betterment of the employees,
the Company has initiated multiple programs and rolled out
more employee-friendly policies at the beginning of FY 2023.

» The Company has decided to do two promotion cycles
in FY 2023 instead of one regular cycle in July. The
first promotion cycle will be effective on April 22. This
is designed to provide accelerated opportunities for
employees to grow and take more prominent roles.

» The Company has done restructuring of compensation
with the removal of variability in compensation for specific
junior-level roles, both for offshore and onsite employees.
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» Further, the Company has also decided to pay out a portion
of target incentives every month, thus strengthening the
monthly compensation.

» The Company also launched a benevolent employee fund
called Ikshana for its India-based employees to help its
employees and their families tide over personal losses and
vagaries of life through much-needed financial support.

As of March 31, 2022, Birlasoft had 12,204 professionals,
showing a net addition of 1,153 professionals over the previous
financial year. Women professionals accounted for 22.7% of the
workforce. The Company’s Last Twelve Month (LTM) attrition
stood at 34.3% as of March 31, 2022.

CAUTIONARY STATEMENT

Some of the statements in this update that are not historical
facts are forward-looking statements. These forward-looking
statements include our financial and growth projections and
statements concerning our plans, strategies, intentions, and
beliefs relating to our business and the markets in which we
operate. These statements are based on available information,
and we assume no obligation to update these statements

as circumstances change. There are risks and uncertainties
that could cause actual events to differ materially from these
forward-looking statements. These risks include but are not
limited to, the level of market demand for our services, the
highly-competitive market for the types of services that we
offer, market conditions that could cause our customers to
reduce their spending for our services, our ability to create,
acquire and build new businesses and to grow our existing
businesses, our ability to attract and retain qualified personnel,
currency fluctuations and market conditions in India and
elsewhere around the world, and other risks not specifically
mentioned herein but those that are common to the industry.
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RISK MANAGEMENT (ERM)

PREAMBLE

In compliance with regulatory requirements, Birlasoft has
implemented a robust Enterprise Risk Management process
duly benchmarked with industry standards.

Risks are assessed and managed at various levels and regular
intervals with a top-down and bottom-up approach covering
the whole enterprise i.e., business units, geographies, delivery,
and enabling functions.

Birlasoft believes in complete transparency with stakeholders and
in line with these high standards of transparency, we are herewith
sharing a summary of key risks and their mitigation plans.

Risk Event 1 # Potential impact of COVID-19 on the
global economy and organization

Risk Owner: CEO + CXOs
Description:

Impact of COVID-19 on the human capital and financial health
of the organization due to significant cuts on the available
budget to meet operational expenses, capital expenditure, and
discretionary spends.

Impact of COVID-19 on the human capital and financial health
of the organization due to significant cuts on the available
budget to meet operational expenses, capital expenditure, and
discretionary spends.

Mitigation plan:

Birlasoft management has proactively initiated several
actions to minimize the financial impact and ensure
business continuity amid the various restrictions enforced by
governments across various countries we operate in, i.e.

» Defining a comprehensive resilience framework at the
organization level to assess internal preparedness to
deal with the pandemic

» Providing a comprehensive work-from-home solution
ensuring security, meeting agreed on contractual service
levels and project milestones
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» Regular communication with client leadership on the
situation’s development

» Formation of management task force to regularly
monitor and initiate corrective actions to manage the
emerging situation, as required

» Proactive proposals to clients to streamline operational
parameters while mitigating service level risks with focus
on reducing costs.

» Phased approach for resuming offices to ensure
effectiveness and managing any further lockdown after
the resumption of services

» Various initiatives on employee health and safety amid
the ongoing situation and after opening of office facilities

» Actions to ensure information security while extending
the hybrid work facility to employees

Birlasoft is well poised to take advantage of the opportunity
emerging with the emergence of the pandemic and the
resulting rapid adoption of digital enablement through
transformation, cloud migration, loT, and mobility trends.
Birlasoft has invested in digital labs and Operation Technology
(OT) to drive solutions.

Additionally, as a good governance measure, Birlasoft
management has been providing regular updates to the Board
on various business decisions, the emerging situation, and its
potential impact.

Risk Event 2 # Concentration of business in
specific geography / customer/ service line

Risk Owner: CBO + CDO

Description:

The company’s strategy is to focus on a select number of
industry verticals, geography, customers, and offerings, with a

possibility of business being concentrated in a particular area
with consequential volatility.
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Mitigation Plan:

The company mitigates this risk by maintaining a balance
between various industry verticals, customers, geographies,
and offerings and making special efforts to grow its emerging
businesses without compromising on focus. The company
continues to have well-spread service lines and a healthy mix
of revenue generation from its digital service line. Our focus
would be to continue investing to increase our revenue in
support and maintenance. Partnerships with established ERP
product companies have broadened the customer base and
offerings, which will assist in new customer acquisitions and
expansion of business. We are also a Microsoft strategic cloud
alliance partner, AWS advanced tier consulting partner, and
Google Alliance Partner. These partnerships are further going
to help strengthen and expand our business.

The company is focusing on accelerating growth in Europe
and APAC.

Risk Event 3 # Impact on business due to stiff
competition in the market

Risk Owner: CBO + CDO
Description:

Given the dynamic nature of the IT services industry in
which the company operates, it faces the risk of competitors
providing new offerings / new business models, pricing
pressure, consolidation of mid-tier IT companies, etc., which
pose challenges to growth and margins.

Mitigation Plan:

The company is focused on driving growth through existing
set of top multi-service accounts with a key focus on client
management, monitoring of cross-selling, and business
transformation revenues while deepening and expanding the
client relationship model. The company is also focused on
widening the service technology offerings that complement
and align with the business imperatives of the customer,
which helps in building annuity revenue and long-term client
relationships. Strategic tie-ups are also being continuously
evaluated with an objective to manage competition, enhance
technological competence, and grow inorganically.

Risk Event 4 # Technological Disruption -
Adaptation to new technology offerings

Risk Owner: CBO + CDO

Description:

Rapid transformation in technologies like robotics, cognitive
technologies, machine learning, cloud, digital, etc., has

significantly impacted business models. Delay in adaptation to
new technology offerings will have adverse impact on future
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growth of the business, cost management and in maintaining
healthy growth in revenues.

Mitigation Plan:

The company continues to invest in building functional
capabilities (Digital, Data Analytics, Platforms, etc.) with
swiftness and agility. The focus on building functional
capabilities in desired verticals and focused industries
continues. In addition, the company continues to invest
in new technologies relevant to customers to enhance
capability and to provide platforms for driving initiatives
related to customer retention, mining, and new customer
acquisition. Simultaneously, we look out for strategic tie-
up/merger opportunities to assist in the quick adaptation
of emerging technologies and to enhance our footprint into
new geographies.

Risk Event 5 # Potential foreign currency risk
Risk Owner: CFO
Description:

A significant portion of the company’s revenues are in foreign
currency, while a significant portion of the costs are in Indian
Rupee. The company has currency risk as the exchange rates
of the foreign currencies fluctuate. The Company may avail
long term and the short-term loans in foreign currency. The
currencies to which the company is majorly exposed to are US
Dollars, Euros, and Pound Sterling.

Mitigation Plan

During the year 2021-22, the Company has managed the
foreign exchange risk and hedged to the extent necessary.

The global economic and geo-political situation continues

to remain volatile. Fluctuations in major currencies due to
unstable economic conditions could impact revenue and
profits of the IT industry. This trend is expected to continue and
further volatility is expected due to the conflict in the eastern
Europe region and the unprecedented COVID-19 situation. The
Company has in place a Hedging Policy to minimize the risks
associated with foreign currency rate fluctuations

Risk Event 6 # Resourcing related risk with
reference to employee retention, succession,
development, and training

Risk Owner: CPO
Description:

The nature of the IT services business mandates the Company
to recruit and retain professionals with requisite skill sets,
adequate to meet customer demands and in alignment

of company’s long-term business strategy. Less or under-
proficient resources or delayed or absence of availability
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of the required resources could result in loss of business
opportunities or delivery escalations from the customers.

Mitigation Plan:

The Company has an effective talent acquisition function,
which devises strategies to attract qualified and skilled
professionals from multiple talent pools and various sources.
Talent Acquisition teamwork in close collaboration with
business managers to implement a robust selection process
which screens and identifies the ‘right’ skilled resources.
Significant investments have been in this area to leverage
technology to further enhance the sourcing and selection
processes. Additionally, the Company has a focused learning
and development strategy which ensures an appropriate
training infrastructure and continuous skill enhancement/
competency development for all employees. The Learning and
Development team is also geared to take care of any business
or project specific skilling needs. The Company maintains a
healthy ‘bench’ to ensure resource availability for new projects.
This ensures that the delivery teams have the ‘right-skilled’
resources to deliver quality services to our customers.

The company places premium on retaining its talent and has
various employee engagement and development programs
across levels to help engage and retain its quality workforce.
In order to ensure risk mitigation and business continuity, the
Company spends significant time in identifying critical roles
and doing succession planning for such roles. This happens
through an elaborate talent review process which helps the
leadership identify development areas, role enhancement and
succession opportunities for the identified talent.

Risk Event 7 # Change in immigration laws of the
geographies in which the company operates

Risk Owner: CPO
Description:

Changes in the local immigration laws in some of countries
that Birlasoft operate in, may adversely impact mobility of

resources, which is critical for the successful ongoing business.

These regulatory changes may disrupt the availability of
required resources in some geographies / client locations and
organization’s ability to cross-deploy and optimally use

the resources.
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Mitigation Plan:

The Company continues to keep a close eye on changes

in immigration laws/processes in consultation with its
Immigration Lawyer Partner Firms. Additionally, to address
some of these issues, the company has increased the
composition of the local workforce in these markets by
focusing on hiring local talent and reducing its dependence
on resources on work visas. The Company is also engaging
with some of its customers to increase off-shoring to facilitate
cross-border work teams thereby optimizing on the onsite
requirements.

Risk Event 8 # Data Privacy risk related to global
privacy regulations

Risk Owner: CISO
Description:

Privacy and protection of personal data is an area of increasing
concern globally. Legislations like GDPR in Europe, CCPA

in the US and their equivalents in India and elsewhere have
severe consequences for non-compliance or breach. Ensuring
data privacy through every stage of the information life cycle
(collection, storage, processing, retention, and disposal) has
become critical. Any violation, non-compliance or inadequacy
in privacy policies and procedures can result in potential
liabilities, penalties, and reputational impact.

Mitigation Plan:

The company has a well-defined and mature privacy
framework with coherent policies, procedures for diverse
privacy requirements and for ensuring requisite compliance.
Established governance mechanism exists to measure the
efficacy of the privacy program through regular metrics and
monitoring. The company adopts best practices to support and
include privacy-by-design concept in its privacy environment.
With stringent data security controls, some of the technical and
organization measures are Pll Repositories, Privacy Impact
Assessment, Incident Management Procedures and Systems,
Breach Notification Management, Subject Access Request
Management, etc. Additionally, the data privacy controls have
been assessed by external experts for compliance in line with
requirements of global privacy regulations. The company

is continuously improving operational culture within the
organization to address dynamic privacy risks with emerging
technologies. The organization is ISO/IEC 27701:2019 certified
across functions and client delivery projects which exhibit our
ongoing commitment to global data protection requirements.
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Risk Event 9 # Cyber-security related risks
Risk Owner: CISO
Description:

As companies embrace new technologies such as mobile
computing, internet of things, cloud computing, etc., cyber-
security is perceived as important risk. With the dynamic threat
landscape of highly technical nature, there are possibilities

of sophisticated targeted attacks, increasing ransomware
threats, malware, data leakage and other security failures. The
current COVID-19 situation has hastened the need for adaptive
technologies in the cyberspace to enable work-from-home
options. With all this, we can surely expect not just an increase
in current threats but also completely new ones.

STATUTORY REPORTS FINANCIAL STATEMENTS

birlasoft

Mitigation Plan:

The company has a mature information security
management system with policies, processes, and controls
to minimize Cyber-Security risks. The governance and
management of security compliance and risk is reviewed
periodically; evident in the sustained ISO 27001:2013
certification and external third-party validation of
compliance to NIST Cyber Security framework.

While we continue maturing our intrusion prevention systems,
data loss prevention and vulnerability management program
through offensive COE, encryption, patch management etc., we
also focus on adopting modern approaches to holistic identity
protections and cloud-native app protections. The SOC,

which extends to all our offices globally, continues to track,
monitor, and ensure that all the wheels in this cyber framework
turn smoothly. We continue to mature the endpoint security
controls to provide a high level of resilience to work-from-
home devices.
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BOARD’S REPORT

Dear Members,

birlasoft

Your Directors are pleased to present the 31 Annual Report on the business and operations of the Company, along with the Audited
Standalone and Consolidated Financial Statements for the financial year ended March 31, 2022.

SUMMARY OF FINANCIAL PERFORMANCE

The financial performance of the Company for the financial year ended March 31, 2022, is summarized below:

(% in million)

Particulars Standalone Consolidated

2021-22 2020-21 2021-22 2020-21
Total Revenue including Other Income 21,235.07 16,524.81 41,965.52 35,747.01
Earnings Before Interest, Depreciation and Tax 4,760.58 3,674.05 7,063.25 5,48214
Less: Interest 107.18 102.38 130.16 13044
Less: Depreciation 68510 69943 76510 803.71
Profit before exceptional items and tax 3,968.30 2,872.24 6,167.99 4,547.99
Exceptional items - - (1.37) -
Profit before tax 3,968.30 2,872.24 6,166.62 4,547.99
Less: Taxes 1,007.82 936.65 1,530.24 1,339.68
Profit for the Year 2,96048 1,935.59 4,636.38 3,208.31
Other Comprehensive Income/(Loss)-net of tax (102.34) 319.77 294.61 106.99
Total Comprehensive Income for the year 2,85814 2,255.36 4,930.99 3,315.30

BUSINESS PERFORMANCE

The Financial Year 2021-22 was a year of opportunities and
challenges. Your company posted in-line mid-teen revenue
growth, saw margins expand, posted a significant jump in profit
after tax and won a record Total Contract Value (TCV) of new
deals. However, the year also withessed challenges on account of
high attrition, a second and third wave of COVID-19, geopolitical
conflict in Europe and high inflation in the developed world,
including USA, which is a major revenue contributor to your
Company.

As we close the year, COVID-19 appears to be moving to the
endemic stage in many parts of the world. However, the two
years of disruption have led to a lasting impact on organizations
globally and their work culture. Information Technology saw
resilience in its functioning due to almost 100% remote working
by its employees in the pandemic impacted two years. As people
across the globe prepare to transition back to the physical
office, the organisation’s focus is now on how to effectively plan,
communicate, and attract thousands of IT employees to return to
offices for work versus work from home/anywhere environment.
Returning to the office and consequently, physical proximity will
enable better social interactions, productivity, collaboration,
coordination, health and well-being. In India, where Birlasoft
has its majority of the workforce the return to office in the IT
sector has lagged as compared to the other sectors at the
back of abnormally high attrition and a healthy demand. While
organization will move to the hybrid working model i.e. a mix of
working from the office and working from home during the typical
work week, getting back the majority of employees in IT sector to
the office remains a challenge.

As we enter into a post covid era of exponential transformation
and with technology becoming indispensable towards progress,
the forthcoming year for the Indian IT Industry promises to be
a year of opportunities and growth. Birlasoft with its power of
domain and reimagined enterprise and digital technologies is
optimistic of leveraging the opportunities and keeping intact its
growth momentum.

On a consolidated basis, the revenue from operations for
the financial year under review was at ¥ 41,303.50 million as
compared to ¥ 35,557.20 million in the previous year, registering
agrowth of 16.2%. The earnings before interest, tax, depreciation,
and amortization was at ¥ 6,401.23 million versus ¥ 5,292.33
million, a growth of 21%. The Net Profit after tax was at ¥ 4,636.38
million versus T 3,208.31 million registering a growth of 44.5%.

On a standalone basis, the revenue from operations was
at ¥ 20,493.75 million. The earnings before interest, tax,
depreciation, and amortization was at ¥ 4,019.26 million and
the Net Profit after tax was at ¥ 2,960.48 million.

For more details, please refer to the Management Discussion &
Analysis Report.

BUYBACK OF EQUITY SHARES

The Board of Directors of the Company at its meeting held on May
23,2022 has, subject to the approval of members of the Company
by way of Special Resolution through Postal Ballot and subject
to approvals of statutory, regulatory or governmental authorities
as may be required under applicable laws, approved a proposal
to buyback up to 7,800,000 fully paid-up equity shares of face
value of ¥ 2/- each representing upto 2.79% of the total number
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of equity shares in the paid-up share capital of the Company,
at a price of ¥ 500/- per equity share payable in cash, for an
aggregate amount not exceeding ¥ 3,900 million/- (excluding
transaction costs, applicable taxes and other incidental and
related expenses) through the “tender offer” route as prescribed
under the Securities and Exchange Board of India (Buy-back of
Securities) Regulations, 2018, as amended.

The aggregate consideration for the aforesaid buyback shall
be less than 25% of the aggregate of the fully paid-up equity
share capital and free reserves of the Company as per the latest
audited standalone and consolidated financial statements of the
Company as at March 31, 2022.

The buyback is generally expected to improve return on equity
through distribution of surplus cash and improve earnings per
share by reduction in the equity base of the Company, thereby
leading to long term increase in shareholders’ value.

DIVIDEND

During the year under review, the Board of Directors of the
Company (the “Board”) declared an interim dividend of ¥ 1.50/-
(75%) per equity share of face value of ¥ 2/- each on the paid-up
equity share capital of the Company.

Furthermore, your Directors are pleased to recommend final
dividend of ¥ 3/- (150%) per equity share of face value of ¥ 2/-
each for the financial year ended March 31, 2022, subject to the
approval of members at the ensuing Annual General Meeting
(“AGM”) of the Company.

The dividend declared/paid is taxable in the hands of the
members and hence, payment of dividend distribution tax is not
required to be made by the Company.

The Record Date for determining the entitlement of the members
to the final dividend for the financial year 2021-22, if approved by
the members at the AGM, is Friday, July 15, 2022.

The Dividend Distribution Policy of the Company, in terms of
Regulation 43A of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (hereinafter referred to as “the SEBI (LODR) Regulations,
2015"), is available on the Company’s website at https://www.
birlasoft.com/company/investors/policies-reports-filings.

SHARE CAPITAL

During the year under review, the Company allotted 2,209,988
equity shares of ¥ 2/- each, under its Employees Stock Option
Plans. The issued, subscribed and paid-up capital of the
Company, as on March 31, 2022, is¥ 558.99 million, consisting of
279,496,082 equity shares of ¥ 2/- each.

TRANSFER TO GENERAL RESERVES

During the year under review, the Company has not transferred
any amount to General Reserves.

CREDIT RATING

The Company has been rated as below by CARE Ratings Limited
(“Credit Rating Agency”):
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Facilities Rating

Long-term Bank Facilities CARE AA; Stable

Long-term/Short-term Bank CARE AA; Stable / CARE A1+
Facilities
Short-term Bank Facilities CARE A1+

QUALITY AND INFORMATION SECURITY

Birlasoft is a CMMI Level 5 Organization for the past several
years in a row. We continue to improve our quality focus through
internal initiatives and by getting assessed against international
standards. During the current Voice of Customer (“VOC”) cycle,
our customers have appreciated the value delivered by Project
teams and have rated them on an average at 4.6 in a scale of 1-5,
5 being the highest. This further strengthens our resolve to make
societies more productive by helping customers run businesses
more efficiently.

In line with our focus to be assessed against international
standards, Birlasoft is appraised for CMMI-DEV® (Development)
& CMMI-SVC® (Services) V2.0 at Maturity Level 5. This
milestone is testimony to our commitment to continuously
improve our quality & operational processes, while at the same
time, strengthening our delivery capabilities to meet customer
expectations. Our quality management system is certified for ISO
9001:2015 and ISO 20000:2018 Standards for IT Services and
this reflects the Company’s belief in delivering the right quality.

Birlasoft continues to maintain a mature Information Security
Management System & Privacy Information Management
System. Policies, Processes and Controls have been defined and
implemented to minimize and manage the cyber security risks. A
robust governance and management of security compliance and
risk are ensured by periodic reviews.

Birlasoft continues to leverage leading industry standards
and controls to secure its infrastructure environment and has
implemented world-class tools to prevent, detect, correct
& recover from any security threats identified. Birlasoft has
successfully retained its ISO 27001:2013 Information Security
Management System and ISO 27701:2019 Privacy Information
Management System certification. The NIST Cyber Security
Framework has also been leveraged and is validated by third
party vendors regularly.

PRODUCTIVITY

Your Company is committed to productivity improvements to
create a future abundant with a wealth of knowledge. Multiple
initiatives - Knowledge Management, Productivity Forum,
UREKA, MyTime and VINCI - enable the Company to harness
latent knowledge in the organization and mobilize it.

bAutomate as an initiative has been introduced to further
accentuate the engineering productivity by using tools and
creating highly disciplined Software Engineering Culture.

Delivery Process Automation has been introduced to improve the
project or program execution efficiency.

A brand-new knowledge management repository has grown
to a level where the Company can showcase efficiencies in
the deliverables translating into real value for customers.
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Re-usability of case-studies as a new key factor will be benefitting
the teams within Birlasoft. MyTime is a crowdsourcing platform
being utilized by technical enthusiasts to develop re-usable tools
that enhance productivity.

INSTITUTIONAL SHAREHOLDING

As on March 31, 2022, the total Institutional Shareholding in the
Company was 38.07% of the total paid-up equity share capital.

SUBSIDIARIES, ASSOCIATES AND JOINT
VENTURE COMPANIES

As on March 31, 2022, the Company has 14 subsidiaries,
including step-down subsidiaries. The Company has two material
subsidiaries, namely, Birlasoft Solutions Inc. & Birlasoft Inc.
Further, during the year, Birlasoft GmbH, ceased to be a step-
down subsidiary of the Company w.e.f. July 26, 2021 on account
of its voluntary liquidation.

As per Section 129(3) of the Companies Act, 2013 (hereinafter
referred to as “the Act”), the Company has prepared consolidated
financial statements of the Company and all its subsidiaries,
which form a part of this Annual Report. In terms of Rule 5 of
Companies (Accounts) Rules, 2014, a statement containing
salient features of the financial statements of the subsidiaries in
Form AOC-1, is annexed to this Report as “Annexure 1.

In accordance with Section 136(1) of the Act, this Annual Report
of the Company, containing the standalone and the consolidated
financial statements and all other documents required to be
attached thereto has been placed on the website of the Company,
www.birlasoft.com. Further, highlights of performance of
subsidiaries and their contribution to the overall performance of
the Company has also been placed on the Company’s website.

During the financial year 2021-22, the Company had no Associate
or Joint Venture company.

BOARD OF DIRECTORS, ITS COMMITTEES AND
MEETINGS THEREOF

The Company’s Board has an optimal combination of executive,
non-executive and independent directors (including three
women directors) who bring to the table the right mix of
knowledge, skills and expertise. The Board provides strategic
guidance and direction to the Company in achieving its business
objectives and protecting the interest of all stakeholders. The
Board is supported by five Committees of Directors viz. Audit
Committee, Stakeholders Relationship Committee, Nomination
& Remuneration Committee, Corporate Social Responsibility
Committee & Risk Management Committee.

The Board meets once every quarter. Additional meetings of the
Board/Committees are convened as may be necessary for the
proper management of the business operations of the Company.
A separate meeting of Independent Directors is also held at least
once in a year to review the performance of non-independent
Directors, the Board as a whole and the Chairman.

During the year, five meetings of the Board of Directors were held
on May 21, 2021, July 28, 2021, October 26, 2021, January 27,
2022, and March 30, 2022. The maximum time-gap between any
two consecutive meetings was within the period prescribed under
the Act and SEBI (LODR) Regulations, 2015.
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In accordance with Section 152 of the Act, Dharmander
Kapoor (DK) (DIN: 08443715), Executive Director of the
Company, is liable to retire by rotation at the ensuing AGM and
being eligible, offers himself for re-appointment. The Board
recommends the resolution for re-appointment of DK for the
approval of the members at the ensuing AGM.

Further, the members of the Company had at the AGM held
on August 7, 2019, approved the appointment of DK as the
Chief Executive Officer (“CEO”) & Managing Director of the
Company for a period of three years effective June 1, 2019 upto
May 31,2022, along with otherterms & conditions of appointment,
including payment of remuneration.

Based on the performance evaluation of DK as the CEO &
Managing Director of the Company, considering his knowledge
of various aspects relating the Company'’s affairs, long business
experience and his contribution as a leader in the growth of the
Company, the management of the Company, considers that the
continued association of DK would be in the best interest of the
Company.

Accordingly, the Board has proposed the re-appointment of DK
as CEO & Managing Director, liable to retire by rotation and to
hold office for a further period of three years with effect from
June 1, 2022. This re-appointment is subject to the approval
of members at the ensuing AGM & is in accordance with the
provisions of Sections 196, 197 and 203 and Schedule V of the
Act. The remuneration and the brief terms & conditions of his re-
appointment are mentioned in the AGM notice.

A brief profile and other details relating to the Director seeking
re-appointment is provided in this Annual Report.

A detailed update on the Board and its Committees’ composition,
number of meetings held during the financial year 2021-22 and
attendance of the Directors at these meetings is provided in the
Corporate Governance Report, which forms a part of this Annual
Report.

None of the Directors are disqualified under Section 164(2) of the
Act.

INDEPENDENCE OF THE BOARD

The Board comprises of optimal number of Independent
Directors. Based on the confirmation/disclosures received from
the Directors and on evaluation of the relationships disclosed,
the following Non-Executive Directors are independent in terms
of Regulation 16(1)(b) and Regulation 25 of the SEBI (LODR)
Regulations, 2015 and Section 149(6) of the Act:

1.  Ashok Kumar Barat (DIN: 00492930);
2. Anant Talaulicar (DIN: 00031057);

3. Alka Bharucha (DIN: 00114067); and
4. Nandita Gurjar (DIN: 01318683).

All the abovenamed Directors have registered themselves with
the Independent Directors Databank. They are exempted from
the requirements of online proficiency self-assessment test
conducted by ‘Indian Institute of Corporate Affairs’.

The Board is of the opinion that the Independent Directors of the
Company possess the requisite qualifications, experience and
expertise and they hold the highest standards of integrity.
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The following persons have been designated as the Key Managerial Personnel (“KMP”) of the Company pursuant to Sections 2(51) and

203 of the Act, read with the Rules framed thereunder:

Sr. Name DIN / Membership Number Designation

No.

1 Dharmander Kapoor 08443715 Chief Executive Officer & Managing Director
2 Chandrasekar Thyagarajan 200-29108 Chief Financial Officer

3 Sneha Padve ACS 9678 Company Secretary

There has been no change in the KMP of the Company during the year.

AUDITORS

- Statutory Auditors

Pursuant to the provisions of Section 139(1) of the Act,
read with the Companies (Audit and Auditors) Rules, 2014,
M/s. B S R & Co. LLP, Chartered Accountants (ICAl Firm
Registration No.: 101248W/W-100022), were re-appointed
as the Statutory Auditors of the Company, in the AGM held on
August 7, 2019, for a period of four years till the conclusion of
the AGM to be held in the year 2023.

The Notes on the Financial Statements referred to in the
Auditors’ Report are self-explanatory and do not call for any
further comments. There are no qualifications, reservations
or adverse remarks in the Report of the Statutory Auditors
for the financial year ended March 31, 2022.

During the year under review, the Auditor has not reported
any matter under Section 143(12) of the Act, therefore no
detail is required to be disclosed under Section 134(3)(ca) of
the Act.

- Secretarial Auditor

Pursuant to the provisions of Section 204 of the Act and the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, Dr. K. R. Chandratre, Practising
Company Secretary (FCS No.: 1370 and CP No.: 5144),
was appointed as the Secretarial Auditor to conduct audit
for the year under review. The Report of the Secretarial
Auditor is annexed as “Annexure 2". It does not contain any
qualification, reservation or adverse remark.

During the year under review, the Secretarial Auditor has
not reported any matter under Section 143(12) of the Act,
and therefore no details are required to be disclosed under
Section 134(3)(ca) of the Act.

- Internal Auditor

The Internal Auditor and the Head of Internal Audit function
within the Company reports functionally to the Audit
Committee of Board, which reviews and approves risk based
annual internal audit plan and the performance of internal
audit function.

CORPORATE GOVERNANCE

Pursuant to Regulation 34 of the SEBI (LODR) Regulations, 2015,
Corporate Governance Report for the year ended March 31, 2022,
with a detailed compliance report thereon forms an integral part
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of this Annual Report and is set out as separate section herein. It
alsoincludes a certificate from the Statutory Auditors in respect of
compliance with the provisions of the SEBI (LODR) Regulations,
2015 related to Corporate Governance.

MANAGEMENT DISCUSSION AND ANALYSIS

In terms of provisions of Regulation 34(2) of the SEBI (LODR)
Regulations, 2015, a detailed review of the operations,
performance and outlook of the Company and its business is
given in the Management Discussion and Analysis Report, which
is presented in a separate section forming part of this Annual
Report.

AWARDS & RECOGNITION

In recognition of its constant quest for excellence, your Company
has been honoured and recognised at various forums. The
prominent ones are listed below:

(i) Birlasoft is now Great Place to Work® certified

(ii) Birlasoft named a finalist for the ‘2021 Microsoft Partner of
the Year’

(iii) Birlasoft honoured at the Mint-TechCircle Business
Transformation Symposium Awards 2021

(iv) Birlasoft's marquee community development and
crop residue management initiative, Project Shodhan
acknowledged with the Special Jury Award at Edition #8 of
the India CSR Summit

PARTICULARS OF EMPLOYEES, DIRECTORS AND
KEY MANAGERIAL PERSONNEL

The ratio of remuneration of each Director to the median
employee’s remuneration and other details prescribed in
Section 197(12) of the Act, read with Rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014, are annexed to this Report as “Annexure 3".

In terms of the provisions of Section 197(12) of the Act, read
with Rules 5(2) and 5(3) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, a statement
showing the names of employees and other particulars of the top
ten employees and employees drawing remuneration in excess of
the limits as provided in the said Rules are set out in the Board’s
Report as an addendum thereto. However, in terms of provisions
of the first proviso to Section 136(1) of the Act, this Annual
Report is being sent to the members of the Company excluding
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the aforesaid information. The said information is available
for inspection and any member interested in obtaining such
information may write to the Company Secretary for the same.

EMPLOYEES STOCK OPTION PLANS (ESOPs)

The information pursuant to the provisions of the Act and
Regulation 14 of the Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations,
2021, relating to ESOPs of the Company, is annexed to this
Report as “Annexure 4" and has been uploaded on the website
of the Company and can be accessed through web link https://
www.birlasoft.com/company/investors/policies-reports-filings.

Certificate from Dr. K. R. Chandratre, Practising Company
Secretary (FCS No.: 1370 and CP No.: 5144), the Secretarial
Auditor of the Company, confirming that the schemes have been
implemented in accordance with the said SEBI Regulations,
would be placed at the ensuing AGM of the Company for
inspection by the members.

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

The Company has a zero tolerance towards sexual harassment
at the workplace and has adopted a policy on prevention and
prohibition of sexual harassment at workplace and has also
put in place a redressal mechanism for resolving complaints
received with respect to sexual harassment and discriminatory
employment practices for all genders. The Company has
constituted Internal Complaints Committee which is responsible
for redressal of complaints related to sexual harassment. As part
of the orientation programs for all new joinees, the Company
mandates that they complete an e-learning module on the same
as well.

During the year under review, one complaint of sexual harassment
was received by the Company. Details as per the provisions of
Sections 21 and 22 of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013, are
as under:

Number of cases pending | Nil
at the beginning of the
financial year

Number of complaints filed | 1
during the financial year

Number of cases pending | Nil
at the end of the financial
year

Details of  workshops | The Company regularly conducts
or awareness programs | necessary awareness programs for
against sexual harassment | its employees and all employees
carried out are provided detailed education
during the induction

Nature of action taken by | A stern action was decided to be
the employer or district|taken in this matter. However,
officer before it could be implemented,
the employee resigned.

birlasoft

DEPOSITS

During the financial year under review, the Company did not
accept deposits covered under Chapter V of the Act.

POLICY ON DIRECTORS’ APPOINTMENT AND
REMUNERATION

Pursuant to the provisions of Section 134(3)(e) of the Act, the
policy of the Company on the appointment and remuneration
of Directors including criteria for determining qualifications,
positive attributes, independence of a director and other matters
provided under Section 178(3) of the Act is annexed to this Report
as “Annexure 5”. This Nomination and Remuneration Policy as
approved by the Board is available on the Company’s website
and can be accessed through the web link https://www.birlasoft.
com/company/investors/policies-reports-filings.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS UNDER SECTION 186 OF THE ACT

The details of loans, guarantees and investments, if any, which are
covered under the provisions of Section 186 of the Act are given in
the notes to the Financial Statements.

RELATED PARTY TRANSACTIONS

The Company has adequate procedures for identification and
monitoring of related party transactions. All the transactions
entered into with the related parties during the financial year
were on arm’s length basis and were in the ordinary course of
business. All related party transactions were placed before the
Audit Committee and the Board for approval, wherever required.
Prior omnibus approval of the Audit Committee is obtained for
the transactions that are repetitive in nature. These transactions
are reviewed by the Audit Committee on a quarterly basis.

For details on related party transactions, members may refer
to the notes to the financial statements. The Policy on Related
Party Transactions as approved by the Board is available on the
Company’s website and can be accessed through the web link
https://www.birlasoft.com/company/investors/policies-reports-
filings.

Pursuant to the provisions of Section 134(3)(h) of the Act, the
particulars of contracts or arrangements with related parties
referred to in Section 188(1) of the Act and prescribed in Form
AOC-2 of Companies (Accounts) Rules, 2014, is annexed to this
Report as “Annexure 6”.

MATERIAL CHANGES AND COMMITMENTS

There are no material changes and commitments affecting the
financial position of the Company that have occurred between the
end of the financial year of the Company to which the financial
statements relate and till the date of this Report.

SIGNIFICANT AND MATERIAL ORDERS

There are no significant and material orders passed by any
regulators or courts or tribunals against the Company impacting
the going concern status and Company’s operations in future.

RISK MANAGEMENT POLICY

The Company has constituted a Risk Management Committee
(“RMC”) of the Board to review the risk management plan/
process of the Company. The RMC assists the Board in its
oversight of the Company’s management of key risks, including
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strategic and operational risks, as well as the guidelines, policies
and processes for monitoring and mitigating such risks under the
aegis of the overall Business Risk Management Framework.

The Company has a Risk Management Policy which has been
approved by the Board. The Risk Management Policy acts as
an overarching statement of intent and establishes the guiding
principles by which key risks are managed across the organization.
The Board monitors and reviews periodically the implementation
of various aspects of the Risk Management Policy through the
RMC.

A write-up on Enterprise Risk Management forms part of this
Annual Report.

There are no risks identified by the Board which may threaten the
existence of the Company.

INTERNAL CONTROL SYSTEMS AND ADEQUACY
OF INTERNAL FINANCIAL CONTROLS

The Company has put in place adequate internal financial control
procedures commensurate with its size, complexity and nature of
business. The Company has identified and documented all key
financials controls, which impact the financial statements as part
of its Standard Operating Procedures. The financial controls are
tested for operating effectiveness through ongoing monitoring
and review process by the management and also independently by
the Internal Auditor. Where weaknesses are identified as a result
of the reviews, new procedures are put in place to strengthen
controls and these are in turn reviewed at regular intervals.

Based on the review, nothing has come to the attention of
Directors to indicate that any material breakdown in the function
of these controls, procedures or systems occurred during the year
under review.

AUDIT COMMITTEE

The Board has a duly constituted Audit Committee in line with
the provisions of the Act and the SEBI (LODR) Regulations,
2015. The primary objective of the Committee is to monitor and
provide effective supervision of the management’s financial
reporting process, to ensure accurate and timely disclosures,
with the highest level of transparency, integrity and quality of
financial reporting. The Committee met four times during the
year. Detailed information pertaining to the Audit Committee has
been provided in the Corporate Governance Report.

COMMITTEE RECOMMENDATIONS

During the year, recommendations of all the Committees were
accepted by the Board. The composition of the Committees is
provided in the Corporate Governance Report, which forms a part
of this Annual Report.

CORPORATE SOCIAL RESPONSIBILITY (“CSR”)

The details of the initiatives taken by the Company during the
year on CSR in accordance with Section 135 of the Act and the
Companies (Corporate Social Responsibility Policy) Rules, 2014
& the amendments thereto, along with information about CSR
Committee of the Board, has been annexed to this Report as
“Annexure 7".

44

ANNUAL REPORT 2021-22

The CSR Policy of the Company is placed on the website of the
Company and can be accessed through the web link https://www.
birlasoft.com/company/investors/policies-reports-filings.

ANNUAL EVALUATION OF THE BOARD, ITS
COMMITTEES AND INDIVIDUAL DIRECTORS

A formal evaluation of the performance of the Board, its
Committees, the Chairman and the individual Directors was
carried out for the financial year 2021-22. The performance
evaluation was done using individual questionnaires, covering
amongst others, composition of Board, receipt of regular inputs
and information, functioning, performance and structure of Board
Committees, skill set, knowledge and expertise of Directors,
preparation and contribution at Board meetings, leadership, etc.
The performance evaluation of the respective Committees and
that of Independent and Non-Independent Directors was done by
the Board, excluding the Director being evaluated.

The performance evaluation of Non-Independent Directors, the
Chairman and the Board was done by the Independent Directors.

ESTABLISHMENT OF VIGIL MECHANISM

The Company has laid down the Whistle Blower Policy covering
vigil mechanism as per Regulation 22 of the SEBI (LODR)
Regulations, 2015, for the Directors and employees to report
their genuine concerns. The details of the same are explained in
the Corporate Governance Report. The Whistle Blower Policy may
be accessed on the Company’s website at the web link https://
www.birlasoft.com/company/investors/policies-reports-filings.

ANNUAL RETURN

Pursuant to Sections 134(3)(a) and 92(3) of the Act, read with
Rule 12 of the Companies (Management and Administration)
Rules, 2014, the Annual Return in e-form MGT-7 may be accessed
on the Company’s website at the web link https://www.birlasoft.
com/company/investors/policies-reports-filings.

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

Information on conservation of energy, technology absorption
and foreign exchange earnings and outgo stipulated under
Section 134(3)(m) of the Act, read with Rule 8 of the Companies
(Accounts) Rules, 2014, is annexed as “Annexure 8" to this
Report.

RESPONSIBILITY STATEMENT OF THE BOARD OF
DIRECTORS

To the best of their knowledge and belief and according to the
information and explanations obtained by them, your Directors,
pursuant to Section 134(3)(c) and Section 134(5) of the Act,
state that:

i) in the preparation of the annual accounts for the financial
year ended March 31, 2022, the applicable accounting
standards have been followed along with proper explanation
relating to material departures, if any;

ii) they 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 as on March 31,
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2022 and of the profit of the Company for the year ended
March 31, 2022;

iii) theyhavetaken properandsufficientcare forthe 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;

iv) they have prepared the annual financial statements on a
going concern basis;

v) they have laid down internal financial controls to be followed
by the Company and that such internal financial controls are
adequate and are operating effectively; and

vi) they have devised proper systems to ensure compliance with
the provisions of all applicable laws and that such systems
are adequate and operating effectively.

CEO & CFO CERTIFICATION

As required by Regulation 17(8) of the SEBI (LODR) Regulations,
2015, the CEO and CFO certificate, for the year under review
was placed before the Board of Directors of the Company at its
meeting held on May 23, 2022.

A copy of such certificate forms a part of the Corporate Governance
Report.

COST RECORDS

The Company is not required to maintain cost records under the
provisions of Section 148(1) of the Act.

SECRETARIAL STANDARDS ISSUED BY THE
INSTITUTE OF COMPANY SECRETARIES OF INDIA

The Company complies with all applicable mandatory Secretarial
Standards as issued by the Institute of Company Secretaries of
India.

LISTING WITH STOCK EXCHANGES

The Equity Shares of the Company are listed on National Stock
Exchange of India Limited and BSE Limited. The Annual Listing
Fees for the financial year 2022-23 have been paid to these
exchanges.

DIRECTORS & OFFICERS INSURANCE POLICY

The Company has in place an insurance policy for its Directors &
Officers with a quantum and coverage as approved by the Board.
The policy complies with the requirement of Regulation 25(10) of
SEBI (LODR) Regulations, 2015.

New Jersey
May 23, 2022

birlasoft

OTHER STATUTORY DISCLOSURES

Your Directors state that no disclosure or reporting is required
with respect to the following items as there were no transactions
related to these items during the year under review:

1. Issue of equity shares with differential rights as to dividend,
voting or otherwise.

2. Issues of sweat equity shares.

3. Provision of money for purchase of its own shares by
employees or by trustees for the benefit of employees.

4. Application made or any proceeding pending under the
Insolvency and Bankruptcy Code, 2016 (31 of 2016) during
the year along with their status as at the end of the financial
year.

5. Difference between amount of the valuation done at the
time of one-time settlement and the valuation done while
taking loan from the Banks or Financial Institutions along
with the reasons thereof.

6. Receipt of any remuneration or commission by the CEO &
Managing Director of the Company from any of its subsidiary
company.

ACKNOWLEDGMENTS

Your Directors take this opportunity to thank all the members of
the Company for their continued support.

Your Directors thank all the customers, vendors, investors and
bankers for their continued support during the year. Your Directors
place on record their appreciation to the contribution made by the
employees at all levels. The Company’s consistent growth was
made possible by their hard work, solidarity, co-operation and
support.

Your Directors further thank the governments of various
countries where the Company has its operations. Your Directors
also thank the Government of India, particularly the Ministry of
Communication and Information Technology, the Ministry of
Commerce, the Ministry of Finance, the Ministry of Corporate
Affairs, the Customs and Indirect Taxes Departments, the
Income Tax Department, the Reserve Bank of India, the State
Governments, the Software Development Centres (SDCs)/
Special Economic Zones (SEZs) - Pune, Noida, Mumbai,
Navi Mumbai, Chennai, Bengaluru, Hyderabad and all other
government agencies for their support and look forward to their
continued support in the future.

For and on behalf of the Board of Directors

Amita Birla
Chairman
DIN: 00837718
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Annexure 2

ANNUAL REPORT 2021-22

SECRETARIAL AUDIT REPORT

for the financial year ended 31 March, 2022

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014]

To,

The Members,

Birlasoft Limited,

35 & 36, Rajiv Gandhi Infotech Park,
Phase - I, MIDC, Hinjawadi, Pune — 411057.

| have conducted the Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Birlasoft Limited (hereinafter called “the
Company”). Secretarial Audit was conducted in a manner that
provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion
thereon.

Based on my verification of the Company’s books, papers, minute
books, forms and returns filed and other records maintained by
the Company and also the information provided by the Company,
its officers, agents and authorized representatives during the
conduct of Secretarial Audit, | hereby report that in my opinion,
the Company has, during the audit period covering the financial
year ended on 31 March, 2022 (‘Audit Period’) complied with the
statutory provisions listed hereunder and also that the Company
has proper Board-processes and compliance-mechanism in
place to the extent, in the manner and subject to the reporting
made hereinafter:

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the financial year ended on 31 March, 2022, according to the
provisions of:

i. The Companies Act, 2013 (‘the Act’) and the rules made
thereunder;

ii. The Securities Contracts (Regulation) Act, 1956 (‘SCRA)
and the rules made thereunder;

iii. The Depositories Act, 1996 and the Regulations and By-laws
framed thereunder;

iv. The Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

v. The following Regulations and Guidelines prescribed under
the Securities and Exchange Board of India Act, 1992 (‘SEBI
Act’):

a) The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2017;

b) The Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015;
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c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2018 (Not applicable to the Company during the
Audit Period);

d) The Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 and
Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations,
2021;

e) The Securities and Exchange Board of India (Issue
and Listing of Debt Securities) Regulations, 2008 and
the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations,
2021 (Not applicable to the Company during the
Audit Period);

f)  The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations,
1993, regarding the Companies Act, 2013 and dealing
with client;

g) The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2009 and the Securities
and Exchange Board of India (Delisting of Equity
Shares) Regulations, 2021 (Not applicable to the
Company during the Audit Period); and

h) The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 2018 (Not applicable to the
Company during the Audit Period).

vi. | further report that, having regard to the compliance system
prevailing in the Company and on examination of the relevant
documents and records in pursuance thereof on test-check
basis, the Company has complied with the following laws
applicable specifically to the Company:

- The Information Technology Act, 2000 and the rules
made thereunder.

| have also examined compliance with the applicable clauses of
the following:

(i) Secretarial Standards (SS-1and SS-2) issued by The Institute
of Company Secretaries of India; and
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(ii) Listing Agreements entered into by the Company with BSE
Limited and the National Stock Exchange of India Limited
read with the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015.

During the period under review, the Company has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc. mentioned above.

| further report that:

The board of directors of the Company is duly constituted with
proper balance of executive directors, non-executive directors
and independent directors. There were no changes in the
composition of board of directors of the Company during Audit
Period.

Adequate notice is given to all directors to schedule the Board
Meetings, agenda and detailed notes on agenda were generally

Dr. K. R. Chandratre
FCS No.: 1370, C. P. No.: 5144

UDIN: FO01370D000371575
Peer Review Certificate No.: 1206/2021

birlasoft

sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications
on the agenda items before the meeting and for meaningful
participation at the meeting.

All decisions at board meetings and committee meetings were
carried out unanimously as recorded in the minutes of the
meetings of the board of directors or committees of the board,
as the case may be.

| further report that there are adequate systems and processes
in the Company commensurate with the size and operations of
the Company to monitor and ensure compliance with applicable
laws, rules, regulations and guidelines.

I further report that during the Audit Period, there were no
specific events/actions having a major bearing on the Company’s
affairs in pursuance of the above referred laws, rules, regulations,
guidelines, standards.

Place: Pune
Date: 23 May, 2022

This report is to be read with my letter of even date which is annexed as Annexure and forms an integral part of this report.
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Annexure to the Secretarial Audit Report

To,

The Members,

Birlasoft Limited,

35 & 36, Rajiv Gandhi Infotech Park,
Phase - I, MIDC, Hinjawadi,

Pune - 411057.

My report of even date is to be read along with this letter:

1)  Maintenance of secretarial records is the responsibility of the management of the Company. My responsibility is to express an
opinion on these secretarial records based on my audit.

2) | have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of
the contents of the secretarial records. The verification was done on test-check basis to ensure that correct facts are reflected in
secretarial records. | believe that the process and practices, | followed provide a reasonable basis for my opinion.

3) | have not verified the correctness and appropriateness of financial records and books of accounts of the Company.

4) Whereverrequired, | have obtained Management Representation about the compliance of laws, rules and regulations and happening
of events, etc.

5) The compliance of the provisions of corporate and other applicable laws, rules, regulations, standards is the responsibility of
management. My examination was limited to the verification of procedures on test-check basis.

6) The Secretarial Audit report is neither an assurance as to future viability of the Company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the Company.

Dr. K. R. Chandratre Place: Pune
FCS No.: 1370, C. P. No.: 5144 Date: 23 May, 2022

UDIN: FO01370D000371575
Peer Review Certificate No.: 1206/2021
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Annexure 3

THE RATIO OF THE REMUNERATION OF EACH DIRECTOR TO THE MEDIAN EMPLOYEE’S REMUNERATION
AND OTHER DETAILS IN TERMS OF SECTION 197(12) OF THE ACT, READ WITH RULE 5(1) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

Sr.  Particulars Disclosure
No.
i The ratio of the remuneration of each Director to the median Amita Birla 417
remuneration of the employees for the financial year. Chandrakant Birla 1.67
Ashok Kumar Barat 2.50
Anant Talaulicar 2.08
Alka Bharucha 1.67
Nandita Gurjar 1.67
Dharmander Kapoor* 167.58
ii. The percentage increase in remuneration of each Director, CFO, CS in Amita Birla 0.00
the financial year. Chandrakant Birla 0.00
Ashok Kumar Barat 0.00
Anant Talaulicar 0.00
Alka Bharucha 0.00
Nandita Gurjar 0.00
Dharmander Kapoor* 268.63
Sneha Padve (CS)* 128.30
Chandrasekar Thyagarajan* N.A.
#*Not applicable as figures for 2020-21 are for part of the
year.
iii. The increase in the median remuneration of employees in the financial 22.50%
year.
iv. The number of permanent employees on the rolls of the Company. 10,122 employees as on March 31, 2022.
V. Average percentile increase already made in the salaries of employees Average percentage increase in salaries of employees other
other than the Managerial Personnel in the last financial year and its than Managerial Personnel is 1742%.
comparison with the percentile increase in the managerial remuneration . . . .
and justification thereof and point out if there are any exceptional Average Increase in the rerr)uneratlc;m of Directors and other
circumstances for increase in the managerial remuneration. Key Managerial Personnel is 20114%*.
vi. It is affirmed that the remuneration paid is as per the Remuneration Policy of the Company.
*NOTE: The increase in the figures and percentages is much higher as compared to FY 2020-21 primarily on account of increase in
perquisite value of stock incentives exercised during the year. The increase in perquisite value of stock incentives exercised during the
year also includes the impact of increase in share price.
For and on behalf of the Board of Directors
New Jersey Amita Birla
May 23, 2022 Chairman

DIN: 00837718

51



S 3
Q
0
=
[
8
JeaA 3y} Jo pua ay}
92'L0¢2 P9'G6LL 00¢ L2 LLY ore SL9'v12 79°L9 00z'LoL /89 008‘0o6L 1e 91gesidIaxa sNSY/suoido LL
1eaA 3y} Jo pua a3y}
92,02 €G5/'60€'9 00'¢ gge'eer’L | olE GL9'vL2 79°L9 0oz'LoL /89 008‘06L 1e Buipuelsino snsy/suondo oL
paAI9da4 9>1d
9)1gednddy 10N 9S12J3Xd W04y JedA ayy bulinp
1shJ] 3yl Ag pleday ueo 6
2 Auedwiod
i, Y1 Agq Aj1o241p pajuswa)duwi
w SIawaypds JI ‘(2) suondo jo
\_ - €2009'9L | - 9L2'LLY - ogzvov'e | - - - - 9s1219xd Aq pazieas Asuon 8
3 suo11do JO 3SI219XD JO }1nsal
w_ €29 zz8'gee'L 00¢ 809'502 ore 8GG'G/L v/'89 0s.'esl €€'89 00€'Lee e se buislie saJeys Jo JSqUINN L
w JeaA ayy buuinp
€29 2e8'gee'L 00'¢ 809's02 oLe 8GG'GLL /89 0SG.'esL €€'89 oog‘Lez pasidIaxa sNSY/suoildo 9
0 - Jesh ayy
v . ‘ . .
m [4&4°) 99 vev ¢ 00¢ 28919 - - - - - Bulnp pajsan snsY/suondo S
m - - - - - - v/['8S9 0S6'0L v/['8S 0SSl JeaA ayy buunp pasde) suondo 14
z Je9A ayy buunp
e 2lL6 005'€9t'L - - - - v/£'85 000‘o€ v/£'85 058‘ee paJspusiins/paliajio) suondo €
m - Jeah
a 9g'eey oos‘ese’e - - - - - - - 2y} bupnp pajuelb suondo l
1e3dA sy} o buluuibaqg ayy
99'6L S/5'8%9'9 002 €98%¥9'L | Ol'E €€2'066 96’69 006'G8€ €G9'89 00V'091 }e buipuelsino snsy/suondo L
. 12202 ‘LE Y21 papus Jedh ay) burinp juswanow snsy/suondo | 1l
,M, adlid adld adld adlid dud
u asIdiax3 asId49x3 as1d49x3 asId49x3 9sId49x3
0 abeiany suondo abeiany sNSy abeidny suondo abeidny suondo abeidAy suondo
< paybIom Jo "ON pawybiam Jo "ON pawybiam Jo "ON pawybiam Jo "ON pawybIam Jo "ON
g swayds ‘ON
w [wdYdsS 6L02 dIS-1S9 6L02 NSY-1S9 SwWIdYdS 6L02 AdOS3 [AwdY>dS 5102 dOS3 SWdYdS 9002 dOS3 siejndiued | IS
[\
o
N
I ‘Buipuelsiapun 1913q 40} SINSS| SNUOQ pue s)i1ds Jeys Juanbasqns J0) palsnipe uaag sey sawaydS Ydes Japun paroidde snSy/suondQ Jo Jaquinu 18303 3y .
&
Q NSsyY/suondo
& 1IN JO SW3) Ul uoelep 8
< ‘uoliejuswaidwl 1o} SaJeYS JO 92IN0S
W sesni| ayl Aq (,sa1eys Alepuodas,,) saieys jo uolyisinboe
m Alepuodas se 11am se (,saleys Alewld,,) Auedwod
'slapioy NSH/uondo oy} 03 Juswione Aewid 91 AQ S2JeYS JO NSS| MAU Y10g dSN SIWIYDS 9say | SaJeys JO 92Inos YA
L:L 40 o1jed By} Ul saieysS Ajnb3 ul pa11as o pinom pajuelb snsy/suondo Ny JUSWIANSS JO POYIdN 9
‘pajuelb suondo ‘pajuelb suondo ‘pajueib suondo
J0 BUIIS3A JO 1P 3Y) WO} 40 BuisaA Jo d1ep dY) WOl 10 BuIS3aA JO 31ePp dY) WOl
sJedA 7 Jo polad wnwixep siedA g jo polad wnwixep sJedA g jo polad wnwixep
:suondQ Jo as1249x3 404 °q :suondQ Jo as1d4ax3 404 °q :suondQ 4o 3s1249x3 4104 *q
‘pajuelb suondo 'SNSY 'Sjuelb Jo 91ep Y} Woiy 'Sjuesb Jo 3}ep Y} Woly 'sjueib Jo d1ep Y} Woiy (s1eah)
40 BUIISIA JO d)ep By} WU 40 BUIIS3A JO 31ep By} WOI sJedA € Jo polad wnwixep sJedA € Jo polad wnuwixepw siedA € Jo pouad wnwixep | pajuesb snSy/suondo
siedA 7 Jo polad wnwixep si1edA 7 Jo pouad wnwixep :suondQ pa1sap 104 e :suondQ pa1sap 104 e :suondQ pa1sap 104 e JO WIS} WNWIXeW q
'suondQ J0 jueb jo 'suondQ jo juesb jo 'suondQ J0 juelb jo
9)ep 3y} oy Joud Aep ayy uo 9)ep ay} oy Joud Aep ayy uo 9)ep 3y} oy Jold Aep ayy uo
‘sawn)oA buipeuy 1saybiy sey ‘sawn)oA bulpeJy 1saybiy sey | ‘sswnjon buipesy 1saybiy sey
Us1ym abueydX3 3203S 3y} ‘nsy1ed-/z 391 ud1ym abueydX3 A203S ay} Us1ym abueydX3 32031S Yy}
uo a4eys Ajinba s,Auedwo) | saileys jo anjea adey 0} 1enba uo aJeys Ajnba s, Auedwo> uo aJeys Ajinba s, Auedwod ER IR ENBIENE]
91 JO 91 14BN BUISO)D 90 118YS 9dlid 3SIDI9XT aY | ‘uondo sad Q'€ 2 9} Jo 9l 14e N BuIso)d 91 JO 9l 14e | BuIso)D /einwiioS Buidld Yyl ¥
%0V € 1e9A Jo puz %0 € 1eA Jo pu3
%0t :L202 ‘SL U2ie %0€ 2 1edA Jo puz %0€ 2 1edA Jo puz
%06 € Jedh jo pug %0G :€ 189k jo pug %0€ :0202 ‘SL UIen %0€ ‘L 4edA jo pug %0€ ‘L Jedh jo pu3
%0G : Z 1edA jo pug %06 : Z 1edA jo pug %0€ 16102 ‘SLUBA | :SMO110) Sk ‘Juelb Jo d}ep 3y} | :SMO10} Se ‘Juelb Jo d}ep ay)
1SMO110} 1SMOY104 'SMOY04 | wouysiesA € oy jopouade |  wolysiesA € 0} | Jo pouad e
Se }saA Y1eys suondo ayL SE 1S9A 11BYS SNSYH 9yl Se 1S9A J1eys suondo ayl 1310 }S3A 1eys suondo ayL J9M0 1s3AY1eYs suolldQ Byl | sluswa4inbay Bunsap €
»panoidde
snsy/suondo
00z'vLLOL 00€'8v9'L £92'69L'Y 0000052 29G'€89'€L J0 JIequIinN 18301 4
1eroiddy
6L02 ‘€ 1990110 6L02 ‘€ 199010 8L0Z ‘62 Isnbny GLOZ ‘6L Isnbny 9002 ‘gz Isnbny S.opioyaleys jo s1eq L
'SNSYU/sd0S3 du} jo siereq ‘1
“oN
swdYd3s 6L02 dIS-1S9 awdYds 6L02 NSYU-1S9 awdY3S 6L02 dOS3 dwdYdS 5102 dOS3 awWdY3S 9002 d0S3 siejndiyed | US
1J9pun se pazuewuwns aJe ssawayds busixs ay} Jo uolpsod ay |
(«SNSYU») SHUN XD01S Pa1LISIY/(.SdOST ) Sueld uondo %d01s d2h01dwig jo Alewwing  °y
2202 ‘LE Udle uo se ‘L zoz ‘suoneinbay (Alinb3 jeams pue syijauag ashojdwg paseq aleys) eipuj Jo pieog abueydxy
pue s3111INJ3S 3yl pue 102 ‘se1ny (s24njuagaq pue jeyde) aleys) ssiuedw o) ay) Jo ZL 91Ny YHIM peal ‘€102 ‘1Y Saluedwo) ay) JO 29 uol1d9sS 01 uensind a1nso)dsiq
SNV1d NOILdO AD0.S 33A0TdN3
p ainxauuy



birlasoft

8L£,£800 ‘NId

uewieyd
epIg ey

$1012941Q 4O p4eOog 3Y} JO J1eySq UO pue 4o

"‘Auedwo? sy} 0} d1gedijdde Jou aJe }snJ| Sy} 0} PRI S]1EISP BY} ‘DOUSH *(PIHWIT SII60I0UYIS) | |4 SB paWeUl) paywi]

2202 ‘ez Aey
A9siar MaN

BuriesuIbuT | |4 O} PaiIdjsuel} udq Sey Isni| dJej19p seaAo1dwig sa1bojouyd3al | |4 dY ‘Auedwiod sy yum paywi (elpu]) Yoseylg jo 4oabiaw oy} uodn Juanbasuod

}1snJ) o} pajejaa sjeI@  CXI

55

slLgee pouiad ay3 Jo pud ayi Je Aijiqer 1e3ol 4
90°2¢elL 9suadx3 ueld uondQ asko1dwy L
‘oN
E 2202 ‘LE Yya1ew sJejndiued s
i
2 (uomiwi ur 3)
<
H :polaad 3y} 10} SSOT 10 }Joid S, AMIUD BY) Uo suoldesuel) JuswAied paseq-aleys Jo 12943 “|IIA
<
m "Juelb ay) Jo a1ep ay) buipadaid siesA jedueul) aAly 104 SP1SIA puUSPIAIP JO SbeisAe ue se pajeIndied usaq sey pP1siA pusplAlp pa1dadx3 :p1aiA papiaip paadxg (4
<
= *9AI] 99 01 SNSY/suondo syl s1padxs Auedw o) sy ysiym 4oy polrad ayi sI sNSH/suondo Jo 9417 paradxg/Aliniey o1 swiy :Aluniey oy awill (9
"pPaJapIsSuod usaq sey juelb d1y10ads Yoes Jo 9dlid 9SI249X] :3dld asdiexy (P
wn
T
m *S91INJDS JUSWUIDAON 104 dAIND P19IA uodnod-019Z By} Uo paseq sNSY/suondo
o 2yl Jo 311 padadxa ay) 0} 1enba Ajlunijew e ioj a1gedidde a)el }salajul 3y) SI UOIIEINDED 3Y) 10) PISPISUOD Bulaq 31l 1S2131Ul 994J-SU Sy :Uinlal JO 3jes dalp-siy (O
o
x ‘uoljewuojul a1gejleae Appngnd o} anp Allie1oA aininy 01 sabueyd paydadxa Aue 1oy pajsnipe ‘Al11e10A D101SIY Yl uo paseq st Alnejoa aoud peadxa sy :Anejon (g
2
w *pPaJ9PISUOD
m us3q sey jueib Jo a1ep ay) o} Joud ‘Aep Buipeu) syl uo paliwiT eipu| Jo sbueysxg 31031S jeuolieN ay) uo Auedwod ayj Jo sateys Alinbs ayj Jo ad1id Bulsol) :9d1d AD01S (B
:SMO1]04 Se 2Je 19pow Y} ul pasn suondwnsse ay |
isuondwnssy
b (2) uesb uondo ayj Jo swi sy}
= 9g'eey - - - - 1e 19jJew ul aJeys BulAspun sy} jo ddld 9
t 9g'eey - - - - (2) @1 asidiax3 [
F, %90 - - - - PIBIAPUSPIANID | ¥
w awayds awayds "ON
S 6L0Z dis-1s9 6L02 NSY-1s9 dwdY>ds 6L02 dOS3 swdY>3s 5L02 4OSs3 AWYdS 9002 dOS3 siejndiyed | IS
[\
o
N
o
~N
=
o
£
w %ET VS - - - - Annejop papedxy | €
-
M oLy - - - - (s4eaA ul) 8417 paroadxy 2
M %SY'S - - - - 9ley 1S2491U| 9314 MSiy L
-ON
abeJany pai1ybiopm abesany paiybiom abeany paiybiam abesany pajiybiom abeany paiybiam sd)qenep | S
19PON Buldld uoidQ s910YdS 3de1g 2y buisn paleindIed usdg sey aneA iey ay |
12202 ‘LE Yd1e papud Jeah ay) bulinp pajuelb snSy/suondQ jo anjea Jiej 9y} 3jewilsd 0} pash suoidwinsse pue poyidW | lIA
awaYyds awYds awdYdS awayds awdYdS "ON
6L02 dIS-1s9 6L02 NSY-1s9 6L02 dOS3 SLoZ2 dos3 9002 dOS3 siejndiied | IS
QUON :jueub jo swi} a3y} je Auedwo) ayy Jo (SUOISI2AUOD
pue sjuelriem Buipuejsino 6uipn)dxa) jeyded panssi 3y} Jo 9| Buipaadxa 10 0} jenbd JedA auo Aue Hulinp ‘snSYy/uondo pajuelb aiam oym saakojdwa paynuapy| (i)
9vLy 000'0€L - - - - - - - - JUSPISI DJIA dAIINDSXT - 1eybuls fouen L
(2) pajueln pajuein (2) pajuein (2) pajuein pajueln
adLd suondo (2) @ud sSNSYH adlid suondo adlid suondo | (3) @dud | suondo "ON
as|dJax3 Jo"ON as|dJax3 Jo'ON 9sIDI9X3 | JO'ON | 3sp4dx3 | Jo'ON | 9sidiax3z Jo"ON a9Aojdwig ay) jo saweN | IS
:1edA ay) bulinp pajuelb sNSY/suondo ay} Jo aiow 1o %G 0} bununowe sNSY/suondo “eaA suo Aue burinp ‘pajuesb asam oym sashoidwz | (1)
QUON :)9Uuos.idd jeliabeuepy J01Uss ()]
10} 22-L202 4edA je1dueuly ay) bulnp pajuelb snsy/suondQ jo s)eap asim-aakojdwg | CIA
awdYyds awayds awayds [awdYyds awayds *ON
6L0Z dIS-1s9 6L0Z NSY-1S9 6L02 dOS3 sLoz dos3 9002 dOS3 siejndiied S
2202 ‘LE YdJe papus Jeah ay) bulnp pasidiaxs
2S'LSY 8G°L2S qg'6ve I 9ty 8L'GeY SNSY/suondo jo 91ud 1o ew sbesane pajyblam ayL ‘A
awayds awaYyds awayds awaYyds awayds ‘ON
6LoZ dis-1s9 6L02 NSY-1s9 6L02 dOSs3 SL0Z2 dos3 9002 dOS3 siejndiied s
- - - - - 9>1d 13 ew uey} ssa) si 9dud as14ex] )
- - - - - 9o14d 1934ew uey) J91eaib S| 9o14d 3S1249X] (a)
GG'96L - - - - 9o14d 14ew sjenba 9o1ud 3s1219X3 (e)
I9SOYM 2202 ‘LE U21e Papua Jedh ay) burinp pajuelb snsy/suondQ Jo anjep Jied abeiany pajybiap Al
awayds awayds awayds awayds awayds ‘ON
6LoZ dis-1s9 6L0Z NSY-1S9 6L02 dOS3 SL0Z2 dos3 9002 dOS3 slejndiped S
JuawAed paseq aJeys 2oL SY-PU| UM 9dUepIOdde Ul POYISN dNIeA e BuUNOdY JO POYIdN
02 (SV) piepuels Buizunoddy yum
evoL 9dUepJodEe Ul PaleINdIed SNSYH/SuondQ JO 9SI1D49Xd uo
saJeys Jo anss| o} Juensind aleys Jdd sbuiuieg painig I
[awdYyds awayds awayds awdYyds awayds "ON
6LoZ dis-1s9 6L0Z NSY-1S9 6L02 dOS3 SL0Z2 dos3 9002 dOS3 slejndiped IS <
un




Annexure 5

NOMINATION AND REMUNERATION POLICY
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INTRODUCTION

A transparent, fair and reasonable process for determining
the appropriate remuneration at all levels of the Company is
required to ensure that the members remain informed and
confident in the management of the Company. To harmonize
the aspirations of human resources consistent with the
goals of the Company and in terms of the provisions of the
Companies Act, 2013, and the rules made thereunder and the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as
amended from time to time, this Policy on nomination
and remuneration of Directors (including non-executive
directors) of the Board of Directors, the Key Managerial
Personnel, Senior Management has been formulated
by the Nomination and Remuneration Committee and
approved by the Board of Directors. This Policy shall act
as a guideline for determining, inter-alia, qualifications,
positive attributes and independence of a Director, matters
relating to the remuneration, appointment, removal and
evaluation of performance of the Directors (including non-
executive directors), Key Managerial Personnel and Senior
Management Personnel and evaluation of performance of
Directors.

DEFINITIONS
a) Inthis Policy unless the context otherwise requires:

i) “Act” means the Companies Act, 2013 and rules
issued thereunder.

ii) “Board of Directors” or “Board”, in relation to
the Company, means the collective body of the
directors of the Company.

iii)  “Committee” means Nomination and
Remuneration Committee of the Company, as
constituted or reconstituted by the Board.

iv) “Company” means Birlasoft Limited.

v) “Director” means a Director appointed to the Board
of the Company.

vi) “Independent Director” means a director referred
to in Section 149(6) of the Companies Act, 2013,
read with Regulation 16(1)(b) of the SEBI (LODR)
Regulations, 2015.

vii) “Key Managerial Personnel” (KMP) shall have the
meaning ascribed to it in the Act and the Rules
made thereunder.

viii) “Non-Executive Directors” includes Independent
Directors.

ix) “Policy” meansthis Nominationand Remuneration
Policy.

ANNUAL REPORT 2021-22

x) “SEBI (LODR) Regulations, 2015” means the
Securities and Exchange Board of India (Listing
Obligations and Disclosure  Requirements)
Regulations, 2015, as amended from time to time.

xi) “Senior Management Personnel” shall mean
officers/personnel of the Company who are
members of its core management team excluding
Board of Directors. It would comprise all members
of management one level below the Chief
Executive Officer/Managing Director/Whole-time
Director/Manager (including Chief Executive
Officer/Manager, in case they are not part of the
Board of Directors), and shall specifically include
Company Secretary and Chief Financial Officer.

Unless the context otherwise requires, words and
expressions used in this policy and not defined herein
but defined in the Act and the SEBI (LODR) Regulations,
2015, as may be amended from time to time, shall have
the meaning respectively assigned to them therein.

3. OBIECTIVE OF THE POLICY

a)

The objective of this Policy is to outline a framework
to ensure that the Company’s remuneration levels
are aligned with industry practices and are sufficient
to attract and retain competent directors on the
Board, KMP and the Senior Management Personnel
of the quality required, while allowing fair rewards for
the achievement of key deliverables and enhanced
performance. The key objectives of this Policy include:

i)  guiding the Board in relation to appointment and
removal of Directors, Key Managerial Personnel
and Senior Management;

ii) specifying the manner for effective evaluation of
the performance of the members of the Board
individually, Board as a whole and Committees
thereof, and review its implementation and
compliance.

iii) recommending to the Board the remuneration,
in whatever form, payable to the Directors, Key
Managerial Personnel and Senior Management.

While determining the remuneration for the Directors
(including Non-Executive Directors) and KMP and the
Senior Management Personnel, regard should be made
to prevailing market conditions, business performance
and practices in comparable companies, as also to
financial and commercial health of the Company as well
as prevailing laws and government/other guidelines, to
ensure that pay structures are appropriately aligned and
the level of remuneration remain appropriate.
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c) While designing the remuneration package it should be
ensured that:

i) the level and composition of remuneration is
reasonable and sufficient to attract, retain and
motivate the person, to ensure the quality required
to run the Company successfully;

ii) thereis a balance between fixed and incentive pay,
reflecting short-term and long-term performance
objectives appropriate to the working of the
Company and its goals.

d) Some part of the remuneration package may be linked
to the achievement of corporate performance targets
of the Company and a strong alignment of interest with
stakeholders.

e) The Committee may consult with the Chairman of the
Board as it deems appropriate.

f) The Committee shall observe the set of principles
and objectives as envisaged under the Act (including
Section 178 thereof), rules framed there under and the
SEBI (LODR) Regulations, 2015, including, inter-alia,
principles pertaining to determining qualifications,
positives attributes, integrity and independence.

APPLICABILITY

This policy is applicable to:

a) Directors, including Non-Executive Directors;

b) Key Managerial Personnel; and

c) Senior Management Personnel.

COMMITTEE CONSTITUTION AND DETAILS

The Committee shall comprise of at least three Directors,
all of whom shall be non-executive directors and at least
half shall be Independent Directors, the Chairperson being
an Independent Director, or of such number of Directors as
would be required under applicable laws. The Chairperson
of the Company (whether or not a non-executive director)
may be a member of the Committee but shall not chair such
Committee. The Chairperson of this Committee or in case
of his absence, any other person authorised by him shall
attend the general meetings of the Company. The meeting
of the Committee shall be held at such intervals as may be
required and it may meet, convene and conduct meetings
through video conferencing or audio-visual means, as may
be provided by the Company. The Company Secretary of
the Company shall act as the Secretary of the Committee.
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. The
Committee may invite such executives, as it considers
appropriate, to be present at the meetings of the Committee.
The quorum necessary for transacting business at a meeting
of the Committee shall be two members or one-third of the
members of the Nomination and Remuneration Committee;
whichever is greater. Matters arising for determination at
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Committee meetings shall be decided by a majority of votes
of members present. Any such decision shall for all purposes
be deemed a decision of the Committee. In the case of
equality of votes, the Chairman of the meeting will have a
casting vote. The Committee shall, as per the provisions of
the Act, maintain written minutes of its meetings.

RESPONSIBILITY OF THE COMMITTEE
The Committee is responsible for:

a) criteriafordetermining qualifications, positive attributes
and independence of a Director for the purpose of this
Policy;

b) advising the Board on issues concerning principles for
remuneration and other terms of employmentincluding
remuneration for the Directors (including Non-
Executive Directors), KMP and the Senior Management
Personnel;

c) monitoring and evaluating programs for variable
remuneration, both on-going and those that have
ended during the year, for the Directors (including Non-
Executive Directors), KMP and the Senior Management
Personnel;

d) monitoring and evaluating the application of this Policy;
e) devising a policy on diversity of board of directors;

f)  monitoring and evaluating current remuneration
structures and levels in the Company; and

g) any other responsibility as determined by the Board.
POWERS OF THE COMMITTEE
The Committee shall have inter-alia following powers:

a) Conduct studies or authorise studies of issues within
the scope of the Committee and will have access to
necessary books, records, facilities and personnel of
the Company;

b) Retain or seek advice of consultants and experts for
performance of their role under this Policy and the
costs relating thereto shall be borne by the Company;

c) Delegateits powers or form sub-committees to perform
any of its functions or role under this Policy, subject to
approval of the Board.

APPOINTMENT OF DIRECTORS, KMP AND
SENIOR MANAGEMENT PERSONNEL

a) The Committee shall identify broad matrix of skill/
expertise and competence that the members of the
Board of the Company, KMP and Senior Management
Personnel shall possess. While identifying and
recommending the appointment of individual, the
Committee shall decide whether qualification, expertise
and experience possessed by a person are sufficient/
satisfactory for the concerned position.
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b)

<)

While recommending the appointment of any Director,
the Committee shall make sure that diversity guidelines
are being adhered to.

Appointment of Directors and KMP shall also be
governed by the provisions of the Act and compliance
of the SEBI (LODR) Regulations, 2015.

The appointment of Directors and KMP shall be done
by the Board on the recommendation of Committee.

The appointment of Senior Management Personnel
shall be made in accordance with the Human Resource
guidelines of the Company, subject to necessary
recommendation(s) from the Committee.

REMUNERATION

Remuneration to Directors and KMP:

i)

ii)

iii)

v)

The remuneration, compensation, commission,
etc. to the Directors and KMP 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 members of the Company and Central
Government, wherever required.

The remuneration and commission to be paid to the
Directors shall be as per the statutory provisions of the
Act and the rules made there under and/or the SEBI
(LODR) Regulations, 2015, for the time being in force.

Increments to the existing remuneration/
compensation structure of the Directors and KMP shall
be recommended by the Committee to the Board which
should be within the slabs approved by the members in
the case of the Directors.

Where any insurance is taken by the Company on behalf
of its Directors and KMP 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. Provided that if such person is
proved to be guilty, the premium paid on such insurance
shall be treated as part of the remuneration.

Remuneration to the Executive Directors and KMP:

Fixed pay:

. Executive Directors and KMP shall be eligible for a
monthly remuneration as may be approved by the
Board, on the recommendation of the Committee
in accordance with the statutory provisions of the
Act and the rules made thereunder and/or the
SEBI (LODR) Regulations, 2015, for the time being
in force.

. The remuneration approved shall clearly provide
break-up of the pay scale and quantum of
perquisites including, employer’'s contribution
to provident fund, pension scheme, medical
expenses, club fees, etc.

Vi)
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Variable components:

. The Executive Director and KMP may be eligible
for performance linked variable pay which will
be based on the individual and the Company’s
performance for the year, pursuant to which
the Executive Director and KMP are entitled to
performance-based variable remuneration. The
details of such variable component shall be
clearly defined while obtaining the approval of
the Board and members. Further, the manner
in which performance shall be appraised shall
also be objectively defined by the Committee.
For the Executive Directors, performance linked
remuneration can be in form of commission or
fixed amount.

Subsequent Change/Increments:

. Any subsequent change/increments in the
remuneration of the Executive Directors shall
be approved by the Board in accordance with the
recommendation of the Committee, subject to the
statutory provisions within the limits approved by
the members.

. Any subsequent change/increments in the
remuneration of KMP (other than the Executive
Directors) shall be in accordance with Human
Resource guidelines of the Company and terms &
conditions of their appointment.

Reimbursement of expenses:

. The Executive Directors and KMP shall be
reimbursed with the expenses incurred by them as
per the applicable policies of the Company, from
time to time.

Remuneration to the Directors other than the Executive
Director:

Sitting Fees:

. The Non-Executive and Independent Directors may
receive remuneration by way of fees for attending
meetings of Board or Committee thereof, as may
be fixed by the Board.

Provided that the amount of such fees shall not
exceed the maximum amount as provided in the
Act, per meeting of the Board or Committee or
such amount as may be prescribed by the Central
Government, from time to time.

Limit of Remuneration/Commission:

. Remuneration/Commission may be paid within the
monetary limit recommended by the Committee
and approved by the Board and members, subject
to the limit under the applicable provisions of the
Act.

. The approval of the members by way of special
resolution shall be obtained every year, in case
the annual remuneration payable to a single Non-

b)
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Executive Director exceeds fifty percent of the
total annual remuneration payable to all the Non-
Executive Directors, giving details of remuneration
thereof.

Reimbursement of expenses:

. The Non-executive Directors shall be reimbursed
with the expenses incurred by them in connection
with the Board and Committee meetings.

vii) Provisions for excess remuneration:

If any Director draws or receives, directly or indirectly,
by way of remuneration any such sum in excess of the
limits prescribed under the Act or without the prior
sanction as may be required under the Act, he/she shall
refund such sum to the Company within such time as
may be specified by the Committee/Board of Directors
and until such sum is refunded, hold it in trust for the
Company.

Remuneration to Senior Management Personnel:

i)  The Nomination and Remuneration Committee shall
determine from time to time the remuneration payable
to the Senior Management Personnel including their
increments in consultation with the Managing Director
and subject to approval of the Board of Directors.

ii) The Board, on the recommendation of the Committee,
shall review and approve/ratify the remuneration
payable to the Senior Management Personnel of the
Company, which shall include remuneration payable, in
whatever form.

iii) Where any insurance is taken by the Company on behalf
of its Senior Management Personnel 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. Provided
that if such person is proved to be guilty, the premium
paid on such insurance shall be treated as part of the
remuneration.

iv) Remuneration to the Senior Management Personnel
may consist of the following components:

Fixed pay:

. Senior Management Personnel shall be
eligible for a monthly remuneration as may be
recommended by the Committee and approved
by the Board of Directors in accordance with the
statutory provisions of the Act and the rules made
thereunder for the time being in force.

. The remuneration approved shall clearly provide
break-up of the pay scale and quantum of
perquisites including, employer’s contribution
to provident fund, pension scheme, medical
expenses, club fees, etc.

10. EVALUATION OF
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Variable components:

. The participation of the Senior Management
Personnel in a performance linked variable pay
scheme will be based on the individual and the
Company’s performance for the year, pursuant
to which the Senior Management Personnel
are entitled to performance-based variable
remuneration.

Reimbursement of expenses:

. The Senior Management Personnel shall be
reimbursed with the expenses incurred by them as
per the applicable policies of the Company, from
time to time.

PERFORMANCE OF

DIRECTORS, BOARD AS A WHOLE AND
COMMITTEES THEREOF

The Committee shall review the performance of all the
Directors and submit its observations with the Chairman
of the Board for necessary discussion and consequential
action. The performance of Board and its various Committee
will be evaluated by the Board itself. The performance shall
be reviewed for every financial year either at the end of the
year or beginning of next year.

The Independent Directors shall annually:

a)

b)

review the performance of Non-Independent Directors
and the Board as a whole; and

review the performance of the Chairperson of the
Company, taking into account the views of Executive
Directors and Non-Executive Directors.

The Board of Directors (with the individual director being
evaluated recusing himself/herself at the relevant time)
shall also annually review the performance of individual
Directors, Board as a whole and its Committees.

This evaluation will be based on the responses of individual

Directors/Committee

Members on the structured

questionnaires. The Committee/Board can also engage any
external consultant for the purpose of evaluation.

The Board/Committee may evaluate the Directors on
following factors, including:

a)

b)
<)

Attendance at Board meetings and Board Committee
meetings;

Chairmanship of the Board and Board Committees;

Contribution and deployment of knowledge and
expertise at the Board and Committee meetings;

Guidance and support provided to senior management
of the Company outside the Board meetings;

Independence of behaviour and judgment; and

Impact and influence.

Further, pursuant to Regulation 17(10) of the SEBI (LODR)
Regulations, 2015, the evaluation of the Independent
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Directors shall be done by the entire Board which shall
among other factors, include -

a) Performance of the Directors;
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SEBI (LODR) Regulations, 2015, as amended from time to
time, the necessary disclosures of this Policy shall be given
in the Board’'s Report.

Annexure 6

STATUTORY REPORTS

FORM NO. AOC-2

birlasoft

b) Fulfilment of the independent criteria as specified 13. DEVIATION FROM THE POLICY
in the SEBI (LODR) Regulations, 2015, and their The Board may, in individual or collective case, deviate from DISCLOSURE OF PARTICULARS OF CONTRACTS/ARRANGEMENTS ENTERED INTO BY
independence from the management. this Policy, in its absolute discretion, if there are particular BIRLASOFT LIMITED WITH RELATED PARTIES REFERRED TO IN SUB-SECTION (1)
The © ) hall ) he impl . d reasons to do so. In the event of any departure from the OF SECTION 188 OF THE COMPANIES ACT, 2013 INCLUDING CERTAIN ARM’S LENGTH
N l.ommltﬁﬁ s al trfewew tt N flrlTp ergintta;log ar:j Policy, the Board shall record the reasons for such departure TRANSACTIONS UNDER THIRD PROVISO THERETO.
compliance of the evaluation system lollowed by the board. in the Board’s minutes. (Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)
1. REMOVAL 14. REVIEW AND AMENDMENT OF THE POLICY 1.  Details of contracts or arrangements or transactions not at arm’s length basis: NIL

Any Director may be removed from the Board in accordance 2. Details of material contracts or arrangements or transactions at arm’s length basis:

with the provisions of the Act. The Committee may also

The Board shall review the Policy from time to time based on
the changing needs and make suitable modifications as may

recommend, t(? the Board with reas.ons recorded in writi.ng, be necessary. The Board can also amend the Policy as and Sr.  Name(s) of the Nature of contracts Duration of Salient terms of the Date(s) of Amount
removal of.a'Dlrector, KMP and Senlor Management subject when deemed fit. No. related party / arrangements / the contracts / contracts / arrangements /  approval by the paid as
to the provisions and compliance of the applicable Act, rules and nature of transactions arrangements / transactions including the Board, if any advance,
and regulations, if any. Any removal of an Executive Director In case of any amendment(s), clarification(s), circular(s) relationship transactions value, if any if any
shall. be subject to the terms and conditions of his/her etc. issued by the relevant authorities, not being consistent 1 Birlasoft Solutions Contract for providing  Contract shall be - Birlasoft Limited will Notrequired. NIL
appointment. with the provisions laid down under this Policy, then such Inc. offshore software effective from April carry out the software c
amendment(s), clarification(s), circular(s) etc. shall prevail development and 01, 2016 and shall development ang Contractwas
12. DISCLOSURE upon the provisions hereunder and this Policy shall stand (“Birlasoft US”) consultancy services  remain valid until consultancy work as en(}ered intoin
. . . f ; ; . ordinary course
This Policy shall also be placed on the website of the amended accordingly from the. §ffe.ct|ve daFe as laid down [Wholly Owned to Birlasoft US :)zr?;r;?/tgg/it;\ge‘ger per the requirements of ot puinese
Company. Further, as per the provisions of the Act and the under such amendment(s), clarification(s), circular(s) etc. Subsidiary of Birlasoft days’ notice to other Birlasoft US; and therefore,
Limited] art . . approval by the
) party. - Birlasoft US willpayto g = o\ .
For and on behalf of the Board of Directors Birlasoft Limited 95% oan das ©
required.
of the fees that it is due
Amita Birla .to Birlasoft pS, under
New Jersey Chairman its contract with the. e.nd
May 23, 2022 DIN: 00837718 customer for provision
of such services.
2 Birlasoft Inc. Contract for providing  Contract shall be - Birlasoft Limited will Notrequired. NIL
offshore software effective from April 1, carry out the software
[Who.ll\'/ Owned development and 2019 and shall remain development ang Contractwas
Subsidiary of Birlasoft  consultancy services  valid until terminated consultancy work as entered in to in
Limited] to Birlasoft Inc. by either party by . ordinary course
i X per the requirements of of business
giving 45 days’ notice Birlasoft Inc.:
to other party. " and therlegoreh,
approval by the
- Birlasoft Inc. will pay to B?)Zrd was\:mt
Birlasoft Limited 95% required.
of the fees that it is due
to Birlasoft Inc., under
its contract with the end
customer for provision
of such services.
For and on behalf of the Board of Directors
Amita Birla
New Jersey Chairman
May 23, 2022 DIN: 00837718
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https://www.birlasoft.com/company/investors/policies-reports-filings
https://www.birlasoft.com/company/investors/corporate-governance
https://www.birlasoft.com/community-initiatives
https://www.birlasoft.com/community-initiatives/project-shodhan

Mode of implementation -
Through implementing agency

Mode of
Implementation -

Amount
spent for the
project (in%)

Location of the project

Local area

Item from the list of
activities in Schedule (Yes/ No)

Name of the

Sr.
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Project

No.

Direct (Yes/No)

VIl to the Act

CSR
Registration

Name

District

State

number
CSR00001634

UP, Maharashtra, Noida, Pune, 4,750 Through Smile

Yes

Disaster Management

Joy of Giving

5

Foundation

implementation

partner

Mumbai, Chennai,

Hyderabad,

Tamil Nadu, AP,

Karnataka

Bangalore

Bhumi CSR00001059

UP, Maharashtra, Noida, Pune, 772,700 Through

Yes

Promoting education

BforCe

6

Mumbai, Chennai, implementation Foundation
partner

Hyderabad,

Tamil Nadu, AP,

Karnataka

and skill development

25,188,200

Bangalore

Total
(d)
(e)
(f)

Amount spent in Administrative Overheads: T 2.35 million

Amount spent on Impact Assessment, if applicable: ¥ 1.6 million

Total amount spent for the financial year (8b+8c+8d+8e): % 29.14 million

Excess amount for set-off, if any: NIL

(9)

Details of Unspent CSR amount for the preceding three financial years: NIL

(a)
(b)

Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s): NIL

In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired through CSR spent in the financial year (asset-wise

details):
(a)

10.

Date of creation or acquisition of the capital asset(s): N.A.

Amount of CSR spent for creation or acquisition of capital asset: N.A.

(b)

(c)

Details of the entity or public authority or beneficiary under whose name such capital asset is registered, their address etc.: N.A.

(d) Provide details of the capital asset(s) created or acquired (including complete address and location of the capital asset): N.A.

Specify the reason(s), if the Company has failed to spend two per cent of the average net profits as per Section 135(5)

1.

During the financial year 2021-22, the Company allocated ¥ 20 million to an ongoing project on Preventive Healthcare Program for Women, as per details mentioned
in 8(b) above. This amount has been transferred to Unspent CSR Account as per Section 135(6) of the Act and will be spent in accordance with the Act and Companies

(CSR Policy) Rules 2014.
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For and on behalf of the Board of Directors

Dharmander Kapoor

CEO & Managing Director

Amita Birla

Chairman of CSR Commiittee

New Jersey
DIN: 08443715

New Jersey
DIN: 00837718

May 23, 2022
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Annexure 8
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INFORMATION ON CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE
EARNINGS AND OUTGO STIPULATED UNDER SECTION 134(3)(M) OF THE COMPANIES ACT, 2013, READ
WITH RULE 8 OF THE COMPANIES (ACCOUNTS) RULES, 2014

CONSERVATION OF ENERGY

. The Company has replaced 15-year-old HVAC system of the
SDB-2 building with new technology energy efficient VRF
system which will save approx. 10% of total AC consumption
of the SDB-2 building considering the full occupancy.

o Your Company has also replaced the conventional type AC
of the SDB-1 building data centre with energy efficient PAC
system. This will control the humidity inside the data center
and therefore, will reduce the 35000 KWH units per annum.

GREEN INITIATIVES

. Induction of electric vehicles in Bengaluru, Pune and
Hyderabad offices - As a step towards contribution to a
greenerenvironment,andin line with Birlasoft's commitment
to environmental sustainability, we have introduced the EV
vehicle for Birlasoft offices of Bengaluru, Hyderabad and
Pune. We have been one of the early adopters in using this
technology for transport operations.

OCCUPATIONAL HEALTH
ASSESSMENT SERIES (OHSAS)

AND SAFETY

Insurance Policies:

At Birlasoft, to ensure the health and fitness of the employees,
we have implemented three Insurance policies viz. Group
Mediclaim Insurance Policy (“GMC”), Group Personal Accident
Policy (“GPA”) and Group Term Life Insurance Policy (“GTL")
and it is mandatory for all the employees to get covered under
all these policies. The GMC provides the insurance coverage
facility to the employees and their families, under the event
of hospitalization due to any disease or IPD treatment. In the
present era of pandemic in order to take care of employees we
have also provided an option of Policy TOP-UP where employees
can take an additional coverage of upto Rupees 10 lakhs Sum
Insured (on payment) over and above the base cover. Home-
Quarantine aspect is also covered under the GMC policy. The GPA
provides the insurance coverage to all the employees, in case of
an accident during or after working hours. Similarly, GTL provides
the insurance coverage to the employees, in case of deaths which
could be natural, accidental or suicidal.

Birlasoft ensures well-being and healthy lifestyle for employees
and their family members through its premier healthcare
program - Bcares.

Bcares vision is to inspire, create and maintain holistic well-being
of employees. This program is built on five pillars of wellness
viz physical wellness, mental wellness, financial stability, social
wellness and workplace wellness:
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Under physical wellness, each employee is encouraged to
maintain a healthy and disease-free lifestyle through various
specially curated programs and health offerings. Employees and
their family members are encouraged to maintain good mental
health through Employee Assistance Program (EAP). We also
conduct numerous talk sessions and 1-1 counselling sessions
to assist employees and their family members handle various
issues.

To meet financial goals and achieve stability, we help and guide
on ‘Investment Planning’ and ‘Financial Compliance’ and also
help to manage current and future economic situations. There are
various initiatives which form part of social wellness like talent
tribes, etc. These initiatives also provide a platform to connect
like-minded people, pursue hobbies and engage in social
development areas. To ensure workplace wellness, Birlasoft
takes all necessary measures to ensure safety, security, and well-
being of employees.

WELLNESS ACTIVITIES

Wellness initiatives were focused on holistic well-being and were
conducted virtually during the COVID-19 pandemic:

. Taskforce of leaders and senior managers was formed to
plan wellness initiatives during COVID-19.

. Established 24*7 COVID-19 helpdesk to support employees.

. Mass inoculation of employees and their family members in
all the centers.

. COVID-19 Aid fund was established to support the family of
deceased employees.

. Employee could claim the expenses for home quarantine
and hospitalization.
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Provision of Interest free salary advance to the employees.

Facility of 15 days paid leave to the employee suffering from
COVID-19.

Oxygen concentrators at each center to meet the emergency.
Telemedicine consultation for COVID-19.

Fitness challenges, crash courses on fitness and Virtual
walkathon.

Webinars / workshops on physical, emotional and mental
well-being of employees and their family members in
COVID-19 outbreak.

Measures were undertaken in all the offices like sanitization
& social distancing.

Regular communication and connect with employees
through advisory.

Talks on diets, exercise, and ergonomics during work from
home.

Digital and paper Communication on COVID-19 awareness

and prevention.
Provision of masks and sanitizers to all associates in offices.
In house sterilisation of all cabs.

Sanitizers placed at all key points like entry and exit of the

premises to ensure safety.

Infra-red temperature guns are used to check temperature
of all employees and third-party personnel entering the
premises.

Regular chemicals and toiletries replaced by COVID-19
specific disinfectant cleaners.

Heartfulness and Mindfulness sessions for healthy mind
and soul.

Virtual Isometric and yoga sessions.

Financial guidance on savings, ITR filling, investments for
women and Millennials, Workshops on Investment Post
Union Budget 2022.

Employee assistance program for 24*7 counselling services.
Occupational health center.

Empaneled dietician and general physician.

Cancer awareness session.

Provision of health food counters in all locations.

Life skill training like CPR and AED.

Wellness hour.
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. Smoking cessation and Maternity wellness programs were
introduced for employees.

. Discounted medicines at branded medical stores.
. Discounted medical tests from recognized Labs.

. Parenting program was launched to guide parents of toddler,

tweens and teens.

. Free mammography for women employees and spouses of
the male employees.

. Sanitary Napkins availability in all the restrooms.

. Check-in and check-out of security escorts for lady
employees has been automated to get online records.

. Specialized programs on obesity and diabetes management
were conducted.

. Social connects with employees and community to ensure
engagement and minimize isolation.

. Health assessments and happiness quotient.

TECHNOLOGY ABSORPTION

In continuation of Birlasoft’s Digital transformation journey, the
focus has been on cloud migration, application consolidation,
hyper automation, and actionable intelligent insights.

Cloud migration strategy emerged to address cost optimization,
enhanced security, higher up-time and scalability which is
necessary for upcoming growth. As a result, multiple on-
premises systems were migrated to cloud e.g., migration of CRM
to cloud will deliver seamless integration with mailing system,
collaboration platform and mobile app. This will enhance the
productivity of the business teams. On the same lines, cloud
migration of S4HANA(ERP) to SAP-RISE and migration of
apps and infra to Azure has been initiated. This migration will
drive harmonization, provide scalability, standard reference
architecture, managed security and set the foundation for quicker

innovation and faster deployments.

Faced with the need to drive simplification and agility across the
business, focus has been on application & platform consolidation.
Hence, the end-to-end Hire to retire process is being moved to
common platform to provide a homogeneous environment and
better employee experience. Implementation of cloud based
SuccessFactors-Recruitment would eliminate the conflicting
applications which created barrier for users to effectively use the
system.

To boost the productivity, speed and quality, hyper automation
has been embraced. Therefore, Robotic Process Automation
has been deployed to automate manual interventions within
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and across applications. Fully automated bots are operating
24*7 which have reduced the dependency on availability of
resources across the shifts and on the weekends. In addition to
business process automation, security implementation during
custom development has also been automated (DevSecOps).
Similarly, service desk automation using self-heal and self-help
functionality has improved the speed of resolution. Al powered
Network monitoring and management automation has improved
the productivity by providing early warnings with auto corrections.

Data driven business decisions demand actionable intelligent
insights. To address the business need, a no-code low-code
analytics platform, has been rolled out. As a result, business
leaders can generate self-service analytics on demand and

leverage the predictive analytics based on Al and machine

New Jersey
May 23, 2022

birlasoft

learning. For meaningful insights, it is necessary to collate and
analyze data across the application. Hence, a DatalLake project
has been initiated which feeds the collated data across the
applications to analytics platform.

With continuous advancements, information technology is driving
business innovations and is critical for sustainable success.
Therefore, we at Birlasoft have been continuously challenging

ourselves to be at forefront by leveraging latest technology and
contribute to sustainable growth of the organization.

FOREIGN EXCHANGE EARNINGS AND OUTGO

Given the global nature of the business of the Company, exports
always form its thrust. The total foreign exchange earnings during
the year have been ¥ 17,880.89 million (previous year ¥ 14,19711
million) and foreign exchange outgo (including imports) has
been ¥ 259.08 million (previous year ¥ 822.40 million).

For and on behalf of the Board of Directors

Amita Birla
Chairman
DIN: 00837718
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CORPORATE GOVERNANCE REPORT

CORPORATE GOVERNANCE PHILOSOPHY

Corporate Governance essentially involves balancing the interests
of various stakeholders of the Company such as shareholders,
management, customers, suppliers, financiers, government and
the community. It entails managing business with accountability
to and responsibility towards the shareholders and making
accurate, adequate and timely disclosures of relevant information.
It includes the processes through which organization’s objectives
are set and pursued in the context of the social, regulatory and
market environment.

We, at Birlasoft, believe that efficient, transparent and impeccable
Corporate Governance is vital for stability, profitability and desired
growth of the business of any organization. The importance of
such Corporate Governance has now further intensified, owing to
ever-growing competition in businesses in almost all economic
sectors, both at national and international levels. Therefore, the
Companies Act, 2013 [hereinafter referred to as “the Act”], and
the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 [hereinafter
referred to as “the SEBI (LODR) Regulations, 2015"] have
innovative means to make Corporate Governance in India
optimally progressive and beneficial to all the stakeholders.

We are committed to continuously scaling up our Corporate
Governance standards. Our Corporate Governance framework has
been built on the Company’s value system which is as follows:

Engaged: People are our biggest assets. This includes the
customers we serve, our colleagues and the suppliers we partner
with. When customers work with us, they allow us to enter their
organization and blend harmoniously with their culture and
people. We engage with them to work seamlessly and it's no
different when it comes to working with our partners.

Dependable: Customers look for support and we need to make
them feel that they can rely on us. It's very important for us to find
out how we as an organization can win their trust and continue to
function as a dependable unit.

Challenger: Our organization is about scale and quality. We take
great care to deliver the best to our customers by understanding
their needs. Focus, agility and flexibility from our side are always
paramount as we go the extra mile to drive success for our
customers.

Our philosophy is aimed at conducting business ethically based
on the following principles:

1.  Compliance with the relevant provisions of securities laws
and conformity with globally accepted practices of corporate
governance, secretarial standards provided by the Institute
of Company Secretaries of India and laws of India in true
spirit;

2. Integrity in financial reporting and timeliness of disclosures;
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3. Transparency in the functioning and practices of the Board;
4. Balance between economic and social goals;
5. Equitable treatment and rights of shareholders;

6. Maintenance of ethical culture within and outside the
organization;

7. Establishing better risk management framework and risk
mitigation measures; and

8. Maintaining independence of auditors.

We seek to protect the shareholders’ rights by providing timely
and sufficient information to the shareholders, allowing effective
participation in key corporate decisions and by providing adequate
mechanism to address the grievances of the shareholders.
This ensures equitable treatment of all shareholders including
minority and foreign shareholders. We ensure timely and
accurate disclosure on significant matters including financial
performance, ownership and governance of the Company. We
implement the prescribed accounting standards in letter and
spirit in the preparation of financial statements, taking into
account the interest of the stakeholders and the annual audit
is conducted by an independent and qualified auditor. Investor
updates are uploaded on the Company’s website on quarterly
basis and also intimated to the stock exchanges for the benefit of
its stakeholders. Further, additional updates are provided to the
stakeholders on any matter that concerns them, as and when the
circumstances arise.

Our Board periodically reviews its corporate strategies, annual
budgets and sets, implements and monitors corporate objectives.
It effectively monitors the Company’s governance practices and
ensures transparent Board processes. Further, it appoints and
compensates the key executives, monitors their performance
and strives to maintain overall integrity of the accounting and
financial reporting systems.

I. BOARD OF DIRECTORS
A. Size and composition of the Board of Directors (the ‘Board’)

We have a judicious mix of Executive, Non-Executive and
Independent Directors on the Board, which is essential to
separate the two main Board functions viz. governance and
management. The composition of the Board is in conformity
with the Regulation 17(1) of the SEBI (LODR) Regulations,
2015. Out of the total strength of seven Directors as on
March 31, 2022, four are Independent Directors (of which
two are Women Directors), two are Non-Executive Directors
and one is an Executive Director. The Board members come
from diverse backgrounds and possess rich experience
and expertise in various fields. The Board composition and
directorships held by each Director both in the Company as
well as outside the Company is detailed in Table 1.
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Table 1: The composition of the Board and the number of directorships held by them as on March 31, 2022

Sr.  Name of Category of Relationship between  No. of Director Name & Category of Directors in other Listed No. of Committee
No. Director Directorship at Directors inter-se ships held Companies Position(s) in Public
Birlasoft in Public Companies*®
Companies* Member Chairperson
1 Amita Birla Non-Executive, Yes 4 Orient Cement Limited - Non-Executive, 1 Nil
Non-Independent (Spouse of Non-Independent Director
Director - Chairman Chandrakant Birla)
related to Promoter
2 Chandrakant Non-Executive, Yes 8 Orient Cement Limited - Non-Executive, Nil Nil
Birla Non-Independent (Spouse of Non-Independent Director - Chairman
Director Amita Birla) Orient Paper & Industries Limited - Non-Executive,
Non-Independent Director - Chairman related to
Promoter
Orient Electric Limited - Non-Executive,
Non-Independent Director - Chairman related to
Promoter
HIL Limited - Non-Executive, Non-Independent
Director - Chairman related to Promoter
3 Ashok Non-Executive, None 7 Bata India Limited - Non-Executive, Independent 7 5
Kumar Barat Independent Director
Director DCB Bank Limited - Non-Executive, Independent
Director
Cholamandalam Investment and Finance
Company Limited - Non-Executive, Independent
Director
Huhtamaki India Limited - Non-Executive,
Independent Director
Alembic Pharmaceuticals Limited - Non-Executive,
Independent Director
4 Anant Non-Executive, None 9 The Hi-Tech Gears Limited - Non-Executive, 6 1
Talaulicar Independent Non-Independent Director
Director KPIT Technologies Limited - Non-Executive,
Independent Director
India Nippon Electricals Limited - Non-Executive,
Independent Director
Everest Industries Limited - Non-Executive,
Independent Director - Chairman
Endurance Technologies Limited - Non-Executive,
Independent Director
5 Alka Non-Executive, None 9 Ultratech Cement Limited - Non-Executive, 10 4
Bharucha Independent Independent Director
Director Orient Electric Limited - Non-Executive,
Independent Director
Hindalco Industries Limited - Non-Executive,
Independent Director
Honda India Power Products Limited -
Non-Executive, Independent Director
Aditya Birla Sun life AMC Limited - Non-Executive,
Independent Director
6 Nandita Non-Executive, None 3 Galaxy Surfactants Limited - Non-Executive, 2 Nil
Gurjar Independent Independent Director
Director
7 Dharmander  Executive Director None 1 Nil 1 Nil
Kapoor (CEO & Managing
Director)

*including directorship in Birlasoft Limited.
€includes only Audit Committee & Stakeholders Relationship Committee in all public limited companies including Birlasoft Limited.
#*Memberships include Chairmanship.

69



None of the Directors of the Company:

is a director of more than seven listed companies;

is a member of more than ten committees or Chairman of
more than five committees of Boards (Audit Committee
and Stakeholders Relationship Committee) across all the
companies where he/she is a Director;

holds Executive Director position and serves as an
Independent Director in more than three listed companies.

All the other conditions as prescribed under the SEBI (LODR)
Regulations, 2015, with respect to directorships, committee
memberships & chairmanships, are complied with by the
Directors of the Company. Further, they have made necessary
disclosures regarding the same.

Core competencies of the Board of Directors as per Part C of
Schedule V - Corporate Governance Report requirements of
the SEBI (LODR) Regulations, 2015

The Board of Directors is structured with a thoughtful
combination of various skills, competencies and experience
which brings in diversity to the Board’s perspectives.

Table 2: Key Board Skills/Expertise/Competencies
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The core skills/expertise/competencies identified by the
Board are as follows:

a) Legal, finance & accountancy,

b) Technical consultancy,

c) IT business operations,

d) Human resources & stakeholder engagement,
e) Sales & delivery,

f)  Risk management,

g) Knowledge of the industry,

h) Leadership,

i) Board service & governance.

The current Directors possess the above-mentioned skill
sets and guide the management in efficient functioning of
the Company.

Specific areas of focus or expertise of individual Board
members have been highlighted in the table below.
However, absence of a mark against a member’s name does
not necessarily mean the member does not possess the
corresponding qualification or skill at all.

Director Area of Skills/Expertise/Competencies
Legal/ Technical IT Business Human Sales & Risk Knowledge  Leadership Board
Finance/ Operations  Resources & Delivery Management of the Service &
Accountancy Stakeholder Industry Governance
Engagement
Amita Birla v v v v v v
Chandrakant Birla v v v v v
Ashok Kumar Barat v v v v
Anant Talaulicar v v v v v v v v
Alka Bharucha v v v v
Nandita Gurjar v v v
Dharmander Kapoor v v v v v v v
C. Board Familiarization Program made by business leaders so that the Directors are able to
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At the time of their appointment, our Directors are provided
with information about the Company and its organization
structure, business model, vision and values, latest
published results and internal policies to enable them to
familiarize themselves with the Company’s procedures and
practices.

During the year, the Board members were provided a deep
and thorough insight of the business model of the Company
through presentations on the operational aspects of the
Company’s business. At every Board meeting, a detailed
business presentation is made which includesinformation on
projects, market share, financial parameters, working capital
management, fund flows, change in senior management,
major litigation(s), compliance(s), etc. The presentation is

connect with them and also seek clarifications. Efforts are
also made to acquaint and train the Board members about
risk assessment, mitigation plans and the emerging trends
in the industry.

The details of such familiarization programs are available on
the website of the Company.

Succession Planning

The Company believes that it will benefit immensely by
identifying crucial job skills, knowledge, social relationships
and organizational practices and passing them on to prepare
the next generation of workforce, thereby ensuring seamless
movement of talent within the organization. The Nomination
& Remuneration Committee of the Board of Directors of the
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Company works on a structured leadership succession plan
for the Company, along with the Human Resources team.

Independent Directors
1. Independence

All the Independent Directors have confirmed that they
meet the ‘independence’ criteria as provided under
Regulation 16 of SEBI (LODR) Regulations, 2015
read with Section 149(6) of the Act. Also, in terms of
Regulation 25(8) of the SEBI (LODR) Regulations,
2015, they have confirmed that they are not aware of
any circumstance or situation, which exists or may be
reasonably anticipated, that could impair or impact
their ability to discharge their duties with an objective
independent judgement and without any external
influence.

Inthe opinion of the Board, all the Independent Directors
fulfill the criteria relating to their independence as
specified in the SEBI (LODR) Regulations, 2015 and the
Act, and are independent of the management.

2. Limit on number of directorships

The number of companies in which each Independent
Director of the Company holds office as an Independent
Directoriswithinthelimits prescribed under Regulations
17A and 25 of the SEBI (LODR) Regulations, 2015.

3. Maximum tenure of the Independent Directors

None of the Independent Directors have exceeded
the tenure prescribed under Regulation 25 of the
SEBI (LODR) Regulations, 2015 and under Section
149(10) of the Act. Further, during the year, none of the
Independent Directors of the Company had resigned
before the expiry of their respective tenure(s).

4. Formal letter of appointment to Independent Directors

The Company has issued formal appointment letters
to the Independent Directors, a specimen of which has
been placed on the Company’s website.

5. Performance evaluation of Independent Directors

The Nomination and Remuneration Committee has laid
down the following criteria for performance evaluation
of Independent Directors:

a) Attendance at Board meetings and Board
Committee meetings;

b) Chairmanship of the Board and Board Committees;

c) Contribution and deployment of knowledge and
expertise at the Board and Committee meetings;

d) Guidance and support provided to senior
management of the Company outside the Board
meetings;

e) Independence of behaviour and judgement;
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f)  Impact and influence; and
g) Performance of the Directors.
6. Separate meeting of the Independent Directors

During the financial year 2021-22, a separate meeting
of the Independent Directors of the Company was held
on March 3, 2022.

Responsibilities of the Chairman and other Directors

Amita Birla is the Non-Executive Chairman of the Board of
Directors and Dharmander Kapoor is the Chief Executive
Officer (“CEO”) & Managing Director of the Company. The
authorities and responsibilities of each of the above Directors
are clearly demarcated as under:

The Chairman guides the team in overseeing business,
management of key external relationships and managing
Board matters. She also plays a strategic role in Community
Initiatives and Corporate Governance.

The CEO & Managing Director is in-charge of the overall
management of the Company. He is specifically responsible
for all day-to-day operational issues like planning and
executing business, reviewing and guiding the country
offices, customer delivery units and support functions
and ensuring efficient and effective functioning of the
organization as a whole.

The Independent Directors ensure Board effectiveness and
maintaining high-quality governance of the organization.

The Board of Directors oversees functioning of the
management and protects long-term interests of our
stakeholders.

Term of Directors

As per the current laws in India, Independent Directors can
hold office for a term of five years which can be extended
for another period of five years. In the Annual General
Meeting (the “AGM”) held on August 7, 2019, the members
appointed Ashok Kumar Barat and Nandita Gurjar for a term
of five years, with effect from January 15, 2019. Further,
Anant Talaulicar and Alka Bharucha were appointed as
Independent Directors, for a term of five years from October
21, 2017 and May 23, 2018 respectively.

Amita Birla was appointed as the Chairman and Chandrakant
Birla was appointed as Non-Executive Director at the
aforesaid AGM.

Further, at the aforesaid AGM, Dharmander Kapoor was
appointed as the CEO & Managing Director of the Company
for a period of three years upto May 31, 2022. It is proposed
to re-appoint him as the CEO & Managing Director of the
Company for a further period of three years with effect from
June 1, 2022 at the ensuing AGM. A resolution for the same
forms part of the Notice of the ensuing AGM.

Two-third of the Non-Independent Directors of the Company
are liable to retire by rotation. Out of the two-third Directors,
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one-third of such directors shall retire from office, and
shall be eligible for re-appointment. Amita Birla retired
by rotation at the AGM held on July 28, 2021, and being
eligible, was reappointed as a Director in the same meeting.
At the ensuing AGM, Dharmander Kapoor retires by rotation,
and being eligible, offers himself for re-appointment as a
Director.

Directors & Officers Insurance (“D&0”)

In terms of Regulation 25(10) of the SEBI (LODR)
Regulations, 2015, the Company has taken a D&O Insurance
Policy with adequate quantum and coverage.

Non-Executive Directors’ Shareholding

As on March 31, 2022, Nandita Gurjar, Non-Executive
- Independent Director, holds 138 equity shares of the
Company.

Details of compensation paid/payable to Non-Executive
Directors are disclosed elsewhere in this Report.
Board Meetings’ Schedule

As a good practice, a calendar of Board meetings for the
financial year, is decided and circulated in advance to all the
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Board members. Board meetings are usually held at the
Registered Office of the Company located in Pune or at other
offices situated in the National Capital Region. However, due
to the COVID-19 pandemic, the meetings over the past two
years are being held over video-conferencing, in line with
the notifications issued by the Ministry of Corporate Affairs.
The agenda for each meeting is drafted by the Company
Secretary in consultation with the Chairman of the Board and
circulated to the Board members as per statutory timelines.
The Board meets at least once every quarter to review and
approve the quarterly results and other items on the agenda.
Additionally, the Board also meets annually for discussions
on the Annual Operating Plan. Additional Board meetings
are held, whenever necessary.

The quorum for Board meetings is either three members
or one-third of the total strength of the Board, whichever is
higher. During the year, five Board meetings were held on
the below dates:

a) May21,2021;

b) July 28, 2027;

c) October 26, 2021,

d) January 27,2022;and
e) March 30, 2022.

Table 3: Number of Board meetings and the attendance of Directors during the financial year 2021-22

Sr. Name of the Director No. of Board meetings No. of Board meetings Attendance at the last
No. held during FY 2021-22 attended by the Directors AGM
during FY 2021-22
1 Amita Birla — Chairman 5 5 Yes
2 Chandrakant Birla 5 5 Yes
3 Ashok Kumar Barat 5 5 Yes
4 Anant Talaulicar 5 5 Yes
5 Alka Bharucha 5 5 Yes
6 Nandita Gurjar 5 5 Yes
7 Dharmander Kapoor 5 5 Yes
K. Agenda and Minutes of Board & Committee Meetings Compliance Management

72

The Company Secretary receives details on the matters
which require the approval of the Board/Committees of
the Board, from various departments of the Company,
well in advance, so that they can be included in the Board/
Committee meeting agenda. The information as required
under the Act, SEBI (LODR) Regulations, 2015, and other
prevailing laws is made available to the members of the
Board/Committee. All material information is incorporated
in the agenda papers for facilitating meaningful and focused
discussions at the meetings. The agenda and minutes of
Board and Committee meetings are prepared in compliance
with the SEBI (LODR) Regulations, 2015, the Act, including
the Rules framed thereunder and the Secretarial Standards
issued by the Institute of Company Secretaries of India. All
the information as specified in Part A of Schedule Il to the
SEBI (LODR) Regulations, 2015, as and when applicable is
placed before the Board for its consideration.

The Company has set-up a robust compliance management
process for monitoring and ensuring regulatory compliances
by the Company and its global subsidiaries and branches.
The Compliance Officer oversees this process and is
responsible for obtaining compliance certificates from all
departments and entities and reporting compliances to the
Board. The Company also has in place an automated legal
compliance management tool, the application of which has
been extended to cover various locations, branches and
subsidiaries.

Based on reports from the tool and certificates from all
departments, a consolidated compliance certificate is placed
before the Board in quarterly Board Meetings. The Company
is constantly striving to strengthen the reporting system to
take care of the continuously evolving compliance scenario.
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COMMITTEES OF THE BOARD

The Board has constituted the following committees and is
responsible for fixing their terms of reference in accordance
with the statutory requirements -

. Audit Committee

. Nomination and Remuneration Committee (“NRC”)
e Stakeholders Relationship Committee (“SRC")

e Corporate Social Responsibility (“CSR”) Committee
. Risk Management Committee (“RMC”)

All of these Committees are chaired by Non-Executive/
Independent Directors. A calendar of Committee meetings
is also circulated to all the members at the beginning of the
financial year. The Audit Committee generally meets at least
four times a year; SRC meets annually; CSR Committee,
RMC and NRC meet at least twice a year. Except where a
statutory quorum has been prescribed, the quorum for
committee meetings is either two members or one-third
of the total strength of the committee, whichever is higher.
The Board of Directors are updated about key matters
discussed at Committee meetings. Minutes of Committee
meetings are also noted by the Board. During the year, the
Board of Directors accepted all recommendations of its
Committees, which are mandatorily required to be made.
The Chairpersons of all committees attended the Annual
General Meeting of the Company held on July 28, 2021.

Audit Committee
Composition

As on March 31, 2022, the Audit Committee consists of four
Independent Directors. Ashok Kumar Barat is the Chairman
of this Committee, and Anant Talaulicar, Alka Bharucha and
Nandita Gurjar are the other members. All members of this
Committee are financially literate, and the Chairman of the
Committee has the accounting & financial management
expertise. A brief profile of all the Committee members
is provided elsewhere in this Annual Report. The Chief
Financial Officer attends all the meetings of the Committee.
The senior leadership and functional heads are also invited
to the meetings. Representatives of the Statutory Auditor
and the Internal Auditor make presentations at the Audit
Committee meetings. The Company Secretary is the
Secretary to the Committee.

Role and objectives

The Board has duly defined the terms of reference of the
Audit Committee on the same lines as provided under
Regulation 18(3) read with Schedule Il of the SEBI (LODR)
Regulations, 2015, and Section 177 of the Act, as amended
from time to time.

The Audit Committee’s roles and objectives include:

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

10.

1.

12.

13.
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recommendation for appointment, remuneration and
terms of appointment of auditors of the Company;

approval of payment to statutory auditors for any other
services rendered by the statutory auditors;

reviewing, with the management, the annual financial
statements and auditors’ report thereon before
submission to the Board for approval, with particular
reference to:

a) matters required to be included in the Director’s
Responsibility Statement to be included in the
Board’s report in terms of clause (c) of sub-section
(3) of Section 134 of the Act;

b) changes, ifany, inaccounting policies and practices
and reasons for the same;

c) majoraccounting 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;
g) modified opinion(s) in the draft audit report;

reviewing, with the management, the quarterly financial
statements before submission to the Board forapproval;

reviewing, with the management, the statement of
uses/application of funds raised through an issue
(public issue, rights issue, preferential issue, etc.), the
statement of funds utilized for purposes other than
those stated in the offer document/prospectus/notice
and the report submitted by the monitoring agency,
monitoring the utilisation of proceeds of a public or
rights issue and making appropriate recommendations
to the Board to take up steps in this matter;

reviewing and monitoring the auditor’s independence
and performance, and effectiveness of audit process;

approval or any subsequent modification of transactions
of the Company with related parties;

scrutiny of inter-corporate loans and investments;

valuation of undertakings or assets of the Company,
wherever it is necessary;

evaluation of internal financial controls and risk
management systems;

reviewing, with the management, performance of
statutory and internal auditors, adequacy of the internal
control systems;

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;
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

discussion with internal auditors of any significant
findings and follow up thereon;

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;

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;

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

to review the functioning of the whistle blower
mechanism;

approval of appointment of chief financial officer
after assessing the qualifications, experience and
background, etc. of the candidate;

carrying out any other function as is mentioned in the
terms of reference of the audit committee;

reviewing the utilization of loans and/or advances from/
investment by the holding company in the subsidiary
exceeding Rupees 100 crore or 10% of the asset size
of the subsidiary, whichever is lower including existing
loans/advances/investments existing as on the date of
coming into force of this provision;

consider and comment on rationale, cost-benefits
and impact of schemes involving merger, demerger,
amalgamation etc., on the Company and its
shareholders;

management discussion and analysis of financial
condition and results of operations;

management letters/letters of internal control
weaknesses issued by the statutory auditors;

internal audit reports relating to internal control
weaknesses;

the appointment, removal and terms of remuneration
of the chief internal auditor shall be subject to review by
the audit committee;

statement of deviations:

a) quarterly statement of deviation(s) including report
of monitoring agency, if applicable, submitted to
stock exchange(s) in terms of Regulation 32(71);

b) annual statement of funds utilized for purposes
other than those stated in the offer document/
prospectus/notice in terms of Regulation 32(7);

and such other roles & responsibilities pursuant to
the statutory requirements under the Act, and all
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rules, circulars and any notifications thereunder and
amendments thereof; the SEBI (LODR) Regulations,
2015, Securities and Exchange Board of India
(Prohibition of Insider Trading) Regulations, 2015,
Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeover) Regulations,
2011 and such other Regulations as may be notified
by the Securities and Exchange Board of India and
amendments thereof; and such other roles, powers and
obligations as may be entrusted/delegated/authorized
to it by the Board.

Meetings

The Audit Committee met four times during the financial
year 2021-22 on May 21, 2021, July 27 & 28, 2021, October
25 & 26,2021 and January 27, 2022. The details of meetings
and attendance are given in the Table 4 below:

Table 4: Audit Committee - meetings and attendance

Sr. Name of the No. of No. of
No. Committee Member meetings meetings
held during attended
FY 2021-22
1 Ashok Kumar Barat - 4 4
Chairman
Anant Talaulicar 4 4

Alka Bharucha
4 Nandita Gurjar

Nomination and Remuneration Committee
Composition

The NRC consists of two Independent Directors and one
Non-Executive Director. Anant Talaulicar is the Chairman
and Amita Birla and Nandita Gurjar are the other members
of the Committee.

Role and objectives

The role and objectives of the Committee, as provided under
Regulation 19(4) read with Schedule Il of the SEBI (LODR)
Regulations, 2015, Section 178 of the Act and as defined by
the Board of the Directors of the Company, are as under:

1. formulation of the criteria for determining qualifications,
positive attributes and independence of a director and
recommend to the Board of Directors a policy relating
to the remuneration of the directors, key managerial
personnel and other employees;

2. for every appointment of an independent director, the
NRC shall evaluate the balance of skills, knowledge
and experience on the Board and on the basis of
such evaluation, prepare a description of the role and
capabilities required of an independent director. The
person recommended to the Board for appointment
as an independent director shall have the capabilities
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identified in such description. For the purpose of
identifying suitable candidates, the Committee may:

a. usetheservicesof an external agencies, if required;

b. consider candidates from a wide range of
backgrounds, having due regard to diversity; and

c. consider the time commitments of the candidates.

3. formulation of criteria for evaluation of performance
of board of directors, its committees, individual
directors and independent directors, to be carried out
by the Board/Committee or by an independent external
agency and review its implementation and compliance;

4. devising a policy on diversity of Board of Directors;

5. identifying persons who are qualified to become
directors and who may be appointed in senior
management in accordance with the criteria laid
down, and recommend to the Board of Directors their
appointment and removal;

6. decide whether to extend or continue the term of
appointment of the independent director, on the basis
of the report of performance evaluation of independent
directors;

7. recommend to the Board, all remuneration, in whatever
form, payable to senior management.

Meetings

The Committee met two times during the year - May 5, 2021
and October 25, 2021.

The details of meetings and attendance are given in Table 5
below:

Table 5: Nomination and Remuneration Committee -
meetings and attendance

Sr.  Name of the No. of No. of
No. Committee Member meetings meetings
held during attended
FY 2021-22
1 Anant Talaulicar - 2 2
Chairman
2 Amita Birla
Nandita Gurjar 2 2

Stakeholders Relationship Committee
Composition

The Board has formed an SRC to look into various aspects of
interest of shareholder. The Committee is chaired by a Non-
Executive Independent Director, Alka Bharucha. Nandita
Gurjar and Dharmander Kapoor are the other members of
the Committee.

Compliance Officer

The Board has appointed Sneha Padve, the Company
Secretary, as the Compliance Officer, as required under the
SEBI (LODR) Regulations, 2015.
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Role and objectives

The role and objectives of the Committee as provided under
Regulation 20(4) read with Schedule Il of the SEBI (LODR)
Regulations, 2015, Section 178 of the Act and as defined by
the Board of Directors of the Company are detailed below:

1.  Resolving the grievances of the security holders
including complaints related to transfer/transmission
of shares, non-receipt of annual report, non-receipt
of declared dividends, issue of new/duplicate share
certificates, general meetings, etc.;

2. Review of measures taken for effective exercise of
voting rights by shareholders;

3. Review of adherence to the service standards adopted
in respect of various services being rendered by the
Registrar & Transfer Agent;

4. Review of the various measures and initiatives taken
for reducing the quantum of unclaimed dividends and
ensuring timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of the
Company.

Meetings

The meetings of the Committee are held to oversee redressal
of stakeholders’ grievances. The details of complaints from
the shareholders/investors are given below. As required
under the SEBI (LODR) Regulations, 2015, the Company
files with the stock exchanges within twenty-one days from
the end of each quarter, a statement giving the number of
investor complaints pending at the beginning of the quarter,
those received during the quarter, disposed of during the
quarter and those remaining unresolved at the end of the
quarter and the said statement is placed before the Board on
a quarterly basis.

The Company has a dedicated e-mail ID: grievances@
birlasoft.com for redressing shareholders’ grievances.

During the year, one meeting of the SRC was held on October
26, 2021. The details of the meeting and attendance are
given in Table 6.

Table 6: Stakeholders Relationship Committee - meetings
and attendance

Sr. Name of the No. of No. of
No. Committee Member meetings meetings
held during attended
FY 2021-22
1 Alka Bharucha - 1 1
Chairman
Nandita Gurjar 1 1
Dharmander Kapoor 1 1
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Table 7: Details of complaints from shareholders during
FY 2021-22

No. of complaints No. of complaints No. of pending
received resolved complaints

2 2 0

Risk Management Committee

The Company has an integrated approach to managing the
risks inherent in the various aspects of its business. As a
part of this approach, the Company’s Board is responsible
for monitoring risk levels according to various parameters
and ensuring implementation of mitigation measures, if
required. There is a mechanism in place to inform Board
Members about the risk assessment and minimization
procedures to ensure that executive management controls
risks by means of a properly defined framework.

The Board has constituted an RMC, as required by Regulation
21 of the SEBI (LODR) Regulations, 2015.

Composition

The members of the Committee are Ashok Kumar Barat,
Anant Talaulicar, Alka Bharucha and Nandita Gurjar.

Role and objectives

The role and objectives of the Committee as provided under
Regulation 21 read with Schedule Il of the SEBI (LODR)
Regulations, 2015 and as defined by the Board of Directors
of the Company are as below:

1. formulate a detailed risk management policy which
shall include:

a) a framework for identification of internal and
external risks specifically faced by the listed entity,
in particular including financial, operational,
sectoral, sustainability (particularly, ESG related
risks), information, cyber security risks or any other
risk as may be determined by the Committee;

b) measures for risk mitigation including systems and
processes for internal control of identified risks;

c) business continuity plan;

2. ensure that appropriate methodology, processes and
systems are in place to monitor and evaluate risks
associated with the business of the Company;

3. monitor and oversee implementation of the risk
management policy, including evaluating the adequacy
of risk management systemes;

4. periodically review the risk management policy, at
least once in two years, including by considering the
changing industry dynamics and evolving complexity;

5. keep the board of directors informed about the nature
and content of its discussions, recommendations and
actions to be taken;
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6. appointment, removal and terms of remuneration of
the Chief Risk Officer (if any) shall be subject to review
by the Risk Management Committee.

The RMC coordinates its activities with other committees, in
instances where there is any overlap with activities of such
committees, as per the framework laid down by the Board of
Directors.

Meetings

The Committee met twice during the year on July 27,
2021 and January 18, 2022. The details of meetings and
attendance are given in Table 8.

Table 8: Risk Management Committee - meetings and
attendance

Sr. Name of the No. of No. of

No. Committee Member meetings meetings
held during attended
FY 2021-22

Ashok Kumar Barat 2

1
2  Anant Talaulicar 2
3 Alka Bharucha 2
4 Nandita Gurjar 2

N IN[N|N

Corporate Social Responsibility Committee

The Company has a CSR Committee to oversee the discharge
of CSR obligations, as required by Section 135 of the Act, and
the relevant rules. The Committee consists of three directors
including two Independent Directors.

Composition

Amita Birla is the Chairman of the Committee. Nandita
Gurjar and Anant Talaulicar are the other members of the
Committee.

Role and objectives

The role and objectives of the Committee, as provided by
the Act and Rules thereunder and as defined by the Board of
Directors of the Company, are as under:

1. formulation and recommendation of CSR policy to the
Board;

2. formulate and recommend to the Board, an Annual
Action Plan in pursuance of the CSR policy;

3. identification of activities to be undertaken by the
Company;

4. recommendation of amount of expenditure on CSR
activities;

5.  monitor the CSR policy from time to time.
Meetings

The Committee met twice during the year on May 5, 2021and
October 25, 2021. The details of meetings and attendance
are given in Table 9.
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Table 9: Corporate Social Responsibility Committee -
meetings and attendance

Sr. Name of the No. of No. of
No. Committee Member meetings meetings
held during attended
FY 2021-22
1 Amita Birla - 2 1
Chairman

2 Nandita Gurjar

Anant Talaulicar

I1l. REMUNERATION OF DIRECTORS

Within the Llimits prescribed under the Act, and by
the members’ resolutions, the NRC determines and
recommends to the Company’s Board, the remuneration
payable to Executive and Non-Executive Directors and
thereafter, the Board considers the same for approval. The
details of remuneration paid to the Executive Director of the
Company are given in Table 10.

The Company has entered into an Executive Employment
Agreement with the CEO & MD.

The terms of employment of Executive Directors are
governed by the applicable policies of the Company at the
relevant pointintime. Afair portion of the Executive Director’s
Performance Linked Incentive is linked to Company’s as well
as individual performance. This creates alignment with the
strategy and business priorities to enhance shareholder
value.

Table 10: Remuneration paid to Executive Director in the
financial year 2021-22

(Amount in ¥ million)

Name of Director/
Remuneration Details

Dharmander Kapoor
CEO & Managing Director

Salary 26.76
Employer’s contribution to 1.54
Provident Fund (“PF”)

Leave Encashment 072
Variable Performance Incentive 11.95
Long Term Incentive 10.52
Perquisites 149.37
Others 0.23
Notice Period 3 months
Severance Fees Notice Pay
Total 201.09
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Notes:

1. In accordance with the definition of perquisites under the
Income Tax Act, 1961, remuneration includes the following:

a. Value of stock incentives only on those shares that have
been exercised during the financial year. Accordingly, the
value of stock incentives granted during the financial year
is not included.

b. Since Employer’'s contribution to PF is mentioned
separately, it has been excluded from perquisites value.

C. Perquisites value includes interest on employer’s
contribution to PF exceeding ¥ 7.5 lakhs.

Others include non-taxable allowances.

3. Remuneration excludes provision for gratuity, as separate
actuarial valuation for Directors is not available.

During the year, Dharmander Kapoor was not granted any
stock options and/or Restricted Stock Units. He was allotted
350,000 shares under the Special Purpose Birlasoft -
Employee Stock Option Plan 2019 of the Company.

Under Section 197 of the Act, a Director who is neither
in the whole-time employment of the Company nor a
Managing Director (“Non-Executive Directors”), may be
paid remuneration by way of commission if the members
of the Company, authorize such payment. However, the
remuneration paid to all such Non-Executive Directors taken
together should not exceed 1% of the net profits of the
Company in any relevant financial year, if the Company has a
Managing or a Whole-time Director or a Manager. The Board
of Directors of the Company has approved a commission
of ¥ 16.50 million (previous year ¥ 16.50 million) to the
Non-Executive Directors of the Company for the financial
year 2021-22. There is no other remuneration to the Non-
Executive Directors, except sitting fees for the meetings
attended by them. The details of remuneration to the Non-
Executive Directors for the financial year 2021-22 are given
in Table 11.

Table 11: Remuneration to Non-Executive Directors

(Amount in ¥ million)

Name of Director Commission Sitting Fees
Amita Birla - Chairman 5.00 0.60
Chandrakant Birla 2.00 0.50
Ashok Kumar Barat 3.00 1.00
Anant Talaulicar 2.50 1.20
Alka Bharucha 2.00 1.05
Nandita Gurjar 2.00 1.25
Total 16.50 5.60
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Table 12: Basis for remuneration paid to Non-Executive Directors
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Remuneration

Board meeting & Audit Committee meeting

Other Committee meetings

Sitting Fees

¥100,000/- per meeting

¥ 50,000/- per meeting

Commission

The total amount of commission to be paid to the Non-Executive Directors for the
financial year 2021-22 is ¥ 16.50 million. This is distributed among the Non-Executive
Directors on the basis of their chairmanship/membership of Board committees,
duration of their directorship during the year and their general contribution to the

Company outside board/committee meetings.

During the year, there were no pecuniary relationships or transactions between the Company and any of its Non-Executive and/or
Independent Directors apart from the remuneration and the transactions as disclosed under the “Related Party Transactions” in the
financial statements.

No stock options have been granted to any of the Non-Executive Directors and/or Independent Directors during the financial year

2021-22.

SHAREHOLDERS’ INFORMATION

General body meetings

Table 13: Details in respect of the past three Annual General Meetings (AGMs) of the Company

Date of the Venue of the meeting Time of the Special Resolution Passed
meeting (year) meeting
August 7, 2019 Birlasoft Limited Auditorium, SDB - I, 35 & 36, 04:00 PM. To adopt a new set of Articles of Association

(2018-19)

Rajiv Gandhi Infotech Park, Phase - |, MIDC,
Hinjawadi, Pune - 411057.

of the Company.

August 26, 2020
(2019-20)

Held through Video Conferencing/Other

Audio Visual Means (“VC/OAVM”) pursuant to
notifications issued by Ministry of Corporate
Affairs, hence deemed venue being the Registered
Office:

35 & 36, Rajiv Gandhi Infotech Park, Phase - |,
MIDC, Hinjawadi, Pune - 411057.

02:30 PM. 1)  Adoption of anewset of Memorandum
of Association.

2) Approval of the waiver of recovery of
excess remuneration.

July 28, 2021
(2021-22)

Held through Video Conferencing/Other

Audio Visual Means (“VC/OAVM”) pursuant to
notifications issued by Ministry of Corporate
Affairs, hence deemed venue being the Registered
Office:

35 & 36, Rajiv Gandhi Infotech Park, Phase - |,

MIDC, Hinjawadi, Pune - 411057.

04:00 P.M. Increase in the managerial remuneration
limit payable to Dharmander Kapoor - CEO
& Managing Director, in excess of 5% of the
net profits of the Company and therefore, to
increase the overall maximum managerial
remuneration limit from 11% to 15%, for the

financial year 2021-22.

Special Resolution through Postal Ballot

During the year under review, the Company has not passed
any special resolution through Postal Ballot.

The Board of Directors of the Company at its meeting held
on May 23, 2022 has, subject to approval of the members of
the Company by way of Special Resolution through Postal
Ballot and subject to approvals of statutory, regulatory
or governmental authorities as may be required under
applicable laws, approved the proposal to buyback up
to 7,800,000 fully paid-up equity shares of face value of
T 2/- each representing upto 2.79% of the total number of
equity shares in the paid-up share capital of the Company,
at a price of ¥ 500/- per equity share payable in cash, for
an aggregate amount not exceeding ¥ 3,900 million/-
(excluding transaction costs, applicable taxes and other
incidental and related expenses) through the “tender offer”
route as prescribed under the Securities and Exchange
Board of India (Buy-back of Securities) Regulations, 2018.

Procedure for Postal Ballot

The postal ballot will be carried out as per the provisions
of Sections 108 and 110 and other applicable provisions of
the Act, read with the Rules framed thereunder and in line
with the General Circular Nos. 14/2020 dated April 8, 2020,
17/2020 dated April 13, 2020, 22/2020 dated June 15,
2020, 33/2020 dated September 28, 2020, 39/2020 dated
December 31, 2020, 10/2021 dated June 23, 2021, 20/2021
dated December 8, 2021, and 3/2022 dated May 5, 2022,
issued by the Ministry of Corporate Affairs and in accordance
with Regulation 44 & other applicable provisions of the SEBI
(LODR) Regulations, 2015, for the time being in force and as
amended from time to time.

Means of Communication
a) Quarterly Results

The Company’s quarterly financial results are posted on
the Company’s website. During the financial year, the
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financial results were published in Financial Express,
Indian Express and Loksatta. Financial results and all
material information are also regularly provided to the
stock exchanges as per the requirements of the SEBI
(LODR) Regulations, 2015 and are available on their
websites.

Table 14 - Details of Publication of Financial Results in
Newspapers

Date of Particulars Newspaper

Publication

May 22, Audited consolidated financial  The Financial

2021 results for the quarter and year  Express, Indian
ended March 31, 2021. Express & Loksatta

July 29, Unaudited consolidated The Financial

2021 financial results for the quarter Express, Indian

ended June 30, 2021.

October 27,  Unaudited consolidated

2021 financial results for the
quarter and half year ended
September 30, 2021.

January 28,  Unaudited consolidated The Financial

2022 financial results for the quarter  Express, Indian
and nine months ended Express & Loksatta
December 31, 2021.

Express & Loksatta

The Financial
Express, Indian
Express & Loksatta

b) News releases

The official news releases are intimated to the stock
exchanges and are also uploaded on the Company’s
website.

c) Presentations to the institutional investors/analysts

The detailed investor updates/presentations are sent to
the stock exchanges on the Company’s quarterly, half-
yearly as well as annual financial results and same are
made available to the investors and financial analysts.
Further, the Company hosts earnings call with the
Investors/Analysts after publishing its quarterly results
and the details of the earnings call are uploaded on the
stock exchanges. The transcripts of the earnings call

GENERAL SHAREHOLDER INFORMATION

Registered Office:

d)

e)

f)

9)

h)
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with the investors/analysts are also uploaded on the
Company’s website.

Company’s Website

The Company’s website https://www.birlasoft.com/
company/investors contains a separate section on
“Investors”, where relevant information is available.

Communication to members

The Company has sent individual letters to the
members as per records, for claiming unclaimed/
unpaid dividend/dematerialization of shares/updating
PAN, Bank Account details, Nomination and other KYC
details followed by reminders.

The formats for updating the above details are
available on the Company’s website at https://www.
birlasoft.com/company/investors/policies-reports-
filings#Shareholders-info.

Designated e-mail ID

The Company has a designated e-mail ID, namely
grievances@birlasoft.com for the shareholders.

Stock Exchange filings

NSE Electronic Application Processing System
(NEAPS) is a web-based application designed by
the National Stock Exchange of India Limited for
corporates. All periodical and other compliance filings
are filed electronically on NEAPS.

BSE Limited'’s Listing Centre is a web-based application
designed for corporates. All periodical and other
compliance filings are filed electronically on the Listing
Centre.

SEBI Complaints Redress System (SCORES)

Investor complaints are processed at the Securities and
Exchange Board of India in a centralized web-based
complaints redress system. The salient features of
this system are centralised database of all complaints,
online upload of Action Taken Reports (ATRs) by
concerned companies and online viewing by investors
of actions taken on the complaints and their current
status.

35 & 36, Rajiv Gandhi Infotech Park,

Phase - |, MIDC, Hinjawadi, Pune - 411057.
Tel. No.: +91-20-66525000,
Fax No.: +91-20-66525001, Website: www.birlasoft.com.

Date of Incorporation:

Registration No./CIN:

Details of Annual General Meeting (“AGM”):
i. Day& Date -

ii. Time-

iii. Venue -

December 28,1990
L72200PN1990PLC059594

Wednesday, August 3, 2022
04:00 PM. IST
The Company is conducting the AGM through Video Conferencing/Other Audio

Visual Means (“VC/OAVM”) pursuant to the Circulars issued by the Ministry of
Corporate Affairs and as such, there is no requirement to have a venue for the
AGM. For details, please refer the Notice of this AGM.

Record Date for Final Dividend:

Friday, July 15, 2022
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6. Cut-off Date for: 13. Share performance chart of the Company in comparison to BSE Sensex and NSE Nifty:
i. Remote e-voting Wednesday, July 27, 2022
ii. Attending AGM through VC/OAVM Wednesday, July 27, 2022 .
. . o . o ) . Share price at BSE v/s BSE Sensex
7. Final Dividend Payment Date: Within the statutory time limit of 30 days, subject to the approval of members in 65000 + 600
the Annual General Meeting.
8. Interim Dividend: Board Meeting Date: October 26, 2021 55000 1 1 500
Record Date: November 3, 2021 o
Payment Date: November 17, 2021 s - 1 400 g
9. Financial Year: April 1, 2021 - March 31, 2022 g E
[ [==]
10. Financial Calendar for 2022-23: é 35000 1 —+ 300 =
Board meeting for consideration of unaudited quarterly results - Within forty-five days from the end of the quarter, as stipulated g g
under the SEBI (LODR) Regulations, 2015. © 25000 + T 200 &
Board Meeting for consideration of audited results for the financial year - Within sixty days from the end of last quarter, as §
stipulated under the SEBI (LODR) Regulations, 2015. 15000 + + 100
Annual General Meeting - Within six months from the end of the financial year.
. X 5000 - - - - t t t t t t t 0
11. The shares of the Company are listed on the following stock exchanges: Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21 Jan-22 Feb-22 Mar-22
National Stock Exchange of India | Exchange Plaza, Plot No. C/1, Block G, Bandra Kurla Complex, Bandra (E), Mumbai - 400051.
. . —@— BSE Sensex
lelted NSE Code: BSOFT Months ——— Share Price at BSE
BSE Limited Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400001.
BSE Code: 532400
ISIN of the Company INE836A01035
The Company has paid the Annual Listing Fee for the financial year 2022-23 to both the stock exchanges. . .
Share Price at NSE v/s NSE Nifty
12. Monthly high/low and average of the Company’s share prices on the National Stock Exchange of India Limited (“NSE”) and BSE
Limited (“BSE"): 20000 T T 600
18000 T =
Month NSE BSE Total Volume 16000 1+ + 500 o
High Low Average Volume High Low Average Volume NSE + BSE 14000 1 E
db o
Apr’21 278.80 241.00 25647 22,459,005 278.80 24010 25646 1,640,029 24,099,034 12000 + C ;
wv
May’21 342.00 215.90 273.85 46,378,907 341.80 23845 273.89 3,678,210 50,057,117 2 10000 + 1 300 f
N
Jun’21 421.35 305.25 376.50 66,678,364 421.00 306.35 376.50 5,229,731 71,908,095 z 8000 + :
w O
ur21 43485 38130 39871 61175945 43440 38140 398.69 4,537,971 65,713,916 2 6000 T 720 E
Aug’21 441.30 389.80 410.70 45,933,147 441.00 390.00 410.55 3,492,268 49,425,415 4000 T 100 g
Sep’21 45780 39845 417.01 40,901,641 457.90 397.00 417.06 3,808,657 44,710,298 2000 + &
Oct’21 445.80 393.20 416.06 35,491,739 445.85 393.75 416.00 3,217,385 38,709,124 0 } } } } } } } } } } } 0
Nov’21 513.95 401.50 44619 108,101,664  513.90 401.50 44616 6,043,986 114,145,650 Apr-21 May-21 Jun-21 Jul-21 Aug-21 Sep-21 Oct-21 Nov-21 Dec-21 Jan-22 Feb-22 Mar-22
Dec’21 549.35 45775 50216 106,587,685  549.85 458.95 50217 7142,263 113,729,948
Jan’22 585.85 431.00 525.80 79,793,991 585.85 43110 525.80 5,182,369 84,976,360 — = NSE Nifty
Month )
Feb’22 486.90 380.00 438.84 48,083,491 487.00 380.10 438.96 3,166,264 51,249,755 onths ——+— Share Price at NSE
Mar’22 486.00 40245 449.94 56,127,988 485.50 403.70 449.98 3,137,003 59,264,991
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The share transfer activities are carried out by our Registrar
& Transfer Agent and are completed within the specified
timelines, provided, all the documents received are in order.

Suspension of Trading:

The securities of the Company were not suspended from
trading on stock exchanges during the year under review.

17. Shareholding Pattern as on March 31, 2022:
Registrar and transfer agent:

0,
Link Intime India Private Limited. Category No. of shares % of to_tal
held share capital
Registered office: C-101, 1%t Floor, 247 Park, Promoters 112,905,785 40.40
Lal Bahadur Shastri Marg, Vikhroli (West), Public 166,217,897 59.47
Mumbai - 400083 Mutual Funds 54,480,565 1949
Branch office: Block No. 202, Akshay Complex, ::oreitgn Pogtfolio . 43,063,330 1541
off Dhole Patil Road, Near Ganesh Temple, nvestors (Corporate)
Pune - 411001 Bodies Corporate 4,402,438 1.58
Phone: +91-20-26161629, Non-Resident Indian 4,426,875 1.58
E-mail: pune@linkintime.co.in. Others 59,844,689 2141
Non-Promoter - 372,400 0.13
Share transfer system: Non-Public
TOTAL 279,496,082 100

As mandated by SEBI, the equity shares of the Company
can only be issued in dematerialized form while processing
service requests for issue of duplicate securities certificate,
claim from Unclaimed Suspense Account, transmission and
transposition, etc. Acommunication to this effect was sent to
the shareholders.

18. Dematerialization of shares and liquidity:

As on March 31, 2022, 99.71% of the total issued share
capital was held in electronic form with National Securities
Depository Limited (“NSDL’) and Central Depository
Services (India) Limited (“CDSL").

Reconciliation of Share Capital:

As stipulated by the Securities and Exchange Board of India (“SEBI”), a Practising Company Secretary carries out the audit of
Reconciliation of Share Capital and provides a report to reconcile the total admitted capital with NSDL and CDSL and the total
issued and listed capital. This reconciliation is carried out every quarter and the report thereon is submitted to the stock exchanges
and is also placed before the Board. The audit, inter-alia, confirms that the total listed and paid-up capital of the Company is in
agreement with the aggregate of the total number of shares in dematerialized form (held with NSDL and CDSL) and total humber
of shares in physical form.

Distribution Schedule as on March 31, 2022:

Quantity of shares Shareholders Total no. of %
From - To Number % shares
1-5,000 293,808 99.60 33,906,864 1213
5,001-10,000 523 018 3,765,120 1.35
10,001 - 20,000 231 0.08 3,272,173 117
20,001 -30,000 93 0.03 2,326,361 0.83
30,001 -40,000 59 0.02 2,073,443 0.74
40,001 - 50,000 31 0.01 1,380,545 0.50
50,001-100,000 85 0.03 5,783,813 2.07
100,001 & above 160 0.05 226,987,763 81.21
Total 294,990 100.00 279,496,082 100.00
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Details of dividend in the Unpaid/Unclaimed Dividend Accounts as on March 31, 2022:

Due date for transfer of shares and
amount to IEPF

Financial Year Date of completion of 7 years”

2014-15% September 22, 2022 October 22, 2022
2015-16 (Interim) May 4, 2023 June 3, 2023
2015-16 September 27, 2023 October 27,2023
2016-17 September 26, 2024 October 26, 2024
2017-18 October 2, 2025 November 1, 2025
2018-19 September 10, 2026 October 9, 2026

March 4, 2027 April 2, 2027
October 27, 2027
January 6, 2028
September 28, 2028

December 27, 2028

2019-20 (Interim)
2019-20 September 28, 2027
2020-21 (Interim) December 8, 2027
2020-21 August 30, 2028
November 28, 2028

2021-22 (Interim)

"As per Section 124 of the Act, any money transferred to the Unpaid Dividend Account of a Company in pursuance of this section which remains unpaid
orunclaimed for a period of seven years from the date of such transfer shall be transferred by the Company along with interest accrued, if any, thereon
to the Investor Education and Protection Fund (“IEPF"). In view of this provision, the shareholders are kindly requested to get their pending dividend
warrants, if any, pertaining to the above financial years, encashed at the earliest. Shareholders can send the unpaid dividend warrants to the Registrar
& Transfer Agent of the Company for the purpose of revalidation/reissue.

#For the financial year 2014-15, the tentative corresponding number of shares liable to be transferred to the IEPF Authority are 5,825 equity shares of
% 2/-each.

Please note that pursuant to Section 124(6), read with the Investor Education and Protection Fund Authority (Accounting, Audit,
Transfer & Refund) Rules, 2016 (“Rules”) as amended from time to time, shares in respect of such dividend will be transferred in the
name of the IEPF Authority including all benefits accruing on such shares. The Company has sent out individual communication to
shareholders whose dividends remain unclaimed for seven years and published an advertisement in newspapers, informing such
shareholders to claim their dividend.

Accordingly, during the year, the Company transferred an amount of ¥ 1,444,978/- being the unclaimed dividend pertaining to the
financial year 2013-14 to the IEPF. Further, 9,517 corresponding shares were transferred to the IEPF Authority as required under the
above referred rules. The information in respect of such shares is uploaded on the website of the Company at https://www.birlasoft.
com/company/investors/policies-reports-filings.

Members can claim back such dividend and shares including all benefits accruing on such shares from the IEPF Authority after
following the procedure prescribed in the Rules.

Disclosures with respect to demat suspense account/unclaimed suspense account (Unclaimed Shares):

As required under the SEBI (LODR) Regulations, 2015, the Registrar and Transfer Agent of the Company had sent three reminders to
the Shareholders whose physical shares were unclaimed/undelivered. These unclaimed/undelivered shares have been transferred
to Unclaimed Suspense Account opened by the Company as required under these Regulations, when no response was received
from any Shareholder to the reminders. The voting rights on these shares shall remain frozen till the rightful owner of such shares
claims the shares.

The details of the unclaimed shares of the Company are as follows:

Sr. Particulars No. of No. of

No. shareholders shares

(i) Aggregate number of shareholders and the outstanding shares in the suspense account 13 14,000
lying at the beginning of the year

(ii) Number of shareholders who approached the Company for transfer of shares from 0 0

suspense account during the year

(iii) Number of shareholders to whom shares were transferred from suspense account 0 0
during the year

(iv)  Aggregate number of shareholders and the outstanding shares in the suspense account 13 14,000
lying at the end of the year
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Outstanding GDRs/ADRs/Warrants or any convertible
instruments, conversion date and likely impact on equity:

The Company has not issued any GDRs/ADRs/Warrants or
any convertible instruments.

Commodity price risk or foreign exchange risk and hedging
activities:

During the year 2021-22, the Company has managed the
foreign exchange risk and hedged to the extent necessary.

The global economic and geo-political situation continues
to remain volatile. Fluctuations in major currencies due to
unstable economic conditions impact revenue and profits
of the IT industry. This trend is expected to continue and
further volatility is expected due to the conflict in Eastern
Europe region and unprecedented COVID-19 situation. The
Company has in place a Hedging Policy to minimize the
risks associated with foreign currency rate fluctuations. The
Company enters into forward contracts for hedging foreign
currency receivables from its wholly owned subsidiaries and
end customers.

The details of foreign currency exposure are disclosed in the
notes forming part of the financial statements.

Plant Locations:

The Company has various offices in India and abroad. Details
of these locations are available on our website and elsewhere
in the Annual Report.

Address for Correspondence:

Shareholders are requested to send all share transfers and
correspondence relating to shares, dividend, etc. to our
Registrar & Transfer Agent at:

Link Intime India Private Limited, Contact Person: Sandip
Pawar, Block No. 202, Akshay Complex, Off Dhole Patil
Road, Near Ganesh Temple, Pune - 411001, Phone: +91-20-
26161629, E-mail: pune@linkintime.co.in.

You can also contact Sneha Padve — Company Secretary and
Compliance Officer, Phone: +91-20-66525010, Fax: +91-20-
66525001, E-mail: sneha.padve@birlasoft.com, in case you
need any further assistance.

For any kind of grievance and for their speedy
redressal, the shareholders may send their grievances to
grievances@birlasoft.com.

Credit ratings:

The Company does not have any debt instrument, fixed
deposit programme or any scheme or proposal for
mobilization of funds. Hence, during the year, it had not
obtained any credit rating for this purpose.

Board Members’ profile:
A brief profile of the Board Members is given below:

Amita Birla is the Co-Chairman of the CK Birla Group, and
Chairman of Birlasoft Limited.
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A business leader with extensive global experience
in successfully leading companies, Amita has led
organizational transformation initiatives across the CK
Birla Group and Birlasoft: specifically resulting in more
strategically aligned agile teams, enhanced talent processes
and stronger brand positioning. She is credited with bringing
an inclusive and modern outlook to new as well as legacy
businesses of the CK Birla group, inspiring and encouraging
contemporary ways of working and a global mindset.

As Chairman at Birlasoft, she leads the long term strategy
development and implementation at Birlasoft, and drives
its continuous evolution into a future focused, inclusive
and employee centric organization. Under her leadership,
Birlasoft continues to deepen its capability in domain,
expand its global footprint and create excellence in service
delivery. Her people focused leadership has catalyzed the
introduction of global standards for business and people,
not just at Birlasoft, but across the entire spectrum of the CK
Birla group’s lines of business.

As a passionate advocate of clinical excellence and superior
patient experience in healthcare delivery, Amita takes a keen
interest in the group’s Healthcare business. A part of this
passionate involvement is also in service of her commitment
to advocate for better healthcare facilities and experiences
for women.

Amita and her husband CK are both committed
philanthropists, who support social development, healthcare
delivery and the advancement of science, technology,
education, art and culture through their family foundations
and philanthropic initiatives.

CK Birla is the Chairman of the CK Birla Group, a large and
diversified Indian conglomerate with global presence in
three main industry clusters: Technology and Automotive,
Home and Building solutions, and Healthcare & Education.

Under his leadership, the group has built enviable capabilities
in engineering, technology and healthcare in addition to its
core of manufacturing; and continues to be on an ambitious
growth path led by world class technology, superior talent
and operations excellence. The CK Birla group takes pride in
its enduring partnerships with renowned global companies.

CKis a member of the governing body of the Confederation
of Indian Industry, the Chairman of the board of governors
at the Birla Institute of Technology (Mesra), and a member
of the Board of Trustees of the Carnegie Endowment for
International Peace.

Apart from leading a diverse and dynamic business portfolio,
CKisakeen philanthropist committed to social development;
the advancement of Science, Technology, Art and Culture
and the preservation of heritage. The philanthropic
contributions of the group manage several science and art
museums, temples and an archaeological site, a University
and schools. The Group, under the leadership of Chairman
CK Birla and Co Chairman Amita Birla also works to improve
the livelihoods of rural and underprivileged communities
through its philanthropic outreach.
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Ashok Kumar Barat had a long and distinguished executive
career in the corporate sector. He has held leadership
positions in various Indian and multinational organizations,
both in India and overseas. Ashok is a Fellow of the Institute
of Chartered Accountants of India, and of the Institute of
Company Secretaries of India, Associate of the Institute
of Chartered Accountants of England & Wales, and CPA,
Australia. He has been an active contributor to public
life and dialogue; Past President Bombay Chamber of
Commerce and Industry, and of the Council of EU Chambers
of Commerce in India, a former Trustee of the Mumbai
Port Trust, and presently Member, Managing Committee of
ASSOCHAM. He is a Certified Mediator empaneled with the
Ministry of Corporate Affairs, Government of India. Ashok
mentors budding entrepreneurs and advises companies on
‘Strategy’, ‘Performance Improvement’ and ‘Governance
Initiatives’. He is a member of the board of directors of
several companies.

Anant Talaulicar holds a B.E. (Mechanical) degree from
Mysore University, an M.S. (Mechanical) degree from the
University of Michigan in Ann Arbor and an MBA from Tulane
University, USA. Anant was a member of the Cummins Inc.
global leadership team from August 2009 till October 2017,
the Chairman and Managing Director of the Cummins Group
in India from March 2004 through October 2017 and the
President of the Cummins Inc. Components Group from 2010
through 2014. He has also served as the Managing Director of
Tata Cummins Private Limited, a 50:50 joint venture between
Cummins Inc. and Tata Motors Limited. He has chaired the
boards of four other Cummins legal entities in India as well.
He worked as a financial analyst, manufacturing engineer,
project manager, product manager, strategy manager
before taking various general management positions. From
2004 through 2017, Anant has also led the Cummins India
Foundation which has implemented sustainable community
initiatives such as model villages and higher education.
He has served as a member of the Confederation of Indian
Industries, Society of Indian Automobile Manufacturers and
Automobile Components Manufacturers Association in the
past. Currently, he is on the board of 7 Indian companies,
trustee on 3 foundations and teaches part time at the S P
Jain Institute of Management & Research.

Alka Bharucha holds B.A. (Hons.), L.L.B. (University of
Bombay), L.L.M. (University of London), Solicitor, High
Court (Mumbai) and Supreme Court of England and Wales.
She is a Member of the Bar Council of Maharashtra and Goa
and the Bombay Incorporated Law Society. She is also an
Advocate on Record, Supreme Court of India. Alka began
her career with Mulla & Mulla & Craigie Blunt & Caroe
and joined Amarchand & Mangaldas as partner in 1992. In
2008, she co-founded Bharucha & Partners which since
inception has been ranked by RSG Consulting, London
among the top law firms in India. For years, she has been
ranked by Chambers Global, Legal 500 and Who's Who
Legal, etc. amongst India’s leading lawyers. She chairs the
transactions practice at Bharucha & Partners. Her core areas
of expertise are mergers and acquisitions, joint ventures,
private equity, banking and finance. Her general corporate
work includes the establishment of mutual funds and
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providing regulatory advice to foreign institutional investors,
foreign venture capital investors, merchant bankers and
other financial intermediaries. She has particular experience
acting for financial services clients as well as those in the
telecommunications, power and logistics sector and is also
actively engaged in representing trans-national corporations
for investments in retail, defense and manufacturing space.

Nandita Gurjar is a Technologist turned HR professional.
Nandita’'s experience in mainstream IT spans software
development, general management and consulting.
She started her career at Wipro InfoTech in 1992 as a
software programmer and handled multiple technical
responsibilities, in various functions like Software Coding
and Testing, Program documentation and Quality. She joined
Infosys Limited in December 1999 to form the Learning
& Development wing and set-up the Leadership institute.
In 2003, she moved to the newly setup subsidiary Infosys
BPO to head the HR function. In 2007, she took over as the
Global Head HR for Infosys Group, managing over 150,000
employees. In this role she led the Infosys People strategy
and Employer branding across its global footprint. She was
appointed as a member of Executive Council in 2011 and
moved to the US Headquarters to manage the globalization
initiatives of the organization. In 2013, she moved to head
the Education & Research wing of Infosys which skilled the
workforce on latest technologies and over saw over 1 million
days of training per year. In April 2014, she got selected for
Advanced Management Program (AMP) at Harvard Business
School. On her return she resigned from Infosys.

Nandita was a member of the World Economic Forum (WEF)
— Global Advisory Council on New Models of Leadership.
She is often invited to speak on HR strategy, work force
management and business leadership. She has addressed
several forums such as World Bank, Conference Board and
Great Places to work, USA. She won the “Human Capital
Business Leader” award from the Singapore Society of
Human Resource Management and has also been featured
as “25 Most Powerful Professional Women in India” in
Business Today magazine.

Currently, she is an advisor to Startups and is an independent
director in both listed and unlisted companies. She is an
advisor to the Leadership Institute of SBI, India’s largest
bank and consults with organizations on HR strategies and
execution.

Dharmander Kapoor (“DK”) is the Chief Executive Officer
(“CEQ”) & Managing Director (“MD”) of the Company.
DK has a Master’s degree in Computers from Kurukshetra
University, India, and is an industry-veteran with over 30
years of experience and is recognized as a potent thought
leader in the IT industry.

DK joined Birlasoft in 2014 as its Chief Operating Officer
(“CO0”) and in his role as the COO, DK managed the
global delivery, business development and other enabling
functions of the Company. As its COO, DK led the divesture
of Birlasoft’s legacy business paving the way for a newer go-
to-market and client engagement model for the Company.
DK was elevated as the CEO & MD of the Company in 2019
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and he has shaped the Company’s strategy pivoted on the
Enterprise to the Power of Digital™ framework, focusing on
next-generation digital services offerings. He has also led
the successful integration of the erstwhile Birlasoft and KPIT
IT services businesses.

DK is known to be an exceptional leader, who takes pride
in building leaders and competitive teams. He has a very
keen eye on creating a balance between “fundamentals”
to build organization's resilience and “transformation”
to help the organization pursue non-linear growth. His
in-depth technical skills and impressive experience in
Transformation Services has helped Birlasoft develop key
IPs (3rdEye, ValuelSM, Enterprise Digital, etc.) in delivering
differentiated value to its clients. He is a regular speaker at
industry events and he also is an avid contributor in various
publications through his thought leadership articles.

Painting, sharing his life lessons, reimagining and penning
down his thoughts through blogs stem out of his creativity
and demonstrate his passion towards life and work.

OTHER DISCLOSURES
Related Party Transactions:

The Company has formulated a Policy on materiality of
Related Party Transactions on dealing with Related Party
Transactions and the same has been uploaded on the
Company’s website. The related party transactions are
placed before the Audit Committee and/or the Board on
a quarterly basis for their approval/noting as the case
may be. There have been no materially significant related
party transactions, pecuniary transactions or relationships
between the Company and its Directors, management,
subsidiary or relatives except for those disclosed in the
financial statements for the year ended March 31, 2022.
None of these transactions had potential conflict with the
interest of the Company. Details of all material transactions
with related parties have been disclosed quarterly to the
stock exchanges along with the compliance report on
corporate governance.

Details of non-compliance:

During the past three years, there have been no penalties,
strictures imposed on the Company by the stock exchanges
and other statutory authorities, on any matter relating to
capital markets.

Vigil Mechanism/Whistle Blower Policy:

The Company has adopted the Whistleblower Policy that
lays down the principles and standards governing the
actions of the Company and its employees. It encourages
all its stakeholders to communicate and raise any behavior
or practice, they may be aware of and suspect to be
unethical, illegal, or otherwise inappropriate and harmful
to the company. The Policy sets out ways through which
the stakeholders can raise concerns that relate to actual
or suspected violations of the Code of Ethics, Conduct
& Professional responsibilities. There are adequate
safequards built in the whistle blower mechanism to
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protect the Whistleblower from retaliation, reprisals, or
victimization. This Policy has been uploaded on the website
of the Company for effective circulation, reference of its
stakeholders and global implementation. The purpose of
this Policy is to establish procedures for:

1. to allow the Directors and employees/contractors/
3 Party service providers and other stakeholders to
understand Organization policies and raise concerns
about potential malpractices and/or any unethical
activity and/or violation thereof;

2. to acknowledge, validate, investigate, and respond
to complaints received by the Company regarding
improper activities, financial or otherwise, in the
Company;

3. channels for Whistleblower complaint on a confidential
and/or anonymous basis, of concerns regarding
improper activities; and

4. time bound fact-based independent investigations with
defined actions for monitoring and reporting.

The Policy also aims to protect any Whistleblower who
legitimately and in good faith raises concerns or provides
information against improper activities.

Everyone in the Company is responsible for ensuring that
the workplace is free from all forms of discrimination,
harassment and retaliation prohibited by this Policy. No
employee or Director of the Company has the authority to
engage in any conduct prohibited by this Policy. It is also
hereby confirmed that no personnel has been denied access
to the Audit Committee.

Code of Conduct:

The Company has adopted a comprehensive Code of
Conduct for its Board members, senior management and all
employees and this Code has been posted on the Company’s
website. During the year, there have been no material financial
and commercial transactions made by the management,
where they had personal interest conflicting with the interest
of the Company at large. All the Board members and senior
management personnel affirm compliance with the Code
on an annual basis. The declaration of the CEO & Managing
Director to this effect is provided in this Report.

Policy for determination of Materiality of Event or
Information:

The Company has in place this Policy for determination of
materiality of events or information which are required to be
disclosed to the stock exchanges. This Policy is available on
the website of the Company.

Code of Conduct of Practices and Procedures for Fair
Disclosure of Unpublished Price Sensitive Information
(UPSI):

The Chief Investor Relations Officer deals with dissemination
of information and disclosure of unpublished price sensitive
information under the Policy and the said Policy is available
on the website of the Company.
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Prohibition of Insider Trading:

With a view to regulate trading in securities by the directors
and designated persons, the Company has adopted a
Code for prohibition of insider trading known as the Code
to Regulate, Monitor and Report Trading by Designated
Persons in Securities of Birlasoft Limited.

Role of Company Secretary:

The functions of the Company Secretary are discharged
by Sneha Padve. She plays an important role in ensuring
that the procedures are followed and regularly reviewed.
She also ensures that all relevant information, details and
documents are made available to the Directors and senior
management for effective decision-making at the meetings.
The Company Secretary is primarily responsible to assist and
advice the Board in the conduct of affairs of the Company, to
ensure compliance with applicable statutory requirements,
to provide guidance to directors, to facilitate convening of
meetings and interfaces between the management and
regulatory authorities for governance matters.

Compliance with Mandatory Requirements:

The Company has complied with all the mandatory
requirements of the SEBI (LODR) Regulations, 2015.

Compliance with Discretionary Requirements of the SEBI
(LODR) Regulations, 2015:

1. The Company has separated posts of Chairman and
the CEO & MD and the Chairman is a Non-Executive
Director and she is not related to the CEO & MD.

2. The Chairman does not maintain her office at the
Company’s expenses. Further, the Chairman is allowed
reimbursement of expenses incurred in performance of
her duties.

3. The Company prepares quarterly investor updates
which cover operational details apart from financial
details. These updates are uploaded on the website of
the Company and the stock exchanges.

4. There were no qualifications by the Statutory Auditors
on the financial statements of the Company.

5. The Internal Auditor of the Company reports to the
Audit Committee of the Board.

Subsidiary Companies:

As per the criteria given in Regulation 16 of the SEBI
(LODR) Regulations, 2015, for the financial year 2022-23,
the Company has 2 material subsidiaries, namely, Birlasoft
Solutions Inc. and Birlasoft Inc. and has appointed an
Independent Director on the Board of these subsidiaries.

Brief details of the Company’s subsidiaries, including step-
down subsidiaries are given in the Board’s Report.

Following are the key matters relating to subsidiaries
which are regularly taken up in the Audit Committee/Board
meeting:
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. Minutes of all the meetings of subsidiaries held in the
previous quarter;

o Review of the financial statements, in particular the
investments made by the subsidiaries;

. Major dealings of subsidiaries’ investments, fixed
assets, loans, etc.;

. Statement of all significant transactions and
arrangements;

o Compliances by subsidiaries with all applicable laws.

The Company has formulated a policy for determining
‘material subsidiaries’ and the said policy has been uploaded
on the Company’s website.

Utilization of funds raised through preferential allotment or
qualified institutions placement:

The Company has not raised any funds through preferential
allotment or qualified institutions placement as specified
under Regulation 32 (7A) of the SEBI (LODR) Regulations,
2015.

Certificate by a Practising Company Secretary:

As required by Clause 10(i) mentioned in Part C of Schedule
V of the SEBI (LODR) Regulations, 2015, a certificate has
been received from Reshma Sarda-Vayase & Associates,
Company Secretaries, that none of the Directors on the Board
of the Company have been debarred or disqualified from
being appointed or continuing as directors of companies
by the Securities and Exchange Board of India, Ministry of
Corporate Affairs or any such statutory authority. The same is
annexed to this Report.

Fees to the Statutory Auditor:

B S R & Co. LLP, Chartered Accountants (Firm Registration
No. 101248W/W - 100022) have been appointed as the
Statutory Auditor of the Company. The details of total fees
for all services obtained in the year under review, by the
listed entity and its subsidiaries, on a consolidated basis,
from the Statutory Auditor and all entities in the network
firm/network entity of which the Statutory Auditor is a partis
given below:

Particulars Amount
(in X million)
Audit fees 10.00
Fees for limited review of quarterly 2.50
results
Fees for other services 0.68
Out of pocket expenses reimbursed 0.03
Total 13.21

Prevention of Sexual Harassment at Workplace:

There was 1 complaint which was received and resolved
during the year. The mechanism for prevention of Sexual
Harassment at Workplace is given elsewhere in this Annual
Report.
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44. Loans & Advances in the nature of loans to firms/companies in which Directors are interested:

45.

88

During the year, the Company or its subsidiaries have not granted any loan or advances to any firms/companies in which Directors

are interested.

Disclosures of the compliance with corporate governance requirements:

The Company has complied with the requirements as specified in Regulations 17 to 27 and Regulation 46 of the SEBI (LODR)
Regulations, 2015, to the extent applicable. The weblinks for information uploaded on the website of the Company as required

under Regulation 46 are given below.

Particulars

Weblink

Details of business

https://www.birlasoft.com/

Terms and conditions of appointment of
Independent Directors

https://www.birlasoft.com/company/investors/corporate-governance

Composition of various Committees of Board of
Directors

https://www.birlasoft.com/company/investors/corporate-governance

Code of Conduct of Board of Directors and senior
management personnel

https://www.birlasoft.com/company/investors/policies-reports-filings

Vigil mechanism/Whistle Blower Policy

https://www.birlasoft.com/company/investors/policies-reports-filings

Policy on dealing with related party transactions

https://www.birlasoft.com/company/investors/policies-reports-filings

Policy for determining ‘material’ subsidiaries

https://www.birlasoft.com/company/investors/policies-reports-filings

Details of familiarization programmes imparted
to Independent Directors

https://www.birlasoft.com/company/investors/corporate-governance

The email address for grievance redressal and
other relevant details

https://www.birlasoft.com/company/investors

Contact information of the designated officials
who are responsible for assisting and handling
investor grievances

https://www.birlasoft.com/company/investors

Notice of Board meetings where financial results
shall be discussed

https://www.birlasoft.com/company/investors/corporate-governance

Financial Results

https://www.birlasoft.com/company/investors/policies-reports-filings

Annual Report

https://www.birlasoft.com/company/investors/policies-reports-filings

Shareholding Pattern

https://www.birlasoft.com/company/investors/policies-reports-filings

Schedule of analysts or institutional investors
meet

https://www.birlasoft.com/company/investors/corporate-governance

Investor Presentations & Transcripts

https://www.birlasoft.com/company/investors/policies-reports-filings

Newspaper Publications

https://www.birlasoft.com/company/investors/policies-reports-filings and
https://www.birlasoft.com/company/investors/corporate-governance

Credit Ratings & any revision thereof

https://www.birlasoft.com/company/investors/corporate-governance

Subsidiary Report

https://www.birlasoft.com/company/investors/policies-reports-filings

Secretarial Compliance Report

https://www.birlasoft.com/company/investors/corporate-governance

Disclosure of the policy for determination of
materiality of events or information

https://www.birlasoft.com/company/investors/policies-reports-filings

Disclosure of contact details of key managerial
personnel who are authorized for the purpose of
determining materiality of an event or information
and for the purpose of making disclosures to stock
exchange(s)

https://www.birlasoft.com/company/investors/corporate-governance

Dividend Distribution Policy

https://www.birlasoft.com/company/investors/policies-reports-filings

Annual Return as provided under the Act

https://www.birlasoft.com/company/investors/policies-reports-filings

46.

47.

48.

STATUTORY REPORTS

Disclosure of Accounting Treatment:

The Company has adopted the prescribed accounting
standards i.e. Indian Accounting Standards (“Ind AS"), for
preparation of financial statements during the year.

CEO and CFO Certification:

As required by Regulation 17(8) of the SEBI (LODR)
Regulations, 2015, the CEO and CFO certificate to the
Company’s Board is annexed to this Report.

Compliance Certificate:

The Company has made the necessary disclosures as
required in sub-para (2) to (10) of Part C of Schedule V of the
SEBI (LODR) Regulations, 2015.

As required by Regulation 34(3) read with Schedule V of the

49.

50.

birlasoft

SEBI (LODR) Regulations, 2015, a Certificate on Corporate
Governance issued by the Statutory Auditor is annexed to
this Report.

Annual Corporate Sustainability Report:

The Company has prepared Annual Corporate Sustainability
Report giving detailed information on various projects
undertaken by the Company & its efforts towards managing
sustainable growth. The Report can be accessed on the
Company’s website.

Business Responsibility Report:

Pursuant to the Regulation 34 of the SEBI (LODR)
Regulations, 2015, the Company has prepared a Business
Responsibility Report and the same forms a part of this
Annual Report.

DECLARATION OF THE CHIEF EXECUTIVE OFFICER & MANAGING DIRECTOR

This is to certify that Birlasoft Limited (“the Company”) has laid down Code of Ethics, Conduct & Professional Responsibility Policy (“the
Code of Conduct”) for all the Board members and senior management personnel of the Company and the same is uploaded on the
website of the Company at https://www.birlasoft.com/company/investors/policies-reports-filings.

Further, | hereby certify that the members of the Board of Directors and senior management personnel have affirmed the compliance
with the Code of Conduct applicable to them during the year ended March 31, 2022.

Noida
May 20, 2022

Dharmander Kapoor
CEO & Managing Director
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INDEPENDENT AUDITORS’
REQUIREMENTS UNDER SEBI

REGULATIONS, 2015

TO THE MEMBERS OF BIRLASOFT LIMITED

1.

This certificate is issued in accordance with the terms of our
engagement letter dated 24 October 2019 and addendum to
the engagement letter dated 21 May 2022.

We have examined the compliance of conditions of Corporate
Governance by Birlasoft Limited (“the Company”), for the
year ended 31 March 2022, as stipulated in regulations 17 to
27, clauses (b) to (i) of regulation 46(2) and paragraphs C, D
and E of Schedule V of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as amended from time to time (“Listing
Regulations”) pursuant to the Listing Agreement of the
Company with Stock Exchanges.

Management’s Responsibility

3.

The compliance of conditions of Corporate Governance as
stipulated under the listing regulations is the responsibility
of the Company’s Management including the preparation
and maintenance of all the relevant records and documents.
This responsibility includes the design, implementation and
maintenance of internal control and procedures to ensure
the compliance with the conditions of Corporate Governance
stipulated in the Listing Regulations.

Auditors’ Responsibility

4,
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Our examination was limited to procedures and
implementation thereof, adopted by the Company for
ensuring the compliance of the conditions of the Corporate
Governance. It is neither an audit nor an expression of
opinion on the financial statements of the Company.

Pursuant to the requirements of the Listing Regulations, it is
our responsibility to provide a reasonable assurance whether
the Company has complied with the conditions of Corporate
Governance as stipulated in Listing Regulations for the year
ended 31 March 2022.

We conducted our examination of the above corporate
governance compliance by the Company in accordance with
the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) and Guidance Note on Certification
of Corporate Governance both issued by the Institute of the
Chartered Accountants of India (the “ICAI”), in so far as

ANNUAL REPORT 2021-22

CERTIFICATE ON COMPLIANCE WITH THE CORPORATE GOVERNANCE
(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)

applicable for the purpose of this certificate. The Guidance
Note requires that we comply with the ethical requirements
of the Code of Ethics issued by the ICAI.

We have complied with the relevant applicable requirements
of the Standard on Quality Control (SQC) 1, Quality Control
for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related
Services Engagements.

Opinion

8.

In our opinion and to the best of our information and
according to the explanations given to us, we certify that
the Company has complied with the conditions of Corporate
Governance as stipulated in the above-mentioned Listing
Regulations.

We state that such compliance is neither an assurance as
to the future viability of the Company nor the efficiency or
effectiveness with which the management has conducted
the affairs of the Company.

Restriction on use

10.

Place : Pune
Date : 23 May 2022

The certificate is addressed and provided to the Members
of the Company solely for the purpose of enabling the
Company to comply with the requirement of the Listing
Regulations and should not be used by any other person
or for any other purpose. Accordingly, we do not accept or
assume any liability or any duty of care for any other purpose
or to any other person to whom this certificate is shown or
into whose hands it may come without our prior consent in
writing.

ForBSR & Co. LLP
Chartered Accountants
Firm’s Registration No:
101248W/W-100022

Swapnil Dakshindas
Partner

Membership No:113896
UDIN: 22113896AJLKOX4181

STATUTORY REPORTS
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CHIEF EXECUTIVE OFFICER (CEO) AND CHIEF FINANCIAL OFFICER (CFO) CERTIFICATION

We, Dharmander Kapoor - CEO & Managing Director and
Chandrasekar Thyagarajan — Chief Financial Officer of Birlasoft
Limited (“the Company”), to the best of our knowledge and
belief, certify that:

A.

We have reviewed the Financial Statements (standalone and
consolidated) and the Cash Flow Statements (standalone
and consolidated) for the year April 1, 2021 to March 31,
2022 and to the best of our knowledge and belief:

(1) these statements do not contain any materially
untrue statement or omit any material fact or contain
statements that might be misleading; and

(2) these statements together present a true and fair view
of the Company’s affairs and are in compliance with
existing accounting standards, applicable laws and
regulations.

There are, to the best of our knowledge and belief, no
transactions entered into by the Company during the yeari.e.
April 1, 2021 to March 31, 2022, which are fraudulent, illegal
or violative of the Company’s Code of Conduct.

We accept responsibility for establishing and maintaining
internal controls for financial reporting and that we have
evaluated the effectiveness of internal control systems
of the Company pertaining to financial reporting and

Dharmander Kapoor
CEO & Managing Director

have disclosed to the Auditors and the Audit Committee,
deficiencies in the design or operation of such internal
controls, if any, of which we are aware and the steps we have
taken or proposed to take to rectify these deficiencies.

We have indicated to the Auditors and the Audit Committee:

(1) significant changes in internal control over financial
reporting during the year i.e. April 1, 2021 to March 31,
2022;

(2) significant changes in accounting policies during the
year and that the same have been disclosed in the
Notes to the Financial Statements; and

(3) instances of significant fraud of which we have become
aware and the involvement therein, if any, of the
management or an employee having a significant role
in the Company’s internal control system over financial
reporting.

Chandrasekar Thyagarajan
Chief Financial Officer

Noida Pune
May 20, 2022

May 20, 2022
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

[Pursuant to Regulations 34(3) read with Schedule V, Para C, Sub clause (10)(i) of the Securities and Exchange Board of India (Listing
Obligations & Disclosure Requirements) Regulations, 2015]

To,

The Members,

Birlasoft Limited,

35 & 36, Rajiv Gandhi Infotech Park,
Phase - I, MIDC, Hinjawadi,

Pune - 411057.

| have examined the relevant registers, records, forms, returns and disclosures received from the Directors of Birlasoft Limited
(L72200PN1990PLC059594) (the “Company”) having registered office at 35 & 36, Rajiv Gandhi Infotech Park, Phase - |, MIDC,
Hinjawadi, Pune - 411057, produced before me by the Company for the purpose of issuing this Certificate, in accordance with Regulation
34(3) read with Schedule V, Para C, Sub clause 10(i) of the Securities and Exchange Board of India (“SEBI”) (Listing Obligations &
Disclosure Requirements) Regulations, 2015.

In my opinion and to the best of my information and according to the verifications (including Directors Identification Number
(“DIN") status at the portal (www.mca.gov.in) as considered necessary and explanations furnished to me by the Company & its officers;
| hereby confirm & certify that, the Directors of the Company for the Financial Year ending on March 31, 2022 as named below, have
not been debarred or disqualified from being appointed or continuing as Directors of the Company by the SEBI, Ministry of Corporate
Affairs or any such other Statutory Authority.

Sr. Name of the Director DIN Date of appointment Date of cessation
No.
Mrs. Amita Birla 00837718 January 15, 2019 -
2 Mr. Chandrakant Birla 00118473 January 15, 2019 -
3 Mr. Ashok Kumar Barat 00492930 January 15, 2019 -
4 Mr. Anant Talaulicar 00031051 August 23, 2003 -
5 Ms. Alka Bharucha 00114067 May 23, 2018 -
6 Ms. Nandita Gurjar 01318683 January 15, 2019 -
7 Mr. Dharmander Kapoor 08443715 June 1, 2019 -

Ensuring the eligibility of the appointment/continuity of every Director on the Board is the responsibility of the management of the
Company. Our responsibility is to express an opinion on these based on our verification. This certificate is neither an assurance as to
the future viability of the Company nor of the efficiency or effectiveness with which the management has conducted the affairs of the
Company.

Reshma Sarda-Vayase & Associates.
Company Secretaries,

CS Reshma Sarda-Vayase

Date:27-04-2022 FCS-5754 CP-4388
Pune (MH India) UDIN:F005754D000220727
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BUSINESS RESPONSIBILITY REPORT

SECTION A: GENERAL INFORMATION ABOUT THE vi. Bengaluru, Karnataka; and

COMPANY vii. Hyderabad, Telangana.

1. Corporate Identity Number (CIN) of the Company:

10. Markets served by the Company - Local/State/National/
L72200PN1990PLC059594

International:

2. Name of the Company: Birlasoft Limited The Company serves Indian as well as international markets.

S e 6 o e Infotech Park - SECTION B: FINANCIAL DETAILS OF THE COMPANY
4. Website: www.birlasoft.com 1. Paid-up Capital (3): 558.99 million

5. E-mail ID: contactus@birlasoft.com 2. Total Turnover (3): 20,493.75 million

6. Financial year reported: April 1, 2021 - March 31, 2022 3. Total profit after taxes (3): 2,960.48 million

7. Sector(s) that the Company is engaged in (industrial 4. Total spending on Corporate Social Responsibility (“CSR”):

activity code-wise): Computer programming, consultancy Total spending on CSR is 2% of the average net profits
and related activity - Code 62011 of the past 3 years. For details, please refer the relevant
Annexure to the Board's Report relating to Corporate Social
Responsibility Activities, which forms part of this Annual
Report.

8. List of three key products/services that the Company
manufactures/provides (as in balance sheet):

a) Business and Technology Transformation; B .. . . .
5. List of activities in which expenditure in 4 above has been

b) Cloud & Base Services; and incurred:

List of CSR activities is given in the relevant Annexure to the

Board’s Report relating to Corporate Social Responsibility

9. Total number of locations where business activity is Activities, which forms part of this Annual Report.
undertaken by the Company:

c) Enterprise Solutions.

SECTION C: OTHER DETAILS

a) Number of international locations:
1. Doesthe Company have any subsidiary company/companies?

Sr. Region Country
No. The Company has 14 subsidiaries (including step-down

subsidiaries) as on March 31, 2022. Further details of the
Company’s subsidiaries are given in the Board’'s Report,
which forms part of this Annual Report.

1 USA United States of America, Mexico,
Canada, Brazil

2 Europe United Kingdom, Netherlands,
France, Germany, Sweden, 2. Do the subsidiary company/companies participate in the BR
Switzerland, Poland, Slovakia, Spain Initiatives of the parent company? If yes, then indicate the

3 APAC United Arab Emirates, Singapore, number of such subsidiary company(s).
Malaysia, Australia, New Zealand

Yes, two subsidiaries take up BR initiatives in line with the
initiatives of the parent company and these are primarily
based around the corporate BR to ensure alignment
and consistency in approach. These cover CSR activities,
Employee Welfare activities and awareness on PoSH Policy.

b) Number of National Locations:
i. Pune, Maharashtra;

ii. Noida, Uttar Pradesh;

3. Do any other entity/entities (e.g. suppliers, distributors,
etc.) that the Company does business with, participate in
the BR initiatives of the Company? If yes, then indicate the
percentage of such entity/entities? [Less than 30%, 30-60%,
More than 60%].

iii. Mumbai, Maharashtra;
iv.  Navi Mumbai, Maharashtra;

v.  Chennai, Tamil Nadu;

Yes, it is less than 30%.
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SECTION D: BR INFORMATION

1. Details of Director/Directors responsible for BR:
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a) Details of the Director/Directors responsible for implementation of the BR policy/policies:

STATUTORY REPORTS

birlasoft

Sr. Particulars Details
No.
1 DIN 08443715
2 Name Dharmander Kapoor

Designation

CEO & Managing Director

b) Details of the BR head:

Sr. Particulars Details

No.

1 DIN 08443715

2 Name Dharmander Kapoor

3 Designation CEO & Managing Director
4 Telephone number +91-20-66525000

5 E-mail ID contactus@birlasoft.com

2. Principle-wise (as per NVGs) BR Policy/policies:

a) Details of compliance (Reply in Y/N):

Sr.  Questions P1
No.

P2

P3

P4

P5

P6 P7 P8 P9

1 Do you have a policy/policies Y
for

2 Has the policy been formulated Y
in consultation with the
relevant stakeholders?

3 Does the policy conform to Y
any national/international
standards? If yes, specify.
These policies have been
formulated in line with
respective regulations/
national standards that are
in effect from time to time.
These policies are revisited on
periodic basis and are updated
as and when there is any
change in the norms.

4 Has the policy been approved Y
by the Board? If yes, has it been
signed by MD/ owner/CEQO/
appropriate Board Director?
These policies are signed by
the respective owners.

5 Does the Company have a Y
specified committee of the
Board/Director/Official to
oversee the implementation of
the policy?
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Sr. Questions P1 P2 P3 P4 P5 P6 P7 P8 P9
No.
6 Indicate the link for the policy Code of Available  Available CSR PoSH and  Available Available CSR Code of
to be viewed online. conduct on our on our policy Whistler on our on our Policy conduct
and intranet intranet https:// Blower intranet intranet https:// https://
Whistler WWW. Policy WWW. WWW.
Blower birlasoft.  https:// birlasoft. birlasoft.
Policy com WWW. com com
https:// company/  birlasoft. company/ company/
WWW. investors/ com investors/ investors/
birlasoft. policies-  company/ policies- policies-
com reports- investors/ reports- reports-
company/ filings policies- filings filings
investors/ reports-
policies- filings
reports-
filings
7 Has the policy been formally Y Y Y Y Y Y Y Y Y
communicated to all relevant
internal and external
stakeholders?
8 Does the Company have in- Y Y Y Y Y Y Y Y Y
house structure to implement
the policy/policies?
9 Does the Company have a Y Y Y Y Y Y Y Y Y
grievance redressal mechanism
related to the policy/policies
to address stakeholders’
grievances related to the
policy/policies?
10  Has the Company carried out Y Y Y Y Y Y Y Y Y
independent audit/evaluation
of the working of this policy by
an internal or external agency?
b) If answer to the question at serial number 1 against any principle, is ‘No’, please explain why:

c)

Sr. Questions P1

P2

P3

Pa

P5 Pé6

P7 P8 P9

1 The Company has not understood the principles

2 The Company is not at a stage where it finds itself in a position
to formulate and implement the policies on specified principles

3 The Company does not have financial or manpower resources
available for the task

Itis planned to be done within next 6 months

Itis planned to be done within the next 1year

Any other reason (please specify)

Not Applicable

Governance related to BR:

a. Indicate the frequency with which the Board of Directors, Committee of the Board or CEO to assess the BR
performance of the Company. Within 3 months, 3-6 months, annually, more than 1year:

Activities such as CSR are assessed half-yearly and others are assessed annually.

b. Does the Company publish a BR or a Sustainability Report? What is the hyperlink for viewing this report? How

frequently it is published?

The Company publishes the ‘Annual Corporate Sustainability Report’. The same is available at https://www.birlasoft.

com/company/investors/policies-reports-filings.
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SECTION E: PRINCIPLE-WISE PERFORMANCE 3. Does the Company have procedures in place for Principle 3 Principle 4
Princi sustainable sourcing (including transportation)? L . .
rinciple 1 1. Please indicate the total number of employees. 1. Has the company mapped its internal and external
i i i i i a) If yes, what percentage of your inputs was sourced ?
1. Does the policy relating to ethics, bribery and corruption ) yes, _’p ge of your inp ; 10,530 (including full time employees of the Company and stakeholders? Yes/No
cover only the Company? sustainably? Also, provide details thereof, in about .
N [ e cubeid 50 words or so. employees hired through contractors and sub-contractors). Yes. The Company has mapped its internal and external
o, it also covers the Subsidiary companies. i i .
. Y . P B R iol ing is b : £ f f 2. Please indicate the total number of employees hired on stakeholders and their mode of engagement is as below:
2. Does it extend to the Group/Joint Ventures/Suppliers/ esponsible sourcing Is becoming an area or focus for temporary/contractual/casual basis.
Contractors/NGOs/Others? the Company. Through collaboration with its business Stakeholders Mode of engagement
partners, the Company aims to enhance supplier 408 Government and Industr
) ; . . c . y body/forums
The Company’s Code of Conduct outlines and creates a set relationships, ensure the highest quality standards and requlatory authorities
of values for all concerned people to behave in an ethical i ; 3. Please indicate the number of permanent women employees. 9 ¥
. . create a sustainable supply chain. p ploy : -
manner while working for and on behalf of the Company. It . . . Employees Newsletters, ?mPlOV?e_ satisfaction
takes into account factors like regulatory compliance, equal As a step towards contribution to sustainability, we have 2,641 (including full time employees of the Company and survey and various trainings, rewards
employment opportunity, non-harassment & prevention introduced electric vehicles into our transportation fleet employees hired through contractors and sub-contractors). and recognitions, meeting with
i ; i i i i i i i i eminent personalities and team
of sexual ha'rass'ment, prevention of use of alcohol, illegal in partnership with an industry pioneer in .thIS d.oma|r.1. 4. Please indicate the number of permanent employees with e acpt' ol
drug or medication, use of the Company’s, Customers’ and We have been one of the early adopters in using this disabilities uilding activiti
Suppliers’ resources and competition. technology for day to day transport operations and we Local community CSR activities
It is applicable to all Directors and employees (all Birlasoft lﬁgk forwarcEjlto c.on\';nsytllng to the .enV|ronm$r7t V\élth 199 (|nclud|r?g full time employees of the Company and Investors and Analyst calls, AGM and Annual
managers and employees, including managers and LIS rr:ove. egtrlc etlc esdare envwonr(?entd n'er:( y]; employees hired through contractors and sub-contractors). shareholders R.ePort
employees of its divisions, subsidiaries and other affiliates bavekdow runcr)nng tc.os s lant .pos§. al re ulla:\ lrls ? 5. Do you have an employee association that is recognized by Bankers, customers &  Visits
worldwide, as well as agents and contractors working on reakdowns. Lperating electric vehicies witl help us to management? vendors
behalf of the Company, its subsidiaries and affiliates). achieve sustainability through reduction in our carbon . .
i ' i footprint. To be specific, 10,000 electric KMs per month No. 2. Out of the above, has the Company identified the
Prevention of Sexual Harassment (“PoSH”) policy: The = 24 MT of CO2 emissions abated per year, which is disadvantaged, vulnerable & marginalized stakeholders?
policy framework aims at educating employees on any sort equal to growing 360 trees per year. Currently, electric 6. What percentage of your permanent employees are members v
of harassment (including sexual harassment) and report vehicles are plying at our Bengaluru, Hyderabad and of this recognized employee association? es.
about it appropriately when seen or experienced at the Pune office. ) e
workplace. All the cases are acted upon immediately and Not Applicable. > :;:;:::;:it:'xes:ies‘::tal:::;:;e:utliti:bzat::ns:r';‘i’:\:r;;lz::
corrective actions are taken. E-learning on PoSH has been Has the Company taken any steps to procure goods 7. Please indicate the number of complaints relating to child stakeholders? If so, provide Hetails thereof. in about 50
mandated for all employees. and services from local & small producers, including lab p d lab invol lab Lh ’ ’
communities surrounding their place of work? abour, forced labour, involuntary labour, sexual harassment words or so.
3. How many stakeholder complaints have been received ) in the last financial year and pending, as on the end of the
in the past financial year and what percentage was Birlasoft supports local and small producers through its financial year. Birlasoft supports marginalized farmers, women, and
satisfactorily resolved by the management? If so, provide Corporate Social Responsibility activities. child from underprivileged community by providing
details thereof, in about 50 words or so. . . Sr. Category No. of No. of financial assistance, imparting skills, capacity building,
During th 3 (three) laint ived. Out of a) If yes, what steps have been taken to improve their No. complaints complaints and encouraging entrepreneurship. On a regular basis, we
uring the year, ree) complaints were received. Uut o capacity and capability of local and small vendors? received during received, undertake dedicated activities as a part of CSR initiatives for
which, 2 (two) were Investor complaints, the first complaint N . . . R
) ' ) . . . the financial pending at the disadvantaged, vulnerable and marginalized stakeholders
was for change of signature and updation of Bank details Birlasoft aims to create a need-based sustainable - . . .
) . . . ) . . ) year end of financial of the nation. We plan and execute our CSR projects based
which was registered with National Stock Exchange of India community driven model to provide a platform for o
- . . ) year on the need assessment of the community in need. Our
Limited. The second complaint was a court case which developmental change in ecosystem. In consonance - - - ) . L
) . . : i i - 1 Child labour/ Nil Nil integrated approach and strong connect with beneficiaries
pertains to non-receipt of share certificate. Further, 1 (one) with this vision, Birlasoft supports local and small . .
. . o L s forced labour/ at ground has ensured long sustainable engagement with
complaint was reported under the PoSH mechanism. vendors through its “Joy of Giving” program. This is a involuntary stakeholders
All the above complaints were resolved and there are no platflcl>rm to connect pU\éer'Tdv.vnh i‘el.lers. We_ alsho hel’lf: labour L.
pending complaints as on the end of the financial year. sma e_nt_repreneL_Jrs in buitding their capacity throug 2 Sexual 1 Nil Principle 5
L skill training and financial assistance.
Principle 2 . harassment 1. Does the policy of the Company on human rights cover
1. List of upto 3 products or services whose design has :::-‘;:::t:g'l‘:_l’ae';y \'l‘v;vaet ?snt‘::haer:'lcsenr‘lttao reez\flc::cp::’i:uc:; 3 Discriminatory Nil Nil only the Company or extend to the Group/Joint Ventures/
incorporated social or environmental concerns, risks S ryes, P 09 o Y '-i employment Suppliers/Contractors/NGOs/Others?
and/or opportunities products and waste (separately as <5%, 5-10%, >10%). - -
' Also, provide details thereof, in about 50 words or so. 8. What perce_ntage of abf"’e'm?"_tw’fed employees were given The policies not only cover employees but also contractors,
The Company is in the business of software development o safety & skill upgradation training in the last year? clients and others.
services and products. Hence, these products do not attract The Company has taken the following initiatives to recycle A the following traini datory to f
social or environmental concerns, risks and/or opportunities. products and waste: alsl pg:rg;%:e:tsémeloo ez\gffgthfgrrfs:r:e_ mandatory to for 2. How many stakeholder complaints have been received in
. . P o P ptoy pany: the past financial year and what percent was satisfactorily
2. For each such product, provide the following details in . 60% of the water treated through sewage treatment o ) ) lved by th 2
respect of resource use (energy, water, raw material, etc.) plant and is recycled and used for gardening purpose. *  Code of Conduct and Anti-Bribery & Anti-Corruption; resotved Dy the management:
er unit of product (optional): ; ; : : :
per uni p u ( pti )- _ o e Waste generated such as paper, plastic, cardboard, e Prevention of Insider Trading; No cgmplglnts relating to human rights were received during
a) Red_uctlon _durlng sourCIr}g/productlon/dlstrlbutlon steel, other metal, etc. are sent for recycling through . the financial year.
achieved since the previous year throughout the authorized vendor. *  Data Privacy; Principle 6
value chain? Enterorise Risk M . P
) ) . Municipal lid te i t th h thorized ° nterprise Ris anagement;
b) Reduction during usage by consumers (energy, Vel:qr:j'(c)'rpa solid waste Is sen rough authorize 1. Does the policy related to Principle 6 cover only the
water) has been achieved since the previous year? ’ . Information Security Awareness; Company or extends to the Group/Joint Ventures/Suppliers/
The Company i§ in the business of software . :-azardodushand :-waste generater:j in odrganlz;atlon is . Prevention of Sexual Harassment: and Contractors/NGOs/others?
development services and products. Therefore, these isposed through government authorized recycler. .
. L . The Policy covers only the Company and does not extend to
products require minimal usage of energy, water, raw . Fire Safety. .
material, etc. group/JVs, suppliers, contractors, NGOs and others.
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Does the Company have strategies/initiatives to address
global environmental issues such as climate change, global
warming, etc.? Y/N. If yes, please give hyperlink for webpage
etc.

The Company endeavors to address global environmental
issues through contribution in the following areas namely:
Conservation of Energy, e-vehicles for commutations of
employees, Waste Management, Environment Awareness
and Occupational Health & Safety.

Conservation of Energy:

The Company has initiated many projects towards
conservation of energy and water. Recently, one project
which we have executed is replacement of HVAC system at
SDB2 Building at the Company’s Registered Office situated
in Pune.

Highlights of the project:

. It will achieve reduction of approx. 100,000 kWh units
p.a. power consumption considering full occupancy
utilization of SDB2 building.

o It will also reduce approx. 80 tonnes of carbon emission
p.a.

. The earlier system was 15 year old which was based on
digital scroll technology now changed to inverter based
technology.

Electric Vehicles:

As a step towards contribution to a greener environment
and in line with Birlasoft’'s commitment to environmental
sustainability, we have introduced electric vehicles into our
transportation fleet in partnership with an industry pioneer
in this domain. Details have been provided in foregoing
paragraphs.

Waste Management:

Being an IT services company, there are no significant
primary emissions or process wastes. Due to the nature
of our business, waste generation is limited and restricted
primarily to Municipal Solid Waste. Other wastes include
e-waste and a small proportion of hazardous waste like
waste lube oil, etc. Our waste management practice seeks to
reduce the environmental impact of this limited waste to the
maximum extent possible by reduction in generation and
segregation at source.

E-waste Management:

Being an IT company, the Company generates e-waste like
laptops, computers, monitors, servers, etc. Apart from this,
we also generate e-waste like wires, switches, lamps, etc. The
Company’s waste management procedure is the defining
guideline for handling all types of waste and complying with
the Government and Maharashtra Pollution Control Board
(“MPCB”) norms.

Hazardous Waste:

Hazardous waste is disposed through authorized agencies
as per the guidelines of Ministry of Environment, Forests
and Climate Change.

Occupational Health and Safety Assessment Series
(“OHSAS"):

The Company has always considered its employees as the
most valuable asset of the organization. Towards this end,
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the Company constantly undertakes initiatives to ensure the
safety and wellbeing of its employees at workplace.

The Company engages its employee and third party vendors
in various EOHS initiatives held in the organization. The
hazard identification and risk assessment is carried out in
consultation with relevant stakeholders, employees and third
party vendors. The implemented controls are monitored and
evaluated regularly to ensure employee safety all the time at
workplace.

For details, please refer the relevant Annexure to the Board's
Report relating to “Information on conservation of energy,
technology absorption and foreign exchange earnings and
outgo”, which forms part of this Annual Report.

CSR Project - Shodhan:

Birlasoft's flagship award winning project Shodhan was
incepted in 2017. It focuses on the villages of Haryana and
Punjab, the two big states of India and major producers of
rice. Shodhan objective is to reduce crop residue burning by
educating the farmers. Till date, we have covered 84 villages
of Punjab and Haryana, covering approx. 71000+ acres of
farmable land. In collaboration with CllI Foundation, local
and corporate volunteers, we conduct awareness sessions to
mobilize farmers and their families in the identified villages,
orient them with new farming practices which obviate the
need for stubble burning. Birlasoft is a recipient of the Grant
Thornton “Social and Business Enterprise Responsible
Awards” (GT SABERA) for three years and also won “Special
Jury Award” from CSRBOX during the financial year.

Does the Company identify and assess potential
environmental risks?

Yes, the Company has identified the potential environmental
risks.

Does the Company have any project related to Clean
Development Mechanism? If so, provide details thereof, in
about 50 words or so. Also, if Yes, whether any environmental
compliance report is filed?

No.

Has the Company undertaken any other initiatives on - clean
technology, energy efficiency, renewable energy, etc.? Y/N. If
yes, please give hyperlink for web page, etc.

Yes, please refer Questions 1, 2, 3 & 5 of Principle 2 of this
Report.

The same is available at https://www.birlasoft.com/
company/investors/policies-reports-filings.

Are the emissions/waste generated by the Company within
the permissible limits given by CPCB/SPCB for the financial
year being reported?

The emissions and the waste generated at the Company’s
Registered Office situated in Pune, is under the permissible
limits of the MPCB. We have a continuous monitoring and
tracking system in place which is reviewed periodically.

The Company’s environmental policy is designed in line with
the requirements of ISO standard 14001:2015.

Number of show cause/legal notices received from CPCB/
SPCB which are pending (i.e. not resolved to satisfaction) as
on end of financial year.

No show cause/legal notices were received from the CPCB/
SPCB during the financial year.

STATUTORY REPORTS

Principle 7

1.

Is your Company a member of any trade and chamber or
association? If Yes, name only those major ones that your
business deals with:

Yes, as follows:

a. Mahratta Chamber of Commerce, Industries and
Agriculture (MCCIA);

b. National Association of Software and Services
Companies (NASSCOM);

c. Hinjawadi Industries Association (HIA); and
d. Society for Cyberabad Security Council (SCSC).

Have you advocated/lobbied through above associations
for the advancement or improvement of public good? Yes/
No; if yes specify the broad areas (drop box: Governance and
Administration, Economic Reforms, Inclusive Development
Policies, Energy Security, Water, Food Security, Sustainable
Business Principles, Others).

No.

Principle 8

1.

Does the Company have specified programmes/initiatives/
projects in pursuit of the policy related to Principle 82 If yes
details thereof.

Yes, please refer Question 4 of Principle 2 and Question 3 of
Principle 4 of this Report.

Are the programmes/projects undertaken through in-
house team/own foundation/external NGO/government
structures/any other organization?

Birlasoft works in the areas of environment sustainability
and women and child development with the support of
various non-profit organizations/implementation agencies
specialized in their respective domains and geographies.

Cll Foundation, Smile Foundation, Bhumi Foundation,
William J. Clinton Foundation are some of our esteemed
implementation agencies associates with us for CSR
projects. Some CSR activities are conducted internally as
well.

Have you done any impact assessment of your initiative?

Yes. Voluntary impact assessment done for the Company’s
key CSR projects. For details, please refer the relevant
Annexure to the Board's Report relating to Corporate Social
Responsibility Activities which forms part of this Annual
Report.

What is your Company’s direct contribution to community
development projects - Amount in ¥ and the details of the
projects undertaken?

For details, please refer the relevant Annexure to the Board's
Report relating to Corporate Social Responsibility Activities
which forms part of this Annual Report.

Have you taken steps to ensure that this community
development initiative is successfully adopted by the
community? Please explain in 50 words or so.

birlasoft

Birlasoft believes that regular and concurrent monitoring
is critical to assess the progress of CSR projects. We have
a mechanism of continuous feedback and mid-course
implementation, whenever and wherever required. This
assures effectiveness and efficiency of CSR activities
undertaken. Additionally, we conduct pre and post
assessment to observe the qualitative and quantitative
impact of CSR activity. This helps in building the trust and
confidence of community, thereby increases the acceptance
of community development initiative.

Principle 9

1.

2.

3.

4.

What percentage of customer complaints/consumer cases
are pending as on the end of financial year?

The customer complaints are technology specific and
get resolved at the appropriate level through the defined
resolution process, at time of delivery of the Services/
Software before contract closure. There are no customer
complaints that are material in nature, as on the end of
financial year.

Does the Company display product information on the
product label, over and above what is mandated as per local
laws? Yes/No/N.A./Remarks (additional information).

Since, the Company is in the business of software solutions,
this requirement does not strictly apply to the Company.

Is there any case filed by any stakeholder against the Company
regarding unfair trade practices, irresponsible advertising
and/or anti-competitive behavior during the last five years
and pending as on end of financial year? If so, provide details
thereof, in about 50 words or so.

There are no cases related to unfair trade practices,
irresponsible advertising and/or anti-competitive behavior
pending against the Company.

Did your Company carry out any consumer survey/consumer
satisfaction trends?

At Birlasoft, we take pride in keeping our customers happy. For
understanding our customer’s perception of our deliverables
& services, we have Voice of Customer (“VOC”) process which
is driven at two levels i.e. Project and Engagement with a
defined frequency of six months. Through this process, we
capture customer’s verbatim feedback which is analyzed to
draw action points that are tracked to closure so that the VOC
rating is improved over time. Best practices from Projects
and Engagements receiving High VOC score is shared with
Sr. Management and delivery leaders. Root cause analysis
along with action plan for Low VOC score is also shared with
higher management and delivery leaders to ensure that
timely appropriate corrective action is taken.

Customer satisfaction is determined by Project VOC
rating which is from 1 to 5 and WOW (Rating 1 being for
dissatisfied and WOW being above 5 rating where customer
is delighted with delivery which is beyond expectation). For
the Engagement VOC rating is from 1 to 10 (Rating 1-6 is
Detractor, 7-8 is Neutral & 9-10 is Promoters).

As per the performance of last cycle, 96% customers have
rated us either WOW, Very satisfied/satisfied, overall VOC
score is 4.56 out of 5, with 60% of response rate.
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INDEPENDENT AUDITOR’S REPORT

To the Members of Birlasoft Limited

Report on the Audit of the Standalone Financial Statements
OPINION

We have audited the standalone financial statements of Birlasoft
Limited (the “Company”), which comprise the standalone balance
sheet as at 31 March 2022, and the standalone statement of profit
and loss (including other comprehensive income), standalone
statement of changes in equity and standalone statement of
cash flows for the year then ended, and notes to the standalone
financial statements, including a summary of significant
accounting policies and other explanatory information.

In our opinion and to the best of our information and according to
the explanations given to us, the aforesaid standalone financial
statements give the information required by the Companies Act,
2013 (“Act”) in the manner so required and give a true and fair view
in conformity with the accounting principles generally accepted in
India, of the state of affairs of the Company as at 31 March 2022,
and its profit and other comprehensive loss, changes in equity
and its cash flows for the year ended on that date.

DESCRIPTION OF KEY AUDIT MATTER

BASIS FOR OPINION

We conducted our audit in accordance with the Standards on
Auditing (SAs) specified under Section 143(10) of the Act.
Our responsibilities under those SAs are further described in
the Auditor’s Responsibilities for the Audit of the Standalone
Financial Statements section of our report. We are independent
of the Company in accordance with the Code of Ethics issued
by the Institute of Chartered Accountants of India together with
the ethical requirements that are relevant to our audit of the
standalone financial statements under the provisions of the Act
and the Rules thereunder, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the
Code of Ethics. We believe that the audit evidence obtained by us,
is sufficient and appropriate to provide a basis for our opinion on
the standalone financial statements.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the standalone
financial statements of the current period. These matters were
addressed in the context of our audit of the standalone financial
statements as a whole, and in forming our opinion thereon, and
we do not provide a separate opinion on these matters.

Revenue recognition in respect of fixed price contracts (See note 1.2 and 29 to the standalone financial statements)

The key audit matter

How the matter was addressed in our audit

The Company engages into fixed-price contracts with customers. Our audit procedures in this area included the following:

In respect of fixed-price contracts other than maintenance and ,
support service contracts, revenue is recognized using percentage
of completion computed as per the input method. This is
based on the Company’s estimate of contract costs and efforts
for completion of contract. Provision for estimated losses on
uncompleted contracts are recorded in the period in which such
losses become probable based on the expected contract estimates
at the reporting date.

Obtaining an understanding of the systems, processes and controls implemented by
the Company and evaluating the design and implementation of internal controls for
measuring and recording revenue and the associated contract assets and unearned
revenue.

. Testing the design and operating effectiveness of key IT controls over IT environment
in which the business systems operate. This includes access controls, program
change controls, program development controls and IT operation controls;

. For selected samples of contracts, we inspected the terms of the contract and

Contract estimates are formed by the Company considering the
following: >

. Application of the revenue recognition accounting standard >
is complex. It involves a number of key judgements and
estimates. One of the key estimates is total cost-to- >
completion of these contracts. It is used to determine the >
percentage of completion of the relevant performance
obligation.

. There is judgement involved in identification of distinct
performance obligations and determination of transaction »
price for such performance obligations.

. These contracts may involve onerous obligations on the
Company requiring critical estimates to be made.

. Contracts are subject to modification to account for changes
in contract specification and requirements.

. Atyear-end a significant amount of work in progress (Contract
assets and liabilities) related to these contracts is recognised
on the balance sheet representing the work completed, costs
incurred and accrued. >

Considering the significant estimate involved in recognition of
revenue based on percentage of completion method in respect of
fixed price contracts, we have considered this as key audit matter.

assessed the revenue recognized in accordance with Ind AS by:

Evaluating the identification of performance obligations.
Agreeing the transaction price to the underlying contracts.
Inspecting the approval of the estimates of cost to complete.

Challenging the Company’s estimate of contract cost through a retrospective
comparison of costs incurred with budgeted costs. Identifying significant
variations and testing variations resulting into re-estimating the remaining
costs to complete the contract.

Assessing the work in progress (contract assets) on the balance sheet date by
inspecting the underlying invoices and signed agreements on sample basis to
identify possible delays in achieving milestones. Those may require change in
estimated costs to complete the remaining performance obligations.

Comparing, on a sample basis, revenue transactions recorded during the year
with the underlying contracts, actual costs incurred, and invoices raised on
customers. Also, checked the related revenue, contract costs, provision for
onerous contracts, contract assets and unearned revenue had been recognised
in accordance with the requirements of Ind AS 115.

Performing analytical procedures on incurred and estimated contract costs or
efforts. It includes assessment of contracts with unusual or negative margins,
little or no movement in efforts from previous periods. We also performed
analytical procedures on contract assets with little or no movement in invoicing
from previous periods.
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INFORMATION OTHER THAN THE STANDALONE
FINANCIAL STATEMENTS AND AUDITOR’S
REPORT THEREON)

The Company’s Management and Board of Directors are
responsible for the other information. The other information
comprises the information included in the Company’s annual
report, but does not include the standalone financial statements
and our auditor’s report thereon.

Our opinion on the standalone financial statements does not
cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the standalone financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is
materially inconsistent with the standalone financial statements
or our knowledge obtained in the audit or otherwise appears to
be materially misstated. If, based on the work we have performed,
we conclude that there is a material misstatement of this other
information, we are required to report that fact. We have nothing
to report in this regard.

MANAGEMENT’S AND BOARD OF DIRECTORS’
RESPONSIBILITIES FOR THE STANDALONE
FINANCIAL STATEMENTS

The Company’s Management and Board of Directors are
responsible for the matters stated in Section 134(5) of the Act
with respect to the preparation of these standalone financial
statements that give a true and fair view of the state of affairs,
profit/loss and other comprehensive income, changes in
equity and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS) specified under Section
133 of the Act. This responsibility also includes maintenance of
adequate accounting records in accordance with the provisions
of the Act for safeguarding of 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 standalone financial
statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the standalone financial statements, the
Management and Board of Directors are responsible for assessing
the Company'’s ability to continue as a going concern, disclosing,
as applicable, matters related to going concern and using the
going concern basis of accounting unless the Board of Directors
either intends to liquidate the Company or to cease operations, or
has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the
Company’s financial reporting process.

birlasoft

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT
OF THE STANDALONE FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether
the standalone financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a
material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or
in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these
standalone financial statements.

Aspartofanauditinaccordance with SAs, we exercise professional
judgment and maintain professional skepticism throughout the
audit. We also:

. Identify and assess the risks of material misstatement of
the standalone financial statements, whether due to fraud
or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the
audit in order to design audit procedures that are appropriate
in the circumstances. Under Section 143(3)(i) of the Act, we
are also responsible for expressing our opinion on whether
the company has adequate internal financial controls with
reference to financial statements in place and the operating
effectiveness of such controls.

. Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by the Management and Board of
Directors.

. Conclude on the appropriateness of the Management
and Board of Directors use of the going concern basis of
accounting in preparation of standalone financial statements
and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions
that may cast significant doubt on the Company'’s ability to
continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the standalone
financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor’s
report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

. Evaluate the overall presentation, structureand content of the
standalone financial statements, including the disclosures,
and whether the standalone financial statements represent
the underlying transactions and events in a manner that
achieves fair presentation.
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We communicate with those charged with governance regarding,
among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement
that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought
to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the standalone financial statements
of the current period and are therefore the key audit matters.
We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

REPORT ON OTHER LEGAL AND REGULATORY
REQUIREMENTS

1. Asrequired by the Companies (Auditor’s Report) Order, 2020
(“the Order”) issued by the Central Government of India in
terms of Section 143 (11) of the Act, we give in the “Annexure
A" a statement on the matters specified in paragraphs 3 and
4 of the Order, to the extent applicable.

2. (A) Asrequired 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) Inouropinion, 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.

c) The standalone balance sheet, the standalone
statement of profit and loss (including other
comprehensive loss), the standalone statement of
changes in equity and the standalone statement
of cash flows dealt with by this Report are in
agreement with the books of account.

d) In our opinion, the aforesaid standalone financial
statements comply with the Ind AS specified under
Section 133 of the Act.

e) On the basis of the written representations
received from the directors as on 31 March 2022
taken on record by the Board of Directors, none of
the directors is disqualified as on 31 March 2022
from being appointed as a director in terms of
Section 164(2) of the Act.

f)  With respect to the adequacy of the internal
financial controls with reference to financial
statements of the Company and the operating
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effectiveness of such controls, refer to our separate
Report in “Annexure B”.

(B) With respect to the other matters to be included in

the Auditor’s Report in accordance with Rule 11 of the
Companies (Audit and Auditor’s) Rules, 2014, in our
opinion and to the best of our information and according
to the explanations given to us:

a) The Company has disclosed the impact of pending
litigations as at 31 March 2022 on its financial
position in its standalone financial statements.
Refer Note 35 to the standalone financial
statements.

b) The Company did not have any long- term contracts
including derivate contracts for which there were
any material foreseeable losses;

c) There has been no delay in transferring amounts,
required to be transferred, to the Investor
Education and Protection Fund by the Company.

d) (i) The management has represented that,
to the best of its knowledge and belief, no
funds have been advanced or loaned or
invested (either from borrowed funds or
share premium or any other sources or kind
of funds) by the Company to or in any other
persons or entities, including foreign entities
(“Intermediaries”), with the understanding,
whether recorded in writing or otherwise, that
the Intermediary shall:

. directly or indirectly lend or invest in
other persons or entities identified in
any manner whatsoever (“Ultimate
Beneficiaries”) by or on behalf of the
Company or

L provide any guarantee, security or the
like to or on behalf of the Ultimate
Beneficiaries.

(i) The management has represented, that, to
the best of its knowledge and belief, no funds
have been received by the Company from any
persons or entities, including foreign entities
(“Funding Parties”), with the understanding,
whether recorded in writing or otherwise, that
the Company shall:

. directly or indirectly, lend or invest in
other persons or entities identified in
any manner whatsoever (“Ultimate
Beneficiaries”) by or on behalf of the
Funding Party or

. provide any guarantee, security or the
like from or on behalf of the Ultimate
Beneficiaries.

(iii) Based on such audit procedures as
considered reasonable and appropriate in
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the circumstances, nothing has come to our
notice that has caused us to believe that the
representations under sub-clause (d) (i) and
(d) (ii) contain any material misstatement.

e) The dividend declared or paid during the year by
the Company is in compliance with Section 123 of
the Act.

With respect to the matter to be included in the Auditor’s
Report under Section 197(16) of the Act:

In our opinion and according to the information and
explanations given to us, the remuneration paid by
the Company to its directors during the current year
is in accordance with the provisions of Section 197 of

birlasoft

the Act. The remuneration paid to any director is not in
excess of the limit laid down under Section 197 of the
Act. The Ministry of Corporate Affairs has not prescribed
other details under Section 197(16) of the Act which are
required to be commented upon by us.

ForBSR & Co.LLP
Chartered Accountants
Firm’s Registration No. 101248W/W-100022

Swapnil Dakshindas

Partner

Place: Pune Membership No. 113896
Date: 23 May 2022 UDIN: 22113896AJLIIP5770
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Annexure A to the Independent Auditor’s report on the standalone financial statements of Birlasoft Limited
for the year ended 31 March 2022

With reference to the Annexure referred to in paragraph 1 of
Report on Other Legal and Regulatory Requirements of the
Independent Auditors’ Report to the members of the Company
on the standalone financial statements for the year ended 31
March 2022 we report that:

M @

()

(d)

(i) (a)

(i) (b)
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(A) The Company has maintained proper records
showing full particulars, including quantitative
details and situation of Property, Plant and
Equipment.

(B) The Company has maintained proper records
showing full particulars of intangible assets.

According to the information and explanations given to
us and on the basis of our examination of the records of
the Company, the Company has a regular programme
of physical verification of its Property, Plant and
Equipment by which all property, plant and equipment
are verified in a phased manner over a period of 3 years.
In accordance with this programme, certain property,
plant and equipment were verified during the year. In
our opinion, this periodicity of physical verification is
reasonable having regard to the size of the Company
and the nature of its assets. No discrepancies were
noticed on such verification.

According to the information and explanations given
to us and on the basis of our examination of the
records of the Company, the title deeds of immovable
properties (other than immovable properties where the
Company is the lessee and the leases agreements are
duly executed in favour of the lessee) disclosed in the
standalone financial statements are held in the name of
the Company.

According to the information and explanations given to
us and on the basis of our examination of the records
of the Company, the Company has not revalued its
Property, Plant and Equipment (including Right of Use
assets) or intangible assets or both during the year.

According to information and explanations given to us
and on the basis of our examination of the records of the
Company, there are no proceedings initiated or pending
against the Company for holding any benami property
under the Prohibition of Benami Property Transactions
Act, 1988 and rules made thereunder.

The Company is a service company primarily engaged in
rendering information technology and related services.
Accordingly, it does not hold any physical inventories.
Accordingly, clause 3(ii)(a) of the Order is not applicable.

According to the information and explanations given to
us and on the basis of our examination of the records
of the Company, the Company has not been sanctioned
any working capital limits in excess of five crore rupees

(iii)

(iv)

(v)

(vi)

in aggregate from banks and financial institutions on
the basis of security of current assets at any point of
time of the year. Accordingly, clause 3(ii)(b) of the Order
is not applicable to the Company.

According to the information and explanations given to us
and on the basis of our examination of the records of the
Company, the Company has not made any investments,
provided guarantee or security or granted any loans or
advances in the nature of loans, secured or unsecured, to
companies, firms, limited liability partnerships or any other
parties during the year. Accordingly, provisions of clauses
3(iii)(a) to 3(iii)(f) of the Order are not applicable to the
Company.

According to the information and explanations given to us
and on the basis of our examination of the records of the
Company, the Company has not given any loans, or provided
any guarantee or security as specified under Section 185
and 186 of the Companies Act, 2013 (“the Act”). In respect
of the investments made by the Company, in our opinion
the provisions of Section 186 of the Act have been complied
with.

The Company has not accepted any deposits or amounts
which are deemed to be deposits from the public.
Accordingly, clause 3(v) of the Order is not applicable.

According to the information and explanations given to us,
the Central Government has not prescribed the maintenance
of cost records under Section 148(1) of the Companies Act,
2013 for the services provided by it. Accordingly, clause 3(vi)
of the Order is not applicable.

(vii) (@) The Company does not have liability in respect of

Service tax, Sales tax and Value added tax during the
year since effective 1July 2017, these statutory dues has
been subsumed into GST.

According to the information and explanations given to
us and on the basis of our examination of the records
of the Company, in our opinion amounts deducted/
accrued inthe books of account in respect of undisputed
statutory dues including Goods and Services Tax
(‘GST’), Provident fund, Employees’ State Insurance,
Income tax, cess and other material statutory dues have
generally been regularly deposited during the year by
the Company with the appropriate authorities.

According to the information and explanations given to
us and on the basis of our examination of the records
of the Company, no undisputed amounts payable in
respect of Provident fund, Employees’ State Insurance,
Income tax, Goods and Services Tax, cess and other
statutory dues were in arrears as at 31 March 2022, for
a period of more than six months from the date they
became payable.
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(b) According to the information and explanations given to us and on the basis of our examination of the records of the Company,
statutory dues relating to Goods and Service Tax, Income-Tax, Service tax or Cess or other statutory dues which have not been

deposited on account of any dispute are as follows:

Name of the Nature of Dues  Forum where the dispute is Period to which Amount Amount paid
Statute pending the amount relates demanded? under protest
million T Million
Income Tax Act, Income Tax Delhi High Court 2003 - 2004 601.90 -
1961 2005 - 2006
2007 - 2011
Income Tax Act, Income Tax Income Tax Appellate Tribunal 2004 - 2005 815 -
1961 2011 - 2012
2013 - 2014
Income Tax Act, Income Tax Commissioner of Income Tax 2008 - 2009 71.54 0.74
1961 (Appeals) 2010 - 2011
2017 - 2018
Income Tax Act, Income Tax Assessing Officer of Income Tax 2007 - 2012 110.53 1.04
1961
Finance Act, 1994 Service Tax Supreme Court October 2006 - 469.65 12.99
March 2014
Finance Act, 1994 Service Tax Bombay High Court 2006 - 2008 28.60 -
Finance Act, 1994 Service Tax Central Excise and Service Tax April 2014 to March 182.41 13.68
Appellate Tribunal 2015

(viii) According to the information and explanations given to us

and on the basis of our examination of the records of the
Company, the Company has not surrendered or disclosed
any transactions, previously unrecorded as income in the
books of account, in the tax assessments under the Income
Tax Act, 1961 as income during the year.

(a) According to the information and explanations given to
us and on the basis of our examination of the records of
the Company, the Company did not have any loans or
borrowings from any lender during the year. Accordingly,
clause 3(ix)(a) of the Order is not applicable to the
Company.

(b) According to the information and explanations given to
us and on the basis of our examination of the records
of the Company, the Company has not been declared
a wilful defaulter by any bank or financial institution or
government or government authority.

(c) According to the information and explanations given to
us by the management, the Company has not obtained
any term loans during the year. Accordingly, clause 3(ix)
(c) of the Order is not applicable.

(d) According to the information and explanations given to
us and on an overall examination of the balance sheet
of the Company, we report that no funds raised on short-
term basis have been used for long-term purposes by
the Company.

(e) According to the information and explanations given
to us and on an overall examination of the standalone
financial statements of the Company, we report that
the Company has not taken any funds from any entity
or person on account of or to meet the obligations of its
subsidiaries as defined under the Act.

(f)

(x)

(xii)

According to the information and explanations given to
us and procedures performed by us, we report that the
Company has not raised loans during the year on the pledge
of securities held in its subsidiaries as defined under the Act.

(a) The Company has not raised any moneys by way of
initial public offer or further public offer (including debt
instruments). Accordingly, clause 3(x)(a) of the Order is
not applicable.

(b) According to the information and explanations given to
us and on the basis of our examination of the records
of the Company, the Company has not made any
preferential allotment or private placement of shares
or fully or partly convertible debentures during the year.
Accordingly, clause 3(x)(b) of the Order is not applicable

(a) Based on examination of the books and records of
the Company and according to the information and
explanations given to us, no fraud by the Company or
on the Company has been noticed or reported during
the course of the audit.

(b) According to the information and explanations given
to us, no report under sub-section (12) of Section
143 of the Companies Act, 2013 has been filed by the
auditors in Form ADT-4 as prescribed under Rule 13 of
Companies (Audit and Auditors) Rules, 2014 with the
Central Government.

(c) Asrepresented to us by the management, there are no
whistle blower complaints received by the Company
during the year.

According to the information and explanations given to us,
the Company is not a Nidhi Company. Accordingly, clause
3(xii) of the Order is not applicable.
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(xiii) In our opinion and according to the information and
explanations given to us, all transactions with related parties
are in compliance with section 177 and 188 of the Act and the
details, as required by the applicable accounting standards
have been disclosed in the standalone financial statements
as required by the applicable accounting standards.

(xiv) (@) Based on information and explanations provided to us
and our audit procedures, in our opinion, the Company
has an internal audit system commensurate with the
size and nature of its business.

(b) We have considered the internal audit reports of the
Company issued till date for the period under audit.

(xv) In our opinion and according to the information and
explanations given to us, the Company has not entered
into any non-cash transactions with its directors or persons
connected to its directors and hence, provisions of Section
192 of the Companies Act, 2013 are not applicable to the
Company.

(xvi) (@) The Company is not required to be registered under
Section 45-IA of the Reserve Bank of India Act, 1934.
Accordingly, clause 3(xvi)(a) and (b) of the Order is not
applicable.

(b) The Company is not required to be registered under
Section 45-IA of the Reserve Bank of India Act,
1934. Accordingly, clause 3(xvi)(b) of the Order is not
applicable.

(c) The Company is not a Core Investment Company (CIC)
as defined in the regulations made by the Reserve Bank
of India. Accordingly, clause 3(xvi)(c) of the Order is not
applicable.

(d) The Company is not part of any group (as per the
provisions of the Core Investment Companies (Reserve
Bank) Directions, 2016 as amended). Accordingly, the
requirements of clause 3(xvi)(d) are not applicable.

(xvii) The Company has not incurred cash losses in the current
and in the immediately preceding financial year.

(xviii) There has been no resignation of the statutory auditors
during the year. Accordingly, clause 3(xviii) of the Order is
not applicable
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(xix) According to the information and explanations given to us
and on the basis of the financial ratios, ageing and expected
dates of realisation of financial assets and payment of
financial liabilities, other information accompanying the
standalone financial statements, our knowledge of the
Board of Directors and management plans and based on our
examination of the evidence supporting the assumptions,
nothing has come to our attention, which causes us to believe
that any material uncertainty exists as on the date of the
audit report that the Company is not capable of meeting its
liabilities existing at the date of balance sheet as and when
they fall due within a period of one year from the balance
sheet date. We, however, state that this is not an assurance as
to the future viability of the Company. We further state that
our reporting is based on the facts up to the date of the audit
report and we neither give any guarantee nor any assurance
that all liabilities falling due within a period of one year from
the balance sheet date, will get discharged by the company
as and when they fall due.

(xx) (@) In our opinion and according to the information and
explanations given to us, there is no unspent amount
under sub-section (5) of section 135 of the Companies
Act, 2013 pursuant to any project other than ongoing
projects. Accordingly, clause 3(xx)(a) of the Order is not
applicable.

(b) In our opinion and according to the information and
explanations given to us, amount remaining unspent
under sub-section (5) of section 135 of the Companies
Act, pursuant to ongoing project, has been transferred
to special account within a period of 30 days from the
end of financial year.

ForBSR & Co. LLP
Chartered Accountants
Firm’s Registration No. 101248W/W-100022

Swapnil Dakshindas
Partner

Membership No. 113896
UDIN: 22113896A]ILJIP5770

Place: Pune
Date: 23 May 2022
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Annexure B to the Independent Auditor’s report on the standalone financial statements of Birlasoft Limited

for the year ended 31 March 2022

Report on the internal financial controls with reference to the
aforesaid standalone financial statements under Clause (i) of
Sub-section 3 of Section 143 of the Companies Act, 2013

(Referred to in paragraph 2(A)(f) under ‘Report on Other Legal
and Regulatory Requirements’ section of our report of even
date)

OPINION

We have audited the internal financial controls with reference to
financial statements of Birlasoft Limited (“the Company”) as of
31 March 2022 in conjunction with our audit of the standalone
financial statements of the Company for the year ended on that
date.

In our opinion, the Company has, in all material respects,
adequate internal financial controls with reference to financial
statements and such internal financial controls were operating
effectively as at 31 March 2022, based on the internal financial
controls with reference to financial statements criteria established
by the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India (the “Guidance Note”).

MANAGEMENT’S RESPONSIBILITY FOR
INTERNAL FINANCIAL CONTROLS

The Company’s management and the Board of Directors are
responsible for establishing and maintaining internal financial
controls based on the internal financial controls with reference
to financial statements criteria established by the Company
considering the essential components of internal control stated
in the Guidance Note. These responsibilities include the design,
implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly
and efficient conduct of its business, including adherence to
company’s policies, the safeguarding of its assets, the prevention
and detection of frauds and errors, the accuracy and completeness
of the accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act, 2013
(hereinafter referred to as “the Act”).

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on the Company’s
internal financial controls with reference to financial statements
based on our audit. We conducted our audit in accordance with
the Guidance Note and the Standards on Auditing, prescribed
under section 143(10) of the Act, to the extent applicable to an
audit of internal financial controls with reference to financial
statements. Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate
internal financial controls with reference to financial statements
were established and maintained and whether such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial controls
with reference to financial statements and their operating
effectiveness. Our audit of internal financial controls with
reference to financial statements included obtaining an

understanding of such internal financial controls, assessing the
risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the
auditor’s judgement, including the assessment of the risks of
material misstatement of the standalone financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion on
the Company’s internal financial controls with reference to
standalone financial statements.

MEANING OF INTERNAL FINANCIAL CONTROLS
WITH REFERENCE TO STANDALONE FINANCIAL
STATEMENTS

A company’s internal financial controls with reference to financial
statementsis a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with
generally accepted accounting principles. A company’s internal
financial controls with reference to financial statements include
those policies and procedures that (1) pertain to the maintenance
of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made
only in accordance with authorisations of management and
directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorised
acquisition, use, or disposition of the company’s assets that could
have a material effect on the standalone financial statements.

INHERENT LIMITATIONS OF INTERNAL
FINANCIAL CONTROLS WITH REFERENCE TO
FINANCIAL STATEMENTS

Because of the inherent limitations of internal financial controls
with reference to financial statements, including the possibility
of collusion or improper management override of controls,
material misstatements due to error or fraud may occur and
not be detected. Also, projections of any evaluation of the
internal financial controls with reference to standalone financial
statements to future periods are subject to the risk that the
internal financial controls with reference to standalone financial
statements may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

ForBSR & Co.LLP
Chartered Accountants
Firm’s Registration No. 101248W/W-100022

Swapnil Dakshindas
Partner

Membership No. 113896
UDIN: 22113896A]LJIP5770

Place: Pune
Date: 23 May 2022
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STANDALONE STATEMENT
OF PROFIT AND LOSS

for the year ended 31 March 2022

(Amount in ¥ million)

Note 31 March 2022 31 March 2021

Income
Revenue from operations 20 20,493.75 16,405.31
Other income (net) 21 741.32 119.50
Total income 21,235.07 16,524.81
Expenses
Employee benefits expense 22 13,749.59 10,657.92
Finance costs 23 10718 102.38
Depreciation and amortization expense 2 685.10 69943
Other expenses 24 2,724.90 2,192.84
Total expenses 17,266.77 13,652.57
Profit before tax 3,968.30 2,872.24
Tax expense 37
Current tax 931.24 761.87
Deferred tax (benefit) /charge 76.58 17478
Total tax expense 1,007.82 936.65
Profit for the year 2,960.48 1,935.59
Other comprehensive income
Items that will not be reclassified to profit or loss
Remeasurements of defined benefit plans (35.26) 1.20
Income tax on items that will not be reclassified to profit or loss 8.88 (0.31)
Items that will be reclassified to profit or loss
Effective portion of gains / (lLosses) on hedging instruments in cash flow hedges (101.57) 464.58
Income tax on items that will be reclassified to profit or loss 25.55 (145.70)
Total other comprehensive income (102.34) 319.77
Total comprehensive income for the year 2,858.14 2,255.36
Earnings per equity share (face value per share % 2 each)
Basic 34 10.62 6.96
Diluted 34 1049 6.81
Significant accounting policies 1
Notes referred to above form an integral part of the standalone financial statements 2-40

Note 31 March 2022 31 March 2021
ASSETS
Non-current assets
Property, plant and equipment 2A 1,40941 1,172.89
Right-of-use assets 2B 97419 1,005.98
Capital work-in-progress 2D 16.99 6542
Other intangible assets 2C 9348 104.85
Intangible assets under development 2D 1140 -
Financial assets
Investment 3 4,204.01 3,663.34
Other financial assets 4 160.76 343.37
Income tax assets (net) 133.75 239.51
Deferred tax assets (net) 5 384.71 435.74
Other non-current assets 6 49.89 49.05
7,438.59 7,080.15
Current assets
Financial assets
Investments 7 714117 5,709.51
Trade receivables
Billed 8 2,70548 213043
Unbilled 197.29 214.53
Cash and cash equivalents 9 512.76 1,560.87
Other balances with banks and deposits 9 92213 612.71
Other financial assets 10 205.80 500.05
Other current assets n 961.04 52240
12,645.67 11,250.50
TOTAL ASSETS 20,084.26 18,330.65
EQUITY AND LIABILITIES
Equity
Equity share capital 12 558.99 554.57
Other equity 27 15,330.22 13,376.28
15,889.21 13,930.85
Liabilities
Non-current liabilities
Financial liabilities
Lease liabilities 13 799.71 865.26
Provisions 14 492.39 443.31
1,292.10 1,308.57
Current liabilities
Financial liabilities
Trade payables 15
Outstanding dues of micro enterprises and small enterprises 51.65 18.95
Outstanding dues of creditors other than micro enterprises and small enterprises 74149 621.59
Lease liabilities 16 273.51 230.54
Other financial liabilities 17 1,091.98 1,059.82
Other current liabilities 18 401.03 672.28
Provisions 19 104.04 11946
Income tax liabilities (net) 239.25 368.59
2,902.95 3,091.23
TOTAL EQUITY AND LIABILITIES 20,084.26 18,330.65
Significant accounting policies 1
Notes referred to above form an integral part of the standalone financial statements 2-40

As per our report of even date attached

ForBSR & Co. LLP

Chartered Accountants

Firm Registration Number :101248W/W-100022

Swapnil Dakshindas
Partner
Membership No. 113896

Place: Pune
Date: May 23, 2022
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For and on behalf of the Board of Directors of

BIRLASOFT LIMITED

CIN: L72200PN1990PLC059594

Amita Birla
Chairman
DIN: 00837718

Place: New Jersey
Date: May 23, 2022
Sneha Padve
Company Secretary
Place: Noida

Date: May 23, 2022

Dharmander Kapoor
CEO & Managing Director
DIN: 08443715

Place : New Jersey
Date: May 23, 2022

Chandrasekar Thyagarajan
Chief Financial Officer
Place: New Jersey

Date: May 23, 2022

As per our report of even date attached

ForBSR & Co. LLP

Chartered Accountants

Firm Registration Number :101248W/W-100022

Swapnil Dakshindas
Partner
Membership No. 113896

Place: Pune
Date: May 23, 2022

For and on behalf of the Board of Directors of
BIRLASOFT LIMITED
CIN: L72200PN1990PLC059594

Amita Birla Dharmander Kapoor
Chairman CEO & Managing Director
DIN: 00837718 DIN: 08443715

Place: New Jersey Place : New Jersey
Date: May 23, 2022 Date: May 23, 2022

Sneha Padve Chandrasekar Thyagarajan
Company Secretary Chief Financial Officer

Place: Noida Place: New Jersey
Date: May 23, 2022 Date: May 23, 2022
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STANDALONE

ANNUAL REPORT 2021-22

STATEMENT OF CASH FLOWS

for the year ended 31 March 2022

(Amount in ¥ million)

PARTICULARS

31March 2022 31 March 2021

Note 1:

Cash and cash equivalents include:

Cheques in Hand 0.02 2.21
Balance with banks

- In current accounts 510.56 508.66
- In deposit account (with original maturity of 3 months or less) 218 1,050.00
Total Cash and cash equivalents 512.76 1,560.87

Note 2:

Figures in brackets represent outflows of cash and cash equivalents.

Note 3:

The above Cash Flow Statement has been prepared under the indirect method as set out in Indian Accounting Standard (Ind-AS) 7 on Statement

of cash flows.

As per our report of even date attached
ForBSR & Co. LLP

Chartered Accountants
Firm Registration Number :101248W/W-100022

Swapnil Dakshindas
Partner
Membership No. 113896

Place: Pune
Date: May 23, 2022
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For and on behalf of the Board of Directors of
BIRLASOFT LIMITED
CIN: L72200PN1990PLC059594

Amita Birla Dharmander Kapoor
Chairman CEO & Managing Director
DIN: 00837718 DIN: 08443715

Place: New Jersey Place : New Jersey
Date: May 23, 2022 Date: May 23, 2022

Sneha Padve Chandrasekar Thyagarajan
Company Secretary Chief Financial Officer
Place: Noida Place: New Jersey

Date: May 23, 2022 Date: May 23, 2022

FINANCIAL STATEMENTS

NOTES FORMING PART OF

birlasoft

THE STANDALONE FINANCIAL STATEMENTS
for the year ended 31 March 2022

Birlasoft Limited (“the Company”) is a public limited Company
incorporated under the Companies Act, 1956 and its shares
are listed on the National Stock Exchange and Bombay Stock
Exchange. The Company’s registered office is in Pune and it has
subsidiaries and branches across multiple geographies.

The Company provides Software Development, global IT
consulting to its clients, predominantly in Banking, Financial
Services and Insurance, Life Sciences and Services, Energy
Resources and Utilities and Manufacturing (which mainly
includes Discrete Manufacturing, Hi-Tech & Media, Auto and
Consumer packaged goods) verticals.

These financial statements were authorized for issue by the
Company’s Board of Directors on 23 May 2022.

1.

SIGNIFICANT ACCOUNTING POLICIES
Basis of preparation of standalone financial statements

The standalone financial statements are prepared
in accordance with the Indian Accounting Standards
(referred to as “Ind AS”) as prescribed under Section 133
of the Companies Act, 2013 read with Companies (Indian
Accounting Standards) Rules as amended from time to
time. The standalone financial statements are presented in
millions of Indian rupees rounded off to two decimal places,
except per share information, unless otherwise stated.

Accounting policies have been consistently applied except
where a newly issued accounting standard is initially adopted
or a revision to an existing accounting standard requires a
change in the accounting policy hitherto in use.

These financial statements have been prepared on the
historical cost basis except share based payments, defined
benefit obligations and certain financial instruments, which
are measured at fair values at the end of each reporting
period, as explained in the accounting policies below.

Use of estimates

The preparation of standalone financial statements requires
the management of the Company to make judgments,
estimates and assumptions that affect the reported balances
of assets and liabilities and disclosures relating to the
contingent liabilities as at the date of the financial statements
and reported amounts of income and expenditure during the
year. Actual results could differ from estimates. Differences
between actual results and estimates are recognized in the
year in which the results are known / materialized.

Critical accounting estimates

Revenue Recognition

The Company uses the percentage-of-completion
method in accounting for its fixed-price contracts. Use
of the percentage-of-completion method requires the
Company to estimate the efforts or costs expended to
date as a proportion of the total efforts or costs to be
expended. Efforts or costs expended have been used
to measure progress towards completion as there is
a direct relationship between input and satisfaction
of performance obligation. Provisions for estimated
losses, if any, on uncompleted contracts are recorded in
the period in which such losses become probable based
on the expected contract estimates at the reporting
date.

Income tax & Deferred tax

Significant judgments are involved in determining the
provision for income taxes, including amount expected
to be paid/recovered for uncertain tax positions. A
deferred tax asset is recognised to the extent that it
is probable that future taxable profit will be available
against which the deductible temporary differences and
tax losses can be utilised. Accordingly, the Company
exercises its judgement to reassess the carrying amount
of deferred tax assets at the end of each reporting
period.

Measurement of defined benefit obligation, key
actuarial assumptions and share based payments

Information about assumptions and estimation
uncertainties in respect of defined benefit obligation
and share based payment are given in note 31 and note
36 respectively.

Business combinations

Business combinations are accounted for using Ind-
AS 103, Business Combinations. Ind-AS 103 requires
the identifiable intangible assets and contingent
consideration to be fair valued in order to ascertain
the net fair value of identifiable assets, Lliabilities
and contingent liabilities of the acquiree. Significant
estimates are required to be made in determining the
value of contingent consideration and intangible assets.

Leases

The Company evaluates if an arrangement qualifies
to be a lease as per the requirements of Ind AS 116.
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Identification of a lease requires significant judgment.
The Company uses significant judgement in assessing
the lease term (including anticipated renewals) and the
applicable discount rate.

f. Impairment of investment in subsidiaries

The Company reviews its carrying value of investments
carried at cost (net of impairment, if any) annually,
or more frequently when there is indication for
impairment. If the recoverable amount is less than its
carrying amount, the impairment loss is accounted for
in the statement of profit and loss.

Current-non-current classification

All assets and liabilities are classified into current and non-
current.

Assets

An asset is classified as current when it satisfies any of the
following criteria:

a. it is expected to be realized in, or is intended for sale
or consumption in, the Company’s normal operating
cycle;

b. itis held primarily for the purpose of being traded;

c. itis expected to be realized within 12 months after the
reporting date; or

d. itis cash or cash equivalent unless it is restricted from
being exchanged or used to settle a liability for at least
12 months after the reporting date.

Current assets include the current portion of non-current
financial assets. All other assets are classified as non-
current.

Liabilities

A liability is classified as current when it satisfies any of the
following criteria:

a. it is expected to be settled in the Company’s normal
operating cycle;

b. itis held primarily for the purpose of being traded;

c. it is due to be settled within 12 months after the
reporting date; or

d. the Company does not have an unconditional right to
defer settlement of the liability for at least 12 months
after the reporting date. Terms of a liability that could,
at the option of the counterparty result in its settlement
by the issue of equity instruments do not affect its
classification.

1.2

Current liabilities include current portion of non-current
financial liabilities. All other liabilities are classified as non-
current.

Operating cycle

Operating cycle is the time between the acquisition of
assets for processing and their realization in cash or cash
equivalents. The operating cycle of the Company is twelve
months.

Revenue recognition

The Company earns revenue primarily from providing IT
services, consulting and business solutions. The Company
offers a consulting-led, integrated portfolio of IT.

Revenue is recognized upon transfer of control of promised
products or services to customers in an amount that reflects
the consideration which the Company expects to receive in
exchange for those products or services.

. Revenue from time and material and job contracts
is recognized on output basis measured by units
delivered, efforts expended, number of transactions
processed, etc.

. Revenue related to fixed price maintenance and support
services contracts where the Company is standing ready
to provide services is recognized based on time elapsed
mode and revenue is straight lined over the period of
performance.

. In respect of other fixed-price contracts, revenue is
recognized using percentage-of-completion method
(‘POC method’) of accounting with contract costs
incurred determining the degree of completion of the
performance obligation.

. Revenue from third party software is recognized upfront
at the point in time when software is delivered to the
customer, such revenue is recognized on net basis when
the Company is acting as an agent.

Revenue is measured based on the transaction price, which
is the consideration, adjusted for volume discounts, service
level credits, performance bonuses, price concessions
and incentives, if any, as specified in the contract with the
customer. Expenses reimbursed by customers during the
project execution are recorded as reduction to associated
costs. Revenue also excludes taxes collected from
customers.

Contract assets are recognised when there is excess of
revenue earned over billings on contracts. Contract assets
are classified as unbilled revenue (only act of invoicing is
pending) when there is unconditional right to receive cash,
and only passage of time is required, as per contractual
terms.

The Company recognizes contract fulfillment cost as an
asset if those costs specifically relate to a contract or to an
anticipated contract, the costs generate or enhance resources
that will be used in satisfying performance obligations in
future; and the costs are expected to be recovered. The asset
so recognized is amortized on a systematic basis consistent
with the transfer of goods or services to customer to which
the asset relates.

Unearned revenue (“contract liability”) is recognized when
there is billings in excess of revenues.

The billing schedules agreed with customers include
periodic performance based payments and / or milestone
based progress payments. Invoices are payable within
contractually agreed credit period.

In accordance with Ind AS 37, the Company recognizes an
onerous contract provision when the unavoidable costs
of meeting the obligations under a contract exceed the
economic benefits to be received.

Contracts are subject to modification to account for changes
in contract specification and requirements. The Company
reviews modification to contract in conjunction with the
original contract, basis which the transaction price could be
allocated to a new performance obligation, or transaction
price of an existing obligation could undergo a change. In
the event transaction price is revised for existing obligation,
a cumulative adjustment is accounted for.

The Company disaggregates revenue from contracts with
customers by geography and business verticals.

Use of significant judgments in revenue recognition

. The Company’s contracts with customers could include
promises to transfer multiple products and services
to a customer. The Company assesses the products /
services promised in a contract and identifies distinct
performance obligations in the contract. Identification
of distinct performance obligation involves judgment
to determine the deliverables and the ability of
the customer to benefit independently from such
deliverables.

. Judgment is also required to determine the transaction
price for the contract. The transaction price could be
either a fixed amount of customer consideration or
variable consideration with elements such as volume
discounts, service level credits, performance bonuses,
price concessions and incentives. The transaction price
is also adjusted for the effects of the time value of
money if the contract includes a significant financing
component. Any consideration payable to the customer
isadjusted tothe transaction price, unlessitis a payment

for a distinct product or service from the customer.
The estimated amount of variable consideration is
adjusted in the transaction price only to the extent
that it is highly probable that a significant reversal in
the amount of cumulative revenue recognized will not
occur and is reassessed at the end of each reporting
period. The Company allocates the elements of variable
considerations to all the performance obligations of the
contract unless there is observable evidence that they
pertain to one or more distinct performance obligations.

. The Company uses judgment to determine an
appropriate standalone selling price for a performance
obligation. The Company allocates the transaction
price to each performance obligation on the basis of
the relative stand-alone selling price of each distinct
product or service promised in the contract. Where
standalone selling price is not observable, the Company
uses the expected cost plus margin approach to allocate
the transaction price to each distinct performance
obligation.

. The Company exercises judgment in determining
whether the performance obligation is satisfied at a
point in time or over a period of time. The Company
considers indicators such as how customer consumes
benefits as services are rendered or who controls the
asset as it is being created or existence of enforceable
right to payment for performance to date and alternate
use of such product or service, transfer of significant
risks and rewards to the customer, acceptance of
delivery by the customer, etc.

. Revenue for fixed-price contracts is recognized using
percentage-of-completion method. The Company uses
judgment to estimate the future cost-to-completion of
the contracts which is used to determine the degree of
the completion of the performance obligation.

. Contract Fulfillment costs are generally expensed
as incurred except for costs which meet the criteria
for capitalization as per Ind AS 115. Such costs are
amortised over the contractual period. The assessment
of this criteria requires the application of judgement, in
particularwhen considering if costs generate orenhance
resources to be used to satisfy future performance
obligations and whether costs are expected to be
recovered.

1.3 Borrowing costs

Borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying
asset are capitalized as part of cost of that asset. All other
borrowing costs are charged to the Statement of Profit and
Loss.
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The exchange differences arising from foreign currency
borrowings, to the extent that they are regarded as an
adjustment to interest costs, are regrouped from foreign
exchange differences to finance costs.

Property, plant and equipment

Property, plant and equipment are carried at cost of
acquisition or construction less accumulated depreciation
and/or accumulated impairment loss, if any. The cost of
an item of property, plant and equipment comprises its
purchase price, including import duties and other non-
refundable taxes or levies and any directly attributable
cost of bringing the asset to its working condition for its
intended use; any trade discounts and rebates are deducted
in arriving at the purchase price. If significant parts of an
item of property, plant and equipment have different useful
lives , than they are accounted for as separate items (major
components) of property, plant and equipment. The cost and
related accumulated depreciation are eliminated from the
standalone financial statements upon sale or retirement of
the asset and the resultant gains or losses are recognized in
the Statement of Profit and Loss. Assets under construction
are disclosed as capital work-in-progress.

The Company does not have any Benami Property under the
Benami Transactions (Prohibition) Act, 1988.

Intangible assets

Intangible assets are stated at cost less accumulated
amortization and accumulated impairment, if any.

In case of internally generated intangibles, costs incurred
during the research phase of a project are expensed when
incurred. Development activities involve a plan or design for
the production of new or substantially improved products
or processes. Development expenditure is capitalized only
if development costs can be measured reliably, the product
or process is technically and commercially feasible, future
economic benefits are probable, and the Company intends
to and has sufficient resources to complete development
and to use or sell the asset. The expenditure capitalized
includes the cost of materials, direct labour, overhead costs
that are directly attributable to preparing the asset for its
intended use, and directly attributable borrowing costs
(in the same manner as in the case of property, plant and
equipment). Other development expenditure is recognized
in the Statement of Profit and Loss as incurred.

Intangible assets are derecognized on disposal or when
no future economic benefits are expected from its use and
subsequent disposal or when the economic benefits are not
measurable.

1.6 Depreciation and amortization

1.7

Depreciation on property, plant and equipment is provided
on the straight-line method over the useful lives of the
assets. The management’s estimates of the useful lives of
various assets for computing depreciation are as follows:

Type of asset Useful life
(No. of years)
Buildings 25
Plant and equipment 4
Office Equipment 10
Owned Vehicle 5
Furniture and fixtures 8

The useful lives as given above best represent the period
over which the management expects to use these assets,
based on technical assessment. The estimated useful lives
for these assets are therefore different from the useful
lives prescribed under Part C of Schedule Il of the Companies
Act 2013. The residual values, useful lives and methods of
depreciation of property, plant and equipment are reviewed
at each financial year end and adjusted prospectively, if
appropriate.

Right of use assets are amortised over shorter of useful lives
and period of lease.

Perpetual software licenses are amortized over 4 years.
However, time-based software licenses are amortized over
the license period.

Capitalized development costs are amortized over a period
of 3 to 4 years.

The estimated useful life of an identifiable intangible asset
is based on a number of factors including the effects of
obsolescence, demand, competition, and other economic
factors (such as the stability of the industry, and known
technological advances), and the level of maintenance
expenditures required to obtain the expected future cash
flows from the asset.

Improvements to leased premises are amortized over the
remaining non-cancellable period of the lease.

Depreciation and amortisation methods, useful lives and
residual values are reviewed at the end of each financial year
and adjusted if appropriate.

Impairment
a. Financial assets

The Company assesses at each Balance Sheet date
whether a financial asset or a group of financial assets

FINANCIAL STATEMENTS
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is impaired. Ind AS 109 requires expected credit losses
to be measured through a loss allowance. The Company
recognizes loss allowances using the expected credit
loss (ECL) model for the financial assets which are not
fair valued through profit or loss. Expected credit losses
are measured at an amount equal to the 12-month
ECL, unless there has been a significant increase in
credit risk from initial recognition in which case those
are measured at lifetime ECL. Loss allowances for
trade receivables are always measured at an amount
equal to lifetime expected credit losses. The amount
of expected credit losses (or reversal) that is required
to adjust the loss allowance at the reporting date to the
amount that is required to be recognized is recorded as
an impairment gain or loss in Statement of Profit and
Loss.

Non- financial assets
Property, plant and equipment and intangible assets

The management periodically assesses using, external
and internal sources, whether there is an indication
that an asset may be impaired. Impairment loss is
recognized when the carrying value of an asset exceeds
its recoverable amount. The recoverable amount is
higher of the asset’s fair value less cost of disposal and
value in use. For the purpose of impairment testing,
assets are grouped together into the smallest group
of assets (cash generating unit or CGU) that generates
cash inflows from continuing use that are largely
independent of the cash inflows of other assets or
CGUs.

Intangible assets which are not yet available for use are
tested for impairment annually. Other assets (tangible
and intangible) are reviewed at each reporting date to
determine if there is any indication of impairment. For
assets in respect of which any such indication exists
and for intangible assets mandatorily tested annually
for impairment, the asset’s recoverable amount is
estimated.

If at the Balance Sheet date there is an indication that
a previously assessed impairment loss no longer exists
or has decreased, the assets or CGU’s recoverable
amount is estimated. For assets other than goodwill,
the impairment loss is reversed to the extent that the
asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of
depreciation or amortization, if no impairment loss had
been recognized. Such a reversal is recognized in the
Statement of Profit and Loss.

birlasoft

1.8 Leases

The Company primarily has leased rental offices premises,
guest house, parking space, laptops etc across multiple
locations.

At the inception of contract the Company assesses whether
the contract is, or contains a lease. A contract is, or contains,
a lease if the contract involves use of an identified asset and
conveys the right to control the use of asset for period of
time in exchange for consideration i.e. customer has right to:

- obtain substantially all the economic benefits from
using the asset and

- direct the use of asset
Company as a lessee
1. Recognition and measurement

The Company recognises the right of use asset and lease
liability at the commencement date of lease. The right of
use asset is initially measured at cost, which comprises
of present value of future lease rent payouts adjusted
for any payment made at or before commencement
date, any initial direct cost incurred and an estimate of
cost to dismantle or remove an underlying asset or to
restore an asset less any lease incentive received. The
lease liability is initially measured at present value of
lease payments that is not paid at commencement
date discounted at implicit rate mentioned in lease or
incremental borrowing rate. The Company generally
uses incremental borrowing rate as discount rate.
The right-of-use assets is depreciated using the
straight-line method from the commencement date
over the useful life of right-of-use asset.

The lease liability is subsequently measured at
amortised cost using effective interest method. It
is remeasured to reflect any lease modifications or
reassessments.

2. Extension and termination of lease

The Company determines the lease term as the non-
cancellable period of a lease, together with both
periods covered by an option to extend the lease if the
Company is reasonably certain to exercise that option;
and periods covered by an option to terminate the lease
if the Company is reasonably certain not to exercise that
option. In assessing whether the Company is reasonably
certain to exercise an option to extend a lease, or not
to exercise an option to terminate a lease, it considers
all relevant facts and circumstances that create an
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economic incentive for the Company to exercise the
option to extend the lease, or not to exercise the option
to terminate the lease. The Company revises the lease
term if there is a change in the non-cancellable period
of a lease.

3. Short term leases and low value assets

The Company has elected not to recognise right of
use of assets and lease liabilities for short-term leases
that have lease term of 12 months or less and leases of
low value assets. The Company recognises the lease
payments associated with these leases as an expense
on a straight- line basis over lease term.

4. Impairment testing for right of use of assets

Right of use assets are tested for impairment whenever
there is any indication that their carrying amount is not
recoverable. Impairment loss ,if any ,is recognised in
statement of profit and loss.

Earnings per share

Basic earnings per share are computed by dividing the net
profit for the year after tax by the weighted average number of
equity shares outstanding during the year. Diluted earnings
per share is computed by dividing the net profit for the year
after tax for the year by the weighted average number of
equity shares outstanding during the year as adjusted for the
effects of all dilutive potential equity shares except where
the results are anti-dilutive.

1.10 Foreign currency transactions

118

a. Functional and presentation currency

Indian Rupee is the Company’s functional as well as
presentation currency.

b. Transactions in foreign currencies are translated to the
functional currency of the Company at the exchange
rates prevailing on the date of the transaction. Monetary
items denominated in foreign currencies are translated
into the functional currency at the year-end rates. The
exchange differences so determined and also the
realized exchange differences are recognized in the
Statement of Profit and Loss. Non-monetary items
denominated in foreign currencies and measured at fair
value are translated into the functional currency at the
exchange rate prevalent at the date when the fair value
was determined. Non-monetary items denominated in
foreign currencies and measured at historical cost are
translated into the functional currency at the exchange
rate prevalent at the date of transaction.

Translation of foreign operations

For translating the financial statements of foreign
branches, their functional currencies are determined.
The results and the financial position of the foreign
branches are translated into presentation currency
so that the foreign operation could be included in the
standalone financial statements.

1.11 Employee benefits

i)

Post-employment benefit plans
Defined benefit plan

The Company’s gratuity scheme is a defined benefit
plan. For defined benefit plans, the cost of providing
benefits is determined using the Projected Unit Credit
Method, with independent actuarial valuations being
carried out at each Balance Sheet date. Remeasurement
of net defined benefit liability, which comprise actuarial
gains and losses, the return on plan assets (excluding
interest) and the effects of asset ceiling (if any, excluding
interest) are recognized in Other Comprehensive
Income for the period in which they occur. Net interest
expense and other expenses related to defined benefit
plans are recognized in Statement of Profit and Loss.
Past service cost is recognized immediately to the
extent that the benefits are already vested or amortized
on a straight-line basis over the average period until the
benefits become vested.

The retirement benefit obligation recognized in the
Balance Sheet represents the present value of the
defined benefit obligation as adjusted for unrecognized
past service cost, and as reduced by the fair value of
scheme assets, if any. Any asset resulting from this
calculation is limited to the present value of available
refunds and reductions in future contributions to the
scheme.

Defined contribution plan

A defined contribution plan is a post-employment
benefit plan under which an entity pays specified
contributions to a separate entity and has no obligation
to pay any further amounts. The Company makes
specified monthly contributions towards employee
provident fund to Government administered provident
fund scheme which is a defined contribution plan. The
Company’s contribution is recognized as an expense in
the Statement of Profit and Loss during the period in
which the employee renders the related service.

birlasoft
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ii) Other employee benefits 1.13 Provisions, Contingent liabilities and Contingent assets

The undiscounted amount of short-term employee
benefits expected to be paid in exchange for the
services rendered by employees is recognized during
the period when the employee renders the service.
These benefits include compensated absences (which
cannot be carried forward) such as paid annual leave,
overseas social security contributions and performance
incentives.

1.12 Income taxes

Income tax expense comprises current and deferred income
tax. Income tax expense is recognized in the Statement of
profit and Loss except to the extent that it relates to items
recognized directly in equity, in which case it is recognized in
other comprehensive income. Current income tax for current
and prior periods is recognized at the amount expected to be
paid to or recovered from the tax authorities, using the tax
rates and tax laws that have been enacted or substantively
enacted by the Balance Sheet date. Deferred income tax
assets and liabilities are recognized for all temporary
differences arising between the tax bases of assets and
liabilities and their carrying amounts in the standalone
financial statements.

Deferred income tax assets and liabilities are measured
using tax rates and tax laws that have been enacted or
substantively enacted by the Balance Sheet date and are
expected to apply to taxable income in the years in which
those temporary differences are expected to be recovered
or settled. The effect of changes in tax rates on deferred
income tax assets and liabilities is recognized as income
or expense in the period that includes the enactment or
the substantive enactment date. Deferred income tax is
also not accounted for if it arises from initial recognition of
an asset or liability in a transaction other than a business
combination that at the time of the transaction affects
neither accounting profit nor taxable profit (tax loss). A
deferred income tax asset is recognized to the extent that it
is probable that future taxable profit will be available against
which the deductible temporary differences and tax losses
can be utilized. Deferred income taxes are not provided on
the undistributed earnings of branches where it is expected
that the earnings of the branch will not be distributed in the
foreseeable future. The Company offsets current tax assets
and current tax liabilities, where it has a legally enforceable
right to set off the recognized amounts and where it intends
either to settle on a net basis, or to realize the asset and
settle the liability simultaneously.

The taxable profit (tax loss), tax bases, unused tax losses,
unused tax credits or tax rates for the purposes of current
and deferred tax have been determined on the basis of
Company'’s evaluation of acceptability of its tax positions by
the taxation authorities.

The Company recognizes provisions only when it has a
present legal or constructive obligation as a result of a past
event, it is probable that an outflow of resources embodying
economic benefits will be required to settle the obligation
and when a reliable estimate of the amount of the obligation
can be made.

Provisions are determined by discounting the expected
future cash flows at a pre-tax rate that reflects current
market assessments of the time value of money and the
risks specific to the liability.

No provision is recognized for -

a. Any possible obligation that arises from past events
and the existence of which will be confirmed only
by the occurrence or non-occurrence of one or more
uncertain future events not wholly within the control of
the Company; or

b. Present obligations that arise from past events but are
not recognized because-

1) It is not probable that an outflow of resources
embodying economic benefits will be required to
settle the obligation; or

2) A reliable estimate of the amount of obligation
cannot be made.

Such obligations are disclosed as contingent liabilities.
These are assessed continually and only that part of the
obligation for which an outflow of resources embodying
economic benefits is probable, is provided for, except in the
extremely rare circumstances where no reliable estimate can
be made.

Contingent assets are not recognized in the standalone
financial statements since this may result in the recognition
of income that may never be realized.

Onerous contracts

Provisions for onerous contracts are recognized when the
expected benefits to be derived by the Company from a
contract are lower than the unavoidable costs of meeting
the future obligations under the contract. The provision is
measured at the present value of the lower of the expected
cost of terminating the contract and the expected net cost of
continuing with the contract. Before a provision is established
the Company recognizes any impairment loss on the assets
associated with that contract.

Decommissioning Liability

The Company uses various premises on lease to run its
operation and records a provision for decommissioning
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costs to be incurred for the restoration of these premises
at the end of the lease period. Decommissioning costs are
provided at the present value of expected costs to settle the
obligation using estimated cash flows and are recognized as
part of the cost of the particular asset. The cash flows are
discounted using a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific
to the liability. The unwinding of the discount is expensed
as incurred and recognized in the statement of profit and
loss as an interest expense. The estimated future costs of
decommissioning and interest rate are reviewed annually
and adjusted as appropriate. Changes in the estimated
future costs or in the discount rate applied are added to or
deducted from the cost of the asset.

Research and development:

Costs incurred during the research phase of a project are
expensed when incurred. Costs incurred in the development
phase are recognized as an intangible asset in accordance
with policy defined in 1.5.

Employee stock option

In respect of stock options granted pursuant to the
Company’s Employee Stock Option Scheme, the Company
recognizes employee compensation expense, using the
grant date fair value in accordance with Ind-AS 102 - Share
Based Payment, on straight line basis over the period
over which the employees would become unconditionally
entitled to apply for the shares.

Investment in subsidiaries

Investment in subsidiaries are measured at cost less
impairment.

Financial instruments
a. Initial recognition

Financial assets and liabilities are recognized when the
Company becomes a party to the contractual provisions
of the instrument. Financial assets and liabilities
are initially measured at fair value, except for trade
receivables which are initially measured at transaction
price. Transaction costs that are directly attributable to
the acquisition or issue of financial assets and financial
liabilities (other than financial assets and financial
liabilities at fair value through profit or loss) are added
to or deducted from the fair value measured on initial
recognition of financial asset or financial liability.

b.
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Subsequent measurement
i) Non-derivative financial instruments
Financial assets carried at amortized cost

A financial asset is subsequently measured at
amortized cost if it is held within a business model
whose objective is to hold the asset in order to
collect contractual cash flows and the contractual
terms of the financial asset give rise on specified
dates to cash flows that are solely payments of
principal and interest on the principal amount
outstanding.

Financial assets at fair value through other
comprehensive income

A financial asset is subsequently measured at fair
value through Other Comprehensive Income if it
is held within a business model whose objective is
achieved by both collecting contractual cash flows
and selling financial assets and the contractual
terms of the financial asset give rise on specified
dates to cash flows that are solely payments of
principal and interest on the principal amount
outstanding.

Financial assets at fair value through profit or
loss

A financial asset which is not classified in any of
the above categories are subsequently fair valued
through profit or loss.

However, in cases where the Company has made
an irrevocable election for particular investments
in equity instruments that would otherwise be
measured at fair value through profit or loss, the
subsequent changes in fair value are recognized in
Other Comprehensive Income.

Financial liabilities

Financial liabilities are subsequently carried at
amortized cost using the effective interest method,
except for contingent consideration recognized
in a business combination which is subsequently
measured at fair value through profit and loss. For
trade and other payables maturing within one year
from the balance sheet date, the carrying amounts
approximate fair value due to the short maturity of
these instruments.
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ii)

Derivative financial instruments

The Company holds derivative financial
instruments such as foreign exchange forward
contracts to mitigate the risk of changes in
exchange rates on foreign currency exposures.

The Company does not use derivative financial
instruments for speculative purposes.

The counter-party to the Company’s foreign
currency forward contracts is generally a bank.

Financial assets or financial liabilities, at fair
value through profit or loss

Derivatives not designated as hedges are
recognized initially at fair value and attributable
transaction costs are recognized in the statement
of profit and loss, when incurred. Subsequent to
initial recognition, these derivatives are measured
at fair value through profit or loss and the resulting
exchange gains or losses are included in other
income. Assets/ liabilities in this category are
presented as current assets/current liabilities if
they are either held for trading or are expected
to be realized within 12 months after the balance
sheet date.

Cash flow hedge

The use of hedging instruments is governed by
the Company’s policy approved by the Board of
Directors, which provides written principles on the
use of such financial derivatives consistent with the
Company'’s risk management strategy.

The Company designates certain foreign exchange
forward contracts as cash flow hedges to mitigate
the risk of foreign exchange exposure on firm
commitments and highly probable forecast
transactions.

Hedging instruments are initially measured at
fair value and are re-measured at subsequent
reporting dates. The effective portion of changes
in the fair value of the derivative is recognized in
other comprehensive income and accumulated
in the cash flow hedging reserve. Any ineffective
portion of changes in the fair value of the derivative
is recognized immediately in the Statement of
Profit and Loss. Hedge accounting is discontinued
when the hedging instrument expires or is sold,
terminated, or exercised, or no longer qualifies
for hedge accounting. For forecast transactions
any cumulative gain or loss on the hedging
instrument recognized in cash flow hedging

reserve is retained until the forecast transaction
occurs. When a hedged transaction occurs or is no
longer expected to occur, the net cumulative gain
or loss recognized in cash flow hedging reserve is
transferred to the Statement of Profit and Loss.

The amount recognized in Other Comprehensive
Income is reclassified to profit or loss as a
reclassification adjustment in the same period as
the hedged cash flows affect profit or loss, and in
the same line item in the Statement of Profit or
Loss and Other Comprehensive Income.

Derecognition of financial instruments

The Company derecognizes a financial asset when the
contractual rights to the cash flows from the financial
asset expire or it transfers the financial asset and the
transfer qualifies for derecognition under Ind-AS 109.
A financial liability (or a part of a financial liability) is
derecognized from the Company’s Balance Sheet when
the obligation specified in the contract is discharged or
cancelled or expires.

Fair value of financial instruments

The Company uses discounted cash flow analysis
method for the fair value of its financial instruments
except for employee stock options (ESOP) , where Black
and Scholes options pricing model is used. The method
of assessing fair value results in general approximation
of value and such value may never actually be realized.

For all other financial instruments the carrying amount
approximates fair value due to short maturity of those
instruments.

Fair value measurements

The Company measures financial instruments, such
as, derivatives and investments in mutual funds at fair
value at each balance sheet date.

Fair value is the price that would be received to sell
an asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date. The fair value measurement is
based on the presumption that the transaction to sell
the asset or transfer the liability takes place either:

a. Inthe principal market for the asset or liability, or

b. In the absence of a principal market, in the most
advantageous market for the asset or liability
The principal or the most advantageous market
must be accessible by the Company.
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The fair value of an asset or a liability is measured using the
assumptions that market participants would use when pricing
the asset or liability, assuming that market participants act in
their economic best interest.

A fair value measurement of a non-financial asset takes into
account a market participant’s ability to generate economic
benefits by using the asset in its highest and best use or by
selling it to another market participant that would use the
asset in its highest and best use.

All assets and liabilities for which fair value is measured
are categorized within the fair value hierarchy, described as
follows, based on the lowest level input that is significant to
the fair value measurement as a whole:

a. Level T — Quoted (unadjusted) market prices in active
markets for identical assets or liabilities

b. Level2—Valuationtechniquesforwhichthe lowest level
input that is significant to the fair value measurement is
directly or indirectly observable

c. Level3—Valuationtechniquesforwhichthe lowest level
input that is significant to the fair value measurement is
unobservable.

Forassetsand liabilitiesthatarerecognizedinthe Standalone
Financial Statements on a recurring basis, the Company
determines whether transfers have occurred between levels
in the hierarchy by re-assessing categorization (based on
the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting
period.

The Company’s finance team determines the policies and
procedures for both recurring fair value measurement, such
as derivative instruments and unquoted financial assets
measured at fair value, and for non-recurring measurement,
such as assets held for distribution in discontinued
operations. The team comprises of the head of the treasury
operation and chief finance officer.

External valuers are involved for valuation of significant
assets and liabilities. Involvement of external valuers is
decided on the basis of nature of transaction and complexity
involved. Selection criteria include market knowledge,
reputation, independence and whether professional
standards are maintained.

At each reporting date, the finance team analyses the
movements in the values of assets and liabilities which
are required to be remeasured or re-assessed as per the
Company’s accounting policies. For this analysis, the team
verifies the major inputs applied in the latest valuation by
agreeing the information in the valuation computation to
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contracts and other relevant documents. A change in fair
value of assets and liabilities is also compared with relevant
external sources to determine whether the change is
reasonable.

For the purpose of fair value disclosures, the Company has
determined classes of assets and liabilities on the basis of
the nature, characteristics and risks of the asset or liability
and the level of the fair value hierarchy as explained above.

Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise
cash at banks and on hand and short-term deposits with an
original maturity of three months or less, which are subject
to an insignificant risk of changes in value.

For the purpose of the standalone statement of cash
flows, cash and cash equivalents consist of cash and short-
term deposits, as defined above, net of outstanding bank
overdrafts (if any) as they are considered an integral part of
the Company’s cash management.

Dividends

Provision is made for the amount of any dividend declared,
being appropriately authorized and no longer at the
discretion of the entity, on or before the end of the reporting
period but not distributed at the end of the reporting period.

1.20 Business combinations

a. Business combinations are accounted for using the
acquisition method under the provisions of Ind AS 103,
Business Combinations. The cost of an acquisition is
measured at the fair value of the assets transferred,
equity instruments issued and liabilities incurred or
assumed at the date of acquisition, which is the date
on which control is transferred to the Company. The
cost of acquisition also includes the fair value of any
contingent consideration. Identifiable assets acquired
and liabilities and contingent liabilities assumed in a
business combination are measured initially at their fair
value on the date of acquisition.

Transaction costs that the Company incurs in connection
with a business combination such as finders’ fees, legal
fees, due diligence fees, and other professional and
consulting fees are expensed as incurred.

Impact of any changes in the purchase consideration,
after the measurement period, is recorded in the
Statement of Profit and Loss.

b. Goodwill represents the cost of business acquisition
in excess of the Company’s interest in the net fair
value of identifiable assets, liabilities and contingent

birlasoft
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liabilities of the acquire. When the net fair value of the
identifiable assets, liabilities and contingent liabilities
acquired exceeds the cost of business acquisition,
a gain is recognized immediately in net profit in the
Statement of Profit and Loss. Goodwill is measured at
cost less accumulated impairment losses.

Business combinations involving entities that are
controlled by the group are accounted for using the
pooling of interests method as follows:

. The assets and liabilities of the combining entities
are reflected at their carrying amounts.

. The identity of the reserves are preserved and the
reserves of the transferor become the reserves of
the transferee.

c. Business combinations arising from transfer of interests
in entities that are under the control of the shareholder
that control the Group are accounted for as if the
acquisition had occurred at the beginning of the earliest .
comparative period presented or, if later, at the date that
common control was established.

The difference, if any, between consideration and
the amount of share capital of required entity is
transferred to capital reserve.
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for the year ended 31 March 2022 (Amount in ¥ million) for the year ended 31 March 2022 (Amount in ¥ million)
2A PROPERTY, PLANT AND EQUIPMENT 2C OTHER INTANGIBLE ASSETS
Building Leasehold Plant and Furniture Vehicles Office Total Internally Other than Total
improvements Equipment and Fixtures Equipments Generated Internally
Gross carrying amount as at 1 April 2020 386.04 984.40 1,203.35 126.15 5.62 340.97 3,046.53 Generated
Additions 2.83 2013 15144 077 - 1146 186.63 Product Software
Disposal/retirements/derecognition - - - 045 - 7.09 7.54 Development Cost
Gross carrying amount as at 388.87 1,004.53 1,354.79 126.47 5.62 345.34 3,225.62 Gross carrying amount as at 1 April 2020 158.89 809.15 968.04
31March2021 Additions - 15.01 15.01
{l\ic;lirl];l;;%d depreciation as at 105.55 380.66 937.54 83.60 5.04 185.48 1,697.87 Disposal/retirements/derecognition _ _ N
Depreciation 2055 13940 163.00 1047 019 2701 360.62 Gross carrying amou-nt -as at 31 March- 2021 158.89 824.16 983.05
Disposal/retirements/derecognition : : : 0.22 : 554 576 Accum.ula-ted depreciation as at 1 April 2020 131.52 676.40 807.92
Accumulated depreciation as at 12610 520.06 1,100.54 93.85 5.23 206.95 2,052.73 Depreciation 18.83 o145 70.28
31 March 2021 Disposal/retirements/derecognition - - -
Gross carrying amount as at 1 April 2021 388.87 1,004.53 1,354.79 126.47 5.62 34534  3,225.62 Accumulated depreciation as at 31 March 2021 150.35 727.85 878.20
Additions B 9.35 52240 - 2.63 63.00 597.38 Gross carrying amount as at 1 April 2021 158.89 824.16 983.05
Disposal/retirements/derecognition - - 109.50 272 - 62.36 174.58 Additions - 45.51 45.51
Gross carrying amount as at 388.87 1,013.88 1,767.69 123.75 8.25 345.98  3,648.42 Disposal/retirements/derecognition 3.35 139.53 142.88
31 March 2022 Gross carrying amount as at 31 March 2022 155.54 730.14 885.68
Accumulated depreciation as at 126.10 520.06 1,100.54 93.85 5.23 206.95 2,052.73 Accumulated depreciation as at 1 April 2021 150.35 727.85 878.20
1 April 2021 Depreciation 8.39 4849 56.88
Depreciation 20.63 133.20 167.55 10.24 0.21 2819 360.02 Disposal/retirements/derecognition 3.35 139.53 142.88
Disposal/retirements/derecognition - - 109.34 2.62 - 6178 17374 Accumulated depreciation as at 31 March 2022 155.39 636.81 792.20
Accumulated depreciation as at 146.73 653.26 1,158.75 101.47 5.44 173.36 2,239.01 Carrying amount as at 31 March 2021 8.54 96.31 104.85
31 Ma.rch 2022 Carrying amount as at 31 March 2022 0.15 93.33 93.48
Carrying amount as at 31 March 2021 262.77 484.47 254.25 32.62 0.39 138.39 1,172.89
Carrying amount as at 31 March 2022 242.14 360.62 608.94 22.28 2.81 172.62 1,409.41 2D CAPITAL WORK IN PROGRESS & INTANGIBLE ASSETS UNDER DEVELOPMENT
2B RIGHT-OF-USE ASSETS 31March 2022 31March 2021
Office Land Total Capita? work in progress 16.99 6542
Premises Intangible assets under development 1140 -
Gross carrying amount as at 1 April 2020 1,426.76 75.16 1,501.92 - Allthe items in capital work in progress are less than one year as at 31st March 2022 and 31st March 2021.
Additions 66.32 - 66.32
Disposal/retirements/derecognition 341 N 341 Th.ell'e are no projects under progress/ development , whose completion is overdue or has exceeded its cost as compared to its
Gross carrying amount as at 31 March 2021 1,458.97 75.16 1,534.13 original plan.
Accumulated depreciation as at 1 April 2020 264.25 1.87 276.12 There are no projects which are temporarily suspended as on 31 March 2022 and 31st March 2021.
Depreciation 265.20 248 267.68
Disposal/retirements/derecognition 15.65 - 15.65
Accumulated depreciation as at 31 March 2021 513.80 14.35 528.15
Gross carrying amount as at 1 April 2021 1,458.97 75.16 1,534.13
Additions 23642 - 23642
Disposal/retirements/derecognition 146.25 - 146.25
Gross carrying amount as at 31 March 2022 1,549.14 75.16 1,624.30
Accumulated depreciation as at 1 April 2021 513.80 14.35 528.15
Depreciation 265.72 248 268.20
Disposal/retirements/derecognition 146.25 - 146.25
Accumulated depreciation as at 31 March 2022 633.27 16.83 650.10
Carrying amount as at 31 March 2021 945.17 60.81 1,005.98
Carrying amount as at 31 March 2022 915.86 58.33 974.19
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(Amount in ¥ million)

31 March 2022

31 March 2021

Investments (Unquoted)

Investments in equity instruments of subsidiaries (at cost)

Birlasoft Computer Corporation, USA 469.36 469.36

A wholly owned subsidiary company incorporated in USA

[204,082 (Previous year 204,082) common stock of issued equity, no par value]

Birlasoft Solutions ME FZE 2541 2541

A wholly owned subsidiary company incorporated in Dubai

[1 (Previous year 1) equity share of nominal value of AED 1,000,000]

Birlasoft Solutions Inc, USA 2,87917 2,87917

A wholly owned subsidiary company incorporated in USA

[12,467 (Previous year 12,467) Equity stock without par value fully paid-up]

Birlasoft Inc, USA 25.90 25.90

A wholly owned subsidiary company incorporated in USA

[10,000,000 (Previous year 10,000,000) Equity shares of par value USD 0.05 each fully paid up]

Birlasoft Solutions France 215.97 215.97

A wholly owned subsidiary company incorporated in France

[100,000 (Previous year: 100,000) Equity stock of Euro 1 each fully paid-up]

Birlasoft Solutions Ltda 0.04 0.04

A subsidiary of Birlasoft Solutions Inc

[1,000 (Previous year 1,000) shares of Brazilian Reas 1 each fully paid-up]

Birlasoft Sdn Bhd 0.00* 0.00*

A wholly owned subsidiary company incorporated in Malaysia

[5,000 (Previous year 5,000) equity shares of MYR 1 each fully paid-up]

Birlasoft Solutions Limited 4749 4749

A wholly owned subsidiary company incorporated in UK

[50,000 (Previous year 50,000) Equity Shares of £ 1 fully paid-up]

Investments in bonds (valued at amortized cost)(unquoted)

NABARD Bonds 10017 -

Kotak Bonds 199.32 -

Sundaram Bond 100.00 -

L&T Bonds 10118 -

Investments in Index funds measured at amortised cost (quoted)

3,938,206 Units (Previous Year Nil units) ABSL Nifty SDL PSU Bond Sep 2026 RG 40.00 -
4,204.01 3,663.34

Note:

Aggregate value of quoted investment 40.00 -

Aggregate Market value of quoted investment 40.04 -

Aggregate value of unquoted investment 4,164.01 3,663.34

* Since denominated in ¥ Million
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4 OTHER FINANCIAL ASSETS

(Unsecured, considered good unless otherwise stated)

(Amount in ¥ million)

31 March 2022

31 March 2021

Security deposits 127.98 136.98
Fixed deposits with banks 19.93 206.23
Interest accrued 12.85 016

160.76 343.37

Note:
Information about the Company’s exposure to interest rate risk and liquidity risk is disclosed in note 25.

5 DEFERRED TAXASSETS

31 March 2022

31 March 2021

Deferred tax assets

- Provision for doubtful debts and advances 60.72 62.93
- Provision for compensated absences 6244 53.25
- Provision for gratuity 8544 8543
- Excess of depreciation/amortisation on fixed assets provided in accounts over depreciation/ 81.86 10349
amortisation as provided under income-tax law
- Transaction Cost 54.64 10910
- Provision for Indirect tax 0.03 015
- Bonus Payable 3.36 348
- Right of Use Assets 27011 275.81
- Others (mainly includes employee related provision) 1443 22.84
- Other provisions 0.99 -
634.02 716.48
Deferred tax liabilities
- Forward contracts designated as cash flow hedges 17.30 42.84
- Right-of-use assets 230.52 23790
- Investments in MF at fair value through Profit and Loss Account 149 -
249.31 280.74
Net deferred tax asset 384.71 435.74

6 OTHER NON-CURRENT ASSETS

(Unsecured, considered good unless otherwise stated)

31 March 2022

31 March 2021

Capital advances - 2.24
Prepaid expenses 2.28 3.32
Contract Fulfillment Cost 47.61 18.85
Balance in Group Gratuity Trust Account - 24.64
49.89 49.05
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Ageing of Trade Recievables as on 31st March 2022 is as below:

birlasoft

(Amount in ¥ million)

31 March 2022

31 March 2021

Investments in equity instruments of other entities measured at fair value through Profit or

Loss (unquoted)

Saraswat Co-operative Bank Limited 0.00* 0.00*
1 (Previous year 1) equity share of ¥ 10 each fully paid up
Investments in Mutual funds measured at fair value through Profit or Loss (quoted)
730,053 Units (Previous Year Nil units)-Aditya Birla Sun Life Saving Fund - Growth 32146 -
26,530 units (Previous Year Nil units)-Kotak Overnight Fund Growth 30.00 -
1,069,594 units (Previous year Nil units)-ICICI Prudential Money Market Fund- Growth 32541 -
29,692,224 Units (Previous Year Nil units)-HDFC Ultra Short Term Fund -Regular Growth 364.55 -
5,943,328 Units (Previous Year Nil units)-SBI Saving Fund -Regular Growth 200.25 -
Nil units (Previous Year 53,904 units)-L&T Liquid Fund Regular Growth - 151.27
Nil units (Previous Year 36,381 units)-Kotak Liquid Regular Plan-Growth - 150.65
Nil units (Previous year 495,072 units)-ICICI Prudential Liquid Fund -Direct Plan Growth - 150.03
Nil Units (Previous Year 307,372 Units)-Aditya Birla Sun Life Liquid Fund - Direct Plan Growth - 101.22
Term deposits with financial institutions (carried at amortised cost) (unquoted) 5,899.50 5,156.34
7,141.17 5,709.51
Note:
Aggregate value of quoted investment 1,241.67 55317
Aggregate market value of quoted investment 1,241.67 55317
Aggregate value of unquoted investment 5,899.50 5,156.34

*Since denominated in ¥ Million

TRADE RECEIVABLES

(Unsecured)

31 March 2022 31 March 2021
Billed

Trade Receivables considered good 2,70548 2,13043
Trade Receivables - credit impaired 20840 202.78
2,913.88 2,333.21
Less: Allowances for bad and doubtful trade receivables 20840 202.78
2,705.48 2,130.43

Notes:

(i)  Trade receivables from related parties are disclosed in note 26.

(i)  The Company’s exposure to credit risk, currency risk and loss allowance related to trade receivables are disclosed in note 25.

Particulars Outstanding from due date of payment Total
Lessthan6 6 months-1 1-2 years 2-3 years More than 3
months year years
Trade Receivables - Billed
Undisputed - considered good 2,522.53 29213 38.37 56.58 - 2,909.61
Undisputed - which have significantincrease - - - 0.28 3.99 4.27
in credit risk
Undisputed - credit impaired - - - - - -
Disputed - considered good - - - - - -
Disputed - which have significant increase in - - - - - -
credit risk
Disputed - credit impaired - - - - - -
2,522.53 292.13 38.37 56.86 3.99 2,913.88
Less : Allowance for bad and doubtful (208.40)
receivables billed
2,705.48
Trade Receivables - Unbilled 197.29
2,902.77
Ageing of Trade Recievables as on 31st March 2021 is as below:
Particulars Outstanding from due date of payment Total
Lessthan6 6 months-1 1-2 years 2-3 years More than 3
months year years
Trade Receivables - Billed
Undisputed - considered good 1,986.72 18342 154.28 - - 2,32442
Undisputed - which have significant increase - - 4.08 3.33 1.38 8.79
in credit risk
Undisputed - credit impaired - - - - -
Disputed - considered good - - - - -
Disputed - which have significant increase in - - - - -
credit risk
Disputed - credit impaired - - - - -
1,986.72 183.42 158.36 3.33 1.38 2,333.21
Less : Allowance for bad and doubtful (202.78)
receivables billed
2,130.43
Trade Receivables - Unbilled 214.53
2,344.96
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for the year ended 31 March 2022 (Amount in ¥ million) for the year ended 31 March 2022 (Amount in ¥ million)
9 CASH AND BANK BALANCES 12 EQUITY SHARE CAPITAL
31 March 2022 31 March 2021 31 March 2022 31 March 2021
Cash and cash equivalents Authorised:
- Cheques in hand 0.02 2.21 870,000,000 (Previous year 870,000,000) equity shares of ¥ 2 each. 1,740.00 1,740.00
Balances with banks 1,740.00 1,740.00
- In current accounts 510.56 508.66 Issued subscribed and fully paid up:
- In deposit accounts(with original maturity of 3 months or less) 218 1,050.00 279,496,082 (Previous year 277,286,094) equity shares of ¥ 2 each fully paid up 558.99 554,57
512.76 1,560.87 558.99 554.57

Other bank balances and deposits . i . . . .
n Current Account (unclaimed dividend) 316 8.26 12.1 The Company declares and pays dividends in Indian rupees. Interim dividend of ¥ 1.50 per share (previous year % 1.00 per share) of
: . face value of ¥ 2 per share was declared by Board of Directors for previous year in their meeting held on October 26, 2021.

- Deposit Account with remaining maturity of less than 12 months (Refer note ii below) 913.97 60445
922.13 612.71 The dividend proposed to be distributed to equity shareholders for the year ended 31 March 2022 by the Board of Directors in their
1,434.89 2,173.58 meeting held on 23 May 2022 is ¥ 3 per share (Previous year ¥ 2.50 per share) and is subject to the approval of the shareholders in
. the ensuing Annual General Meeting.
Note:
(i) Information about the Company’s exposure to credit risk, interest rate risk, foreign currency risk and liquidity risk is disclosed in note 25. Dividends during the year ended 31 March 2022 include X 2.50 per share towards final dividend for the year ended 31 March 2021

and ¥ 1.50 per share towards interim dividend for the year ended 31 March 2022. Dividends during the year ended 31 March 2021
include X 1 per share towards final dividend for the year ended 31 March 2020 and % 1 per share towards interim dividend for the year

(iii) Unclaimed dividend- There are no amounts due for payment to the Investor Education and Protection Fund under Section 125 of Companies ended 31 March 2021.
Act, 2013 as at the year end.

(i) Bank deposits include ¥ 50.85 million held as deposits against performance guarantees issued to customers.

12.2The Board of Directors at its meeting held on May 23, 2022, has approved a proposal to buy-back upto 7,800,000 fully paid equity
10 OTHER CURRENT FINANCIAL ASSETS shares of ¥ 2/- each of the Company for an aggregate amount not exceeding ¥ 3,900 million being 2.79% of the total paid up equity
(Unsecured, considered good unless otherwise stated) share capital at ¥ 500/- per equity share subject to the approval of the members.

12.3In the event of liquidation of the Company, the holders of equity shares will be entitled to receive a share in the remaining assets

31March2022 31 March 2021 of the Company, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity shares

Security deposits 23.72 27.24 held by the shareholders.
Interest accrued 88.65 118.28
Forward contracts 12.4 Reconciliation of the number of equity shares outstanding at the beginning and at the end of the year:
- designated as cash flow hedge 68.73 170.23 T T — P
Receivable from Subsidiaries 2441 88.21 sa are sa are
Other Receivable 0.29 96.09 Number of T in million Number of T in million
505.80 500.05 shares shares
Not Equity shares
ote: At the beginning of the year 277,286,094 554.57 276,708,577 55342
(i)  Information about the Company’s exposure to credit risk, interest rate risk, foreign currency risk and liquidity risk is disclosed in note 25. Add: Shares issued under employee stock options plan 2,209,988 442 577,517 115
11 OTHER CURRENT ASSETS Outstanding at the end of the year 279,496,082 558.99 277,286,094 554.57
(Unsecured, considered good unless otherwise stated) 12.5The Company has only one class of shares referred to as equity shares having a par value of ¥ 2 each. Each shareholder of equity

shares is entitled to one vote per share.

31 March 2022 31 March 2021

12.6 Number of equity shares held by each shareholder holding more than 5% shares in the Company are as follows:

Contract assets -from fixed price contracts (Refer note 29(b)) 87.02 7740
Advance to suppliers 24.88 16.54 Name of the shareholders Number of % of shares Number of % of shares
Employee Advances 26.75 22.24 shares as at held shares as at held
Balances with statutory authorities 392.03 173.33 31 March 2022 31 March 2021
Prepaid expenses 368.80 23043 National Engineering Industries Limited 107,736,274 38.55% 107,736,274 38.85%
Contract Fulfillment Cost 61.56 246

961.04 522.40
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12.7 Number of equity shares held by promoters in the Company are as follows:
Name of the shareholders Number of % of shares Number of % of shares % change
shares as at held shares as at held during the year
31 March 2022 31 March 2021
National Engineering Industries 107,736,274 38.55% 107,736,274 38.85% -0.30%
Limited*
Central India Industries Ltd* 5,169,511 1.85% 5,169,511 1.86% -0.01%

*% change due to ESOP allotment during the year.

12.8 Aggregate number of equity shares allotted as fully paid up by way of bonus shares for the period of five years immediately preceding
the Balance Sheet date - NIL (Previous year: Nil)

12.9Aggregate number of shares issued for consideration other than cash during the period of five years immediately preceding the
reporting date

(i) 76,645,066 equity shares of ¥ 2 each were allotted as fully paid-up pursuant to Composite scheme of arrangement.
12.10 Capital Management

The Company’s objective is to safeguard its ability to continue as a going concern and to maintain investor, creditor and market
confidence and to maximize shareholder value. In order to fulfil its objective, the management of the Company monitors the return
on capital as well as the level of dividends to ordinary shareholders.

13 LEASE LIABILITIES -NON CURRENT

31March 2022 31 March 2021

Lease liabilities (Refer note 33) 799.71 865.26

799.71 865.26

Notes:

(i)  Information about the Company’s exposure to foreign currency risk , interest rate risk and liquidity risk is disclosed in note 25.

14 PROVISIONS -NON CURRENT

31 March 2022 31 March 2021

Provision for employee benefits

- Compensated absences 186.82 15848

- Gratuity fund plan liabilities (Refer note 31(2)) 301.65 28142

Other provisions

- Provision for lease restoration costs (Refer Note 35(2)) 3.92 341
492.39 443.31

15 TRADE PAYABLES

31March 2022 31 March 2021

Trade payables

Total outstanding dues of micro enterprises and small enterprises (Refer note 28) 51.65 18.95
Total outstanding dues of creditors other than micro enterprises and small enterprises 74149 621.59

793.14 640.54
Notes:

(i) Information about the Company’s exposure to foreign currency risk and liquidity risk is disclosed in note 25.
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Ageing of Trade Payables as on 31st March 2022 is as below:

Particulars Accrued Outstanding for the following periods from due date of payment Total

Expenses Less than1 1-2 years 2-3 years More than 3
year years

Disputed due - MSME* - - - - - -
MSME - 51.65 - - - 51.65
Disputed due - Other - - - - - -
Other - 119.88 1.20 6.32 0.10 127.50
Accrued expenses 613.99 - - - - 613.99
Total 613.99 171.53 1.20 6.32 0.10 793.14

Ageing of Trade Payables as on 31st March 2021 is as below:

Particulars Accrued Outstanding for the following periods from due date of payment Total
Expenses Less than1 1-2 years 2-3 years More than 3
year years
Disputed due - MSME* - - - - - -
MSME - 18.95 - - - 18.95
Disputed due - Other - - - - - -
Other - 120.31 (26.05) 614 - 10040
Accrued expenses 52119 - - - - 52119
Total 521.19 139.26 (26.05) 6.14 - 640.54

*MSME as per Micro Small and Medium Enterprises Development Act, 2006

16 LEASE LIABILITIES - CURRENT

31 March 2022 31 March 2021
Lease liabilities (Refer note 33) 273.51 230.54
273.51 230.54

Notes:

(i) Information about the Company’s exposure to foreign currency risk , interest rate risk and liquidity risk is disclosed in note 25.

17 OTHER CURRENT FINANCIAL LIABILITIES

31March 2022 31 March 2021

Accrued employee costs 1,05146 886.89
Unclaimed dividend 816 8.28
Payables in respect of Property, Plant and Equipment (Refer note 28) 19.74 20.03
Security deposits 043 0.53
Payable to subsidiaries (Refer note 26) 1219 13.09
Other payable - 131.00
1,091.98 1,059.82

Note:

(i)  Information about the Company’s exposure to interest rate risk, foreign currency risk and liquidity risk is disclosed in note 25.
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18 OTHER CURRENT LIABILITIES

(Amount in ¥ million) (Amount in ¥ million)

31 March 2022

31 March 2021

31 March 2022

31 March 2021

Unearned revenue 52.62 40012 Interest on lease liabilities 9419 100.76

Advances from customers 31.20 22.97 Other interest expense 12.99 1.62

Statutory remittances 317.21 24919 107.18 102.38
401.03 672.28

19 PROVISIONS - CURRENT

24 OTHER EXPENSES

31 March 2022

31 March 2021

31March 2022 31 March 2021 Travel and overseas expenses (net) 7140 21.64
Provision for employee benefits Transport and conveyance (net) 142 10.53
- Compensated absences 61.27 5310 Cost of service delivery (net) 401.09 240.06
- Gratuity fund plan liabilities (Refer note 31(2)) 4277 40.27 Cost of professional sub-contracting (net) 394.31 355.83
Other provisions Recruitment and training expenses 378.78 162.90
- Provision for Onerous Contracts - 26.09 Power and fuel 64.08 70Mm
104.04 119.46 Rent (Refer note 33) 1013 22.30
Repairs and maintenance

20 REVENUE FROM OPERATIONS = buildings 98.66 63.83
31 March 2022 31 March 2021 - plant and equipment 380.52 23641
Software services (Refer note 29) 20,493.75 16,405.31 - others 130.96 161.58
Insurance 26.26 25.69
20,493.75 16,405.31 Rates and taxes 113 7.67
21 OTHER INCOME Communication expenses (net) 81.63 921
Legal and professional fees 42270 303.89
31March 2022 31 March 2021 Marketing expenses 1214 373
Interest income 31741 222.99 Loss on sale of property, plant and equipment and intangible assets (net) - 0.50
Dividend income from current investments 044 278 Printing and stationery 5.66 8.59

Profit on sale of property, plant and equipment and intangible assets (net) 1910 - Auditors remuneration (net of taxes)
Gain on sale/ redemption of mutual funds (net) 34.39 379 - Audit fees 10.00 10.00
Fair value gain on financial assets (investments) at fair value through profit or loss 274 3719 - Limited review of quarterly results 2.50 2.50
Foreign exchange gain (net)(Refer note 1 below) 360.32 (132.94) - Fees for other services 0.68 3.95
Other non operating income (net of expenses directly attributable to such income) 6.92 19.69 - Out of pocket expenses reimbursed 0.03 0.28
741.32 119.50 Bad debts written off 1.88 76.59
Notes: Provision for doubtful debts and advances (net) 2.95 56.01
1. Includes gains/(losses) (net) on forward contracts designated as cash flow hedges transferred from cash flow hedging reserve ¥ 170.24 million Contributions towards corporate soclal responsibility (Refer note 39) sl 5279
(Previous year - ¥ 294.35 million) (Refer note 25). Miscellaneous expenses (net) 156.85 203.35
2,724.90 2,192.84

22 EMPLOYEE BENEFITS EXPENSE

31 March 2022

31 March 2021

Salaries, wages and incentives 13,122.72 10,203.42
Contribution to provident fund (Refer note 31(1)) 502.08 365.03
Share based compensation to employees (Refer note 36) 84.92 73.55
Staff welfare expenses 39.87 15.92

13,749.59 10,657.92
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Certain expenses are net of recoveries/ reimbursements from customers.
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25 FINANCIAL INSTRUMENTS
25.1 Financial Instruments by category

The carrying value and fair value of financial instruments by categories as on 31 March 2022 are as follows:

Particulars Amortised Financial assets/ Financial assets/ Total Total fair
cost liabilities at fair value liabilities at fair value carrying value
through profit or loss through OCI value

Designated Mandatory Designated Mandatory

upon initial upon initial

recognition recognition
Financial Assets
Investments (Other than 6,440.17 = 1,241.67 - = 7,681.84 7,681.84
Subsidiaries)
Trade receivables 2,70548 - - - - 2,70548 2,70548
Cash and cash equivalents 512.76 - - - - 512.76 512.76
Other balances with banks 92213 - - - - 92213 92213
Unbilled revenue 197.29 - - - - 197.29 197.29
Other financial assets 297.83 = = = 68.73 366.56 366.56
Total Financial Assets 11,075.66 - 1,241.67 - 68.73 12,386.06 12,386.06
Financial Liabilities
Lease liabilities 1,073.22 - - - - 1,073.22 1,073.22
Trade payables 79314 - - - - 79314 79314
Other financial liabilities 1,091.98 - - - - 1,091.98 1,091.98
Total Financial Liabilities 2,958.34 - - - - 2,958.34 2,958.34

The carrying value and fair value of financial instruments by categories as on 31 March 2021 are as follows:

Particulars Amortised Financial assets/ Financial assets/ Total Total fair
cost liabilities at fair value liabilities at fair value carrying value
through profit or loss through OCI value

Designated Mandatory Designated Mandatory

upon initial upon initial

recognition recognition
Financial Assets
Investments (Other than 5,156.34 - 55317 - - 5,709.51 5,709.51
Subsidiaries)
Trade receivables 2,13043 - - - - 2,13043 2,13043
Cash and cash equivalents 1,560.87 - - - - 1,560.87 1,560.87
Other balances with banks 612.71 - - - - 612.71 612.71
Unbilled revenue 214.53 - - - - 214.53 214.53
Other financial assets 67319 - - - 170.23 84342 84342
Total Financial Assets 10,348.07 - 553.17 - 170.23 11,071.47 11,071.47
Financial Liabilities
Trade payables 640.54 - - - - 640.54 640.54
Lease liabilities 1,095.80 - - - - 1,095.80 1,095.80
Other financial liabilities 1,059.82 - - - - 1,059.82 1,059.82
Total Financial Liabilities 2,796.16 - - - - 2,796.16 2,796.16
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25.2Fair value hierarchy

Financial assets and liabilities include cash and cash equivalents, other balances with banks, trade receivables, loans, unbilled
revenue, other financial assets, trade payables and other financial liabilities whose fair values approximate their carrying amounts
largely due to the short term nature of such assets and liabilities. Fair value of lease liabilities approximate its carrying amounts, as
lease liabilities are valued using the discounted cash flow method.

Level 1- Quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (i.e. derived from prices). This level of hierarchy include Company’s over the counter (OTC) derivative contracts.

Level 3 - Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs).

The following table presents fair value hierarchy of financial assets and liabilities as on 31 March 2022 :

Particulars As at Fair value measurement as at
31 March 2022 Level 1 Level 2 Level 3

Investment in equity instruments of other entities 0.00* = - 0.00*
Investments in Mutual funds (quoted) 1,281.67 1,281.67 - -
Investments in Bonds (unquoted) 500.67 - 500.67 -
Investments in term deposits(unquoted) 5,899.50 - 5,899.50 -
Forward contract designated as cash flow hedge 68.73 - 68.73 -
Lease Liabilities 1,073.22 - 1,073.22 -

* Since denominated in ¥ Million

The following table presents fair value hierarchy of assets and liabilities measured as on 31 March 2021:

Particulars As at Fair value measurement as at

31 March 2021 Level 1 Level 2 Level 3
Investment in equity instruments of other entities 0.00* - - 0.00*
Investments in Mutual funds (quoted) 55317 55317 - -
Investments in term deposits(unquoted) 5,156.34 - 5,156.34 -
Forward contract designated as cash flow hedge 170.23 - 170.23 -
Lease Liabilities 1,095.80 - 1,095.80 -

* Since denominated in ¥ million.
25.3Financial risk management

The board of directors has overall responsibility for the establishment and oversight of the Company risk management framework.
The board of directors has established the Risk Management Committees, which is responsible for developing and monitoring the
Company'’s risk management policies. The Company has exposure to the following risks arising from financial instruments.

a. Creditrisk

Credit risk is the risk of financial losses to the Company if a customer or counterparty to financial instruments fails to discharge
its contractual obligations and arises primarily from the Company'’s receivables from customers amounting to ¥ 2705.48 million
and ¥ 2130.43 million and unbilled revenue amounting to ¥197.29 million and ¥ 214.53 million as on 31 March 2022 and 31
March 2021 respectively. To manage this, the Company periodically assesses the key accounts receivable balances. Credit risk
on derivative instruments is generally low as the company enters into derivative contracts with reputed banks. As per Ind-AS
109 : Financial Instruments, the Company uses expected credit loss model to assess the impairment loss or gain.

The carrying amount of trade and other receivables and other financial assets represents the maximum credit exposure.
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Trade receivables

The management has established accounts receivable policy under which customer accounts are regularly monitored.
The Company has a dedicated sales team at each geography which is responsible for collecting dues from the customer
within stipulated period. The management reviews status of critical accounts on a regular basis.

Impairment

Movement in the allowance for impairment in respect of trade and other receivables

Particulars 31 March 2022 31 March 2021

Balance at the beginning of the year 202.78 147.65
Change during the year 1.08 (20.58)
Bad debts written off 1.88 76.59
Translation exchange difference 2.66 (0.88)
Balance at the end of the year 20840 202.78

Cash and bank balances

The Company held cash and bank balances of ¥1556.32 million and ¥ 2498.25 million as on 31 March 2022 and 31 March
2021 respectively. The cash and bank balances are held with banks which have high credit ratings assigned by international
credit rating agencies.

Guarantees

The Group’s policy is to provide financial guarantees on behalf of subsidiaries. The Group has issued the guarantees to
certain banks in respect of credit facilities granted to its subsidiaries. There are nil external borrowings in subsidiaries as
on 31st March 22.
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The following are the remaining contractual maturities of financial liabilities as on 31 March 2022.

(Amount in ¥ million)

Particulars Less than 1-2 years 2-4 years 4-5 years > 5 years Total
1year

Trade payables 79314 - - - - 79314

Lease liabilities on undiscounted basis 357.61 36149 48317 27.36 1.98 1,231.62

Other financial liabilities 1,091.98 - - - - 1,091.98

The following are the remaining contractual maturities of financial liabilities as on 31 March 2021.

Particulars Less than 1-2 years 2-4 years 4-5 years > 5 years Total
1year

Trade payables 640.54 - - - - 640.54

Lease liabilities on undiscounted basis 315.90 294.98 52344 169.88 1448 1,318.68

Other financial liabilities 1,059.82 - - - - 1,059.82

c. Market risk

Market risk is a risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market
prices. The objective of market risk management is to manage and control market risk exposures within acceptable parameters,

while optimizing the return.

i Foreign currency risk

Significant portion of the Company’s revenues are in foreign currencies, while a significant portion of the costs are in
Indian rupee i.e. functional currency of the Company. The foreign currencies to which the Company is majorly exposed to

are US Dollars, Euros and Pound Sterling.

V. Investment

The Company invests surplus funds in mutual fund schemes. These mutual funds are regulated by Securities and

Exchange Board of India(SEBI)

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial
liabilities that are settled by delivering cash or another financial asset. The Company’s approach to managing liquidity is to
ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when they are due, under both normal and

stressed conditions, without incurring unacceptable losses or risking damage to the Company’s reputation.

The Company has a view of maintaining liquidity and to take minimum possible risk while making investments. In order to
maintain liquidity, the Company invests its excess funds in short term liquid assets like liquid mutual funds and bonds. The
Company monitors its cash and bank balances periodically in view of its short term obligations associated with its financial

liabilities.

The liquidity position at each reporting date is given below:

Particulars 31 March 2022

31 March 2021

Cash and cash equivalents 512.76 1,560.87
Other balances with banks (excluding unclaimed dividend) 913.97 60445
Investments in Mutual funds (quoted) (non-trade) 1,281.67 55317
Investments in term deposits(unquoted) 5,899.50 5,156.34
Investments in bonds (Unquoted)(non-trade) 500.67 -
Fixed deposits with banks including interest accrued 12143 324.67
Total 9,230.00 8,199.50

The Company evaluates net exchange rate exposure based on current revenue projections and expected volatility in the
market and covers its exposure up to 75% on net basis. For this purpose the Company uses foreign currency derivative
instruments such as forward covers to mitigate the risk. The counterparty to these derivative instruments is a bank. The
Company has designated certain derivative instruments as cash flow hedge to mitigate the foreign exchange exposure of
highly probable forecasted cash flows.

Exposure to Currency Risk

The following is the Company’s exposure to currency risk from financial instruments as of 31 March 2022 :

Particulars US Dollars Euros Pound Other Total
Sterling currencies
Trade receivables 879.60 34977 497.69 83.30 1,810.36
Cash and cash equivalents 27.93 6.71 6.52 - 4116
Unbilled revenue 26.51 35.69 = 1.88 64.08
Trade payables 8.52 (5.71) 0.63 (18.58) (1514)
Other financial liabilities (66.40) (0.53) (16.63) (2.72) (86.28)
Net assets/(liabilities) 876.16 385.93 488.21 63.88 1,814.18
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The following is the Company’s exposure to currency risk from financial instruments as of 31 March 2021 :

Particulars US Dollars Euros Pound Other Total
Sterling currencies

Cash and cash equivalents 18.08 - 7.60 - 25.68
Trade receivables 593.29 485.80 78.07 134.83 1,291.99
Other financial assets (including loan, unbilled 201.31 13948 5.00 34.21 380.00
revenue)

Trade payables (4.83) (615) (1.32) 315 (915)
Other financial liabilities 1741 61.55 (8.88) (86.64) (16.56)
Net assets/(liabilities) 825.26 680.68 80.47 85.55 1,671.96

For the year ended 31 March 2022, every 1% appreciation / depreciation of the exchange rate between respective foreign
currencies and the Indian rupee would impact the operating margins by approximately 0.45 % / (045) %.

For the year ended 31 March 2021, every 1% appreciation / depreciation of the exchange rate between respective foreign
currencies and the Indian rupee would impact the operating margins by approximately 1.39% / (1.39)%.

Derivative assets and liabilities designated as cash flow hedges

In accordance with its risk management policy and business plan the Company has hedged its cash flows. The Company
enters into derivative contracts to offset the foreign currency risk arising from the amounts denominated in currencies
other than in Indian rupees. The counter party to the Company’s foreign currency contracts is a bank. These contracts
are entered into to hedge the foreign currency risks of firm commitments (sales orders) and highly probable forecast
transactions. Hedge effectiveness is determined at the inception of the hedge relationship, and through periodic
prospective effectiveness assessments to ensure that an economic relationship exists between the hedged item and
hedging instrument, including whether the hedging instrument is expected to offset changes in cash flows of hedged
items.

The following are the outstanding GBP/USD/EUR: INR Currency Exchange Contracts entered into by the Company which
has been designated as Cash Flow Hedges:

As at 31 March 2022 As at 31 March 2021

Foreign 3 Foreign 3

Currency Currency
EUR 2.75 24915 7.00 640.50
UsD 93.90 7,277.81 83.00 6,349.50
GBP 4.95 519.75 1.00 10110

The forward contracts entered have maturity between 30 days to 11 months from the Balance Sheet date.

The movement in the hedging reserve for derivatives, which have been designated as Cash Flow Hedges, is as follows:

Particulars 31 March 2022 31 March 2021
Balance at the beginning of the year 127.39 (19149)
Gains/(losses) recognised in Other Comprehensive Income 68.73 170.23
Amounts reclassified to Statement of Profit and Loss (170.24) 294.35
Deferred tax on fair value of effective portion of cash flow hedges 25.55 (145.70)
Balance at the end of the year 5143 127.39
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iii. Interest rate risk

(Amount in ¥ million)

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. The Company’s exposure to the risk of changes in market interest rates relates primarily
with Company’s Debt obligations with floating interest rates of bank deposits. The interest rate profile of the Company’s
interest-bearing financial instruments is as follows:

Particulars 31 March 2022 31 March 2021
Fixed rate instruments
Financial assets 936.08 1,860.68

25.4 The Company has not advanced or loaned or invested funds to any other person(s) or entity(is), including foreign entities
(Intermediaries) with the understanding that the Intermediary shall:

a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the
company (Ultimate Beneficiaries) or

b) Provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

25.5 The Company has not received any fund from any person(s) or entity(is), including foreign entities (Funding Party) with the
understanding (whether recorded in writing or otherwise) that the Company shall:

a) Directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the
Funding Party (Ultimate Beneficiaries) or

b) Provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries
26 RELATED PARTY DISCLOSURES

A. Relationship between the parent and its subsidiaries:

Relationship Name of related party

Subsidiary Companies (Direct holding) Birlasoft Solutions Inc

Birlasoft Solutions France

Birlasoft Computer Corporation, USA

Birlasoft Solutions ME FZE

Birlasoft Solutions Limited

Birlasoft Sdn Bhd

Birlasoft Inc.

Birlasoft Consulting Inc. (Subsidiary of Birlasoft Solutions Inc, USA)

Birlasoft Technologies Canada Corporation (Subsidiary of Birlasoft
Computer Corporation, USA)

Birlasoft Solutions Ltda (Subsidiary of Birlasoft Solutions Inc, USA)
Birlasoft Solutions GmbH (Subsidiary of Birlasoft Solutions Limited)

Birlasoft Solutions Mexico, S.A. DE C.V. (Subsidiary of Birlasoft Solutions
Inc, USA)

Enable Path LLC (Subsidiary of Birlasoft Inc.)
National Engineering Industries Limited

Public Company in which a director is a director and holds, Orient Cement Limited
along with his relatives, greater than 2% of its paid-up Orient Electric Limited
share capital

Subsidiary Companies (Indirect holding)

Enterprise having significant influence over the entity
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B. List of Key Management Personnel :
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(Amount in ¥ million)

Key Management Personnel (KMP)

Amita Birla

Chairperson and Non-Executive Director

CK Birla

Non-Executive Director

Anant Talaulicar

Independent Director

Alka Bharucha

Independent Director

Ashok Barat

Independent Director

Nandita Gurjar

Independent Director

Dharmander Kapoor

Chief Executive Officer & Managing Director

Chandrasekar Thyagarajan
(w.e.f. 21 August 2020)

Chief Financial Officer

Sneha Padve

Company Secretary

C. List of other related parties with whom there are transactions

CK Birla Corporate Services Limited*

D. List of relatives of Director's and KMP's

Siddhant Padve

* As the company and CK Birla Corporate Services Limited use the same ‘CK Birla’ brand and are disclosed as being part of the same ‘Group’ on
the website operated by CK Birla Corporate Services Limited, from a good governance perspective the transaction is being reported as a ‘related
party transaction’ under the applicable accounting standards.

E. Transactions with related parties

Particulars

Subsidiary Companies

Directors interested KMP

companies

Relatives of Director's Others

and KMP's

31-Mar-22 31-Mar-21 31-Mar-22 31-Mar-21 31-Mar-22 31-Mar-21 31-Mar-22 31-Mar-21

Total Total
31March  31March
2022 2021

31-Mar-22 31-Mar-21

Transaction during the year

Sales 16,571.57 12,243.67 1241 770 - = - 8.57 8.30 16,592.55 12,259.67
Software Service Charges 40.95 0.03 - - - - 40.95 0.03
Reimbursement of Expenses 18.38 (1.37) - - 0.20 014 - - 18.58 (1.23)
Other Expenses - - - - 51.26 46.07 51.26 46.07
Dividend - - 242 1.21 - - 451.63 225.81 454.05 227.02
Advance Net 1949 345 o - = - S - 1949 345
Remuneration  to  KMPs - - - 24418 69.80 0.36 0.03 244.54 69.83
(including salary, perquisites,
employment benefit plans)
Commission and sitting fees - - - 2210 26.97 - - 2210 26.97
paid
Il Outstanding Balance at year
end
Trade Receivable 1,69737  1,047.05 2.58 330 - - - 214 827  1,702.09 1,058.62
Trade Payable 37.29 3.83 ° - © © - 37.29 3.83
Other Receivable / (Payable) - - - 1.80 3.69 - - 0.21 (1010) 2.01 (641)
Loans and Advances .97 7518 = - = = - = 1.97 7518
Investment 3,663.34 3,663.34 - - - - - 3,663.34 3,663.34
F. Significant transactions with subsidiary companies
Relationship Transaction Related party name 31-Mar-22 31-Mar-21
Subsidiary Companies Sales Birlasoft Solutions Inc. 5,903.38 4,442.06
Birlasoft Computer Corporation, USA 1,097.89 98712
Birlasoft Inc. 6,466.08 4,042.31
13,467.35 9,471.49
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G. Related party transactions with others

birlasoft

(Amount in ¥ million)

Relationship Transaction Related party name 31-Mar-22 31-Mar-21

Directors interested Sales Orient Cement Limited 117 170

companies Orient Electric Limited 11.24 6.00

12.41 7.70

KMP Reimbursement Chandrasekar Thyagarajan 0.07 0.01

of Expenses Dharmander Kapoor 0.0 0.09

Sneha Padve 0.03 0.04

0.20 0.14

Remuneration Chandrasekar Thyagarajan 3173 11.99

Dharmander Kapoor 201.09 53.04

Sneha Padve 11.36 477

244.18 69.80

Commission and Alka Bharucha 3.05 2.60

sitting fees paid Amita Birla 5.60 575

Anant Talaulicar 3.70 3.70

Ashok Kumar Barat 4.00 3.95

Chandrakant Birla 2.50 2.50

Nandita Gurjar 3.25 3.25

Prasad Thrikutam - 5.22

22.10 26.97

Dividend Dharmander Kapoor 242 1.21

Sneha Padve 0.00* 0.00*

2.42 1.21

Relatives of Director's and Remuneration Siddhant Padve 0.36 0.03
KMP's

Others Dividend National Engineering Industries Limited 430.95 21547

Central India Industries Ltd. 20.68 10.34

451.63 225.81

Other Expenses CK Birla Corporate Services Limited 51.26 46.07

Sales CK Birla Corporate Services Limited 8.57 8.30

*Since denominated in % Million

Notes

Remuneration excludes provision for employee benefits as separate actuarial valuation for the directors, key management personnel and their
relatives is not available.

All transactions with these related parties are priced on an arm’s length basis.

As the company and CK Birla Corporate Services Limited use the same ‘CK Birla’ brand and are disclosed as being part of the same ‘Group’ on
the website operated by CK Birla Corporate Services Limited, from a good governance perspective the transaction is being reported as a ‘related
party transaction’ under the applicable accounting standards.
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27 OTHER EQUITY

)

(ii)

(iii)

(iv)

Capital redemption reserve

Represents the nominal amount of the preference share capital on redemption of 400,000, 0.01% cumulative redeemable
preference shares.

Amalgamation reserve

Represents the amount credited on account of cancellation of stock options issued pursuant to the scheme of amalgamation
and acquisition.

Securities premium reserve

Securities premium is used to record the premium received on issue of shares. It is utilized in accordance with the provisions of
the Companies Act, 2013.

Share based payment reserve

The Company has established various equity-settled share based payment plans for certain categories of employees of the
Company. Refer note 38 for further details.

28 DISCLOSURE AS PER THE REQUIREMENT OF SECTION 22 OF THE MICRO, SMALL AND MEDIUM
ENTERPRISE DEVELOPMENT ACT, 2006:

a.

144

Principal amount payable to Micro and Small Enterprises (to the extent identified by the Company from available information)
as at 31 March 2022 is ¥ 6716 million (trade payable: ¥ 51.65 million; payables in respect of fixed assets ¥ 15.51 million)
(Previous year - % 31.93 million) (trade payable: ¥ 18.95 million; payables in respect of fixed assets ¥ 12.98 million). Estimated
interest due thereon is Nil (Previous year ¥ 0.11).

Amount of payments made to suppliers beyond the appointed date during the year is ¥123.34 million (Previous year - ¥ 110.35
million). Interest paid thereon is ¥ Nil (Previous year - ¥ Nil) and the estimated interest due and payable thereon is ¥ 1.09 million
(Previous year - ¥ 1.87 million).

The amount of interest due and payable for the period of delay in making payment but without adding the interest specified
under the Micro, Small and Medium Enterprises Development Act, 2006 is ¥ Nil.

The amount of estimated interest accrued and remaining unpaid as at 31 March 2022 is ¥ 3.07 million (Previous year ¥ 1.98
million).

The amount of further estimated interest due and payable for the period from 1 April 2021 to actual date of payment or 30 April
2021 (whichever is earlier) is ¥ Nil.

*The interest is not accrued.
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29 DISCLOSURES AS PER IND AS 115 - REVENUE FROM CONTRACT WITH CUSTOMERS

Disaggregation of revenue from contracts with customers
Set out below is the disaggregation of the Company’s revenue from contracts with customers.

Revenue for year ended 31 March 2022

Particulars Manufacturing BFSI Energy, Life science Revenue Total

Resources & and services from

Utility Subsidiary

External Customers 1,772.52 1,132.72 469.96 576.92 - 3,95212
Revenue from Subsidiary (BTB o o = = 16,541.63 16,541.63
revenue)
Total revenue from contracts 1,772.52 1,132.72 469.96 576.92 16,541.63 20,493.75
with customers
Geographical Markets
a. America 0.54 - - 1.65 14,482.08 14,484.27
b. UKand Europe 442.09 646.78 3.80 30.39 2,010.10 3,133.16
c. Restof World 1,329.89 485.94 466.16 544.88 4945 2,876.32
Total revenue from contracts 1,772.52 1,132.72 469.96 576.92 16,541.63 20,493.75

with customers

Revenue for year ended 31 March 2021

Particulars Manufacturing BFSI Energy, Life science Revenue Total

Resources & and services from

Utility Subsidiary

External Customers 1,873.86 1,089.33 51345 725.83 - 4,20247
Revenue from Subsidiary (BTB - - - - 12202.84 12,202.84
revenue)
Total revenue from contracts 1,873.86 1,089.33 513.45 725.83 12,202.84 16,405.31
with customers
Geographical Markets
a. America - - - - 10,529.95 10,529.95
b. UKand Europe 107.30 136.97 - - 1,515.97 1,760.24
c. Restof World 1,766.56 952.36 51345 725.83 156.92 411512
Total revenue from contracts 1,873.86 1,089.33 513.45 725.83 12,202.84 16,405.31

with customers

Trade receivables and Contract balances:

Particulars 31 March 2022 31 March 2021

Trade Receivables 2,70548 2,13043
Contract assets (including unbilled revenue) 284.31 291.93
Unearned Revenue 52.62 40012

The Company classifies the right to consideration in exchange for deliverables as either a receivable or as unbilled revenue.

A receivable is a right to consideration that is unconditional upon passage of time. Revenue for time and material contracts are
recognized as related services are performed. Revenue for fixed price maintenance and support services contracts is recognized
on a straight line basis over the period of the contract. Revenues in excess of billings is recorded as unbilled revenue and is
classified as a financial asset for these cases as right to consideration is unconditional upon passage of time.

Revenue recognition for fixed price contracts is based on percentage of completion method. Invoicing to the clients is based on
milestones as defined in the contract. This would result in the timing of revenue recognition being different from the timing of
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billing the customers. Unbilled revenue for fixed price contracts is classified as non-financial asset as the contractual right to
consideration is dependent on completion of contractual milestones.

Invoicing in excess of earnings are classified as unearned revenue.

Trade receivables are non-interest bearing and generally have a credit period of 60 days.

Changes in contract assets 31 March 2022 31 March 2021
Balance at the beginning of the year 291.93 59742
Revenue recognized net of invoices raised during the year (7.62) (305.49)
Balance at the end of the year 284.31 291.93

The unearned revenue primarily relate to the advance consideration received on contracts entered with customers for which no
work is performed at the reporting date, and therefore revenue will be recognized when rights become unconditional.

Changes in unearned revenue 31 March 2022 31 March 2021
Balance at the beginning of the year 400.12 568.86
Revenue recognized net of unearned revenue for the year 347.50 168.74
Balance at the end of the year 52.62 400.12

c. Performance Obligation

While disclosing the aggregate amount of transaction price yet to be recognised as revenue towards unsatisfied (or partially)
satisfied performance obligations, along with the broad time band for the expected time to recognise those revenues, the
Company has applied the practical expedient in Ind AS 115. Accordingly, the Company has not disclosed the aggregate
transaction price allocated to unsatisfied (or partially satisfied) performance obligations which pertain to contracts where
revenue recognised corresponds to the value transferred to customer typically involving time and material, outcome based and
event based contracts.

Unsatisfied (or partially satisfied) performance obligations are subject to variability due to several factors such as terminations,
changes in scope of contracts, periodic revalidations of the estimates, economic factors (changes in currency rates, tax laws
etc).

The transaction price allocated to the remaining performance obligations (unsatisfied or partially unsatisfied) are as follows:

Particulars 31 March 2022 31 March 2021
Within one year 2,325.38 194.37
More than one year 1,859.19 90716

d. Contract Fulfillment Cost:

The Company recognizes contract fulfilment cost as an asset if those costs specifically relate to a contract or to an anticipated
contract, the costs generate or enhance resources that will be used in satisfying performance obligations in future; and the
costs are expected to be recovered. The asset so recognized is amortized on a systematic basis consistent with the transfer of
goods or services to customer to which the asset relates.

Changes in Contract Fulfillment Cost 31 March 2022 31 March 2021
Opening Balance 21.31 26.25
Cost incurred during the period qualifying as contract fulfillment cost 105.89 -
Amortized in the reporting period 18.03 4.94
Closing balance 109.17 21.31
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30 EXPENDITURE AND EARNINGS IN FOREIGN CURRENCY

A. Expenditure in foreign currency

Particulars 31 March 2022 31 March 2021
Salaries and wages 107.90 9845
Cost of professional subcontracting 51.29 145.58
Cost of service delivery 31.67 507.35
Recruitment and training expenses 18.05 19.31
Marketing expenses 0.20 0.01
Professional expenses 573 3.99
Other expenses 44.24 4771
Total 259.08 822.40

B. Earnings in foreign currency

Particulars 31 March 2022 31 March 2021
Software services 17,880.75 14,196.00
Miscellaneous income 014 1m
Total 17,880.89 14,197.11

Previous year numbers are restated wherever required

31 DETAILS OF EMPLOYEE BENEFITS AS REQUIRED BY IND-AS 19 - “EMPLOYEE BENEFITS” ARE AS
UNDER:

1 Defined contribution plan - Provident fund

Amount recognized as an expense in the Statement of Profit and Loss in respect of defined contribution plan is ¥ 502.08
million (Previous year ¥ 365.03 million ).

2 Defined benefit plan
Defined benefit plan - unfunded
During the previpus year, company has transitioned from un-funded to funded plan for defined benefit plan.

Changes in the present value of the defined benefit obligation representing reconciliation of opening and closing balances
thereof are as follows :

Particulars 31 March 2022 31 March 2021
Present value of defined benefit obligation at the beginning of the year - 278.89
On account of transition to defined benefit plan - funded - (278.89)

Present value of defined benefit obligation at the end of the year - -

Defined benefit plan - Funded

The Company provides for gratuity for employees in India as per the Payment of Gratuity Act, 1972. Gratuity is a benefit to an
employee in India based on 15 days of last drawn salary for each completed year of service with a vesting period of 5 years.

These defined benefit plans expose the Company to actuarial risks, such as longevity risk and interest rate risk.
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Changes in the present value of the defined benefit obligation representing reconciliation of opening and closing balances

thereof are as follows :

ANNUAL REPORT 2021-22

(Amount in ¥ million)

Particulars

31 March 2022

31 March 2021

Present value of defined benefit obligation at the beginning of the year 540.24 199.96
On account of transition to defined benefit plan - funded - 278.89
Current service cost 84.02 75.39
Interest cost 35.06 31.56
Actuarial loss / (Gain) recognized in other comprehensive income

a) changes in demographic assumptions (0.23) -
b) changes in financial assumptions 25.90 4.27
c) experience adjustments 8.38 (1.80)
Benefits paid (92.42) (48.03)
Present value of defined benefit obligation at the end of the year 600.95 540.24

Changes in the plan assets representing reconciliation of opening and closing balances thereof are as follows :

Particulars

31 March 2022

31 March 2021

Fair value of plan assets at the beginning of the year 218.56 188.31
Actual return on plan assets 1417 1241
Fund Charges - -
Employer contribution 25.00 17.66
Benefits paid - (3.50)
Return on Plan Assets, Excluding Interest Income (1.20) 3.68
Fair value of plan assets at the end of the period 256.53 218.56

Analysis of defined benefit obligation

31 March 2022

31 March 2021

Present value of obligation as at the end of the year 600.95 540.25
Fair value of plan assets 256.53 218.56
Net (asset) / liability recognized in the Balance Sheet 34442 321.69

Components of employer expenses/remeasurement recognized in the Statement of
Profit and Loss

31 March 2022

31 March 2021

Current service cost 84.02 75.39
Interest cost (net) 20.88 1915
Expenses recognized in the Statement of Profit and Loss 104.90 94.54

Components of employer expenses/remeasurement recognized in the Other
Comprehensive Income (OCl)

31 March 2022

31 March 2021

Actuarial loss / (gain) 34.05 248
Actuarial loss / (gain) for the year on assets 1.20 (3.68)
Net (income) / expense recognized in the OCI 35.25 (1.20)

Actuarial assumptions:

31 March 2022

31 March 2021

Discount rate 6.84% 6.49%
Salary escalation 6.00% 5.00%
Attrition Rate

- 2 years and below 25.00% 25.00%
- 3years to 4 years 20.00% 20.00%
- 5 years and above 7.50% 7.50%

birlasoft
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a. The discount rate is based on prevailing yields of Indian Government Securities as at the Balance Sheet date for the
estimated term of the obligation.

(Amount in ¥ million)

b. Salary escalation rate: The estimates of future salary increases considered takes into account the inflation, seniority,
promotion and other relevant factors.

c. Assumptions regarding future mortality rates are the rates as given under Indian Assured Lives Mortality (2006-08)
Ultimate.

Major categories of plan assets (as percentage of total plan assets)

Particulars 31 March 2022 31 March 2021
Funds managed by insurer 100% 100%

Expected contribution for the next Annual reporting period.

Particulars 31 March 2022 31 March 2021

Service cost 130.26 84.02
Net interest cost 23.56 20.88
Expected expense for the next annual reporting period 153.82 104.90

Sensitivity Analysis

Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding other assumptions
constant, would have affected the defined benefit obligation by the amounts shown below:

31 March 2022
Defined benefit obligation

31 March 2021
Defined benefit obligation

Projected benefit obligation on current
assumptions

Increase Decrease Increase Decrease
Discount rate (1% movement) (45.48) 5146 (4016) 46.23
Future salary growth (1% movement) 53.52 (47.91) 45,37 (40.51)
Demographic Assumptions (1% movement) 045 (0.83) 2.89 (3.52)

Sensitivities due to mortality and withdrawals are not material and hence impact of change due to these not calculated.

Maturity profile of defined benefit plan

Projected benefits payable in future years from the date of reporting 31 March 2022 31 March 2021

Within 1year 4277 40.27
1-2 year 4519 4217
2-3 year 46.96 4373
3-4 year 48.38 45.35
4-5 year 51.38 45.50
5-6 year 259.72 226.05
Thereafter 69343 57840
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Weighted average assumptions used to determine net periodic benefit cost

(Amount in ¥ million)

Particulars

31 March 2022

31 March 2021

For Birlasoft Limited

Number of active members 10,443 9,463
Per month salary cost for all active members (Z million) 371.28 284.60
Weighted average duration of the projected benefit obligation (years) 10.00 9.00
Average expected future service (years) 7.00 7.00
Projected benefit obligation (PBO) 600.95 540.25

32 SEGMENT INFORMATION

Where a financial report contains both consolidated financial statements and separate financial statements of the parent, segment
information needs to be presented only in case of consolidated financial statements. Accordingly, segment information has been

provided only in the consolidated financial statements.
33 LEASES

Following is movement in lease liabilities

Particulars 31-Mar-22 31-Mar-21
Opening Balance 1,095.80 127715
Additions 227.95 64.88
Finance cost during the year 93.69 100.76
Deletions - 18.55
Payment of lease liabilities 34422 32844
Closing Balance 1,073.22 1,095.80
The following is breakup of current and non-current lease liabilites
Particulars 31-Mar-22 31-Mar-21
Current lease liabilties 273.51 230.54
Non-current lease liabilities 799.71 865.26
Total 1,073.22 1,095.80
The table below provides details regarding the contractual maturities of lease liabilities on an undiscounted basis
Particulars 31-Mar-22 31-Mar-21
Less than one year 357.61 315.9
One to five years 872.02 988.31
More than five years 1.98 1448
Total 1,231.61 1318.69

The difference between the future minimum lease rental commitments towards non-cancellable operating leases and finance
leases reported as at March 31, 2020 compared to the lease liability as accounted as at April 1, 2020 is primarily due to inclusion of
present value of the lease payments for the cancellable term of the leases, reduction due to discounting of the lease liabilities as
per the requirement of Ind AS 116 and exclusion of the commitments for the leases to which the Company has chosen to apply the

practical expedient as per the standard.

The company does not face significant liquidity risk with regard to its lease liabilities as the current assets are sufficient to meet the

obligations related to lease liabilities as and when they fall due.
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Amount recognised in profit and loss statement :

(Amount in ¥ million)

Particulars 31-Mar-22 31-Mar-21
Finance cost on lease liabilities 93.69 100.76
Expense relating to short term leases 917 11.06
Expense relating to leases of low value assets excluding short term leases of low value assets 0.05 0.02
Expenses relating to variable lease payments not included in measurement of lease liabilites 0.90 11.22
Amount recognised in statement of cash flows
Particulars 31-Mar-22 31-Mar-21
Repayment of lease liabilities 34422 32844
Total 344.22 328.44

34 BASIC AND DILUTED EARNINGS PER SHARE

Particulars

31 March 2022

31 March 2021

Nominal value per equity share 54 2.00 2.00
Profit for the year % (million) 2,96048 1,935.59
Weighted average number of equity shares outstanding at year end No. of shares 278,842,047 278,276,327
Earnings per share - Basic g 10.62 6.96
Effect of dilutive potential equity shares-

Weighted average number of diluted equity shares outstanding at year end No. of shares 282,193,793 284,165,737
Earnings per share - Diluted g 1049 6.81

35 DETAILS OF PROVISIONS AND MOVEMENTS IN EACH CLASS OF PROVISIONS AS REQUIRED BY
THE INDIAN ACCOUNTING STANDARD (IND-AS) 37 - PROVISIONS, CONTINGENT LIABILITIES AND

CONTINGENT ASSETS
1 Contingent liabilities

A. Taxes and guarantees

Sr.  Particulars

31 March 2022

31 March 2021

No.

1 Outstanding bank guarantees in routine course of business 96.88 12945
2 Income tax matters (Refer note (ii)) 697.68 69319
3 VAT matters - 642
4 Service tax matters (excluding interest and penalty)(Refer note (i)) 68545 68545
5 Other matters (Refer note (iii)) 2775 3515
Note:

(i) Service tax matters

a.

The Company has received a show cause cum demand notice from Commissioner of Central Excise & Service
Tax, Pune | for the period April 2014 to March 2015 demanding service tax relating to:

- %169.34 million (Previous year ¥ 169.34 million) towards Service Tax on the amount received by branches
from overseas clients on behalf of the Company, under the head ‘Business Auxiliary Services'.

- % 13.07 million (Previous year ¥ 13.07 million) towards the amount of expenditure made in foreign currency
in respect of category Il and Il services.
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(ii)

(iii)

(Amount in ¥ million)

b. The Company has received a show cause notice from Commissioner of Central Excise & Service Tax, Pune | for
the period April 2010 to June 2012 demanding service tax relating to:

- % 479 million (Previous year ¥ 4.79 million) towards the amount of expenditure against reimbursement of
expenses.

The Company has filed an Appeal with Customs, Excise and Service Tax Appellate Tribunal, Mumbai for all the above
matters.

c. Department has filed an appeal against the Company in the following cases:

- % 469.65 million (Previous year ¥ 469.65 million) towards Service Tax on the amount received by branches
from overseas clients on behalf of the Company for the period October 2006 to March 2014, under the
head ‘Business Auxiliary Services’ and expenditure made in foreign currency in respect of category Il and
11l services with the Hon’ble Supreme Court of India.

- % 28.60 million (Previous year ¥ 28.60 million) towards Service Tax refund granted for the period April
2006 to March 2008 with the Hon’ble Bombay High Court.

Income tax matters

The Income Tax Department has filed appeals for various years with Hon’ble Delhi High Court predominantly
contesting a) the set off of losses of STP unit against Non STP unit b) deduction claimed by the Company u/s 10A
of the Income-tax Act, 1961 and c) the Arm’s Length Price of the transactions entered with the related parties. The
disputed tax amount is ¥ 601.90 million.

The Company has filed appeals with various appellate authorities for different assessment years. The key items for
which appeals are filed are a) allowabilty of deduction claimed by the Company u/s 10A of the Income-tax Act, 1961
b) deduction under section 36 of the Income-tax Act, 1961, with respect to deposit of dues c) disallowance of rent
equalization reserve d) tax withholding obligations and e) Arm’s Length Price of the transactions entered with the
related parties. The disputed tax amount is ¥ 95.78 million.

Other matters
These matters pertain to the Transferor Company acquired pursuant to the composite scheme.

a. 1947 million (excluding interest) arising out of the Order passed by District Magistrate/Collector, Gautam
Budha Nagar, imposing stamp duty of ¥ 12.98 million for alleged short payment of stamp duty along with
penalty of ¥ 6.49 million in respect of the office space taken (since vacated) at D-195, Sector 63, Noida, Gautam
Budha Nagar, Uttar Pradesh, India, by erstwhile Birlasoft (India) Ltd. (how merged with and into Birlasoft
Limited). The matter has been remanded back by Hon’ble Supreme Court to Hon’ble Allahabad High Court for
hearing it afresh. The matter is presently pending before Hon’ble Allahabad High Court.

b. < 7.20 million (excluding interest) arising out of the Order passed by Additional District Magistrate/Collector,
Gautam Budha Nagar, imposing stamp duty of ¥ 6.20 million for alleged short payment of stamp duty along
with penalty of ¥ 1.00 million in respect of the office space taken (since vacated) at H-9, Sector 63, Noida,
Gautam Budha Nagar, Uttar Pradesh, India, by erstwhile Birlasoft (India) Ltd. (now merged with and into Birlasoft
Limited). The Company has filed a Writ petition before Hon’ble Allahabad High Court for quashing of the Order .

c.  ¥1.08 million arising out of the Demand Notice issued by Tamil Nadu Electricity Board, Chennai on account of
purported short levy due to tariff difference. The Company has filed a Writ petition before the Hon’ble Madras
High Court at Chennai, challenging such a demand. The matter is presently pending before the Hon’ble Madras
High Court.
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2 AsperlindAS 37, the Company has made provision for future lease restoration expense of ¥ 3.92 million (Previous year ¥ 3.41
million) in respect leased premises in Noida and Hyderabad. The same is expected to be utilized at the end of the lease period

in 2026.

Sr.  Particulars 31 March 2022

31 March 2021

No.

1 Carrying amount as at beginning of the year 341 3.36
2 Additional provision made during the year 0.51 0.05
3 Amount paid/utilized during the year - -
4 Carrying amount as at end of the year 3.92 341

3  Commitments:
Estimated amount of contracts remaining to be executed on capital account and not provided for:
a. Property, plant and equipment - ¥ 387.56 million (Previous Year ¥ 105.22 million)
b. Intangibles - ¥ 23.42 million (Previous Year ¥ Nil)
36 SHARE BASED PAYMENTS

1 Employee Stock Option Plan - 2006

The Board of Directors and the shareholders of the Group approved another Employees Stock Option Plan at their meeting in
July 2006 and in August 2006, respectively. Pursuant to this approval, the Group instituted ESOP 2006, Plan in October, 2006.
The compensation committee of the Group administers this Plan. Each option carries with it the right to purchase one equity
share of the Group. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that
is not less than the fair market value. The vesting of the options is 30%, 30% and 40% of total options granted after end of first,
second and third year respectively from the date of grant. The maximum exercise period is 5 years from the date of vesting.

Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year

Particulars 31 March 2022

31 March 2021

No. of shares Weighted No. of shares Weighted

average average

exercise price exercise price

Options outstanding at the beginning of the year 460,400 58.53 784,155 5814
Granted during the year - - - -
Forfeited / surrendered / Adjusted during the year 22,850 58.74 7,750 53.23
Exercised during the year 231,300 58.33 294,605 5778
Lapsed during the year 15,450 58.74 21,400 53.23
Options outstanding at the end of year 190,800 58.74 460,400 58.53
Options exercisable at the end of the year 190,800 58.74 460,400 58.53

The weighted average share price of the options exercised under Employees Stock Option Scheme -2006 on the date of

exercise during the year was ¥ 435.78 (Previous year ¥ 187.08).
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The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021
Weighted average No. of Options Weighted average No. of Options
contractual life Outstanding contractual life Outstanding
(years) (years)
¥0toT50 NIL NIL NIL 8,000
¥50to03 100 1.06 190,800 1.55 452,400
Greater than¥ 100 NIL NIL NIL NIL

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model. There has been
no grant of options under the plan for the year ended 31 March 2022 and 31 March 2021.

The company recorded an employee compensation cost of ¥ Nil (Previous year ¥ Nil million) in the Statement of Profit and
Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

Employee Stock Option Plan - 2015

The Board of Directors and the shareholders of the Group approved another Employee Stock Option Plan at their meeting in
April 2015 and August, 2015, respectively. Pursuant to this approval, the Group instituted ESOP 2015 Plan in August 2015.
The compensation committee of the Group administers this Plan. Each option carries with it the right to purchase one equity
share of the Group. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that
is not less than the fair market value. The vesting of the options is 30%, 30% and 40% of total options granted after end of first,
second and third year respectively from the date of grant. The maximum exercise period is 5 years from the date of vesting.

Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year

Particulars 31 March 2022 31 March 2021
No. of shares Weighted No. of shares Weighted
average average
exercise price exercise price
Options outstanding at the beginning of the year 385,900 59.95 496,800 60.78
Granted during the year - - - -
Forfeited / surrendered during the year 30,000 58.74 - -
Exercised during the year 183,750 58.74 74,400 66.06
Lapsed during the year 10,950 58.74 36,500 58.74
Options outstanding at the end of year 161,200 61.64 385,900 59.95
Options exercisable at the end of the year 161,200 61.64 385,900 59.95

The weighted average share price of the options exercised under Employees Stock Option Scheme -2015 on the date of
exercise during the year was ¥ 436 .46 (Previous year ¥ 210.82).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021
Weighted average No. of Options Weighted average No. of Options
contractual life Outstanding contractual life Outstanding
(years) (years)
T0to3T50 NIL NIL NIL NIL
¥50to03100 1.22 161,200 1.68 385,900
Greater than ¥ 100 NIL NIL NIL NIL

FINANCIAL STATEMENTS birlaSOft
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(Amount in ¥ million)

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model. There has been
no grant of options under the plan for the year ended 31 March 2022 and 31 March 2021.

The Company recorded an employee compensation cost of ¥ Nil (Previous year ¥ Nil million) in the Statement of Profit and
Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

3 Employee Stock Option Plan - 2019

The Board of Directors and the shareholders of the Company approved another Employee Stock Option Plan at their meeting
in February 2019. Pursuant to this approval, the Company instituted ESOP 2019 Plan in February 2019. The compensation
committee of the Company administers this Plan. Each option carries with it the right to purchase one equity share of the
Company. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that is not less
than the face value of shares as on date of grant of such option. Option Granted under ESOP 2019 shall vest not earlier than
minimum period of 1 (One) year and not later than maximum period of 3 (Three) years from the date of Grant. The vesting of
the options is 30%, 30% and 40% of total options granted after end of first, second and third year respectively from the date of
grant. The maximum exercise period is 4 years from the date of vesting.

Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year.

Particulars 31 March 2022 31 March 2021
No. of shares Weighted No. of shares Weighted
average average
exercise price exercise price
Options outstanding at the beginning of the year 990,233 310 1,589,016 310
Granted during the year - - - -
Forfeited / surrendered during the year - - 21,266 310
Exercised during the year 775,558 310 577,517 310
Lapsed during the year - - - -
Options outstanding at the end of year 214,675 310 990,233 310
Options exercisable at the end of the year 214,675 310 990,233 310

The weighted average share price of the options exercised under Employees Stock Option Scheme -2019 on the date of
exercise during the year was ¥ 349.55 (Previous year ¥ 133.32).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021
Weighted average No. of Options Weighted average No. of Options
contractual life Outstanding contractual life Outstanding
(years) (years)
¥0toI50 2.31 214,675 373 990,233
¥50t0%100 NIL NIL NIL NIL
Greater than ¥100 NIL NIL NIL NIL

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model. There has been
no grant of options under the plan for the year ended 31 March 2022 and 31 March 2021.

The Group recorded an employee compensation cost of Nil (Previous year ¥ 21.70 million) in the Statement of Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

155



ANNUAL REPORT 2021-22 FINANCIAL STATEMENTS

NOTES FORMING PART OF
THE STANDALONE FINANCIAL STATEMENTS

birlasoft
NOTES FORMING PART OF

THE STANDALONE FINANCIAL STATEMENTS

for the year ended 31 March 2022

156

a4

(Amount in ¥ million)
Share Incentive Plan - 2019

The Board of Directors and the shareholders of the Company approved another Employee Stock Option Plan at their meeting
in November 2019. Pursuant to this approval, the Group instituted Share Incentive Plan 2019 in November 2019. The
compensation committee of the Group administers this Plan. Each option carries with it the right to purchase one equity share
of the Group. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that is not
less than the face value of shares as on date of grant of such option. The vesting of the options is 50% and 50% of total options

granted after end of second and third year respectively from the date of grant. The maximum exercise period is 4 years from
the date of vesting.

Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year.

Particulars 31 March 2022 31 March 2021

No. of shares

Weighted No. of shares Weighted

average average

exercise price exercise price

Options outstanding at the beginning of the year 6,648,575 79.66 6,192,931 6240
Granted during the year 2,353,500 423.56 942,644 183.92
Forfeited / surrendered during the year 1,463,500 9712 487,000 61.95
Exercised during the year 1,228,822 62.34 - -
Lapsed during the year - - - -
Options outstanding at the end of year 6,309,753 49.28 6,648,575 79.66
Options exercisable at the end of the year 1,195,644 NA - -

The weighted average share price of the options exercised under Share Incentive Plan - 2019 on the date of exercise during the
year was % 457.52 (Previous year % Nil).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022

Weighted average
contractual life

31 March 2021

No. of Options Weighted average
Outstanding contractual life

No. of Options
Outstanding

(years) (years)
T0to¥50 NIL NIL NIL NIL
¥50to0% 100 2.38 3,504,181 514 5,843,003
Greater than ¥100 2.66 2,805,572 618 805,572

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model with the following
assumptions:

Particulars

31March 2022 31 March 2021

1.  Exercise price (%) 423.56 183.92
2. Price of the underlying share in market at the time of the option grant (%) 423.56 183.92
3.  Weighted average fair value of options granted (3) 196.55 79.20
4, Expected life of the option (years) 416 3.80
5. Risk free interest rate (%) 5.45% 5.02%
6. Expected volatility (%) 54.23% 5412%
7.  Dividend yield (%)

0.64% 147%

The Group recorded an employee compensation cost of ¥ 5045 million (Previous year ¥ 14.28 million) in the Statement of
Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

for the year ended 31 March 2022

5

(Amount in ¥ million)
Share Incentive Plan - 2019

The Board of Directors and the shareholders of the Company approved another Employee Stock Option Plan at their meeting
in November 2019. Pursuant to this approval, the Group instituted Share Incentive Plan 2019 in November 2019. The
compensation committee of the Group administers this Plan. Each Restricted Stock Unit carries with it the right to purchase
one equity share of the Group. The Units have been granted to employees of the Company and its subsidiaries at an exercise
price that is not less than the face value of shares as on date of grant of such unit. The vesting of the options is 50% and 50%

of total units granted after end of second and third year respectively from the date of grant. The maximum exercise period is 4
years from the date of vesting.

Number and weighted average exercise prices of units granted, exercised and cancelled/lapsed during the financial year.

Particulars 31 March 2022 31 March 2021

No. of shares

Weighted No. of shares Weighted

average average

exercise price exercise price

Units outstanding at the beginning of the year 1,644,863 2.00 1,233,647 2.00
Granted during the year - - 411,216 2.00
Forfeited / surrendered during the year - - - -
Exercised during the year 205,608 2.00 - -
Lapsed during the year - - - -
Units outstanding at the end of year 1,439,255 2.00 1,644,863 2.00
Units exercisable at the end of the year 411,216 2.00 - -

The weighted average share price of the units exercised under Share Incentive Plan — 2019 on the date of exercise during the
year was ¥ 521.58 (Previous year ¥ Nil).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022

Weighted average
contractual life

31 March 2021

No. of Options Weighted average
Outstanding contractual life

No. of Options
Outstanding

(years) (years)
T0to¥50 440 1,439,255 5.30 1,644,863
¥50to0% 100 NIL NIL NIL NIL
Greater than ¥100 NIL NIL NIL NIL

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model with the following
assumptions:

Particulars

31March 2022 31 March 2021

1.  Exercise price (%) NA 2.00
2.  Price of the underlying share in market at the time of the option grant (%) NA 123.83
3.  Weighted average fair value of options granted (3) NA 114.71
4, Expected life of the option (years) NA 3.91
5. Risk free interest rate (%) NA 5.07%
6. Expected volatility (%) NA 52.59%
7.  Dividend yield (%) NA 2.05%

The Group recorded an employee compensation cost of ¥ 34.46 million (Previous year ¥ 34.42 million) in the Statement of
Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.
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INCOME TAXES

The income tax expense consists of following:

(Amount in ¥ million)

Particulars 31 March 2022 31 March 2021
Current tax

Tax on the profit 931.24 761.87
Total current tax expense (a) 931.24 761.87
Deferred tax

Atributable to -

Origination and reversal of temporary differences 76.58 17478
Total deferred tax expense (b) 76.58 174.78
Total Tax Expense (a + b) 1,007.82 936.65

The deferred tax relates to origination/reversal of temporary differences.

The reconciliation of estimated income tax expense at Indian statutory income tax rate to income tax expense reported in Statement

of Profit or Loss is as follows:

Particulars 31 March 2022 31 March 2021
Profit before tax 3,968.30 2,872.24
Indian statutory income tax rate 2517% 2517%
Expected tax expense 998.82 722.94
Tax Effect of adjustments to reconcile expected income tax expense to reported income tax

expense

Effect relating to prior years (9.92) (318)
MAT credit written off due to change in tax regime - 128.03
Effect of permanent adjustments 10.95 10.39
Effect of change in tax regime - 7215
Effect of differential overseas tax rates - 3.04
Others (net) 7.97 3.28
Total tax expense 1,007.82 936.65
Deferred Tax
The gross movement in the deferred income tax account for the year ended 31 March 2022 is as follows:

Particulars Opening Recognised through Recognised Closing

Balance Profit and Loss in/ Balance
Account reclassified
from OCI

Deferred tax asset/(liabilities) in relation to:

- Provision for doubtful debts and advances 62.93 (2.21) - 60.72
- Provision for compensated absences 53.25 919 - 6244
- Provision for gratuity 8544 - - 8544
- Excess of depreciation/amortisation on fixed assets 10349 (21.63) - 81.86

provided in accounts over depreciation /amortisation
as provided under income-tax law

- Transaction Cost 10910 (54.48) - 54.62
- Provision for Indirect tax 015 (012) - 0.03
- Bonus Payable 348 (012) - 3.36
- Right of Use Assets 275.81 (5.68) - 27013
- Others (mainly includes employee related provision) 22.84 (8.41) - 1443
- Other provisions - 0.99 - 0.99

FINANCIAL STATEMENTS
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(Amount in ¥ million)

Particulars Opening Recognised through Recognised Closing
Balance Profit and Loss in/ Balance
Account reclassified
from OCI
- Forward contracts designated as cash flow hedges (42.85) - 25.55 (17.30)
- Gratuity fund planned asset - - - -
- Right-of-use assets (237.90) 7.38 - (230.52)
- Investments in MF at fair value through Profit and Loss - (1.49) - (1.49)
Account
Net deferred tax asset 435.74 (76.58) 25.55 384.71
The gross movement in the deferred income tax account for the year ended 31 March 2021 is as follows:
Particulars Opening Recognised through Recognised Closing
Balance Profit and Loss in/ Balance
Account reclassified
from OCI
Deferred tax asset/(liabilities) in relation to:
- Provision for doubtful debts and advances 74.38 (11.45) - 62.93
- Provision for compensated absences 36.95 16.30 - 53.25
- Provision for gratuity 101.53 (1610) - 8543
- Provision for Indirect tax 017 (0.02) - 015
- Bonus Payable 413 (0.65) - 348
- Excess of depreciation/amortisation on fixed assets 87.23 16.26 - 10349
provided in accounts over depreciation/amortisation
as provided under income-tax law
- Forward contracts designated as cash flow hedges 102.86 - (145.70) (42.84)
- Rent equalization reserve - 275.81 - 275.81
- Transaction Cost 184.71 (75.61) - 10910
- Lease liabilities 34515 (34515) - -
- Others (mainly includes employee related provision) - 22.84 - 22.84
- MAT credit entitlement 128.03 (128.03) - -
- Right-of-use assets (316.93) 79.03 - (237.90)
- Others (0.56) 0.56 - -
Net deferred tax asset 747.65 (166.21) (145.70) 435.74
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38 RATIO ANALYSIS

Sr. Particulars 31-Mar-22 31-Mar-21 % change Comments

no.

1 Current ratio 4.36 3.64 20%

Current asset / Current liabilities

2 Debt equity ratio NA NA NA Not applicable - as there are nil
borrowings

3 Debt Service Coverage Ratio NA NA NA Not applicable - as there are nil
borrowings

4 Return on Equity Ratio 0.20 015 34% Increase is on account of increase in

revenue led to increase in PAT coupled
with increase in other income.

Profit after Tax / Average equity

5 Inventory turnover ratio NA NA NA Not applicable - as there is no
inventory
6 Trade Receivables turnover ratio 7.81 4.95 58% Better collections during the year

Revenue/Average AR balance led to improve in trade receivables

turnover ratio.

7 Trade payables turnover ratio 3.80 310 23%
Total other exp/Average AP balance

8 Net capital turnover ratio 210 2.01 5%
Revenue/ Working Capital

9 Net profit ratio 14% 12% 22%
Profit after Tax/ Revenue

10 Return on Capital employed 0.22 0.21 2%
Earnings before Interest and Tax/ Capital
Employed

11 Return on investment 0.04 0.05 -8%

Income from investments/
Average investments

39 CORPORATE SOCIAL RESPONSIBILITY

Particulars 31 March 2022 31 March 2021
A. Gross amount required to be spent by the company during the year 4914 43.37
B. Amount spent during the year

(i) Construction/acquisition of any asset - -

(ii) On purposes other than (i) above 2914 52.79
C. Shortfall at the end of the year 20.00 -
D. Total of previous years shortfall - -
E. Reason for shortfall Refer note below NA
F.  Nature of CSR activities 1. Environment Sustainability
2. Promoting & Preventive
Healthcare
3. Disaster Management
4. Promoting education and skill
development
G. Related party transaction NA NA
H. Movementin CSR Provisions
(i) Opening liability - -
(ii) Provision made during the year 20.00 -
(iii) Amount spent during the year - -
(iv) Closing liability 20.00 -
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Reason for shortfall

During the year, the Company identified and initiated an ongoing project amounting to INR 20.00 million, the duration of which is
18 months. The said amount being unspent as on March 31, 2022, has been transferred to the Unspent CSR Account on
April 6, 2022, as required by Section 135(6) of the Companies Act, 2013.

40 Previous year figures have been regrouped / reclassified wherever necessary to correspond with the current year’s classification /
disclosure.

As per our report of even date attached

ForBSR & Co.LLP For and on behalf of the Board of Directors of

Chartered Accountants BIRLASOFT LIMITED

Firm Registration Number :101248W/W-100022 CIN: L72200PN1990PLC059594

Swapnil Dakshindas Amita Birla Dharmander Kapoor

Partner Chairman CEO & Managing Director

Membership No. 113896 DIN: 00837718 DIN: 08443715

Place: Pune Place: New Jersey Place : New Jersey

Date: May 23, 2022 Date: May 23, 2022 Date: May 23, 2022
Sneha Padve Chandrasekar Thyagarajan
Company Secretary Chief Financial Officer
Place: Noida Place: New Jersey
Date: May 23, 2022 Date: May 23, 2022
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INDEPENDENT AUDITOR’S REPORT

To the Members of Birlasoft Limited

Report on the Audit of the Consolidated Financial Statements
OPINION

We have audited the consolidated financial statements of Birlasoft
Limited (hereinafter referred to as the “Holding Company”) and
its subsidiaries (Holding Company and its subsidiaries together
referred to as “the Group”), which comprise the consolidated
balance sheet as at 31 March 2022, and the consolidated
statement of profit and loss (including other comprehensive
income), consolidated statement of changes in equity and
consolidated statement of cash flows for the year then ended,
and notes to the consolidated financial statements, including a
summary of significant accounting policies and other explanatory
information (hereinafter referred to as “the consolidated financial
statements”).

In our opinion and to the best of our information and according to
the explanations given to us, the aforesaid consolidated financial
statements give the information required by the Companies Act,
2013 (“Act”) in the manner so required and give a true and fair view
in conformity with the accounting principles generally accepted
in India, of the consolidated state of affairs of the Group as at 31
March 2022, of its consolidated profit and other comprehensive

DESCRIPTION OF KEY AUDIT MATTER

income, consolidated changes in equity and consolidated cash
flows for the year then ended.

BASIS FOR OPINION

We conducted our audit in accordance with the Standards on
Auditing (SAs) specified under Section 143(10) of the Act. Our
responsibilities under those SAs are further described in the
Auditor’s Responsibilities for the Audit of the Consolidated
Financial Statements section of our report. We are independent
of the Group, in accordance with the ethical requirements that are
relevant to our audit of the consolidated financial statements in
terms of the Code of Ethics issued by the Institute of Chartered
Accountants of India and the relevant provisions of the Act, and

birlasoft

FINANCIAL STATEMENTS

Impairment of Goodwill (Refer note 1.9 b (ii) and 37 to the consolidated financial statements)

The key audit matter How the matter was addressed in our audit

The Group is required to test goodwill for impairment every year Our audit procedures in this area included the following:

or more frequently when there is an indication of impairment. »  Assessing Group’s evaluation of identification of cash generating units and allocation
The impairment charge is determined by comparing the carrying of goodwill to the respective Vertical Busines Units (VBU);

value of goodwill with its recoverable amount. We consider the »  Eyaluating the Group's assessment of recoverable amount and impairment
impairment testing of goodwill by the Group to involve significant assessment for goodwill;

estimates and judgment. There is inherent uncertainty involved in 5, fating the arithmetical accuracy of the cash flow projections and impairment
forecasting and discounting future cashflows, which are the basis assessment made by the Group;

,°f the asse;sment of recgverability. Cons.ide‘ripg th.e. significant »  We challenged the Group’s assumptions used in impairment analysis, such as
Jauuciﬁfﬁgt:te'rnvowed' impairment of goodwill is identified as a key projected EBITDA & revenue growth rate, terminal growth rates and discount rates by:
’ . comparing the same to externally derived data and industry comparators, where
available;
. assessing the sensitivity of assumptions on the impairment assessment;
. comparing the forecasts against the historical performance.

we have fulfilled our other ethical responsibilities in accordance
with these requirements. We believe that the audit evidence
obtained by us is sufficient and appropriate to provide a basis for
our opinion on the consolidated financial statements.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional
judgment, were of most significance in our audit of the
consolidated financial statements of the current period. These
matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming our
opinion thereon, and we do not provide a separate opinion on
these matters.

Revenue recognition in respect of fixed price contracts (See note 1.4 and 29 to the consolidated financial statements)

The key audit matter

How the matter was addressed in our audit

The Group engages into fixed-price contracts with customers. Our audit procedures in this area included the following:
In respect of fixed-price contracts other than maintenance and - Obtaining an understanding of the systems, processes and controls implemented

support service contracts, revenue is recognised using percentage
of completion computed as per the input method. This is based on

by the Group and evaluating the design and implementation of internal controls for
measuring and recording revenue and the associated contract assets and unearned

the Group’s estimate of contract costs and efforts for completion revenue.
of contract. Provision for estimated losses on uncompleted . Testing the design and operating effectiveness of key IT controls over IT environment

contracts are recorded in the period in which such losses become
probable based on the expected contract estimates at the
reporting date. .
Contract estimates are formed by the Group considering the
following: >
. Application of the revenue recognition accounting standard >
is complex. It involves a number of key judgements and >
estimates. One of the key estimates is total cost-to- 5
completion of these contracts. It is used to determine the
percentage of completion of the relevant performance
obligation.
. There is judgement involved in identification of distinct

performance obligations and determination of transaction >
price for such performance obligations.

. These contracts may involve onerous obligations on the
Group requiring critical estimates to be made. N

. Contracts are subject to modification to account for changes
in contract specification and requirements.
. At year-end a significant amount of work in progress
(Contract assets and liabilities) related to these contracts
is recognised on the balance sheet representing the work >
completed, costs incurred and accrued.
Considering the significant estimate involved in recognition of
revenue based on percentage of completion method in respect of
fixed price contracts, we have considered this as key audit matter.

in which the business systems operate. This includes access controls, program
change controls, program development controls and IT operation controls;

For selected samples of contracts, we inspected the terms of the contract and
assessed the revenue recognized in accordance with Ind AS by:

Evaluating the identification of performance obligations.

Agreeing the transaction price to the underlying contracts.

Inspecting the approval of the estimates of cost to complete.

Challenging the Group’s estimate of contract cost through a retrospective
comparison of costs incurred with budgeted costs. Identifying significant
variations and testing variations resulting into re-estimating the remaining costs
to complete the contract.

Assessing the work in progress (contract assets) on the balance sheet date by
inspecting the underlying invoices and signed agreements on sample basis to
identify possible delays in achieving milestones. Those may require change in
estimated costs to complete the remaining performance obligations.
Comparing, on a sample basis, revenue transactions recorded during the year
with the underlying contracts, actual costs incurred, and invoices raised on
customers. Also, checked the related revenue, contract costs, provision for
onerous contracts, contract assets and unearned revenue had been recognised
in accordance with the requirements of Ind AS 115.

Performing analytical procedures on incurred and estimated contract costs or
efforts. It includes assessment of contracts with unusual or negative margins,
little or no movement in efforts from previous periods. We also performed
analytical procedures on contract assets with little or no movement in invoicing
from previous periods.
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This was based on our knowledge of the Group and the markets in which the Vertical

Business Units operate. We took assistance of our valuations team for above testing;

. Performing sensitivity analysis of the key assumptions, such as future revenue growth
rates and the discount rate used in determining the recoverable value;

. Evaluating the adequacy of the disclosures of key assumptions and judgements.

INFORMATION OTHER THAN THE CONSOLIDATED
FINANCIAL STATEMENTS AND AUDITOR’S
REPORT THEREON

The Holding Company’s Management and Board of Directors
are responsible for the other information. The other information
comprises the information included in the Holding Company’s
annual report, but does not include the consolidated financial
statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not
cover the other information and we do not express any form of
assurance conclusion thereon.

In connection with our audit of the consolidated financial
statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is
materially inconsistent with the consolidated financial statements
or our knowledge obtained in the audit or otherwise appears to
be materially misstated. If, based on the work we have performed
and based on the work done, we conclude that there is a material
misstatement of this other information, we are required to report
that fact. We have nothing to report in this regard.

MANAGEMENT’S AND BOARD OF DIRECTORS’
RESPONSIBILITIES FOR THE CONSOLIDATED
FINANCIAL STATEMENTS

The Holding Company’s Management and Board of Directors
are responsible for the preparation and presentation of these
consolidated financial statements in term of the requirements
of the Act that give a true and fair view of the consolidated state
of affairs, consolidated profit/ loss and other comprehensive
income, consolidated statement of changes in equity and
consolidated cash flows of the Group in accordance with the
accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS) specified under Section
133 of the Act. The respective Management and Board of
Directors of the companies included in the Group are responsible
for maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of

each company and for preventing and detecting frauds and
other irregularities; the selection and application of appropriate
accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were
operating effectively for ensuring accuracy and completeness
of the accounting records, relevant to the preparation and
presentation of the consolidated financial statements that give
a true and fair view and are free from material misstatement,
whether due to fraud or error, which have been used for the
purpose of preparation of the consolidated financial statements
by the Management and Board of Directors of the Holding
Company, as aforesaid.

In preparing the consolidated financial statements, the
respective Management and Board of Directors of the companies
included in the Group are responsible for assessing the ability
of each company to continue as a going concern, disclosing,
as applicable, matters related to going concern and using the
going concern basis of accounting unless the respective Board
of Directors either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in
the Group are responsible for overseeing the financial reporting
process of each company.

AUDITOR’S RESPONSIBILITIES FOR THE AUDIT
OF THE CONSOLIDATED FINANCIAL STATEMENTS

Our objectives are to obtain reasonable assurance about whether
the consolidated financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a
material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or
in the aggregate, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these
consolidated financial statements.
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Aspartofanauditinaccordance with SAs, we exercise professional
judgment and maintain professional skepticism throughout the
audit. We also:

. Identify and assess the risks of material misstatement of
the consolidated financial statements, whether due to fraud
or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient
and appropriate to provide a basis for our opinion. The risk
of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud
may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the
audit in order to design audit procedures that are appropriate
in the circumstances. Under Section 143(3)(i) of the Act, we
are also responsible for expressing our opinion on whether
the company has adequate internal financial controls with
reference to consolidated financial statements in place and
the operating effectiveness of such controls based on our
audit.

. Evaluate the appropriateness of accounting policies used
and the reasonableness of accounting estimates and
related disclosures made by the Management and Board of
Directors.

. Conclude on the appropriateness of the Management
and Board of Directors use of the going concern basis
of accounting in preparation of consolidated financial
statements and, based on the audit evidence obtained,
whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the
appropriateness of this assumption. If we conclude that a
material uncertainty exists, we are required to draw attention
in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may
cause the Group to cease to continue as a going concern.

. Evaluate the overall presentation, structure and content
of the consolidated financial statements, including the
disclosures, and whether the consolidated financial
statements represent the underlying transactions and events
in a manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence regarding the
financial information of such entities or business activities
within the Group to express an opinion on the consolidated
financial statements. We are responsible for the direction,
supervision and performance of the audit of the financial
information of such entities included in the consolidated
financial statements of which we are the independent
auditors.

We communicate with those charged with governance of the
Holding Company and such other entities included in the
consolidated financial statements of whichwe aretheindependent
auditors regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during
our audit.
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We also provide those charged with governance with a statement
that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought
to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with
governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements
of the current period and are therefore the key audit matters.
We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter
should not be communicated in our report because the adverse
consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

OTHER MATTERS

The financial information of one subsidiary, whose financial
informationreflecttotal assets (before consolidationadjustments)
of INR 20745 million as at 31 March 2022, total revenues (before
consolidation adjustments) of INR 405.57 million and net cash
flows (before consolidation adjustments) amounting to INR
14.78 million for the year ended on that date, as considered in the
consolidated financial statements, have not been audited either
by us or by other auditors. This unaudited financial information
have been furnished to us by the Management and our opinion on
the consolidated financial statements, in so far as it relates to the
amounts and disclosures included in respect of this subsidiary,
and our report in terms of sub-sections (3) of Section 143 of
the Act in so far as it relates to the aforesaid subsidiary, is based
solely on such unaudited financial information. In our opinion
and according to the information and explanations given to us by
the Management, this financial information is not material to the
Group.

Our opinion on the consolidated financial statements, and our
report on Other Legal and Regulatory Requirements below, is
not modified in respect of the above matter with respect to our
reliance on the financialinformation certified by the Management.

REPORT ON OTHER LEGAL AND REGULATORY
REQUIREMENTS

1. Asrequired by the Companies (Auditor’s Report) Order, 2020
(“the Order”) issued by the Central Government of India in
terms of Section 143 (11) of the Act, we give in the “Annexure
A" a statement on the matters specified in paragraphs 3 and
4 of the Order, to the extent applicable.

2. A. Asrequired by Section 143(3) of the Act, based on our
audit and on the consideration of financial information
as certified by the management, as noted in the “Other
Matters” paragraph, we report, to the extent applicable,
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 of the aforesaid consolidated
financial statements.

b)

<)

d)

FINANCIAL STATEMENTS

In our opinion, proper books of account as required
by law relating to preparation of the aforesaid
consolidated financial statements have been kept
so far as it appears from our examination of those
books and the reports of the other auditors.

The consolidated balance sheet, the consolidated
statement of profit and loss (including other
comprehensive income), the consolidated
statement of changes in equity and the
consolidated statement of cash flows dealt with
by this Report are in agreement with the relevant
books of account maintained for the purpose
of preparation of the consolidated financial
statements.

In our opinion, the aforesaid consolidated financial
statements comply with the Ind AS specified under
Section 133 of the Act.

Onthe basis of the written representations received
from the directors of the Holding Company as on
31 March 2022 taken on record by the Board of
Directors of the Holding Company, none of the
directors of the Group companies, is disqualified
as on 31 March 2022 from being appointed as a
director in terms of Section 164(2) of the Act.

With respect to the adequacy of the internal
financial controls with reference to financial
statements of the Holding Company and the
operating effectiveness of such controls, refer to
our separate Report in “Annexure B".

With respect to the other matters to be included in
the Auditor’s Report in accordance with Rule 11 of the
Companies (Audit and Auditor’s) Rules, 2014, in our
opinion and to the best of our information and according
to the explanations given to us:

a)

b)

<)

The consolidated financial statements disclose
the impact of pending litigations as at 31 March

birlasoft

. directly or indirectly lend or invest in
other persons or entities identified in
any manner whatsoever (“Ultimate
Beneficiaries”) by or on behalf of the
Holding Company or its subsidiary
companies, associate companies and
joint venture companies and joint
operation companies incorporated in
India or

. provide any guarantee, security or the
like to or on behalf of the Ultimate
Beneficiaries.

(i) The management has represented, that, to
the best of its knowledge and belief, no funds
have been received by the Holding Company
from any persons or entities, including
foreign entities (“Funding Parties”), with the
understanding, whether recorded in writing or
otherwise, that the Holding Company shall:

. directly or indirectly, lend or invest in
other persons or entities identified in
any manner whatsoever (“Ultimate
Beneficiaries”) by or on behalf of the
Funding Parties or

" provide any guarantee, security or the
like from or on behalf of the Ultimate
Beneficiaries.

(iii) Based on such audit procedures as
considered reasonable and appropriate in
the circumstances, nothing has come to our
notice that has caused us to believe that the
representations under sub-clause (d) (i) and
(d) (ii) contain any material mis-statement.

e) The dividend declared or paid during the year
by the Holding Company is in compliance with
Section 123 of the Act.

2022 on the consolidated financial position of the C.  With respecttothe.matterto beincludedin the Auditor’s
Group. Refer Note 34 to the consolidated financial Report under Section 197(16) of the Act:
statements. In our opinion and according to the information and
The Group did not have any material foreseeable explanations given to us, th.e remuneration .paid. during
losses on long-term contracts including derivative .th? current year by Fhe Holding .Cf)mpany to It.s directors
; is in accordance with the provisions of Section 197 of
contracts during the year ended 31 March 2022. the Act. The remuneration paid to any director by the
There has been no delay in transferring amounts to Holding Company is not in excess of the limit laid down
the Investor Education and Protection Fund by the under Section 197 of the Act. The Ministry of Corporate
Holding Company during the year ended 31 March Affairs has not prescribed other details under Section
2022. 197(16) of the Act which are required to be commented
. upon by us.
(i) The management has represented that, to the
best of its knowledge and belief, nofunds have ForBSR & Co. LLP
been advanced or loaned or lnvest.ed (either Chartered Accountants
from borrowed funds or share premium or any Firm’s Registration No. 101248W/W-100022
other sources or kind of funds) by the Holding
Company to orin any other persons or entities,
including foreign entities (“Intermediaries”), Swapnil Dakshindas
with the understanding, whether recorded in Partner
writing or otherwise, that the Intermediary Place: Pune Membership No. 113896
shall: Date: 23 May 2022 UDIN: 22113896AJLISD2225
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Annexure A to the Independent Auditor’s report on the consolidated financial statements of Birlasoft Limited
for the year ended 31 March 2022

With reference to the Annexure referred to in paragraph 1 of Report on Other Legal and Regulatory Requirements of the Independent
Auditor’s Report to the members of the Group on the consolidated financial statements for the year ended 31 March 2022 we report that:

(xxi) According to the information and explanations given to us and based on our examination, there are no companies included in
the consolidated financial statements of the Group which are incorporated in India except the Holding Company. The Companies
(Auditor’s Report) Order (CARO) of the Holding Company did not include any unfavourable answers or qualifications or adverse
remarks.

ForBSR & Co. LLP
Chartered Accountants
Firm's Registration No. 101248W/W-100022

Swapnil Dakshindas

Partner

Place: Pune Membership No. 113896
Date: 23 May 2022 UDIN: 22113896AJLISD2225
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Annexure B to the Independent Auditor’s report on the consolidated financial statements of Birlasoft Limited

for the year ended 31 March 2022

Report on the internal financial controls with reference to the
aforesaid consolidated financial statements under Clause (i)
of Sub-section 3 of Section 143 of the Companies Act, 2013

(Referred to in paragraph 2A(f) under ‘Report on Other Legal
and Regulatory Requirements’ section of our report of even
date)

OPINION

In conjunction with our audit of the consolidated financial
statements of the Company as of and for the year ended 31
March 2022, we have audited the internal financial controls
with reference to consolidated financial statements of Birlasoft
Limited (hereinafter referred to as “the Holding Company”).

In our opinion, the Holding Company has, in all material
respects, adequate internal financial controls with reference to
consolidated financial statements and such internal financial
controls were operating effectively as at 31 March 2022, based
on the internal financial controls with reference to consolidated
financial statements criteria established by the Holding Company
considering the essential components of such internal controls
stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India (the “Guidance Note”).

MANAGEMENT’S RESPONSIBILITY FOR
INTERNAL FINANCIAL CONTROLS

The Holding Company’s management and the Board of Directors
are responsible for establishing and maintaining internal financial
controls with reference to consolidated financial statements
based on the criteria established by the Holding Company
considering the essential components of internal control stated
in the Guidance Note. These responsibilities include the design,
implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly
and efficient conduct of its business, including adherence to
the Holding Company’s policies, the safeguarding of its assets,
the prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely
preparation of reliable financial information, as required under
the Companies Act, 2013 (hereinafter referred to as “the Act”).

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on the internal financial
controls with reference to consolidated financial statements
based on our audit. We conducted our audit in accordance with the
Guidance Note and the Standards on Auditing, prescribed under
section 143(10) of the Act, to the extent applicable to an audit of
internal financial controls with reference to consolidated financial
statements. Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate
internal financial controls with reference to consolidated financial
statements were established and maintained and if such controls
operated effectively in all material respects.

Our audit involves performing procedures to obtain audit
evidence about the adequacy of the internal financial controls
with reference to consolidated financial statements and their
operating effectiveness. Our audit of internal financial controls

with reference to consolidated financial statements included
obtaining an understanding of internal financial controls with
reference to consolidated financial statements, assessing the
risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of the internal controls
based on the assessed risk. The procedures selected depend on
the auditor’s judgement, including the assessment of the risks of
material misstatement of the consolidated financial statements,
whether due to fraud or error.

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

MEANING OF INTERNAL FINANCIAL CONTROLS
WITH REFERENCE TO CONSOLIDATED FINANCIAL
STATEMENTS

A company’s internal financial controls with reference to
consolidated financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting
principles. A company’s internal financial controls with reference
to consolidated financial statements includes those policies and
procedures that (1) pertain to the maintenance of records that, in
reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance
with authorisations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition
of the company'’s assets that could have a material effect on the
financial statements.

INHERENT LIMITATIONS OF INTERNAL
FINANCIAL CONTROLS WITH REFERENCE TO
CONSOLIDATED FINANCIAL STATEMENTS

Because of the inherent limitations of internal financial controls
with reference to consolidated financial statements, including
the possibility of collusion or improper management override of
controls, material misstatements due to error or fraud may occur
and not be detected. Also, projections of any evaluation of the
internal financial controls with reference to consolidated financial
statements to future periods are subject to the risk that the
internal financial controls with reference to consolidated financial
statements may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

ForBSR & Co.LLP
Chartered Accountants
Firm’s Registration No. 101248W/W-100022

Swapnil Dakshindas

Partner

Place: Pune Membership No. 113896
Date: 23 May 2022 UDIN: 22113896A]LISD2225
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(Amount in ¥ million)

FINANCIAL STATEMENTS

CONSOLIDATED STATEMENT
OF PROFIT AND LOSS

for the year ended 31 March 2022

birlasoft

(Amount in T million)

Note 31 March 2022 31 March 2021
ASSETS
Non-current assets
Property, plant and equipment 2A 1,468.23 1,221.08
Right-of-use assets 2B 1,115.92 1,179.05
Capital work-in-progress 2D 16.99 6547
Goodwill 37 4,567.82 4,476.28
Other intangible assets 2C 93.57 105.09
Intangible assets under development 2D 1140 -
Financial assets
Investments 3 540.67 -
Other financial assets 4 162.29 353.06
Income tax assets (net) 470.60 42243
Deferred tax assets (net) 5 920.06 882.01
Other non-current assets 6 132.89 187.08
9,500.44 8,891.55
Current assets
Financial assets
Investments 7 7,861.15 5,709.51
Trade receivables 8
Billed 6,811.55 5,182.31
Unbilled 1,676.11 1,13540
Cash and cash equivalents 9 2,905.61 4,660.92
Other bank balances and deposits 9 92214 612.71
Other financial assets 10 202.89 626.68
Other current assets 1 3,953.52 3,125.36
24,332.97 21,052.89
TOTAL ASSETS 33,833.41 29,944.44
EQUITY AND LIABILITIES
Equity
Equity share capital 12 558.99 554.57
Other equity 28 25,271.51 21,244.72
Total equity 25,830.50 21,799.29
Liabilities
Non-current liabilities
Financial liabilities
Lease liabilities 13 911.58 998.83
Provisions 14 492.39 802.78
1,403.97 1,801.61
Current liabilities
Financial liabilities
Trade payables 15
- Outstanding dues of micro enterprises and small enterprises 51.65 18.95
- Outstanding dues of creditors other than micro enterprises and small enterprises 2,04344 1,298.60
Lease liabilities 16 316.71 282.27
Other financial liabilities 17 1,724.99 2,095.75
Other current liabilities 18 1,72345 1,85347
Provisions 19 396.25 240.09
Income tax liabilities (net) 34245 55441
6,598.94 6,343.54
TOTAL EQUITY AND LIABILITIES 33,833.41 29,944.44
Significant accounting policies 1
Notes referred to above form an integral part of the consolidated financial statements 2-39
As per our report of even date attached
ForBSR & Co. LLP For and on behalf of the Board of Directors of
Chartered Accountants BIRLASOFT LIMITED
Firm Registration Number :101248W/W-100022 CIN: L72200PN1990PLC059594
Swapnil Dakshindas Amita Birla Dharmander Kapoor
Partner Chairman CEO & Managing Director

Membership No. 113896

Place: Pune
Date: May 23, 2022
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DIN: 00837718 DIN: 08443715

Place: New Jersey Place : New Jersey
Date: May 23, 2022 Date: May 23, 2022

Sneha Padve Chandrasekar Thyagarajan
Company Secretary Chief Financial Officer
Place: Noida Place: New Jersey

Date: May 23, 2022 Date: May 23, 2022

Note 31 March 2022 31 March 2021
Income
Revenue from operations 20 41,303.50 35,557.20
Other income (net) 21 662.02 189.81
Total income 41,965.52 35,747.01
Expenses
Employee benefits expense 22 23,688.76 21,266.76
Finance costs 23 130.16 13044
Depreciation and amortization expense 2 76510 803.71
Other expenses 24 11,213.51 8,99811
Total expenses 35,797.53 31,199.02
Profit before exceptional items and tax 6,167.99 4,547.99
Exceptional items (1.37) -
Profit before tax 6,166.62 4,547.99
Tax expense 36
Current tax 1,523.68 1,172.95
Deferred tax (benefit) /charge 6.56 166.73
Total tax expense 1,530.24 1,339.68
Profit for the year 4,636.38 3,208.31
Other comprehensive income
Items that will not be reclassified to profit or loss
Remeasurements of defined benefit plans (35.27) 1.20
Income tax on items that will not be reclassified to profit or loss 8.88 (0.31)
Items that will be reclassified to profit or loss
Exchange differences in translating the financial statements of foreign operations 396.96 (212.78)
Effective portion of gains/(losses) on hedging instruments in cash flow hedges (101.51) 464.58
Income tax on items that will be reclassified to profit or loss 25.55 (145.70)
Total other comprehensive income 294.61 106.99
Total comprehensive income for the year 4,930.99 3,315.30
Profit attributable to
Owners of the Company 4,636.38 3,208.31
Profit for the year 4,636.38 3,208.31
Other comprehensive income attributable to
Owners of the Company 294.61 106.99
Other comprehensive income for the year 294.61 106.99
Total comprehensive income attributable to
Owners of the Company 4,930.99 3,315.30
Total comprehensive income for the year 4,930.99 3,315.30
Earnings per equity share (face value per share ¥ 2 each)
Basic 33 16.63 11.53
Diluted 33 1643 11.29
Significant accounting policies 1
Notes referred to above form an integral part of the consolidated financial statements 2-39
As per our report of even date attached
ForBSR&Co.LLP For and on behalf of the Board of Directors of
Chartered Accountants BIRLASOFT LIMITED
Firm Registration Number :101248W/W-100022 CIN: L72200PN1990PLC059594
Swapnil Dakshindas Amita Birla Dharmander Kapoor
Partner Chairman CEO & Managing Director

Membership No. 113896

Place: Pune
Date: May 23, 2022

DIN: 00837718

Place: New Jersey
Date: May 23, 2022

DIN: 08443715

Place : New Jersey
Date: May 23, 2022

Sneha Padve Chandrasekar Thyagarajan

Company Secretary

Place: Noida Place: New Jersey
Date: May 23, 2022 Date: May 23, 2022

Chief Financial Officer
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CONSOLIDATED
STATEMENT OF CASH FLOWS

for the year ended 31 March 2022

(Amount in T million)

PARTICULARS 31 March 2022 31 March 2021
Note 1:

Cash and cash equivalents include:

Cheques in hand 86.57 2772
Balance with banks

-In current accounts 2,418.46 3,06244
- In deposit accounts (with original maturity of 3 months or less) 400.58 1,570.76
Total Cash and cash equivalents 2,905.61 4,660.92
Note 2:

Figures in brackets represent outflows of cash and cash equivalents.

Note 3:

The above Cash Flow Statement has been prepared under the indirect method as set out in the Indian Accounting Standard (Ind-AS) 7 on
statement of cash flows.

As per our report of even date attached

ForBSR & Co. LLP For and on behalf of the Board of Directors of

Chartered Accountants BIRLASOFT LIMITED

Firm Registration Number :101248W/W-100022 CIN: L72200PN1990PLC059594

Swapnil Dakshindas Amita Birla Dharmander Kapoor

Partner Chairman CEO & Managing Director

Membership No. 113896 DIN: 00837718 DIN: 08443715

Place: Pune Place: New Jersey Place : New Jersey

Date: May 23, 2022 Date: May 23, 2022 Date: May 23, 2022
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COMPANY OVERVIEW

Birlasoft Limited (“the Company”) is a public limited company
incorporated under the Companies Act, 1956 and its shares
are listed on the National Stock Exchange and Bombay Stock
Exchange. The Company’s registered office is in Pune and it has
subsidiaries across multiple geographies.

The Group provides Software Development, global IT consulting
to its clients, predominantly in Banking, Financial Services and
Insurance, Life Sciences and Services, Energy Resources and
Utilities and Manufacturing (which mainly includes Discrete
Manufacturing, Hi-Tech & Media, Auto and Consumer packaged
goods) verticals.

These Consolidated Financial Statements were authorised for
issue by the Group’s Board of Directors on 23 May 2022

1T SIGNIFICANT ACCOUNTING POLICIES
1.1 Basis of consolidation

The Consolidated Financial Statements relate to Birlasoft
Limited (“the Company”), its subsidiary companies which
constitutes “the Group”.

a. Basisofpreparation of consolidated financial statements

i. The financial statements of the subsidiary
companies used in the consolidation, have been
aligned with the parent group and are drawn up to
the same reporting date as of the group, i.e. year
ended 31 March 2022.

ii. The consolidated financial statements are
prepared in accordance with the Indian Accounting
Standards (referred to as “Ind AS") as prescribed
under Section 133 of the Companies Act, 2013 read
with Companies (Indian Accounting Standards)
Rules as amended from time to time. The
consolidated financial statements are presented
in millions of Indian rupees rounded off to two
decimal places, except per share information,
unless otherwise stated.

Accounting policies have been consistently applied
except where a newly issued accounting standard is
initially adopted or a revision to an existing accounting
standard requires a change in the accounting policy
hitherto in use.

These financial statements have been prepared on
the historical cost basis, accounting for share based
payments, defined benefit obligations and certain
financial instruments, which are measured at fair values
at the end of each reporting period, as explained in the
accounting policies below.

Principles of consolidation:

The Consolidated financial statements have been
prepared on the following basis:

vi.

The financial statements of all entities are drawn
up to same reporting date as that of the parent
group i.e. 31 March 2022 for the purpose of
preparation of consolidated financial statements.

The Company consolidates all the entities over
which it has control. The Company establishes
control when it is exposed, or has rights, to variable
returns from its involvement with the entity and
has the ability to affect those returns through its
power over the entity. The financial statements
of subsidiaries are included in the consolidated
financial statements from the date on which
control commences until the date on which the
control ceases.

The financial statements of the Company and its
subsidiary companies have been combined on
a line-by-line basis by adding together the book
value of like items of assets, liabilities, income
and expenses. The intra-group balances and
intra-group transactions and unrealized profits or
losses have been fully eliminated. These financial
statements are prepared by applying uniform
accounting policies in use at the Company.

The excess of cost of acquisition to the Group
over the share of net fair value of identifiable
assets, liabilities and contingent liabilities of the
subsidiary companies, at the acquisition dates, is
recognized as ‘Goodwill on consolidation’ being
an asset in the consolidated financial statements.
Where the fair value of identifiable assets and
liabilities exceed the cost of acquisition, after
reassessing the fair values of the net assets and
contingent liabilities, the excess is recognised as
capital reserve. Goodwill is measured at cost less
accumulated impairment losses.

Non-controlling interest is initially measured
either at fair value or at the proportionate share of
the subsidiary companies’ identifiable net assets.
The choice of measurement basis is made on an
acquisition-by-acquisition basis. Subsequently,
the carrying amount of non-controlling interest
is adjusted for the changes in the equity of the
subsidiary companies.

The investments in joint venture are accounted for
using equity method. The investment is initially
recognized at cost and the carrying amount is
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increased or decreased to recognize the Company’s
share of the profit or loss of the investee after
the date of acquisition. The Company’s share of
the investee’s profit or loss is recognized in the
Statement of Profit and Loss.

c. Business Combinations

i. Business combinations have been accounted for
using the acquisition method under the provisions
of Ind AS 103, Business Combinations. The cost
of an acquisition is measured at the fair value of
the assets transferred, equity instruments issued
and liabilities incurred or assumed at the date of
acquisition, which is the date on which control is
transferred to the Group. The cost of acquisition
also includes the fair value of any contingent
consideration. Identifiable assets acquired and
liabilities and contingent liabilities assumed in
a business combination are measured initially at
their fair value on the date of acquisition.

Transaction costs that the Group incurs in
connection with a business combination such
as finders’ fees, legal fees, due diligence fees,
and other professional and consulting fees are
expensed as incurred.

ii. When there is change in the Group’s interest in
subsidiary companies, that does not result in loss
of control, it is accounted for as equity transaction.
Any difference between the amount by which the
non-controlling interests are adjusted and the
fair value of the consideration paid or received is
recognized directly in equity and attributed to the
owners of the Group.

v. When the Group loses control on a subsidiary,
the assets and liabilities of that subsidiary and
non-controlling interest, if any, are derecognized
from the consolidated financial statements. The
investment retained, if any, is recognized at fair
value on that date. The gain or loss associated
with the loss of control, attributable to the former
controlling interest, is recognized in the Statement
of Profit and Loss.

v. Impact of any changes in the purchase
consideration, after the measurement period, is
recorded in the Statement of Profit and Loss.

Use of estimates

The preparation of consolidated financial statements
requires the management of the group to make judgments,
estimates and assumptions that affect the reported balances
of assets and liabilities and disclosures relating to the

contingent liabilities as at the date of the financial statements
and reported amounts of income and expenditure during the
year. Actual results could differ from estimates. Differences
between actual results and estimates are recognized in the
year in which the results are known / materialized.

Critical accounting estimates
i Revenue Recognition

The Company uses the percentage-of-completion
method in accounting for its fixed-price contracts. Use
of the percentage-of-completion method requires the
Company to estimate the efforts or costs expended to
date as a proportion of the total efforts or costs to be
expended. Efforts or costs expended have been used
to measure progress towards completion as there is
a direct relationship between input and satisfaction
of performance obligation. Provisions for estimated
losses, if any, on uncompleted contracts are recorded in
the period in which such losses become probable based
on the expected contract estimates at the reporting
date.

ii. Income tax & Deferred tax

The Group’s two major tax jurisdictions are India and
the U.S., though the Group also files tax returns in
other overseas jurisdictions. Significant judgements
are involved in determining the provision for income
taxes, including amount expected to be paid/recovered
for uncertain tax positions. A deferred tax asset is
recognised to the extent that it is probable that future
taxable profit will be available against which the
deductible temporary differences and tax losses can be
utilised. Accordingly, the Group exercises its judgement
to reassess the carrying amount of deferred tax assets
at the end of each reporting period.

ili. Business combinations

Business combinations are accounted for using Ind-
AS 103, Business Combinations. Ind-AS 103 requires
the identifiable intangible assets and contingent
consideration to be fair valued in order to ascertain
the net fair value of identifiable assets, Lliabilities
and contingent liabilities of the acquiree. Significant
estimates are required to be made in determining the
value of contingent consideration and intangible assets.

iv. Impairment of goodwill

Goodwill is tested for impairment on an annual basis
and whenever there is an indication that the recoverable
amount of a cash generating unit is less than its carrying
amount based on a number of factors including
operating results, business plans, future cash flows
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and economic conditions. The recoverable amount of
cash generating units is determined based on higher
of value-in-use and fair value less cost to sell. The
goodwill impairment test is performed at the level of
the cash-generating unit or groups of cash-generating
units which are benefiting from the synergies of the
acquisition and which represents the lowest level at
which goodwill is monitored for internal management
purposes.

V. Measurement of defined benefit obligation, share based
payments and key actuarial assumptions

Information about assumptions and estimation
uncertainities in respect of defined benefit obligations
and share based payments is included in note 30 and
35 respectively.

vi. Leases

The Group evaluates if an arrangement qualifies to
be a lease as per the requirements of Ind AS 116.
Identification of a lease requires significant judgment.
The Group uses significant judgement in assessing the
lease term (including anticipated renewals) and the
applicable discount rate.

1.3 Current-non-current classification

All assets and liabilities are classified into current and non-
current.

Assets

An asset is classified as current when it satisfies any of the
following criteria:

a. itis expected to be realized in, or is intended for sale or
consumption in, the Group’s normal operating cycle;

b. itis held primarily for the purpose of being traded;

c. itis expected to be realized within 12 months after the
reporting date; or

d. itis cash or cash equivalent unless it is restricted from
being exchanged or used to settle a liability for at least
12 months after the reporting date.

Current assets include the current portion of non-current
financial assets. All other assets are classified as non-
current.

Liabilities

A liability is classified as current when it satisfies any of the
following criteria:

a. it is expected to be settled in the Group’s normal
operating cycle;

1.4

b. it is expected to be settled in the Group’s normal
operating cycle;

c. it is due to be settled within 12 months after the
reporting date; or

d. the Group does not have an unconditional right to defer
settlement of the liability for at least 12 months after
the reporting date. Terms of a liability that could, at
the option of the counterparty result in its settlement
by the issue of equity instruments do not affect its
classification.

Current liabilities include current portion of non-current
financial liabilities. All other liabilities are classified as non-
current.

Operating cycle

Operating cycle is the time between the acquisition of
assets for processing and their realization in cash or cash
equivalents. The operating cycle of the Group is less than
twelve months.

Revenue recognition

The Group earns revenue primarily from providing IT
services, consulting and business solutions. The Group
offers a consulting-led, integrated portfolio of IT.

Revenue is recognised upon transfer of control of promised
products or services to customers in an amount that reflects
the consideration which the Group expects to receive in
exchange for those products or services.

- Revenue from time and material and job contracts
is recognised on output basis measured by units
delivered, efforts expended, number of transactions
processed, etc.

- Revenue related to fixed price maintenance and support
services contracts where the Company is standing ready
to provide services is recognised based on time elapsed
mode and revenue is straight lined over the period of
performance.

- In respect of other fixed-price contracts, revenue is
recognised using percentage-of-completion method
(‘POC method’) of accounting with contract costs
incurred/ efforts expended determining the degree of
completion of the performance obligation.

- Revenue from third party software is recognised upfront
at the point in time when software is delivered to the
customer, such revenue is recognised on net basis when
the Group is acting as an agent.

Revenue is measured based on the transaction price, which
is the consideration, adjusted for volume discounts, service
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level credits, performance bonuses, price concessions
and incentives, if any, as specified in the contract with the
customer. Expenses reimbursed by customers during the
project execution are recorded as reduction to associated
costs. Revenue also excludes taxes collected from
customers.

Contract assets are recognised when there is excess of
revenue earned over billings on contracts. Contract assets
are classified as unbilled revenue (only act of invoicing is
pending) when there is unconditional right to receive cash,
and only passage of time is required, as per contractual
terms.

The Company recognizes contract fulfilment cost as an
asset if those costs specifically relate to a contract or to an
anticipated contract, the costs generate orenhanceresources
that will be used in satisfying performance obligations in
future; and the costs are expected to be recovered. The asset
so recognized is amortized on a systematic basis consistent
with the transfer of goods or services to customer to which
the asset relates.

Unearned revenue (“contract liability”) is recognised when
there is billings in excess of revenues.

The billing schedules agreed with customers include
periodic performance based payments and / or milestone
based progress payments. Invoices are payable within
contractually agreed credit period.

In accordance with Ind AS 37, the Group recognises an
onerous contract provision when the unavoidable costs
of meeting the obligations under a contract exceed the
economic benefits to be received.

Contracts are subject to modification to account for changes
in contract specification and requirements. The Group
reviews modification to contract in conjunction with the
original contract, basis which the transaction price could be
allocated to a new performance obligation, or transaction
price of an existing obligation could undergo a change. In
the event transaction price is revised for existing obligation,
a cumulative adjustment is accounted for.

The Group disaggregates revenue from contracts with
customers by geography and business verticals.

Use of significant judgements in revenue recognition

i.  The Group’s contracts with customers could include
promises to transfer multiple products and services
to a customer. The Group assesses the products /
services promised in a contract and identifies distinct
performance obligations in the contract. Identification
of distinct performance obligation involves judgement
to determine the deliverables and the ability of

Vi.

the customer to benefit independently from such
deliverables.

Judgementisalso required to determine the transaction
price for the contract. The transaction price could be
either a fixed amount of customer consideration or
variable consideration with elements such as volume
discounts, service level credits, performance bonuses,
price concessions and incentives. The transaction price
is also adjusted for the effects of the time value of
money if the contract includes a significant financing
component. Any consideration payable to the customer
isadjusted to the transaction price, unlessitis a payment
for a distinct product or service from the customer. The
estimated amount of variable consideration is adjusted
in the transaction price only to the extent that it is highly
probable that a significant reversal in the amount of
cumulative revenue recognised will not occur and is
reassessed at the end of each reporting period. The
Group allocates the elements of variable considerations
to all the performance obligations of the contract unless
there is observable evidence that they pertain to one or
more distinct performance obligations.

The Group uses judgement to determine an appropriate
standalone selling price for a performance obligation.
The Group allocates the transaction price to each
performance obligation on the basis of the relative
stand-alone selling price of each distinct product or
service promised in the contract. Where standalone
selling price is not observable, the Group uses the
expected cost plus margin approach to allocate
the transaction price to each distinct performance
obligation.

The Group exercises judgment in determining whether
the performance obligation is satisfied at a pointin time
or over a period of time. The Group considers indicators
such as how customer consumes benefits as services
are rendered or who controls the asset as it is being
created or existence of enforceable right to payment for
performance to date and alternate use of such product
or service, transfer of significant risks and rewards to the
customer, acceptance of delivery by the customer, etc.

Revenue for fixed-price contracts is recognised using
percentage-of-completion method. The Company uses
judgement to estimate the future cost-to-completion of
the contracts which is used to determine the degree of
the completion of the performance obligation.

Contract Fulfillment costs are generally expensed
as incurred except for costs which meet the criteria
for capitalization as per Ind AS 115. Such costs are
amortised over the contractual period. The assessment
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of this criteria requires the application of judgement, in
particularwhen considering if costs generate orenhance
resources to be used to satisfy future performance
obligations and whether costs are expected to be
recovered.

Borrowing costs

Borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying
asset are capitalized as part of cost of that asset. All other
borrowing costs are charged to the Statement of Profit and
Loss.

The exchange differences arising from foreign currency
borrowings, to the extent that they are regarded as an
adjustment to interest costs, are regrouped from foreign
exchange differences to finance costs.

Property, plant and equipment

Property, plant and equipment are carried at cost of
acquisition or construction less accumulated depreciation
and/or accumulated impairment loss, if any. The cost of
an item of property, plant and equipment comprises its
purchase price, including import duties and other non-
refundable taxes or levies and any directly attributable
cost of bringing the asset to its working condition for its
intended use; any trade discounts and rebates are deducted
in arriving at the purchase price. If significant parts of an
item of property, plant and equipment have different useful
lives, than they are accounted for as separate items (major
components) of property, plant and equipment. The cost and
related accumulated depreciation are eliminated from the
consolidated financial statements upon sale or retirement of
the asset and the resultant gains or losses are recognized in
the Statement of Profit and Loss Assets under construction
are disclosed as capital work-in-progress.

The Company does not have any Benami Property under the
Benami Transactions (Prohibition) Act, 1988.

Intangible assets

Intangible assets are stated at cost less accumulated
amortization and accumulated impairment, if any.

In case of internally generated intangibles, costs incurred
during the research phase of a project are expensed when
incurred. Development activities involve a plan or design for
the production of new or substantially improved products
or processes. Development expenditure is capitalized only
if development costs can be measured reliably, the product
or process is technically and commercially feasible, future
economic benefits are probable, and the Group intends to
and has sufficient resources to complete development and
to use or sell the asset. The expenditure capitalized includes

1.8

the cost of materials, direct labour, overhead costs that are
directly attributable to preparing the asset for its intended
use, and directly attributable borrowing costs (in the same
manner as in the case of property, plant and equipment).
Other development expenditure is recognized in the
Statement of Profit and Loss as incurred.

Intangible assets are derecognized on disposal or when
no future economic benefits are expected from its use and
subsequent disposal or when the economic benefits are not
measurable.

Depreciation and amortization

Depreciation on property, plant and equipment is provided
on the straight-line method over the useful lives of the
assets. The management’s estimates of the useful lives of
various assets for computing depreciation are as follows:

Type of asset Useful life
(No. of years)
Buildings 25
Plant and equipment 3-4
Office Equipment 5-10
Owned Vehicle 3-5
Furniture and fixtures 7-10

The useful lives as given above best represent the period
over which the management expects to use these assets,
based on technical assessment. The estimated useful lives
for these assets are therefore different from the useful lives
prescribed under Part C of Schedule Il of the Companies
Act 2013. The residual values, useful lives and methods of
depreciation of property, plant and equipment are reviewed
at each financial year end and adjusted prospectively, if
appropriate.

Right-of-use assets taken on lease are amortized over
shorter of useful lives and the period of lease.

Perpetual software licenses are amortized over 4 years.
However, time-based software licenses are amortized over
the license period.

Capitalized development costs are amortized over a period
of 3 to 4 years.

The estimated useful life of an identifiable intangible asset
is based on a number of factors including the effects of
obsolescence, demand, competition, and other economic
factors (such as the stability of the industry, and known
technological advances), and the level of maintenance
expenditures required to obtain the expected future cash
flows from the asset.

Improvements to leased premises are amortized over the
remaining non-cancellable period of the lease.
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Impairment

Financial assets

The Group assesses at each Balance Sheet date
whether a financial asset or a group of financial assets
is impaired. Ind AS 109 requires expected credit losses
to be measured through a loss allowance. The Group
recognizes loss allowances using the expected credit
loss (ECL) model for the financial assets which are not
fair valued through profit or loss. Expected credit losses
are measured at an amount equal to the 12-month
ECL, unless there has been a significant increase in
credit risk from initial recognition in which case those
are measured at lifetime ECL. Loss allowances for
trade receivables are always measured at an amount
equal to lifetime expected credit losses. The amount
of expected credit losses (or reversal) that is required
to adjust the loss allowance at the reporting date to the
amount that is required to be recognized is recorded
as an impairment gain or loss in Statement of Profit or
Loss.

Non- financial assets

i. Property, plant and equipment and intangible
assets

The management periodically assesses using,
external and internal sources, whether there
is an indication that an asset may be impaired.
Impairment loss is recognized when the carrying
value of an asset exceeds its recoverable amount.
The recoverable amount is higher of the asset’s
fair value less cost of disposal and value in use.
For the purpose of impairment testing, assets are
grouped together into the smallest group of assets
(cash generating unit or CGU) that generates
cash inflows from continuing use that are largely
independent of the cash inflows of other assets or
CGUs.

Intangible assets which are not yet available for
use are tested for impairment annually. Other
assets (tangible and intangible) are reviewed at
each reporting date to determine if there is any
indication of impairment. For assets in respect of
which any such indication exists and for intangible
assets mandatorily tested annually for impairment,
the asset’s recoverable amount is estimated.

If at the Balance Sheet date there is an indication
that a previously assessed impairment loss no

longer exists or has decreased, the assets or
CGU’s recoverable amount is estimated. For
assets other than goodwill, the impairment loss
is reversed to the extent that the asset’s carrying
amount does not exceed the carrying amount that
would have been determined, net of depreciation
or amortization, if no impairment loss had been
recognized. Such a reversal is recognized in the
Statement of Profit and Loss.

ii. Goodwill

CGUs to which goodwill has been allocated are
tested for impairment annually, or more frequently
when there is indication for impairment. If the
recoverable amount of a CGU is less than its
carrying amount, the impairment loss is allocated
first to reduce the carrying amount of any goodwill
allocated to the unit and then to the other assets
of the unit pro-rata on the basis of the carrying
amount of each asset in the unit.

1.10 Leases

The Group has primarily leased rental offices premises ,
guest house, parking space, laptops etc. across multiple
locations.

At the inception of contract the Group assesses whether the
contract is, or contains a lease. A contract is, or contains, a
lease if the contract involves use of an identified asset and
conveys the right to control the use of asset for period of
time in exchange for consideration i.e. customer has right to:

obtain substantially all the economic benefits from
using the asset and

direct the use of asset

Group as a lessee

Recognition and measurement

The Group recognises the right of use asset and lease
liability at the commencement date of lease. The right of
use asset is initially measured at cost, which comprises
of present value of future lease rent payout adjusted for
any payment made at or before commencement date
any initial direct cost incurred and an estimate of cost to
dismantle or remove an underlying asset or to restore
an asset less any lease incentive received.

The lease liability is initially measured at present value
of lease payments that is not paid at commencement
date discounted at implicit rate mentioned in lease
or incremental borrowing rate. The Group generally
uses incremental borrowing rate as discount rate. The
right-of-use assets is depreciated using the straight-
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line method from the commencement date over the
useful life of right-of-use asset. The lease liability
is subsequently measured at amortised cost using
effective interest method. It is remeasured to reflect any
lease modifications or reassessments.

Extension and termination of lease

The Group determines the lease term as the non-
cancellable period of a lease, together with both
periods covered by an option to extend the lease if the
Group is reasonably certain to exercise that option; and
periods covered by an option to terminate the lease if
the Group is reasonably certain not to exercise that
option. In assessing whether the Group is reasonably
certain to exercise an option to extend a lease, or not
to exercise an option to terminate a lease, it considers
all relevant facts and circumstances that create an
economic incentive for the Group to exercise the option
to extend the lease, or not to exercise the option to
terminate the lease. The Group revises the lease term
if there is a change in the non-cancellable period of a
lease.

Short term leases and low value assets

The Group has elected not to recognise right of use
of assets and lease liabilities for short-term leases
that have lease term of 12 months or less and leases
of low value assets. The Group recognises the lease
payments associated with these leases as an expense
on a straight- line basis over lease term.

Impairment testing for right of use of assets

Right of use of assets are tested for impairment
whenever there is any indication that their carrying
amount is not recoverable. Impairment loss, if any, is
recognised in statement of profit and loss.

1.11 Earnings per share

Basic earnings per share are computed by dividing the net
profit for the year after tax by the weighted average number of
equity shares outstanding during the year. Diluted earnings
per share is computed by dividing the net profit for the year
after tax by the weighted average number of equity shares
outstanding during the year as adjusted for the effects of all
dilutive potential equity shares except where the results are
anti-dilutive.

1.12 Foreign currency transactions

a.

Functional and presentation currency

Indian Rupee is the Group’s functional as well as
presentation currency. For each subsidiary the Group
determines the functional currency and items included

in the Consolidated Financial Statements of each entity
are measured using that functional currency.

Transactions in foreign currencies are translated to the
respective functional currencies of the Group companies
at the exchange rates prevailing on the date of the
transaction. Monetary items denominated in foreign
currencies are translated into the functional currency
at the year-end rates. The exchange differences so
determined and also the realized exchange differences
are recognized in the Statement of Profitand Loss. Non-
monetary items denominated in foreign currencies and
measured at fair value are translated into the functional
currency at the exchange rate prevalent at the date
when the fair value was determined. Non-monetary
items denominated in foreign currencies and measured
at historical cost are translated into the functional
currency at the exchange rate prevalent at the date of
transaction.

Translation of foreign operations

For translating the financial statements of foreign
branches and subsidiaries, their functional currencies
are determined. The results and the financial position
of the foreign branches and subsidiaries are translated
into presentation currency so that the foreign operation
could be included in the consolidated financial
statements.

The assets and liabilities of the foreign operation with
functional currencies other than the presentation
currency are translated to the presentation currency
using the closing exchange rate on the Balance Sheet
date and the Statement of Profit and Loss using the
average exchange rates for the month in which the
transactions occur. The resulting exchange differences
are accumulated in ‘foreign currency translation
reserve’ in the Statement of Changes in Equity through
Other comprehensive income. On the disposal of a
foreign operation, the cumulative amount of the foreign
currency translation reserve which relates to that
operation is reclassified from equity to the Statement of
Profit and Loss (as a reclassification adjustment) when
the gain or loss on disposal is recognized. Tax charges
and credits attributable to exchange differences on
those monetary items are also recorded in OCI.

Goodwill and fair value adjustments arising on the
acquisition of a foreign entity are treated as assets and
liabilities of the foreign entity and translated at the
exchange rate in effect at the Balance Sheet date.
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i)

ii)

Post-employment benefit plans
Defined benefit plan

The Group’s gratuity scheme is a defined benefit plan.
For defined benefit plans, the cost of providing benefits
is determined using the Projected Unit Credit Method,
with independent actuarial valuations being carried out
at each Balance Sheet date. Remeasurement of net
defined benefit liability, which comprise actuarial gains
and losses, the return on plan assets (excluding interest)
and the effects of asset ceiling (if any, excluding interest)
are recognized in Other Comprehensive Income for the
period in which they occur. Remeasurements are not
reclassified to profit or loss in subsequent periods. Net
interest expense and other expenses related to defined
benefit plans are recognized in Statement of Profit and
Loss. Past service cost is recognized immediately to the
extent that the benefits are already vested or amortized
on a straight-line basis over the average period until the
benefits become vested.

The retirement benefit obligation recognized in the
Balance Sheet represents the present value of the
defined benefit obligation as adjusted for unrecognized
past service cost, and as reduced by the fair value of
scheme assets, if any. Any asset resulting from this
calculation is limited to the present value of available
refunds and reductions in future contributions to the
scheme.

Defined contribution plan

A defined contribution plan is a post-employment
benefit plan under which an entity pays specified
contributions to a separate entity and has no obligation
to pay any further amounts. The Group makes specified
monthly contributions towards employee provident
fund to Government administered provident fund
scheme which is a defined contribution plan. The
Group’s contribution is recognized as an expense in the
Statement of Profit and Loss during the period in which
the employee renders the related service.

Compensated absences

The employees of certain locations can carry-forward
a portion of the unutilized accrued compensated
absencesandutilizeitin future service periodsorreceive
cash compensation on termination of employment.
Since the compensated absences do not fall due wholly
within twelve months after the end of the period in which
the employees render the related service and are also
not expected to be utilized wholly within twelve months
after the end of such period, the benefit is classified

as a long-term employee benefit. The Group records
an obligation for such compensated absences in the
period in which the employee renders the services that
increase this entitlement. The obligation is measured
on the basis of independent actuarial valuation using
the projected unit credit method. Remeasurement
gains/losses are recognised in the Statement of Profit
and Loss in the period in which they arise.

iii) Other employee benefits

The undiscounted amount of short-term employee
benefits expected to be paid in exchange for the
services rendered by employees is recognized during
the period when the employee renders the service.
These benefits include compensated absences (which
cannot be carried forward) such as paid annual leave,
overseas social security contributions, bonus and
performance incentives.

1.14 Income taxes

Income tax expense comprises current and deferred income
tax. Income tax expense is recognized in the Statement of
Profit and Loss except to the extent that it relates to items
recognized directly in equity, in which case it is recognized in
other comprehensive income. Current income tax for current
and prior periods is recognized at the amount expected to be
paid to or recovered from the tax authorities, using the tax
rates and tax laws that have been enacted or substantively
enacted by the Balance Sheet date. Deferred income tax
assets and liabilities are recognized for all temporary
differences arising between the tax bases of assets and
liabilities and their carrying amounts in the consolidated
financial statements.

Deferred income tax assets and liabilities are measured
using tax rates and tax laws that have been enacted or
substantively enacted by the Balance Sheet date and are
expected to apply to taxable income in the years in which
those temporary differences are expected to be recovered
or settled. The effect of changes in tax rates on deferred
income tax assets and liabilities is recognized as income or
expense in the period that includes the enactment or the
substantive enactment date. Deferred income tax is also not
accounted for if it arises from initial recognition of an asset
or liability in a transaction other than a business combination
that at the time of the transaction affects neither accounting
profit nor taxable profit (tax loss). A deferred income tax
asset is recognized to the extent that it is probable that
future taxable profit will be available against which the
deductible temporary differences and tax losses can be
utilized. Deferred income taxes are not provided on the
undistributed earnings of subsidiaries and branches where
it is expected that the earnings of the subsidiary or branch
will not be distributed in the foreseeable future. The Group
offsets current tax assets and current tax liabilities, where
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it has a legally enforceable right to set off the recognized
amounts and where it intends either to settle on a net basis,
or to realize the asset and settle the liability simultaneously.

The taxable profit (tax loss), tax bases, unused tax losses,
unused tax credits or tax rates for the purposes of current
and deferred tax have been determined on the basis of
Company'’s evaluation of acceptability of its tax positions by
the taxation authorities.

Provisions, Contingent liabilities and Contingent assets

The Group recognizes provisions only when it has a present
legal or constructive obligation as a result of a past event, it is
probable that an outflow of resources embodying economic
benefits will be required to settle the obligation and when
a reliable estimate of the amount of the obligation can be
made.

Provisions are determined by discounting the expected
future cash flows at a pre-tax rate that reflects current
market assessments of the time value of money and the
risks specific to the liability.

No provision is recognized for -

a. Any possible obligation that arises from past events
and the existence of which will be confirmed only by the
occurrence or non-occurrence of one or more uncertain
future events not wholly within the control of the Group;
or

b. Present obligations that arise from past events but are
not recognized because-

1) It is not probable that an outflow of resources
embodying economic benefits will be required to
settle the obligation; or

2) A reliable estimate of the amount of obligation
cannot be made.

Such obligations are disclosed as contingent liabilities.
These are assessed continually and only that part of the
obligation for which an outflow of resources embodying
economic benefits is probable, is provided for, except in the
extremely rare circumstances where no reliable estimate can
be made.

Contingent assets are not recognized in the consolidated
financial statements since this may result in the recognition
of income that may never be realized.

Onerous contracts

Provisions for onerous contracts are recognized when
the expected benefits to be derived by the Group from a
contract are lower than the unavoidable costs of meeting
the future obligations under the contract. The provision is
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measured at the present value of the lower of the expected
cost of terminating the contract and the expected net
cost of continuing with the contract. Before a provision is
established the Group recognizes any impairment loss on
the assets associated with that contract.

Decommissioning Liability

The Group usesvarious premises on lease to runits operation
and records a provision for decommissioning costs to be
incurred for the restoration of these premises at the end of
the lease period. Decommissioning costs are provided at the
present value of expected costs to settle the obligation using
estimated cash flows and are recognised as part of the cost
of the particular asset. The cash flows are discounted using
a pre-tax rate that reflects current market assessments of
the time value of money and the risks specific to the liability.
The unwinding of the discount is expensed as incurred and
recognised in the Statement of Profit and Loss as an interest
expense. The estimated future costs of decommissioning
and interest rate are reviewed annually and adjusted as
appropriate. Changes in the estimated future costs or in the
discount rate applied are added to or deducted from the cost
of the asset.

Employee stock option

In respect of stock options granted pursuant to the Group’s
Employee Stock Option Scheme, the Group recognizes
employee compensation expense, using the grant date
fair value in accordance with Ind-AS 102 - Share Based
Payment, on straight line basis over the period over which
the employees would become unconditionally entitled to
apply for the shares.

Financial instruments
a. Initial recognition

Financial assets and liabilities are recognized when the
Group becomes a party to the contractual provisions
of the instrument. Financial assets and liabilities
are initially measured at fair value, except for trade
receivables which are initially measured at transaction
price. Transaction costs that are directly attributable to
the acquisition or issue of financial assets and financial
liabilities (other than financial assets and financial
liabilities at fair value through profit or loss) are added
to or deducted from the fair value measured on initial
recognition of financial asset or financial liability.

b. Subsequent measurement
i)  Non-derivative financial instruments
Financial assets carried at amortized cost

A financial asset is subsequently measured at
amortized cost if it is held within a business model

181



NOTES FORMING PART OF

ANNUAL REPORT 2021-22

THE CONSOLIDATED FINANCIAL STATEMENTS

for the year ended 31 March 2022

182

ii)

whose objective is to hold the asset in order to
collect contractual cash flows and the contractual
terms of the financial asset give rise on specified
dates to cash flows that are solely payments of
principal and interest on the principal amount
outstanding.

Financial assets at fair value through other
comprehensive income

A financial asset is subsequently measured at fair
value through other comprehensive income if it is
held within a business model whose objective is
achieved by both collecting contractual cash flows
and selling financial assets and the contractual
terms of the financial asset give rise on specified
dates to cash flows that are solely payments of
principal and interest on the principal amount
outstanding.

Financial assets at fair value through profit or
loss

A financial asset which is not classified in any of
the above categories are subsequently fair valued
through profit or loss.

However, in cases where the Group has made an
irrevocable election for particular investments
in equity instruments that would otherwise be
measured at fair value through profit or loss, the
subsequent changes in fair value are recognized in
other comprehensive income.

Financial liabilities

Financial liabilities are subsequently carried at
amortized cost using the effective interest method,
except for contingent consideration recognized
in a business combination which is subsequently
measured at fair value through profit and loss. For
trade and other payables maturing within one year
from the Balance Sheet date, the carrying amounts
approximate fair value due to the short maturity of
these instruments.

Derivative financial instruments

The Group holds derivative financial instruments
such as foreign exchange forward contracts to
mitigate the risk of changes in exchange rates on
foreign currency exposures. the Group does not
use derivative financial instruments for speculative
purposes. The counter-party to the Group’s foreign
currency forward contracts is generally a bank.

Financial assets or financial liabilities, at fair
value through profit or loss

Derivatives not designated as hedges are
recognized initially at fair value and attributable
transaction costs are recognized in the Statement
of Profit and Loss, when incurred. Subsequent to
initial recognition, these derivatives are measured
at fair value through profit or loss and the resulting
exchange gains or losses are included in other
income. Assets/ liabilities in this category are
presented as current assets/current liabilities if
they are either held for trading or are expected
to be realized within 12 months after the Balance
Sheet date.

Cash flow hedge

The use of hedging instruments is governed
by the Group’s policy approved by the Board of
Directors, which provides written principles on the
use of such financial derivatives consistent with the
Group’s risk management strategy.

The Group designates certain foreign exchange
forward contracts as cash flow hedges to mitigate
the risk of foreign exchange exposure on firm
commitments and highly probable forecast
transactions.

Hedging instruments are initially measured at
fair value and are re-measured at subsequent
reporting dates. The effective portion of changes
in the fair value of the derivative is recognized in
other comprehensive income and accumulated
in the cash flow hedging reserve. Any ineffective
portion of changes in the fair value of the derivative
is recognized immediately in the Statement of
Profit and Loss. Hedge accounting is discontinued
when the hedging instrument expires or is sold,
terminated, or exercised, or no longer qualifies
for hedge accounting. For forecast transactions
any cumulative gain or loss on the hedging
instrument recognized in cash flow hedging
reserve is retained until the forecast transaction
occurs. When a hedged transaction occurs or is no
longer expected to occur, the net cumulative gain
or loss recognized in cash flow hedging reserve is
transferred to the Statement of Profit and Loss.

The amount recognised in Other comprehensive
income is reclassified to profit or loss as a
reclassification adjustment in the same period as
the hedged cash flows affect profit or loss, and in
the same line item in the Statement of Profit or
Loss and Other comprehensive income.
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c. Derecognition of financial instruments

The Group derecognizes a financial asset when the
contractual rights to the cash flows from the financial
asset expire or it transfers the financial asset and the
transfer qualifies for derecognition under Ind-AS 109.
A financial liability (or a part of a financial liability) is
derecognized from the Group’s Balance Sheet when
the obligation specified in the contract is discharged or
cancelled or expires.

d. Fair value of financial instruments

The Group uses discounted cash flow analysis method
for the fair value of its financial instruments except
for employee stock options (ESOP), where Black and
Scholes options pricing model is used. The method of
assessing fair value results in general approximation of
value and such value may never actually be realized.

For all other financial instruments the carrying amount
approximates fair value due to short maturity of those
instruments.

All assets and liabilities for which fair value is measured
are categorized within the fair value hierarchy, described as
follows, based on the lowest level input that is significant to
the fair value measurement as a whole:

a. Level 1 — Quoted (unadjusted) market prices in active
markets for identical assets or liabilities

b. Level2—Valuationtechniques forwhichthe lowest level
input that is significant to the fair value measurement is
directly or indirectly observable

c. Level3—Valuationtechniquesforwhichthe lowest level
input that is significant to the fair value measurement is
unobservable.

For assets and liabilities that are recognised in the
consolidated financial statements on a recurring basis, the
Group determines whether transfers have occurred between
levels in the hierarchy by re-assessing categorization (based
on the lowest level input that is significant to the fair value
measurement as a whole) at the end of each reporting
period.

The Group’s finance team determines the policies and
procedures for both recurring fair value measurement, such
as derivative instruments and unquoted financial assets
measured at fair value, and for non-recurring measurement,
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such as assets held for distribution in discontinued
operations. The team comprises of the head of the treasury
operation and chief finance officer.

External valuers are involved for valuation of significant
assets and liabilities. Involvement of external valuers is
decided on the basis of nature of transaction and complexity
involved. Selection criteria include market knowledge,
reputation, independence and whether professional
standards are maintained.

At each reporting date, the finance team analyses the
movements in the values of assets and liabilities which are
required to be remeasured or re-assessed as per the Group’s
accounting policies. For this analysis, the team verifies the
major inputs applied in the latest valuation by agreeing
the information in the valuation computation to contracts
and other relevant documents. A change in fair value of
assets and liabilities is also compared with relevant external
sources to determine whether the change is reasonable.

For the purpose of fair value disclosures, the Group has
determined classes of assets and liabilities on the basis of
the nature, characteristics and risks of the asset or liability
and the level of the fair value hierarchy as explained above.

Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise
cash at banks and on hand and short-term deposits with an
original maturity of three months or less, which are subject
to an insignificant risk of changes in value.

For the purpose of the consolidated statement of cash
flows, cash and cash equivalents consist of cash and short-
term deposits, as defined above, net of outstanding bank
overdrafts (if any) as they are considered an integral part of
the Group’s cash management.

Dividends

Provision is made for the amount of any dividend declared,
being appropriately authorized and no longer at the
discretion of the entity, on or before the end of the reporting
period but not distributed at the end of the reporting period.

1.20 Segments

Operating segments are reported in a manner consistent
with the internal reporting provided to the chief operating
decision maker.
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for the year ended 31 March 2022 (Amount in ¥ million) for the year ended 31 March 2022 (Amount in ¥ million)
2A PROPERTY, PLANT AND EQUIPMENT 2C OTHER INTANGIBLE ASSETS
Building Leasehold Plant and Furniture Vehicles Office Total Internally Other than Total
improvements Equipment and Fixtures Equipments Generated Internally
Gross carrying amount as at 01 April 2020 386.34 999.50 1,489.85 201.75 15.33 391.19 3,483.96 Generated
Additions 2.83 2013 165.07 077 - 1146 200.26 Product SanEa
Foreign exchange translation 0.05 (0.48) (4.04) (114) (0.01) (2.03) (7.65) Development Cost
Disposal/retirements/derecognition - - 0.04 045 075 817 941 Gross carrying amount as at 01 April 2020 333.53 868.17 1,201.70
Gross carrying amount as at 31 March 2021 389.22 1,019.15 1,650.84 200.93 14.57 39245 3,667.16 Additions - 15.01 15.01
Accumulated depreciation as at 01 April 2020 105.65 392.90 1,190.90 142.93 14.75 226.06 2,073.19 Foreign exchange translation (816) (1.26) (942)
Depreciation 20.61 141.23 17973 14.90 019 2971 38637 Disposal/retirements/derecognition ) ) _
Foreign exchange translation 0.09 (040) (3:67) (092)  (041) (1.62) (6.93) Gross carrying amount as at 31 March 2021 325.37 881.92 1,207.29
Disposal/retirements/derecognition - - 0.03 0.22 075 5.55 6.55 Accumulated amortisation as at 01 April 2020 298.41 735.08 1,033.49
Accumulated depreciation as at 31 March 2021 126.35 533.73 1,366.93 156.69 13.78 248.60 2,446.08 Amortisation 26.53 51.63 7816
Gross carrying amount as at 01 April 2021 389.22 1,019.15 1,650.84 200.93 14.57 392.45 3,667.16 Foreign exchange translation (9.03) (042) (945)
Addi.tions - - 9.35 55679 . 263 63.00 63177 Disposal/retirements/derecognition - - -
Foreign exchange translation (0.65) 1.20 8.68 2.77 - 240 1440 Accumulated amortisation as at 31 March 2021 315.91 786.29 1,102.20
Dlsposal/retlrements/derecognmon 0.77 - 110.29 5.23 0.09 62.36 178.74 Gross carrying amount as at 01 April 2021 325.37 881.92 1,207.29
Gross carrying amount as at 31 March 2022 387.80 1,029.70 2,106.02 198.47 1711 395.49 4,134.59 Additions 3 4552 4552
Accumulated depreciation as at 01 April 2021 126.35 533.73 1,366.93 156.69 13.78 248.60 2,446.08 - -
Depreciation 20.65 134.26 18547 13.39 0.21 3055 38453 Foreign exchange translation 1078 3.90 14.68
Foreign exchange translation (0.46) 0.97 7.59 2.39 - 2.26 1275 Dlsposal/reflrements/derecognltlon 335 139.53 142.88
Disposal/retirements/derecognition 077 - 110.05 431 0.09 6178 177.00 Gross carrying amount as at 31 March 2022 332.80 791.81 1,124.61
Accumulated depreciation as at 31 March 2022 145.77 668.96  1,449.94 16816 13.90 219.63  2,666.36 Accumulated amortisation as at 01 April 2021 315.91 786.29 1,102.20
Carrying amount as at 31 March 2021 262.87 485.42 283.91 44.24 0.79 143.85 1,221.08 Amortisation 845 48.59 57.04
Carrying amount as at 31 March 2022 242.03 360.74 656.08 30.31 3.21 175.86  1,468.23 Foreign exchange translation 1078 3.90 14.68
Disposal/retirements/derecognition 3.35 139.53 142.88
2B RIGHT-OF-USE ASSETS Accumulated amortisation as at 31 March 2022 331.79 699.25 1,031.04
Carrying amount as at 31 March 2021 9.46 95.63 105.09
Office Premises Land Total Carrying amount as at 31 March 2022 1.01 92.56 93.57
Gross carrying amount as at 01 April 2020 1,672.55 75.16 1,747.71
Additions 250.02 _ 250.02 2D CAPITAL WORK IN PROGRESS & INTANGIBLE ASSETS UNDER DEVELOPMENT
Foreign exchange translation 6.96 - 6.96
Disposal/retirements/derecognition 1331 - 13311 SUlflc e St s
Gross carrying amount as at 31 March 2021 1,796.42 75.16 1,871.58 Capital work-in-progress 16.99 6547
Accumulated depreciation as at 01 April 2020 346.43 1.87 358.30 Intangible assets under development 140 -
Depreciation 336.70 248 33918 - Allthe items in capital work in progress are less than one year as at 31 March 2022 & 31 March 2021.
Foreign exchange translation 10.70 - 10.70
Disposal/retirements/derecognition 15.65 _ 15.65 - There are no projects under progress/ development , whose completion is overdue or has exceeded its cost as compared to its
Accumulated depreciation as at 31 March 2021 678.18 14.35 692.53 original plan.
Gross carrying amount as at 01 April 2021 1,796.42 7516 1,871.58 - There are no projects which are temporarily suspended as on 31 March 2022 & 31 March 2021.
Additions 254.90 - 254.90
Foreign exchange translation 12.68 - 12.68
Disposal/retirements/derecognition 255.51 - 255.51
Gross carrying amount as at 31 March 2022 1,808.49 75.16 1,883.65
Accumulated depreciation as at 01 April 2021 678.18 14.35 692.53
Depreciation 321.05 248 323.53
Foreign exchange translation 718 - 718
Disposal/retirements/derecognition 255.51 - 255.51
Accumulated depreciation as at 31 March 2022 750.90 16.83 767.73
Carrying amount as at 31 March 2021 1,118.24 60.81 1,179.05
Carrying amount as at 31 March 2022 1,057.59 58.33 1,115.92
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(Amount in ¥ million)

Investments in bonds measured at amortised cost (unquoted)

31 March 2022

31 March 2021

Capital advances - 2.24
Prepaid expenses 315 80.34
Contract Fulfillment Cost 129.74 79.86
Balance in Group Gratuity Trust Account - 24.64

132.89 187.08

7 CURRENTINVESTMENTS

31 March 2022

31 March 2021

National Bank For Agriculture And Rural Development 10017 -
Kotak Mahindra Prime Limited 199.32 -
Sundaram Finance Limited 100.00 -
L & T Finance Limited 10118 -
Investments in Index funds measured at amortised cost (quoted)
3,938,206 Units (Previous Year Nil units) ABSL Nifty SDL PSU Bond Sep 2026 RG 40.00 -
540.67 -
Note:
Market value of quoted investment 40.04 -
Aggregate value of quoted investment 40.00 -
Aggregate value of unquoted investment 500.67 -

Investments in equity instruments of other entities measured at fair value through profit or
loss (unquoted)

4 OTHER NON-CURRENT FINANCIAL ASSETS

5
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(Unsecured, considered good unless otherwise stated)

31 March 2022

31 March 2021

Security deposits 129.51 143.92
Fixed deposits with banks 19.93 206.23
Margin money deposits - 274
Interest accrued 12.85 017

162.29 353.06

Note:

Information about the Group’s exposure to interest rate risk, foreign currency risk, credit risk and liquidity risk is disclosed in note 25.

DEFERRED TAX ASSETS (NET)

31 March 2022

31 March 2021

Deferred tax assets

- Provision for doubtful debts and advances 9813 9573
- Provision for compensated absences 123.54 155.35
- Provision for gratuity 8544 8544
- Excess of depreciation/amortisation on property, plant and equipment provided in books over 16242 185.73
depreciation/ amortisation as under income-tax law.

- Transaction cost 54.64 109.10
- Accrued expenses 1142 6.66
- Unearned revenue 17.08 3.96
- Lease liabilities 310.55 317.39
- Social security deferral 42.98 -
- Others (mainly includes employee related provision) 314.67 262.52
1,220.87 1,221.88

Deferred tax liabilities
- Excess of depreciation/amortisation on property, plant and equipment under income-tax law 13.57 814

over depreciation/amortisation provided in accounts

- Forward contracts designated as cash flow hedges 17.30 42.85
- Right-of-use assets 267.06 276.89
- Investments in Mutual Fund at fair value through Profit & loss 149 -
- Others 1.39 11.99
300.81 339.87
Net deferred tax asset 920.06 882.01

Saraswat Co-operative Bank Limited 0.00* 0.00*
1 (Previous year 1) equity share of ¥ 10 each fully paid up
Investments in Mutual funds measured at fair value through profit or loss (quoted)
Nil units (Previous year 307,372 units) Aditya Birla Sun Life Liquid Fund - Growth Regular plan - 101.22
730,053 Units (Previous Year Nil units) Aditya Birla Sun Life Saving Fund - Growth 32146 -
Nil units (Previous year 36,381 units) Kotak Liquid Fund Regular Growth - 150.65
26,530 units (Previous Year Nil units) Kotak Overnight Fund Growth 30.00 -
Nil units (Previous year 495,072 units) ICICI Prudential Liquid Fund - Growth - 150.03
1,069,594 units (Previous year Nil units)-ICICI Prudential Money Market Fund- Growth 32541 -
Nil units (Previous year 53,904 units) L&T Liquid Fund Regular Growth - 151.27
29,692,224 Units (Previous Year Nil units) HDFC Ultra Short Term Fund -Regular Growth 364.55 -
5,943,328 Units (Previous Year Nil units) SBI Saving Fund -Regular Growth 200.25 -
719,981,250 units (Previous Year Nil units) HSBC US Govt MMF Intermediary CL 719.98 -
Term deposits with financial institutions (carried at amortised cost) (unquoted) 5,899.50 5,156.34
7,861.15 5,709.51
Note:
Aggregate market value of quoted investment 1,961.65 55317
Aggregate value of unquoted investment 5,899.50 5,156.34

* Since denominated in ¥ Million

TRADE RECEIVABLES

(Unsecured)
31 March 2022 31 March 2021
Billed
Trade Receivables considered good 6,811.55 5,182.31
Trade Receivables - credit impaired 410.94 40917
7,222.49 5,591.48
Less: Allowances for bad and doubtful trade receivables 410.94 40917
6,811.55 5,182.31
Notes:
(i) Trade receivables from related parties are disclosed in note 31
(i) The Group’s exposure to credit risk, currency risk and loss allowance related to trade receivables are disclosed in note 25
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Ageing of Trade Receivables as on 31 March 2022 is as below

(Amount in ¥ million)

Particulars Outstanding from due date of payment Total
Lessthan6 6 months-1 1-2 years 2-3 years More than 3
months year years

Trade receivables - Billed
Undisputed- considered good 6,688.00 159.75 64.37 195.66 5.20 7,112.98
Undisputed- which have significant increase 10.51 = 13.96 1.29 3.99 2975
in credit risk
Undisputed- credit impaired - - - - - -
Disputed- considered good - - - - - -
Disputed- which have significant increase in - - - - - -
credit risk
Disputed- credit impaired - = - 11.88 67.88 79.76

6,698.51 159.75 78.33 208.83 77.07 7,222.49
Less: Allowance for bad and doubtful (410.94)
receivables

6,811.55

Trade receivables - Unbilled 1,676.11
Total 6,698.51 159.75 78.33 208.83 77.07 8,487.66

Ageing of Trade Receivables as on 31 March 2021 is as below

Particulars Outstanding from due date of payment Total
Lessthan6 6 months-1 1-2 years 2-3 years More than 3
months year years

Trade receivables - Billed
Undisputed- considered good 5,040.24 13849 297.53 - - 5,476.26
Undisputed- which have significant increase 14.27 - 19.30 3.33 1.38 38.28
in credit risk
Undisputed- credit impaired - - - - - -
Disputed- considered good - - - - - -
Disputed- which have significant increase in - - - - - -
credit risk
Disputed- credit impaired - - 146 53.29 1219 76.94

5,054.51 138.49 328.29 56.62 13.57 5,591.48
Less: Allowance for bad and doubtful (40917)
receivables

5,182.31

Trade receivables - Unbilled 1,135.40
Total 5,054.51 138.49 328.29 56.62 13.57 6,317.71
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9 CASH AND BANK BALANCES

(Amount in ¥ million)

31 March 2022

31 March 2021

Cash and cash equivalents

- Cheques in hand 86.57 2772
Balances with banks
- In current accounts 2,418.46 3,06244
- In deposit accounts(with original maturity of 3 months or less) 400.58 1,570.76
2,905.61 4,660.92
Other bank balances and deposits
- In Current Account (unclaimed divided) 816 8.26
- In Deposit Account with remaining maturity of less than 12 months (Refer note 2 below) 913.98 60445
922.14 612.71
3,827.75 5,273.63
Note:
1. Information about the Group’s exposure to credit risk, interest rate risk, foreign currency risk and liquidity risk is disclosed in note 25

2. Bank deposits include ¥ 50.85 million held as deposits against performance guarantees issued to customers.

3.  There are no amounts due for payment to the Investor Education and Protection Fund under Section 125 of Companies Act, 2013 as at the year

end.

10 OTHER CURRENT FINANCIAL ASSETS

(Unsecured, considered good unless otherwise stated)

31 March 2022

31 March 2021

Security deposits 32.52 34.52

Interest accrued 88.65 118.28

Forward contracts

- designated as cash flow hedges 68.73 170.23

Margin Money deposit 2.84 -

Other receivables 1015 303.65
202.89 626.68

Note:

Information about the Group’s exposure to credit risk, interest rate risk, foreign currency risk and liquidity risk is disclosed in note 25.

11 OTHER CURRENT ASSETS

(Unsecured, considered good unless otherwise stated)

31 March 2022

31 March 2021

Contract assets -from fixed price contracts (Refer note 29(b)) 2,851.95 2,460.00
Advance to suppliers 6413 49.24
Employee advances 41.74 2614
Balances with statutory authorities 400.31 20347
Prepaid expenses 403.08 375.96
Contract Fulfillment Cost 184.02 246
Others 8.29 8.09

3,953.52 3,125.36
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12 EQUITY SHARE CAPITAL

31 March 2022 31 March 2021

Authorised:
870,000,000 (Previous year 870,000,000) equity shares of ¥ 2 each. 1,740.00 1,740.00
1,740.00 1,740.00
Issued subscribed and fully paid up:
279,496,082 (Previous year 277,286,094) equity shares of ¥ 2 each fully paid up 558.99 554.57
558.99 554.57

12.1 The Company declares and pays dividends in Indian rupees. Interim dividend of ¥ 1.50 per share (previous year ¥ 1.00 per share) of
face value of ¥ 2 per share was declared by Board of Directors for previous year in their meeting held on October 26, 2021.

The dividend proposed to be distributed to equity shareholders for the year ended 31 March 2022 by the Board of Directors in their
meeting held on 23 May 2022 is ¥ 3/- per share (Previous year ¥ 2.50 per share) and is subject to the approval of the shareholders
in the ensuing Annual General Meeting.

Dividends during the year ended 31 March 2022 include ¥ 2.50 per share towards final dividend for the year ended 31 March 2021
and ¥ 1.50 per share towards interim dividend for the year ended 31 March 2022. Dividends during the year ended 31 March 2021
include X 1 per share towards final dividend for the year ended 31 March 2020 and % 1 per share towards interim dividend for the year
ended 31 March 2021.

12.2The Board of Directors at its meeting held on May 23, 2022, has approved a proposal to buy-back upto 7,800,000 fully paid equity
shares of ¥ 2/- each of the Company for an aggregate amount not exceeding ¥ 3,900 million being 2.79% of the total paid up equity
share capital at ¥ 500/- per equity share subject to the approval of the members.

12.3In the event of liquidation of the Company, the holders of equity shares will be entitled to receive a share in the remaining assets
of the Company, after distribution of all preferential amounts, if any. The distribution will be in proportion to the number of equity
shares held by the shareholders.

12.4 Reconciliation of the number of equity shares outstanding at the beginning and at the end of the year:

Particulars As at 31 March 2022 As at 31 March 2021
Number of < in million Number of < in million
shares shares
Equity shares
At the beginning of the year 277,286,094 554.57 276,708,577 55342
Add: Shares issued on exercise of employee stock options 2,209,988 442 577,517 115
Outstanding at the end of the year 279,496,082 558.99 277,286,094 554.57

12.5The Company has only one class of shares referred to as equity shares having a par value of ¥ 2 each. Each shareholder of equity
shares is entitled to one vote per share and an equal right to dividend.

12.6 Number of equity shares held by each shareholder holding more than 5% shares in the Company are as follows:

Name of the shareholders Number of % of shares Number of % of shares
shares as at held shares as at held

31 March 2022 31 March 2021
National Engineering Industries Limited 107,736,274 38.55% 107,736,274 38.85%
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12.7 Number of equity shares held by promoters in the Company are as follows:
Name of the shareholders Number of % of shares Number of % of shares % change
shares as at held shares as at held during the year
31 March 2022 31 March 2021
National Engineering Industries Limited* 107,736,274 38.55% 107,736,274 38.85% -0.31%
Central India Industries Ltd* 5,169,511 1.85% 5,169,511 1.86% -0.01%

*% change due to ESOP allotment during the year.

12.8 Aggregate number of equity shares allotted as fully paid up by way of bonus shares for the period of five years immediately preceding
the Balance Sheet date - Nil (Previous year - Nil)

12.9Aggregate number of shares issued for consideration other than cash during the period of five years immediately preceding the
reporting date

76,645,066 equity shares of ¥ 2 each were allotted as fully paid-up pursuant to Composite scheme of arrangement.
12.10 Capital Management

The Company’s objective is to safeguard its ability to continue as a going concern and to maintain investor, creditor and market
confidence and to maximize shareholder value. In order to fulfil its objective, the management of the Company monitors the return
on capital as well as the level of dividends to ordinary shareholders.

13 LEASE LIABILITIES -NON CURRENT

31 March 2022 31 March 2021
Lease liabilities (Refer note 32) 911.58 998.83

911.58 998.83

Notes:

Information about the Group’s exposure to foreign currency risk, liquidity risk and interest rate risks is disclosed in note 25.

14 PROVISIONS -NON CURRENT

31 March 2022 31 March 2021

Provision for employee benefits

- Compensated Absences 186.82 517.95

- Gratuity fund plan liabilities (Refer note 30(2)) 301.65 28142

Other provisions

- Provision for lease restoration costs (Refer note 34(2)) 3.92 341
492.39 802.78

15 TRADE PAYABLES

31March 2022 31 March 2021

Total outstanding dues of micro enterprises and small enterprises 51.65 18.95
Total outstanding dues of creditors other than micro enterprises and small enterprises 2,04344 1,298.60

2,095.09 1,317.55
Notes:

(i) Trade payables from related parties are disclosed in note 31.
(i) Information about the Group’s exposure to foreign currency risk and liquidity risk is disclosed in note 25.
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Ageing of Trade Payables as on 31st March 2022 is as below: 18 OTHER CURRENT LIABILITIES
Particulars Accrued Outstanding for the following periods from due date of payment Total 31 March 2022 31 March 2021
Expenses Less than 1 1-2 years 2-3 years More than 3 Unearned revenue 882.56 629.77
year years Advances from customers 123.60 39517
Disputed Due - MSME = - - - - Statutory remittances 716.54 828.53
MSME - 51.65 - - 51.65 Others 0.75 -
Disputed Due - Other - - - - - 1,723.45 1,853.47
Other - 280.16 4.58 6.33 4.32 295.39
Accrued expense 1,748.05 - - - 1,748.05 19 PROVISIONS - CURRENT
Total 1,748.05 331.81 4.58 6.33 4.32 2,095.09
31 March 2022 31 March 2021
Ageing of Trade Payables as on 31st March 2021 is as below: Provision for employee benefits
- Compensated Absences 345.99 173.73
Particulars Accrued Outstanding for the following periods from due date of payment Total - Gratuity fund plan Liabilities (Refer note 30(2)) 50.26 40.27
Expenses Less than 1 1-2 years 2-3 years More than 3 Other provisions
VEELR VEELS - Provision for Onerous contracts - 26.09
Disputed Due - MSME - - - - - 396.25 240.09
MSME - 18.95 - - 18.95
Disputed Due - Other _ _ N N N 20 REVENUE FROM OPERATIONS
Other - 465.71 - 1.78 46749
Accrued expense 8311 - - - 8311 SlEIvchlg022 SIRTaIchiOE]
Total 83111 484.66 _ 1.78 1.317.55 Software services 41,303.50 35,557.20
. . . ,317.
41,303.50 35,557.20
16 LEASE LIABILITIES - CURRENT
21 OTHER INCOME
31 March 2022 31 March 2021
31 March 2022 31 March 2021
Lease liabilities (Refer note 32) 316.71 282.27 -
Interest income 322.39 23115
316.71 282.27 — - :
Dividend income from current investments 044 278
Notes: Profit on sale of property, plant and equipment and intangible assets (net) 19.08 -
Information about the Group’s exposure to foreign currency risk, liquidity risk and interest rate risks is disclosed in note 25. Gain on sale / redemption of mutual funds (net) 3446 3.79
Fair value gain on financial assets (investments) at fair value through profit or loss 274 3719
17 OTHER CURRENT FINANCIAL LIABILITIES Foreign exchange gain/ (loss) (net) (Refer note (i) below) 263.90 (110.27)
Other non operating income (net of expenses directly attributable to such income) 19.01 5917
31 March 2022 31 March 2021
662.02 189.81
Accrued employee costs 1,693.98 1,63941
Unclaimed dividend 816 8.28 Notes:
Payables in respect of fixed assets 1974 20.03 (i) Includes gains/(losses) (net) on forward contracts designated as cash flow hedges transferred from cash flow hedging reserve ¥ -170.24 million
" - (Previous year ¥ 294.35 million) (Refer note 25.3).
Security deposits 11 216
Other payables 2.00 425.87 22 EMPLOYEE BENEFITS EXPENSE
1,724.99 2,095.75
Note: 31 March 2022 31 March 2021
) i ) o ) o ) Salaries, wages and incentives 22,994.52 20,766.65
Information about the Group’s exposure to foreign currency risk, liquidity risk and interest rate risks is disclosed in note 25. Contribution to provident fund 502.08 365.03
Share based compensation to employees 132.06 1M.75
Staff welfare expenses 60.10 23.33
23,688.76 21,266.76
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FINANCE COSTS

(Amount in ¥ million)

31 March 2022

31 March 2021

Interest on lease liabilities 99.91 109.23
Other Interest expense 30.25 21.21
130.16 130.44
OTHER EXPENSES
31 March 2022 31 March 2021
Travel and overseas expenses (net) 370.79 181.34
Transport and conveyance (net) 12.05 29.69
Cost of service delivery (net) 1,852.68 2,499.75
Cost of professional sub-contracting (net) 6,679.62 4,217.06
Recruitment and training expenses 43412 191.98
Power and fuel 66.97 74.68
Rent (Refer note 32) 27.64 3913
Repairs and maintenance -
- buildings 98.66 63.83
- plant and equipment 390.19 248.34
- others 134.74 167.79
Insurance 49.32 46.67
Rates and taxes 66.28 45.59
Communication expenses (net) 134.39 172.26
Legal and professional fees 579.84 496.29
Marketing expenses 36.85 2.70
Loss on sale of fixed assets(net) - 0.51
Printing & stationery 6.56 10.93
Auditors remuneration (net of taxes)
- Audit fees 10.00 10.00
- Limited review of quarterly results 2.50 2.50
- Fees for other services 0.68 3.95
- Out of pocket expenses reimbursed 0.03 0.28
Bad debts written off 1.88 141.21
Provision for doubtful debts and advances (net) (6.27) 45.59
Contributions towards corporate social responsibility (Refer note 38) 4914 52.79
Miscellaneous expenses (net) 214.85 253.25
11,213.51 8,998.11

Note:

Certain expenses are net of recoveries/reimbursements from customers.

25.1 Financial Instruments by category
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(Amount in ¥ million)

The carrying value and fair value of financial instruments by categories as on 31 March 2022 are as follows:

Particulars Amortised Financial assets/ Financial assets/ Total Total fair
cost liabilities at fair value liabilities at fair value carrying value
through profit or loss through OCI value
(FVTPL)

Designated Mandatory Designated Mandatory

upon initial upon initial

recognition recognition
Financial assets
Investments 6,440.17 - 1,961.65 - - 8,401.82 8,401.82
Trade receivables 6,811.55 - - - - 6,811.55 6,811.55
Cash and cash equivalents 2,905.61 - - - - 2,905.61 2,905.61
Other balances with banks 92214 - - - - 92214 92214
Unbilled revenue 1,67611 - - - - 1,67611 1,676.11
Other financial assets 29645 - - - 68.73 36518 365.18
Total financial assets 19,052.03 - 1,961.65 - 68.73 21,082.41 21,082.41
Financial liabilities
Trade payables 2,095.09 = - - = 2,095.09 2,095.09
Lease liabilities 1,228.29 - - - - 1,228.29 1,228.29
Other financial liabilities 1,724.99 - - - - 1,724.99 1,724.99
Total financial liabilities 5,048.37 - - - - 5,048.37 5,048.37

The carrying value and fair value of financial instruments by categories as on 31 March 2021 are as follows:

Particulars Amortised Financial assets/ Financial assets/ Total Total fair
cost liabilities at fair value liabilities at fair value carrying value
through profit or loss through OCI value
(FVTPL)

Designated Mandatory Designated Mandatory

upon initial upon initial

recognition recognition
Financial assets
Investments 5,156.34 - 55317 - - 5,709.51 5,709.51
Trade receivables 5,182.31 - - - - 5,182.31 5,182.31
Cash and cash equivalents 4,660.92 - - - - 4,660.92 4,660.92
Other balances with banks 612.71 - - - - 612.71 612.71
Unbilled revenue 113540 - - - - 113540 1,135.40
Other financial assets 809.51 - - - 170.23 979.74 979.74
Total financial assets 17,557.19 - 553.17 - 170.23 18,280.59 18,280.59
Financial liabilities
Trade payables 1,317.55 - - - - 1,317.55 1,317.55
Lease liabilities 1,281.10 - - - - 1,281.10 1,281.10
Other financial liabilities 2,095.75 - - - - 2,095.75 2,095.75
Total financial liabilities 4,694.40 - - - - 4,694.40 4,694.40
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25.2Fair value hierarchy

(Amount in ¥ million)

Financial assets and liabilities include cash and cash equivalents, other balances with banks, trade receivables, loans, unbilled
revenue, other financial assets, trade payables and other financial liabilities, whose fair values approximate their carrying amounts
largely due to the short term nature of such assets and liabilities. Fair value of lease liabilities approximate its carrying amounts, as

lease liabilities are valued using the discounted cash flow method.

Level 1- Quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as
prices) or indirectly (i.e. derived from prices).This level of hierarchy includes Company’s over the counter (OTC) derivative contracts.

Level 3 - Inputs for the assets or liabilities that are not based on observable market data (unobservable inputs).

The following table presents fair value hierarchy of financial assets and liabilities as on 31 March 2022 :

Particulars As at Fair value measurement
31 March 2022 Level 1 Level 2 Level 3
Investment in equity instruments of other entities 0.00* = - 0.00*
Investments in Mutual funds (quoted) 2,001.65 2,001.65 - -
Investments in Bonds (unquoted) 500.67 - 500.67 -
Investments in Term deposits (unquoted) 5,899.50 - 5,899.50 -
Forward contract designated as cash flow hedge 68.73 - 68.73 -
Lease liabilities 1,228.29 = 1,228.29 =
* Since denominated in ¥ Million
The following table presents fair value hierarchy of financial assets and liabilities as on 31 March 2021:
Particulars As at Fair value measurement
31 March 2021 Level 1 Level 2 Level 3
Investment in equity instruments of other entities 0.00* - - 0.00*
Investments in Mutual funds (quoted) 55317 55317 - -
Investments in Term deposits (unquoted) 5,709.51 - 5,709.51 -
Forward contract designated as cash flow hedge 170.23 - 170.23 -
Lease liabilities 1,281.10 - 1,281.10 -

* Since denominated in ¥ million.

25.3Financial risk management

The board of directors has overall responsibility for the establishment and oversight of the Group’s risk management framework.
The board of directors has established the Risk Management Committees, which is responsible for developing and monitoring the

Group's risk management policies. The Group has exposure to the following risks arising from financial instruments.

a. Creditrisk

Credit risk is the risk of financial losses to the Group if a customer or counterparty to financial instruments fails to discharge
its contractual obligations and arises primarily from the Group’s receivables from customers amounting to ¥ 6811.55 million
and ¥ 5182.31 million and unbilled revenue amounting to ¥ 1676.11 million and ¥ 1135.4 million as on 31 March 2022 and
31 March 2021 respectively. To manage this, the Group periodically assesses the key accounts receivable balances. Credit risk
on derivative instruments is generally low as the company enters into derivative contracts with reputed banks. As per Ind-AS

109 : Financial Instruments, the Group uses expected credit loss model to assess the impairment loss or gain.
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Trade receivables

The management has established accounts receivable policy under which customer accounts are regularly monitored.
The Group has a dedicated sales team at each geography which is responsible for collecting dues from the customer
within stipulated period. The management reviews status of critical accounts on a regular basis. For the details of the
Group’s exposure to credit risk by geographic region and revenue generated from top customer, refer note 26.

Impairment

Movement in the allowance for impairment in respect of trade and other receivables:

Particulars 31 March 2022 31 March 2021

Balance at the beginning of the year 40917 369.59
Change during the year (815) (95.62)
Bad debts written off 1.88 141.21
Translation exchange difference 8.04 (6.01)
Balance as on 31 March 2022 410.94 40917

Unbilled revenue is not outstanding for more than 90 days.
Cash and bank balances

The Group held cash and bank balances of ¥ 3936.33 million and ¥ 5598.14 million as on 31 March 2022 and 31 March
2021 respectively. The cash and bank balances are held with banks which have high credit ratings assigned by international
credit rating agencies.

Guarantees

The Group’s policy is to provide financial guarantees on behalf of subsidiaries. The Group has issued the guarantees to
certain banks in respect of credit facilities granted to its subsidiaries. There are nil external borrowings in subsidiaries as
on 31 March 22.

Investment

The Group invests surplus funds in mutual fund schemes & bonds. These mutual fund are regulated by Securities and
Exchange Board of India(SEBI).

b. Liquidity risk

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its financial liabilities
that are settled by delivering cash or another financial asset. The Group’s approach to managing liquidity is to ensure, as
far as possible, that it will have sufficient liquidity to meet its liabilities when they are due, under both normal and stressed
conditions, without incurring unacceptable losses or risking damage to the Group’s reputation.

The Group has aview of maintaining liquidity and to take minimum possible risk while making investments. In order to maintain
liquidity, the Group invests its excess funds in short term liquid assets like liquid mutual funds. The Group monitors its cash and
bank balances periodically in view of its short term obligations associated with its financial liabilities.

The liquidity position at each reporting date is given below:

Particulars

31 March 2022 31 March 2021

Cash and cash equivalents 2,905.61 4,660.92
Other balances with banks (excluding unclaimed dividend) 913.98 60445
Investments in Mutual funds (quoted) (non-trade) 2,001.65 55317
Investments in Bonds (unquoted) (non-trade) 500.67 -
Investments in Term deposits (unquoted) 5,899.50 5,156.34
Fixed deposits with banks (non-current portion) including interest accrued 12143 324.68
Total 12,342.84 11,299.56
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(Amount in ¥ million)

The following are the remaining contractual maturities of financial liabilities as on 31 March 2022:

Particulars Less than 1-2 years 2-4 years 4-5 years > 5 years Total

1year

Trade payables

2,095.09 = = = = 2,095.09

Lease liabilities on undiscounted basis 40543 397.62 558.71 30.64 1.98 1,394.38

Other financial liabilities

1,724.99 = = = = 1,724.99

The following are the remaining contractual maturities of financial liabilities as on 31 March 2021:

Particulars Less than 1-2 years 2-4 years 4-5 years > 5 years Total
1year

Trade payables 1,317.55 - - - - 1,317.55

Lease liabilities on undiscounted basis 372.74 324.56 594.00 206.76 20.81 1,518.87

Other financial liabilities

2,095.75 - - - - 2,095.75

Market risk

Market risk is a risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market
prices. The objective of market risk management is to manage and control market risk exposures within acceptable parameters,
while optimizing the return.

Foreign currency risk

Significant portion of the Group’s revenues are in foreign currencies, while a significant portion of the costs are in Indian
rupee i.e. functional currency of the Group. The foreign currencies to which the Group is majorly exposed to are US Dollars,
Euros and Pound Sterling.

The Group evaluates net exchange rate exposure based on current revenue projections and expected volatility in the
market and covers its exposure up to 75% on net basis. For this purpose the Group uses foreign currency derivative
instruments such as forward covers to mitigate the risk. The counterparty to these derivative instruments is a bank. The
Group has designated certain derivative instruments as cash flow hedge to mitigate the foreign exchange exposure of
highly probable forecasted cash flows.

Exposure to Currency Risk

The following is the Group’s exposure to currency risk from financial instruments as of 31 March 2022:

Particulars US Dollars Euros Pound Other Total
Sterling currencies

Cash and cash equivalents 203.92 92.36 6.52 - 302.80
Trade receivables 36119 18247 1.87 17.56 563.09
Other financial assets (including loan and unbilled 50.24 4613 - 5.26 101.63
revenue)

Trade payables 3.52 (29.84) 1.20 (10.25) (35.37)
Other financial liabilities (6.06) (1.44) (0.02) (0.68) (8.20)
Net assets/(liabilities) 612.81 289.68 9.57 11.89 923.95
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The following is the Company’s exposure to currency risk from financial instruments as of 31 March 2021 :

Particulars US Dollars Euros Pound Other Total
Sterling currencies

Cash and cash equivalents 197.07 48.55 7.60 - 253.22
Trade receivables 334.50 179.03 147 65.99 580.99
Other financial assets (including loan and unbilled 372.32 42.73 5.00 1942 43947
revenue)

Trade payables 7.23 (15.38) (1.32) (4.92) (14.39)
Other financial liabilities (13.07) 62.60 3.31 (8515) (32.31)
Net assets/(liabilities) 898.05 317.53 16.06 (4.66) 1,226.98

The above figures exclude amounts in local currency of foreign subsidiaries.

For the year ended 31 March 2022, every 1% appreciation / depreciation of the exchange rate between respective foreign
currencies and the Indian rupee would impact the operating margins by approximately 0.14% / (0.14)%.

For the year ended 31 March 2021, every 1% appreciation / depreciation of the exchange rate between respective foreign
currencies and the Indian rupee would impact the operating margins by approximately 0.23% / (0.23)%.

Derivative assets and liabilities designated as cash flow hedges

In accordance with its risk management policy and business plan the Group has hedged its cash flows. The Group enters
into derivative contracts to offset the foreign currency risk arising from the amounts denominated in currencies other than
in Indian rupees. The counter party to the Group’s foreign currency contracts is a bank. These contracts are entered into
to hedge the foreign currency risks of firm commitments (sales orders) and highly probable forecast transactions. Hedge
effectiveness is determined at the inception of the hedge relationship, and through periodic prospective effectiveness
assessments to ensure that an economic relationship exists between the hedged item and hedging instrument, including
whether the hedging instrument is expected to offset changes in cash flows of hedged items.

The following are the outstanding GBP/USD/EUR: INR Currency Exchange Contracts entered into by the Group which has
been designated as Cash Flow Hedges:

Particulars 31 March 2022 31 March 2021

Foreign T Foreign 3

Currency Currency
EUR 2.75 24915 7.00 60047
uUsD 93.90 7,277.81 83.00 6,067.72
GBP 4.95 519.75 1.00 100.79

The forward contracts entered have maturity between 30 days to 11 months from the Balance Sheet date.

The movement in the hedging reserve for derivatives, which have been designated as Cash Flow Hedges, is as follows:

Particulars 31 March 2022 31 March 2021

Balance at the beginning of the year 127.39 (191.49)
Gains/(losses) recognised in other comprehensive income 68.73 170.23
Amounts reclassified to statement of profit and loss (170.24) 294.35
Deferred tax on fair value of effective portion of cash flow hedges 25.55 (145.70)
Balance at the end of the year 5143 127.39
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iii. Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of
changes in market interest rates. The Group’s exposure to the risk of changes in market interest rates relates primarily to
the Group’s debt obligations with floating interest rates and bank deposits. The interest rate profile of the Group’s interest-
bearing financial instruments is as follows:

Particulars 31 March 2022 31 March 2021
Fixed rate instruments
Financial assets 1,33449 2,38418

25.4 The Group have not advanced or loaned or invested funds to any other person(s) or entity(is), including foreign entities
(Intermediaries) with the understanding that the Intermediary shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the
company (Ultimate Beneficiaries) or

b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries

25.5 The Group have not received any fund from any person(s) or entity(is), including foreign entities (Funding Party) with the
understanding (whether recorded in writing or otherwise) that the Company shall:

a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the
Funding Party (Ultimate Beneficiaries) or

b) provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries

26 SEGMENT INFORMATION

Birlasoft Limited provides software development and IT consulting to its customers predominantly in Banking, Financial Services
and Insurance, Life Sciences and Services, Energy Resources and Utilities and Manufacturing (which mainly includes Discrete
Manufacturing, Hi-Tech & Media, Auto and Consumer packaged goods). The customers in these verticals are located at US/ Europe/
APAC region. To enable the Group to serve their specific needs, the Group has set up legal entities in the respective geographies.
The business is structured in such a way that the predominantly customer front ending and bidding process is carried out by these
legal entities.

Operating segments are defined as components of an enterprise for which discrete financial information is available that is evaluated
regularly by the chief operating decision maker, in deciding how to allocate resources and assessing performance. The Group’s chief
operating decision maker is the Chief Executive Officer and Managing Director.

A) Vertical segments
The Group has identified business segments (‘industry vertical’) as reportable segments. The business segments comprise:
1)  Manufacturing,
2) Banking, Financial Services and Insurance (BFSI),
3) Energy and Utilities,
4) Life Sciences

Revenue, Income and expenses directly attributable to segments are reported under each reportable segment. All other
Income and expenses which are not attributable or allocable to segments have been disclosed as unallocable expenses.
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Assets and liabilities used in the Group’s business are not identified to any of the reportable segments, as these are used
interchangeably between segments. The management believes that it is currently not practicable to provide segment
disclosures relating to total assets and liabilities since a meaningful segregation of the available data is onerous.

31 March 2022 31March 2021
Manufacturing BFSI Energy and Life Total Manufacturing BFSI Energy and Life Total
Utilities Sciences Utilities Sciences

a) Segment Revenue
Revenue from External customers 18,494.09 7,260.99 6,09717 9,451.25 41,303.50 14,674.91 6,429.89 537536 9,077.04 35,557.20

Total Segment Revenue 18,494.09 7,260.99 6,097.17 9,451.25 41,303.50 14,674.91 6,429.89 5,375.36 9,077.04 35,557.20
b) Segment Results 5,071.66 1,948.39 2,325.67 1,180.86 10,526.58 4,488.31 1,815.59 2,145.89 1,536.46 9,986.25
Unallocated Corporate expenses (4,551.26) (5,541.75)
(Net)
Interest income 322.39 23115
Finance Cost (13016) (13044)
Dividend income 044 278
Exceptional ltems (1.37) -
Profit before tax 6,166.62 4,547.99
Income Tax (1,523.68) (1172.95)
Deferred Tax (6.56) (166.73)
Profit/ (Loss) after Tax 4,636.38 3,208.31
c) Depreciation / Amortisation 76510 # 803.71#

d) Non cash expenses other than

Depreciation / Amortisation -# -#

B) Geographical Segments

31 March 2022 31 March 2021
USA UK & Rest of Total USA UK & Rest of Total
Europe World Europe World
a) Segment Revenue 33,894.08 4,55145 2,857.97 41,303.50 2747077 4,762.06 3,324.61 35,55744
b) Non current assets* 3,660.82 882.04 3,334.56 787742  3,569.60 792.50 3,292.38 7,65448

* Non-current assets include assets other than financial instruments, deferred tax assets and post employment benefit
assets which include amounts expected to be recovered more than twelve months after the reporting period.

#  The cost incurred during the year to acquire Segment fixed assets, Depreciation / Amortisation and non-cash expenses
are not attributable to any reportable segment.

C) Major customer

Revenue from one customer, Nil (Previous year ¥ 3,768.88 million)(Life Science and Services segment), individually accounts
for more than 10% of group’s revenue.
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27 DISCLOSURERELATINGTOENTITIES CONSIDEREDIN THE CONSOLIDATED FINANCIAL STATEMENTS

Name of entity

Net assets i.e. total

assets minus total

Share in profit or (loss)

Share in other
comprehensive income comprehensive income

Share in total

liabilities (oci) (TClI)
As % of Amount As % of Amount As % of Amount As % of Amount
consolidated consolidated consolidated consolidated
net assets profit or ocClI TCI
(loss)
A Parent Company:
Birlasoft Limited 61.51% 15,889.21 63.85% 2,96048 -3474% (102.34) 5796% 2,85814
(A) 15,889.21 2,960.48 (102.34) 2,858.14
B  Subsidiaries:
1 Foreign subsidiaries:
1 Birlasoft Solutions Inc. 2317% 5,986.04 7.82% 36240 190.59% 56149 18.74% 923.89
2 Birlasoft Solutions France 175% 451,55 -1.31% (60.90) 3.28% 9.66 -1.04% (51.24)
3 Birlasoft Computer 4.06% 1,049.19 216% 100.24 -11.91% (35.10) 1.32% 6514
Corporation, USA
4  Birlasoft Solutions ME FZE 0.70% 181.01 -0.27% (12.417) -0.79% (2.33) -0.30% (14.74)
5  Birlasoft Solutions Ltda 0.50% 128.30 110% 5110 271% (7.97) 0.87% 4313
(Subsidiary of Birlasoft
Solutions Inc.)
6 Birlasoft Consulting Inc. 0.70% 179.62 2.21% 10243 -1.76% (518) 1.97% 97.25
(Subsidiary of Birlasoft
Solutions Inc.)
7 Birlasoft Solutions Mexico, -0.02% (6.25) -0.21% (9.64) 0.05% 016 -019% (9.48)
S.A. DE C.V. (Subsidiary of
Birlasoft Solutions Inc.)
8 Birlasoft Technologies 4.35% 1,124.87 240% 111.20 -15.58% (45.91) 1.32% 65.29
Canada Corporation
(Subsidiary of Birlasoft
Computer Corporation,
USA)
9 Birlasoft Solutions GmbH -0.09% (24.49) 0.35% 16.03 -0.32% (0.93) 0.31% 15.10
(Subsidiary of Birlasoft
Solutions Limited)
10 Birlasoft Solutions Limited 0.93% 24116 1.52% 7040 0.91% 2.69 148% 73.09
m Birlasoft Inc. 17.32% 4,474.90 21.04% 975.60 -4772% (140.59) 16.93% 835.01
12 Enable Path LLC -1.75% (451.98) -0.60% (27.85) 12.61% 3714 019% 9.29
13 Birlasoft (UK) Limited 0.63% 163.98 -0.70% (3247) 0.73% 216 -0.61% (30.25)
14  Birlasoft GmbH 0.00% - 0.00% (014) 0.00% 0.01 0.00% (013)
15  Birlasoft Sdn Bhd 010% 26.90 011% 5.05 0.06% 019 011% 5.24
(B) 13,524.80 1,651.10 375.49 2,026.59
C Consolidation adjustments -13.87% (3,583.51) 0.53% 24.80 7.28% 2146 0.94% 46.26
including intercompany
eliminations
D Total (A+B+C) 25,830.50 4,636.38 294.61 4,930.99
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(Amount in ¥ million)

i) Capital reserve

Any profit or loss on purchase, sale, issue or cancellation of the Company’s own equity instruments is transferred to capital
reserve.

ii) Capital redemption reserve

Represents the nominal amount of the preference share capital on redemption of 400,000, 0.01% cumulative redeemable
preference shares.

iii) Amalgamation reserve

Represents the amount credited on account of cancellation of stock options issued pursuant to the scheme of amalgamation
and acquisition.

iv) Securities premium reserve

Securities premium is used to record the premium received on issue of shares. It is utilised in accordance with the provisions of
the Companies Act, 2013.

v) Share based payment reserve

The Group has established various equity-settled share based payment plans for certain categories of employees of the Group.
Refer note 35 for further details.

vi) General Reserve

The general reserve is used from time to time to transfer profits from retained earnings for appropriation purposes. As the
general reserve is created by a transfer from one component of equity to another, items included in the general reserve will not
be reclassified subsequently to statement of profit and loss.

29 DISCLOSURES AS PER IND AS 115 -REVENUE FROM CONTRACT WITH CUSTOMERS
a Disaggregation of revenue from contracts with customers
For disaggregation of the Group’s revenue from contracts with customers, refer note 26 - Segment Information.

b  Trade receivables and Contract balances:

Particulars 31 March 2022 31 March 2021

Trade Receivables 6,811.55 5,182.31
Contract asset (including unbilled revenue) 4,528.06 3,595.40
Unearned Revenue 882.56 629.77

The Group classifies the right to consideration in exchange for deliverables as either a receivable or as unbilled revenue.

A receivable is a right to consideration that is unconditional upon passage of time. Revenue for time and material contracts are
recognized as related services are performed. Revenue for fixed price maintenance and support services contracts is recognized
on a straight line basis over the period of the contract. Revenues in excess of billings is recorded as unbilled revenue and is
classified as a financial asset for these cases as right to consideration is unconditional upon passage of time.

Revenue recognition for fixed price contracts is based on percentage of completion method. Invoicing to the clients is based on
milestones as defined in the contract. This would result in the timing of revenue recognition being different from the timing of
billing the customers. Unbilled revenue for fixed price contracts is classified as non-financial asset as the contractual right to
consideration is dependent on completion of contractual milestones.

Invoicing in excess of earnings are classified as unearned revenue.
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Trade receivables are non-interest bearing and generally have a credit period of 60 days.

Changes in contract asset (including Unbilled Revenue) 31 March 2022 31 March 2021

Balance at the beginning of the year 3,59540 1,770.84
Revenue recognised net of invoices raised during the year 932.66 1,824.56
Balance at the end of the year 4,528.06 3,59540

The unearned revenue primarily relate to the advance consideration received on contracts entered with customers for which no
work is performed at the reporting date, and therefore revenue will be recognized when rights become unconditional.

Changes in unearned revenue 31 March 2022 31 March 2021
Balance at the beginning of the year 629.77 72047
Revenue recognised net of unearned revenue for the year (252.79) 90.70
Balance at the end of the year 882.56 629.77

Performance Obligation

While disclosing the aggregate amount of transaction price yet to be recognised as revenue towards unsatisfied (or partially)
satisfied performance obligations, along with the broad time band for the expected time to recognise those revenues, the
Group has applied the practical expedient in Ind AS 115. Accordingly, the Group has not disclosed the aggregate transaction
price allocated to unsatisfied (or partially satisfied) performance obligations which pertain to contracts where revenue
recognised corresponds to the value transferred to customer typically involving time and material, outcome based and event
based contracts.

Unsatisfied (or partially satisfied) performance obligations are subject to variability due to several factors such as terminations,
changes in scope of contracts, periodic revalidations of the estimates, economic factors (changes in currency rates, tax laws
etc).

The transaction price allocated to the remaining performance obligations (unsatisfied or partially unsatisfied) as at 31 March
are, as follows:

Particulars 31 March 2022 31 March 2021
Within one year 3,59413 2,925.94
More than one year 10,227.04 12,157.58

The Group recognizes contract fulfilment cost as an asset if those costs specifically relate to a contract or to an anticipated
contract, the costs generate or enhance resources that will be used in satisfying performance obligations in future; and the
costs are expected to be recovered. The asset so recognized is amortized on a systematic basis consistent with the transfer of
goods or services to customer to which the asset relates.

Particulars 31 March 2022 31 March 2021
Opening Balance 82.32 96.72
Cost incurred during the year qualifying as contract fulfillment cost 391.05 b
Amortized in the reporting period 159.61 1440
Closing balance 313.76 82.32
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30 DETAILS OF EMPLOYEE BENEFITS AS REQUIRED BY IND-AS 19 - “EMPLOYEE BENEFITS” ARE AS
UNDER:

1

Defined contribution plan - Provident fund

Amount recognized as an expense in the Statement of Profit and Loss in respect of defined contribution plan is ¥ 502.08
million (Previous Year ¥ 365.03 million).

Defined benefit plan
Defined benefit plan - unfunded
During the previpus year, company has transitioned from un-funded to funded plan for defined benefit plan.

Changes in the present value of the defined benefit obligation representing reconciliation of opening and closing balances
thereof are as follows :

Particulars 31 March 2022 31 March 2021
Present value of defined benefit obligation at the beginning of the year - 278.89
On account of transition to defined benefit plan - funded - (278.89)

Present value of defined benefit obligation at the end of the year - -

Defined benefit plan - Funded

This defined benefit plans pertained to Birlasoft (India) Limited. This was transferred from Transferor Company as a part of the
Composite Scheme of arrangement. This comprises gratuity, which is fully funded.

The Company provides for gratuity for employees in India as per the Payment of Gratuity Act, 1972. Gratuity is a benefit to an
employee in India based on 15 days of last drawn salary for each completed year of service with a vesting period of 5 years.

These defined benefit plans expose the Company to actuarial risks, such as longevity risk and interest rate risk.

Changes in the present value of the defined benefit obligation representing reconciliation of opening and closing balances
thereof are as follows :

Particulars 31 March 2022 31 March 2021
Present value of defined benefit obligation at the beginning of the year 540.24 199.96
On account of transition to defined benefit plan - funded - 278.89
Current service cost 84.02 75.39
Interest cost 35.06 31.56
Actuarial loss / (gain) recognised in other comprehensive income

a) changes in demographic assumptions (0.23) -
b) changes in financial assumptions 25.90 4.27
c) experience adjustments 8.38 (1.80)
Benefits paid (92.42) (48.03)
Present value of defined benefit obligation at the end of the year 600.95 540.24

Changes in the plan assets representing reconciliation of opening and closing balances thereof are as follows :

Particulars 31 March 2022 31 March 2021
Fair value of plan assets at the beginning of the year 218.56 188.31
Actual return on plan assets 1418 1241
Fund Charges - -
Employer contribution 25.00 17.66
Benefits paid - (3.50)
Bank Balance in Gratuity Trust Bank account (1.20) 3.68
Fair value of plan assets at the end of the year 256.54 218.56
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Analysis of defined benefit obligation

31 March 2022

31 March 2021

Present value of obligation as at the end of the year 600.95 540.24
Fair value of plan assets 256.54 218.56
Net liability recognized in the Balance Sheet 34441 321.68

Components of employer expenses/remeasurement recognized in the Statement of
Profit and Loss

31 March 2022

31 March 2021

Current service cost 84.02 75.39
Interest cost (net) 20.88 1915
Expenses recognized in the Statement of Profit and Loss 104.90 94.54

Components of employer expenses/remeasurement recognized in the Other
Comprehensive Income (OCl)

31 March 2022

31 March 2021

Actuarial loss / (gain) 34.05 247
Actuarial loss / (gain) for the year on assets 1.20 (3.68)
Net (income) / expense recognized in the OCI 35.25 (1.27)

Actuarial assumptions:

31 March 2022

31 March 2021

Discount rate 6.84% 6.49%
Salary escalation 6.00% 5.00%
Attrition Rate

- 2 years and below 25.00% 25.00%
- 3years to 4 years 20.00% 20.00%
- 5 years and above 7.50% 7.50%

a. The discount rate is based on prevailing yields of Indian Government Securities as at the Balance Sheet date for the

estimated term of the obligation.

b. Salary escalation rate: The estimates of future salary increases considered takes into account the inflation, seniority,

promotion and other relevant factors.

c.  Assumptions regarding future mortality rates are the rates as given under Indian Assured Lives Mortality (2006-08)

Ultimate.

Major categories of plan assets (as percentage of total plan assets)

Particulars

31 March 2022

31 March 2021

Funds managed by insurer

100%

100%

Expected contribution for the next Annual reporting period.

Particulars

31 March 2022

31 March 2021

Service cost 130.26 84.02
Net interest cost 23.56 20.88
Expected expense for the next annual reporting period 153.82 104.90
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(Amount in ¥ million)

Reasonably possible changes at the reporting date to one of the relevant actuarial assumptions, holding other assumptions

constant, would have affected the defined benefit obligation by the amounts shown below:

Projected benefit obligation on current 31 March 2022

31 March 2021

assumptions Defined benefit obligation

Defined benefit obligation

Increase Decrease Increase Decrease
Discount rate (1% movement) (45.48) 5146 (4016) 46.23
Future salary growth (1 % movement) 53.52 (47.91) 45.37 (40.51)
Demographic Assumptions (1% movement) 045 (0.83) 2.89 (3.52)

Sensitivities due to mortality & withdrawals are not material and hence impact of change due to these is not calculated.

Maturity profile of defined benefit plan

Projected benefits payable in future years from the date of reporting

31 March 2022

31 March 2021

Within 1year 4277 40.27
1-2 year 4519 4217
2-3 year 46.96 4373
3-4 year 48.38 45.35
4-5 year 51.38 45.50
5-6 year 259.72 226.05
Thereafter 69343 578.40

Weighted average assumptions used to determine net periodic benefit cost

Particulars

31 March 2022

31 March 2021

Number of active members 10,443 9,463
Per month salary cost for all active members (Z million) 371.28 284.60
Weighted average duration of the projected benefit obligation (years) 10.00 9.00
Average expected future service (years) 7.00 7.00
Projected benefit obligation (PBO) 600.95 540.24

31 RELATED PARTY DISCLOSURES

A.

Relationship between the parent and its subsidiaries

% voting power held

S r. Name of the subsidiary Country of Incorporation

As at

As at

No. 31 March 2022 31 March 2021

Direct subsidiaries

1 Birlasoft Solutions Inc United States of America 100 100

2 Birlasoft Solutions France France 100 100

3 Birlasoft Computer Corporation, USA United States of America 100 100

4 Birlasoft Solutions ME FZE United Arab Emirates 100 100

5 Birlasoft Solutions Limited United Kingdom 100 100

6 Birlasoft Sdn Bhd Malaysia 100 100

7 Birlasoft Inc. United States of America 100 100

Indirect subsidiaries

8 Birlasoft Solutions Ltda Brazil 100 100
(Subsidiary of Birlasoft Solutions Inc, USA)

9 Birlasoft Consulting Inc. United States of America 100 100
(Subsidiary of Birlasoft Solutions Inc, USA)

10 Birlasoft Solutions Mexico, S.A. DE C.V. Mexico 100 100

(Subsidiary of Birlasoft Solutions Inc, USA)

207



NOTES FORMING PART OF
THE CONSOLIDATED FINANCIAL STATEMENTS

for the year ended 31 March 2022

208

ANNUAL REPORT 2

021-22

(Amount in ¥ million)

% voting power held

S r. Name of the subsidiary Country of Incorporation As at As at

No. 31 March 2022 31 March 2021

n Birlasoft Technologies Canada Corporation Canada 100 100
(Subsidiary of Birlasoft Computer Corporation, USA)

12 Birlasoft Solutions GmbH Germany 100 100
(Subsidiary of Birlasoft Solutions Limited)

13 Enable Path LLC (Subsidiary of Birlasoft Inc.) United States of America 100 100

14 Birlasoft (UK) Limited (Subsidiary of Birlasoft Inc.) United Kingdom 100 100

15 Birlasoft GmbH Germany N.A. 100
(Subsidiary of Birlasoft (UK) Limited)#

Enterprise having significant influence over the entity

16 National Engineering Industries Limited India N.A. N.A.

Public Company in which a director is a director and holds, along with his relatives, greater than 2% of its paid-up share capital

17 Orient Cement Limited India N.A. N.A.

18 Orient Electric Limited India N.A. N.A.

List of Key Management Personnel :

Key Management Personnel (KMP)

Amita Birla

Chairperson and Non-Executive Director

C. K. Birla

Non-Executive Director

Anant Talaulicar

Independent Director

Alka Bharucha

Independent Director

Ashok Barat

Independent Director

Nandita Gurjar

Independent Director

Dharmander Kapoor

Chief Executive Officer & Managing Director

Chandrasekar Thyagarajan
(w.e.f. 21 August 2020)

Chief Financial Officer

Sneha Padve

Company Secretary

List of other related parties with whom there are transactions

CK Birla Corporate Services Limited*

List of relatives of Director's and KMP's

Siddhant Padve

* As the company and CK Birla Corporate Services Limited use the same ‘CK Birla’ brand and are disclosed as being part of the same ‘Group’ on
the website operated by CK Birla Corporate Services Limited, from a good governance perspective the transaction is being reported as a ‘related
party transaction’ under the applicable accounting standards.

# During the year, Birlasoft GmbH, a wholly owned step-down subsidiary of the Company has been liquidated.

Summary of transactions with related parties

Particulars Directors interested KMP Relatives of Director's Others Total Total
companies and KMP's 31 Mar 31Mar
2022 2021
31-Mar-22 31-Mar-21 31-Mar-22 31-Mar-21 31-Mar-22 31-Mar-21 31-Mar-22 31-Mar-21
I Transaction during the year
Sales 24 770 - - 8.57 8.30 20.98 16.00
Reimbursement of Expenses - 0.20 014 - - - 0.20 014
Other Expenses - - 51.26 46.07 51.26 46.07
Dividend 242 1.21 - 451.63 225.81 454.05 227.02
Remuneration (including salary, 24418 69.80 0.36 0.03 - - 244.54 69.83
perquisites, employment benefit plans)
Commission and sitting fees paid 2717 32.39 - - 2717 32.39
Il Outstanding Balance at year end
Trade Receivable 2.58 3.30 - - 214 8.27 472 1.57
Other Receivable / (Payable) 1.80 1.50 0.21 (1010) 2.01 (8.60)
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F. Transactions with related parties

birlasoft

(Amount in ¥ million)

Relationship Transaction Related party name 31 March 2022 31 March 2021

Directors interested Sales Orient Cement Limited 117 1.69

companies Orient Electric Limited 11.24 6.00

12.41 7.69

KMP Reimbursement Chandrasekar Thyagarajan 0.07 0.01

of Expenses Dharmander Kapoor 0.0 0.09

Sneha Padve 0.03 0.04

0.20 0.14

Remuneration Chandrasekar Thyagarajan 3173 11.99

Dharmander Kapoor 201.09 53.04

Sneha Padve 11.36 477

244.18 69.80

Commission and Alka Bharucha 3.05 2.60

sitting fees paid ~ Amita Birla 10.67 117

Anant Talaulicar 3.70 3.70

Ashok Kumar Barat 4.00 3.95

Chandrakant Birla 2.50 2.50

Nandita Gurjar 3.25 3.25

Prasad Thrikutam - 5.22

2717 32.39

Dividend Dharmander Kapoor 242 1.21

Sneha Padve 0.00* 0.00*

2.42 1.21

Relatives of Director's and Remuneration Siddhant Padve 0.36 0.03
KMP's

Others Dividend National Engineering Industries Limited 430.95 21547

Central India Industries Ltd. 20.68 10.34

451.63 225.81

Other Expenses CK Birla Corporate Services Limited 51.26 46.07

Sales CK Birla Corporate Services Limited 8.57 8.30

*Since denominated in % Million

32 LEASE TRANSACTIONS

Following is the movement in lease liabilities

Particulars

31 March 2022

31 March 2021

Opening Balance 1,281.10 1,450.27
Additions 24644 250.03
Finance cost during the period 9940 109.23
Deletions = 122.35
Payment of lease liabilities 404.71 401.88
Exchange difference 6.06 (4.20)
Closing Balance 1,228.29 1,281.10
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The following is breakup of current and non-current lease liabilities

(Amount in ¥ million)

Particulars

31 March 2022

31 March 2021

Current lease liabilities 316.71 282.27
Non-current lease liabilities 911.58 998.83
Total 1,228.29 1,281.10

The table below provides details regarding the contractual maturities of lease liabilities on an undiscounted basis

Particulars

31 March 2022

31 March 2021

Less than one year 40543 37274
One to five years 986.97 1,125.32
More than five years 1.98 20.81
Total 1,394.38 1,518.87

The Group does not face significant liquidity risk with regard to its lease liabilities as the current assets are sufficient to meet the

obligations related to lease liabilities as and when they fall due.

Amount recognised in profit and loss statement :

Particulars

31 March 2022

31 March 2021

Finance cost on lease liabilities 9940 109.23
Expense relating to short term leases 22.05 2440
Expense relating to leases of low value assets excluding short term leases of low value assets 116 1.23
Expenses relating to variable lease payments not included in measurement of lease liabilities 443 13.50
Total 127.04 148.36

Amount recognised in profit and loss statement

Particulars

31 March 2022

31 March 2021

Repayment of lease liabilities

405.22

394.87

Total

405.22

394.87

33 BASIC AND DILUTED EARNINGS PER SHARE

Particulars

31 March 2022

31 March 2021

Nominal value per equity share 54 2.00 2.00
Profit for the year % (million) 4,636.38 3,208.31
Weighted average number of equity shares outstanding at the end of the year No. of shares 278,842,047 278,276,327
Earnings per share - basic g 16.63 11.53
Effect of dilutive potential equity shares -

Weighted average number of diluted equity shares outstanding at the end of the No. of shares 282,193,793 284,165,737
year

Earnings per share - diluted g 1643 11.29
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34 DETAILS OF PROVISIONS AND MOVEMENTS IN EACH CLASS OF PROVISIONS AS REQUIRED BY THE
IND-AS 37 ON PROVISIONS, CONTINGENT LIABILITIES AND CONTINGENT ASSETS

1

Contingent liabilities

Taxes and guarantees

Sr. No. Particulars 31 March 2022 31 March 2021
1 Outstanding bank guarantees in routine course of business 96.88 12945
2 Service Tax matters (excluding interest and penalty) (Refer note (i) below) 68545 68545
3 VAT matters = 642
4 Income tax matters (refer note (ii) below) 697.68 69319
5 Other matters (Refer note (iii) below) 3249 37.32
Note:

(i

(ii)

Service tax matters

a.

The Company has received a show cause cum demand notice from Commissioner of Central Excise & Service Tax,
Pune | for the period April 2014 to March 2015 demanding service tax relating to:

- ¥169.34 million (Previous year ¥ 169.34 million) towards Service Tax on the amount received by branches from
overseas clients on behalf of the Company, under the head ‘Business Auxiliary Services’.

- ¥ 13.07 million (Previous year ¥ 13.07 million) towards the amount of expenditure made in foreign currency in
respect of category Il and Il services.

The Company has received a show cause notice from Commissioner of Central Excise & Service Tax, Pune | for the
period April 2010 to June 2012 demanding service tax relating to:

-3 4.79 million (Previous year ¥ 4.79 million) towards the amount of expenditure against reimbursement of expenses.

The Company has filed an Appeal with Customs, Excise and Service Tax Appellate Tribunal, Mumbai for all the above
matters.

C.

Department has filed an appeal against the Company in the following cases:

- % 469.65 million (Previous year ¥ 469.65 million) towards Service Tax on the amount received by branches from
overseas clients on behalf of the Company for the period October 2006 to March 2014, under the head ‘Business
Auxiliary Services’ and expenditure made in foreign currency in respect of category Il and Il services with the Hon’ble
Supreme Court of India.

- ¥ 28.60 million (Previous year ¥ 28.60 million) towards Service Tax refund granted for the period April 2006 to
March 2008 with the Hon’ble Bombay High Court.

Income tax matters

The Income Tax Department has filed appeals for various years with Hon’ble Delhi High Court predominantly contesting
a) the set off of losses of STP unit against Non STP unit b) deduction claimed by the Company u/s 10A of the Income-tax
Act, 1961 and c) the Arm’s Length Price of the transactions entered with the related parties. The disputed tax amount is
601.90 million.

The Company has filed appeals with various appellate authorities for different assessment years. The key items for which
appeals are filed are a) allowabilty of deduction claimed by the Company u/s 10A of the Income-tax Act, 1961 b) deduction
under section 36 of the Income-tax Act, 1961, with respect to deposit of dues c) disallowance of rent equalization reserve
d) tax withholding obligations and e) Arm’s Length Price of the transactions entered with the related parties. The disputed
tax amount is ¥ 95.78 million (previous year ¥ 91.29 million)
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(iii) Other matters
a. These matters pertain to the transferee company acquired pursuant to the composite scheme.

% 19.47 million (excluding interest) arising out of the Order passed by District Magistrate/Collector, Gautam Budha
Nagar, imposing stamp duty of ¥ 12.98 million for alleged short payment of stamp duty along with penalty of
% 6.49 million in respect of the office space taken (since vacated) at D-195, Sector 63, Noida, Gautam Budha Nagar,
Uttar Pradesh, India, by erstwhile Birlasoft (India) Ltd. (now merged with and into Birlasoft Limited ). The matter has
been remanded back by Hon’ble Supreme Court to Hon’ble Allahabad High Court for hearing it afresh. The matter is
presently pending before Hon’ble Allahabad High Court.

b. 720 million (excluding interest) arising out of the Order passed by Additional District Magistrate/Collector, Gautam
Budha Nagar, imposing stamp duty of ¥ 6.20 million for alleged short payment of stamp duty along with penalty of
% 1.00 million in respect of the office space taken (since vacated) at H-9, Sector 63, Noida, Gautam Budha Nagar, Uttar
Pradesh, India, by erstwhile Birlasoft (India) Ltd. (now merged with and into Birlasoft Limited). The Company has filed
a Writ petition before Hon’ble Allahabad High Court for quashing of the Order.

c. ¥ 1.08 million arising out of the Demand Notice issued by Tamil Nadu Electricity Board, Chennai on account of
purported short levy due to tariff difference. The Company has filed a Writ petition before the Hon’ble Madras High
Court at Chennai, challenging such a demand. The matter is presently pending before the Hon’ble Madras High
Court.

d. ¥ 2.40 million (BRL 150,277) arising out of claim made by one of the previous customer in Brasilia Civil Court on
erstwhile KPIT Technologies Solucoes EM Informatica Ltda. (now renamed, Birlasoft Solutions Ltda) and on SAP
Brasil Ltda for alleged loss suffered by such customer arising from a dispute on a project/contract. The matter has
been transferred and is presently pending before Civil Court of Sao Paulo.

2 As per Ind AS 37, the Group has made provision for future lease restoration expense of ¥ 3.92 million (Previous year ¥ 341
million) in respect leased premises. The same is expected to be utilized at the end of the lease period in 2026.

Sr. No. Particulars 31 March 2022 31 March 2021
1 Carrying amount as at beginning of the year 341 3.36
2 Additional provision made during the year 0.51 0.05
3 Amount paid/utilized during the year - -
4 Carrying amount as at end of the year 3.92 341

3  Commitments:
Estimated amount of contracts remaining to be executed on capital account and not provided for:
a. Property, plant and equipment - ¥ 387.56 million (Previous Year ¥ 105.22 million)
b. Intangibles - ¥ 23.42 million (Previous Year % Nil)
35 SHARE BASED PAYMENTS
1 Employee Stock Option Plan - 2006

The Board of Directors and the shareholders of the Group approved another Employees Stock Option Plan at their meeting in
July 2006 and in August 2006, respectively. Pursuant to this approval, the Group instituted ESOP 2006, Plan in October, 2006.
The compensation committee of the Group administers this Plan. Each option carries with it the right to purchase one equity
share of the Group. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that
is not less than the fair market value. The vesting of the options is 30%, 30% and 40% of total options granted after end of first,
second and third year respectively from the date of grant. The maximum exercise period is 5 years from the date of vesting.
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Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year
Particulars 31 March 2022 31 March 2021

No. of shares Weighted No. of shares Weighted

average average

exercise price exercise price

Options outstanding at the beginning of the year 460,400 58.53 784,155 5814

Granted during the year - - - -

Forfeited / surrendered / Adjusted during the year 22,850 58.74 7,750 53.23

Exercised during the year 231,300 58.33 294,605 5778

Lapsed during the year 15,450 58.74 21,400 53.23

Options outstanding at the end of year 190,800 58.74 460,400 58.53

Options exercisable at the end of the year 190,800 58.74 460,400 58.53

The weighted average share price of the options exercised under Employees Stock Option Scheme -2006 on the date of
exercise during the year was ¥ 435.78 (Previous year ¥ 187.08).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021

Weighted No. of Options Weighted No. of Options
average Outstanding average Outstanding

contractual life contractual life

(years) (years)
T0to¥50 NIL NIL NIL 8,000
¥50t0% 100 1.06 190,800 1.55 452,400
Greater than 100 NIL NIL NIL NIL

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model. There has been
no grant of options under the plan for the year ended 31 March 2022 and 31 March 2021.

The Group recorded an employee compensation cost of ¥ Nil (Previous year ¥ Nil million) in the Statement of Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

2 Employee Stock Option Plan - 2015

The Board of Directors and the shareholders of the Group approved another Employee Stock Option Plan at their meeting in
April 2015 and August, 2015, respectively. Pursuant to this approval, the Group instituted ESOP 2015 Plan in August 2015.
The compensation committee of the Group administers this Plan. Each option carries with it the right to purchase one equity
share of the Group. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that
is not less than the fair market value. The vesting of the options is 30%, 30% and 40% of total options granted after end of first,
second and third year respectively from the date of grant. The maximum exercise period is 5 years from the date of vesting.
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(Amount in ¥ million)

Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year

Particulars

31 March 2022

31 March 2021

No. of shares

Weighted
average

exercise price

No. of shares

Weighted
average

exercise price

Options outstanding at the beginning of the year 385,900 59.95 496,800 60.78
Granted during the year - - - -
Forfeited / surrendered during the year 30,000 58.74 - -
Exercised during the year 183,750 58.74 74,400 66.06
Lapsed during the year 10,950 58.74 36,500 58.74
Options outstanding at the end of year 161,200 61.64 385,900 59.95
Options exercisable at the end of the year 161,200 61.64 385,900 59.95
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(Amount in ¥ million)

Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year

Particulars

31 March 2022 31 March 2021

No. of shares Weighted No. of shares Weighted

average average

exercise price exercise price

Options outstanding at the beginning of the year 990,233 310 1,589,016 310
Granted during the year - - - -
Forfeited / surrendered during the year - - 21,266 310
Exercised during the year 775,558 310 577,517 310
Lapsed during the year - - - -
Options outstanding at the end of year 214,675 310 990,233 310
Options exercisable at the end of the year 214,675 310 990,233 310

The weighted average share price of the options exercised under Employees Stock Option Scheme -2015 on the date of
exercise during the year was ¥ 436 .46 (Previous year ¥ 210.82).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021

The weighted average share price of the options exercised under Employees Stock Option Scheme -2019 on the date of
exercise during the year was ¥ 349.55 (Previous year ¥ 133.32).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021

Weighted No. of Options Weighted No. of Options
average Outstanding average Outstanding

contractual life contractual life

(years) (years)
T0to¥50 NIL NIL NIL NIL
¥50to03100 1.22 161,200 1.68 385,900
Greater than 100 NIL NIL NIL NIL
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The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model. There has been
no grant of options under the plan for the year ended 31 March 2022 and 31 March 2021.

The Group recorded an employee compensation cost of ¥ Nil (Previous year ¥ Nil million) in the Statement of Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

Employee Stock Option Plan - 2019

The Board of Directors and the shareholders of the Company approved another Employee Stock Option Plan at their meeting
in February 2019. Pursuant to this approval, the Company instituted ESOP 2019 Plan in February 2019. The compensation
committee of the Company administers this Plan. Each option carries with it the right to purchase one equity share of the
Company. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that is not less
than the face value of shares as on date of grant of such option. Option Granted under ESOP 2019 shall vest not earlier than
minimum period of 1 (One) year and not later than maximum period of 3 (Three) years from the date of Grant. The vesting of
the options is 30%, 30% and 40% of total options granted after end of first, second and third year respectively from the date of
grant. The maximum exercise period is 4 years from the date of vesting.

Weighted No. of Options Weighted No. of Options
average Outstanding average Outstanding

contractual life contractual life

(years) (years)
¥0toI50 2.31 214,675 373 990,233
¥50t03100 NIL NIL NIL NIL
Greater than 100 NIL NIL NIL NIL

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model. There has been
no grant of options under the plan for the year ended 31 March 2022 and 31 March 2021.

The Group recorded an employee compensation cost of Nil (Previous year ¥ 21.70 million) in the Statement of Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

Share Incentive Plan - 2019

The Board of Directors and the shareholders of the Company approved another Employee Stock Option Plan at their meeting
in November 2019. Pursuant to this approval, the Group instituted Share Incentive Plan 2019 in November 2019. The
compensation committee of the Group administers this Plan. Each option carries with it the right to purchase one equity share
of the Group. The Options have been granted to employees of the Company and its subsidiaries at an exercise price that is not
less than the face value of shares as on date of grant of such option. The vesting of the options is 50% and 50% of total options

granted after end of second and third year respectively from the date of grant. The maximum exercise period is 4 years from
the date of vesting.
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Number and weighted average exercise prices of options granted, exercised and cancelled/lapsed during the financial year

Particulars 31 March 2022 31 March 2021
No. of shares Weighted No. of shares Weighted
average average
exercise price exercise price
Options outstanding at the beginning of the year 6,648,575 79.66 6,192,931 6240
Granted during the year 2,353,500 423.56 942,644 183.92
Forfeited / surrendered during the year 1,463,500 9712 487,000 61.95
Exercised during the year 1,228,822 62.34 - -
Lapsed during the year - - - -
Options outstanding at the end of year 6,309,753 207.26 6,648,575 79.66
Options exercisable at the end of the year 1,195,644 NA - -

The weighted average share price of the options exercised under Share Incentive Plan - 2019 on the date of exercise during the
year was ¥ 457.52 (Previous year % Nil).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021

Weighted No. of Options Weighted No. of Options
average Outstanding average Outstanding

contractual life contractual life

(years) (years)
T0to¥50 NIL NIL NIL NIL
¥50t0% 100 2.38 3,504,181 514 5,843,003
Greater than 100 2.66 2,805,572 618 805,572

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model with the following
assumptions:
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(Amount in ¥ million)

Number and weighted average exercise prices of units granted, exercised and cancelled/lapsed during the financial year

Particulars 31 March 2022 31 March 2021
No. of shares Weighted No. of shares Weighted
average average
exercise price exercise price
Units outstanding at the beginning of the year 1,644,863 2.00 1,233,647 2.00
Granted during the year - - 411,216 2.00
Forfeited / surrendered during the year - - - -
Exercised during the year 205,608 2.00 - -
Lapsed during the year - - - -
Units outstanding at the end of year 1,439,255 2.00 1,644,863 2.00
Units exercisable at the end of the year 411,216 2.00 - -

The weighted average share price of the units exercised under Share Incentive Plan — 2019 on the date of exercise during the
year was ¥ 521.58 (Previous year ¥ Nil).

The weighted average remaining contractual life are as follows:

Range of Exercise Price 31 March 2022 31 March 2021

Weighted No. of Units Weighted No. of Units
average Outstanding average Outstanding

contractual life contractual life

(years) (years)
T0to¥50 440 1,439,255 5.30 1,644,863
¥50to0% 100 NIL NIL NIL NIL
Greater than 100 NIL NIL NIL NIL

The fair value of each option is estimated on the date of grant using Black and Scholes option pricing model with the following
assumptions:
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Particulars 31 March 2022 31 March 2021
1.  Exercise price (%) 423.56 183.92
2.  Price of the underlying share in market at the time of the option grant (%) 423.56 183.92
3.  Weighted average fair value of options granted (%) 196.55 79.20
4, Expected life of the option (years) 416 3.80
5. Risk free interest rate (%) 5.45% 5.02%
6. Expected volatility (%) 54.23% 5412%
7. Dividend yield (%) 0.64% 147%

The Group recorded an employee compensation cost of ¥ 94.05 million (Previous year ¥ 55.63 million) in the Statement of
Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

Share Incentive Plan - 2019

The Board of Directors and the shareholders of the Company approved another Employee Stock Option Plan at their meeting
in November 2019. Pursuant to this approval, the Group instituted Share Incentive Plan 2019 in November 2019. The
compensation committee of the Group administers this Plan. Each Restricted Stock Unit carries with it the right to purchase
one equity share of the Group. The Units have been granted to employees of the Company and its subsidiaries at an exercise
price that is not less than the face value of shares as on date of grant of such unit. The vesting of the options is 50% and 50%

of total units granted after end of second and third year respectively from the date of grant. The maximum exercise period is 4
years from the date of vesting.

Particulars 31 March 2022 31 March 2021
1.  Exercise price (%) NA 2.00
2. Price of the underlying share in market at the time of the option grant (%) NA 123.83
3.  Weighted average fair value of options granted (%) NA 14.71
4, Expected life of the option (years) NA 3.91
5. Risk free interest rate (%) NA 5.07%
6. Expected volatility (%) NA 52.59%
7.  Dividend yield (%) NA 2.05%

The Group recorded an employee compensation cost of ¥ 38.01 million (Previous year ¥ 34.42 million) in the Statement of
Profit and Loss.

The expected price volatility is based on the historic volatility, adjusted for any expected changes to future volatility due to
publicly available information.

217



ANNUAL REPORT 2021-22 FINANCIAL STATEMENTS blI'laSOft
NOTES FORMING PART OF NOTES FORMING PART OF
THE CONSOLIDATED FINANCIAL STATEMENTS THE CONSOLIDATED FINANCIAL STATEMENTS
for the year ended 31 March 2022 (Amount in ¥ million) for the year ended 31 March 2022 (Amount in ¥ million)
36 INCOME TAXES Particulars Opening Recognised Recognised Translation Closing
The income tax expense consists of following: Eaispes throt_lgh . fn/ Rl ERlEE
Profit & reclassified
- Loss from OCI
Particulars 31 March 2022 31 March 2021
-Transaction cost 109.10 (54.46) - - 54.64
Tax expense . -Accrued expenses 6.66 443 = 0.33 142
1 Income tax cha.rged to statement of profit and loss —Unearned revenue 396 1274 B 038 17.08
Tax on the profit 1.523.68 117295 _Lease liabilities 31739 8.32) - 148 310.55
Total current tax charge (a) 1,523.68 1,172.95 -Social security deferral - 4219 - 079 42.98
2 Deff-_\rred tax charge -Others (mainly includes employee related provision) 262.52 41.21 - 10.94 314.67
Att.rl!outa.ble to- - -Excess of depreciation/amortisation on property, plant and (814) (5.43) - - (13.57)
Origination and reversal of temporary differences 6.56 166.73 equipment under income-tax law over depreciation/amortisation
Total deferred tax charge (b) 6.56 166.73 provided in accounts
Total tax charge (a + b) 1,530.24 1,339.68 -Forward contracts designated as cash flow hedges (42.85) - 25.55 - (17.30)
The deferred tax relates to origination/reversal of temporary differences. -Right-of-use assets (276.89) n.19 - (1.36) (267.06)
-Investments in Mutual Fund at fair value through Profit & loss - (1.49) - - (1.49)
The reconciliation of estimated income tax expense at Indian statutory income tax rate to income tax expense reported in Statement -Others (11.99) 10.83 - (0.23) (1.39)

of Profit or Loss is as follows: Net deferred tax asset 882.01 (6.56) 25.55 19.06 920.06

Particulars 31 March 2022 31 March 2021 The gross movement in the deferred income tax account for the year ended 31 March 2021 is as follows:

Profit before tax 6,166.62 4,547.99 . - - . . -

Indian statutory income tax rate >517% >517% Particulars Opening Recognised Recognls'ed Tra.nslatlon Closing

Balance through in/ Difference Balance

Expected tax expense 1,55214 1,144.73 Profit & reclassified

Tax effect of adjustments to reconcile expected income tax expense to reported income tax Loss from OCI

expense Deferred tax asset/(liabilities) in relation to:

Effect relating to prior years &= (41.56) ~Provision for doubtful debts and advances 110.99 (14.03) - (123) 9573

MAT credit written off due to change in tax regime 2 128.03 -Provision for compensated abscences 13216 26.20 - (3.01) 155.35

Effect of permanent adjustments (77.69) (18.33) ~Provision for gratuity 9747 (12.03) N N 8544

Effect of differential overseas tax rates 62.22 44.26 ~Gratuity fund plan liabilities 4.07 (4.07) N N N

Effect of change in tax regime - 7215 -Excess of depreciation/amortisation on property, plant and 160.27 27.84 - (2.38) 185.73

Effect of unrecognized deferred tax assets 20.22 (379) equipment provided in books over depreciation/amortisation as

Others (net) 16.84 1419 under income-tax law.

Total income tax expense 1,530.24 1,339.68 -Forward contracts designated as cash flow hedges 102.86 - (145.71) - (42.85)
Some subsidiaries of the Group have unabsorbed depreciation and losses under respective local tax laws and it is not probable that -Transaction cost 18471 (75.61) - . 10910
taxable profits will be available in the future. Hence, deferred tax assets on temporary differences have been recognized only to -Accrued expenses 131.50 (12245) - (2.39) 6.66
the extent of deferred tax liabilities. The amount of such unrecognised deferred tax assets is ¥ 1613 million (Previous year - ¥ 6.10 -Unearned revenue - 4.01 - (0.05) 3.96
million). -Lease liabilities 38872 (70.02) - (1.31) 31739

-Others (mainly includes employee related provision) 141.91 12645 - (5.84) 262.52
Deferred Tax -MAT credit entitlement 128.03 (128.03) - - -
The gross movement in the deferred income tax account for the year ended 31 March 2022 is as follows: -Excess of depreciation/amortisation on property, plant and (7.62) (0.75) - 0.23 (814)
equipment under income-tax law over depreciation/amortisation

Particulars Opening Recognised Recognised Translation Closing provided in accounts

Balance through in/ Difference Balance -Right-of-use assets (35812) 79.99 - 1.24 (276.89)
Profit & reclassified -Others (16.83) 4.38 - 0.46 (11.99)
Loss from OCI Net deferred tax asset 1,200.12 (158.12) (145.71) (14.28) 882.01

Deferred tax asset/(liabilities) in relation to:

-Provision for doubtful debts and advances 9573 113 - 1.27 9813

-Provision for compensated absences 155.35 (34.73) - 2.92 123.54

-Provision for gratuity 8544 - - - 8544

-Excess of depreciation/amortisation on property, plant and 185.73 (25.85) - 2.54 16242

equipment provided in books over depreciation/ amortisation as

under income-tax law.
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37 GOODWILL

(Amount in ¥ million)

Goodwill represents the cost of acquired business as established at the date of acquisition of the business in excess of the acquirer’s
interest in the net fair value of the identifiable assets, liabilities and contingent liabilities less accumulated impairment losses, if any.
Goodwill is tested for impairment annually or when events or circumstances indicate that the implied fair value of goodwill is less
than its carrying amount.

CGUs to which goodwill has been allocated are tested for impairment annually, or more frequently when there is indication for
impairment. The financial projections basis which the future cash flows have been estimated consider the increase in economic
uncertainties due to COVID-19, reassessment of the discount rates, revisiting the growth rates factored while arriving at terminal
value and subjecting these variables to sensitivity analysis. If the recoverable amount of a CGU is less than its carrying amount, the
impairment loss is allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of
the unit on a pro-rata basis of the carrying amount of each asset in the unit.

Following is the summary of changes in carrying amount of goodwill:

Carrying Values 31 March 2022 31 March 2021

Opening balance 4,476.28 4,54147
On account of business combinations during the year - -
Translation differences 91.54 (6519)
Closing balance 4,567.82 4,476.28

Goodwill has been allocated to the operating segments of the Group as CGUs. The recoverable amount was computed based on
estimated value-in-use. The carrying amount was computed by allocating the net assets to operating segments for the purpose of
impairment testing.

The estimated value-in-use is based on the future cash flows using a 4% annual growth rate for periods subsequent to the forecast
period of 5 years and discount rate of 14%. An analysis of the sensitivity of the computation to a change in key parameters (operating
margin, discount rates and long term average growth rate), based on reasonable assumptions, did not identify any probable scenario
in which the recoverable amount of the CGU would decrease below its carrying amount.
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38 CORPORATE SOCIAL RESPONSIBILITY

(Amount in ¥ million)

Particulars

31 March 2022 31 March 2021

A. Gross amount required to be spent by the company during the year 4914 43.37
B. Amount spent during the year 2914 52.79
(i) Construction/acquisition of any asset
(ii)  On purposes other than (i) above
C. Shortfall at the end of the year 20.00 -
D. Total of previous years shortfall - -
E. Reason for shortfall Refer note below NA
F.  Nature of CSR activities 1.  Environment Sustainability
2. Promoting & Preventive
Healthcare
3. Disaster Management
4. Promoting education and skill

development

G. Related party transaction NA NA
H. Movementin CSR Provisions
Carrying amount as at beginning of the year - -
Provision made during the year 20.00 -
Amount paid/utilized during the year - -
Carrying amount as at end of the year 20.00 -

Reason for shortfall

During the year, the Company identified and initiated an ongoing project amounting to ¥ 20.00 million, the duration of which is 18
months. The said amount being unspent as on March 31, 2022, has been transferred to the Unspent CSR Account on April 6, 2022,

as required by Section 135(6) of the Companies Act, 2013.

39 Previous year figures have been regrouped / reclassified wherever necessary to correspond with the current year’s classification /

disclosure.

As per our report of even date attached
ForBSR & Co. LLP

Chartered Accountants
Firm Registration Number :101248W/W-100022

BIRLASOFT LIMITED

Swapnil Dakshindas Amita Birla
Partner Chairman
Membership No. 113896 DIN: 00837718
Place: Pune Place: New Jersey

Date: May 23, 2022 Date: May 23, 2022

Sneha Padve
Company Secretary

Place: Noida
Date: May 23, 2022

For and on behalf of the Board of Directors of

CIN: L72200PN1990PLC059594

Dharmander Kapoor

CEO & Managing Director
DIN: 08443715

Place : New Jersey

Date: May 23, 2022
Chandrasekar Thyagarajan
Chief Financial Officer
Place: New Jersey

Date: May 23, 2022
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BIRLASOFT LIMITED
CIN: L72200PN1990PLC059594
Registered Office: 35 & 36, Rajiv Gandhi Infotech Park, Phase - |, MIDC,
Hinjawadi, Pune - 411057, India.
Tel.: +91-20-66525000 | Fax: +91-20-66525001 | E-mail: contactus@birlasoft.com | Website: www.birlasoft.com

NOTICE

NOTICE is hereby given that the 31 Annual General Meeting of Birlasoft Limited will be held on Wednesday, August 03, 2022, at
04:00 p.m. Indian Standard Time (“IST"), through Video Conferencing/Other Audio Visual Means (“VC/OAVM”) facility, to transact the
following business:

ORDINARY BUSINESS

1.
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Adoption of audited Financial Statements - Standalone

To receive, consider and adopt the audited Standalone
Financial Statements of the Company for the financial year
ended March 31, 2022, together with the reports of the Board
of Directors and the Auditors thereon; and in this regard, to
consider and if thought fit, to pass the following resolution
as an ORDINARY RESOLUTION:

“RESOLVED THAT the audited Standalone Financial
Statements of the Company for the financial year ended
March 31, 2022, together with the reports of the Board
of Directors and the Auditors thereon, be and are hereby
received, considered and adopted.”

Adoption of audited Financial Statements - Consolidated

To receive, consider and adopt the audited Consolidated
Financial Statements of the Company for the financial
year ended March 31, 2022, together with the report of
the Auditors thereon; and in this regard, to consider and if
thought fit, to pass the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT the audited Consolidated Financial
Statements for the financial year ended March 31, 2022,
together with the report of the Auditors thereon, be and are
hereby received, considered and adopted.”

Confirmation of interim dividend and declaration of final
dividend

To confirm the payment of interim dividend of ¥ 1.50/- (75%)
per equity share of face value of ¥ 2/- each and to declare a
final dividend of ¥ 3/- (150%) per equity share of face value
of ¥ 2/- each, for the financial year ended March 31, 2022;
and in this regard to consider and if thought fit, to pass the
following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT the interim dividend of ¥ 1.50/- (75%)
per equity share of face value of ¥ 2/- each on the paid-up
equity share capital of the Company, for the financial year
ended March 31, 2022, approved by the Board of Directors at
their meeting held on October 26, 2021, and paid, be and is
hereby noted and confirmed.

RESOLVED FURTHER THAT in terms of the
recommendation of the Board of Directors of the Company,
approval of the members of the Company be and is hereby
accorded for declaration and payment of final dividend for
the financial year ended March 31, 2022 at the rate of ¥ 3/-
(150%) per equity share of face value of ¥ 2/- each, to be paid
to those members whose names appear on the Company’s
Register of Members, as on the Record Date.”

Re-appointment of Dharmander Kapoor as a Director
liable to retire by rotation

To re-appoint Dharmander Kapoor (DIN: 08443715), who
retires by rotation as a Director and being eligible, offers
himself for re-appointment; and in this regard, to consider
and if thought fit, to pass the following resolution as an
ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
152 and other applicable provisions, if any, of the Companies
Act, 2013, and in accordance with the Articles of Association
of the Company, Dharmander Kapoor (DIN: 08443715), who
retires by rotation at this Annual General Meeting and being
eligible, has offered himself for re-appointment, be and is
hereby re-appointed as a Director of the Company, liable to
retire by rotation.”

SPECIAL BUSINESS

S.

Re-appointment of Dharmander Kapoor (DIN: 08443715)
as Chief Executive Officer & Managing Director of the
Company

To consider and approve re-appointment of Dharmander
Kapoor (DIN: 08443715) as Chief Executive Officer (“CEQO”)
& Managing Director (appointed for a period of 3(three) years
up to May 31, 2022) for a further period of 3 (three) years
with effect from June 1, 2022, at a remuneration and such
terms and conditions as recommended by the Nomination
and Remuneration Committee and the Board of Directors of
the Company; and in this regard, to consider and if thought
fit, to pass the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
196, 197, 203 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”), read with Schedule V

STATUTORY REPORTS

thereof and rules, circulars, orders and notifications made
or issued thereunder and applicable provisions of the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (including
any statutory modification(s) or re-enactment(s) thereof
for the time being in force) and in accordance with the
Articles of Association of the Company, approval of the
members of the Company be and is hereby accorded to the
re-appointment of Dharmander Kapoor (DIN: 08443715), as
the Chief Executive Officer (CEO) & Managing Director of the
Company, for a further period of 3 (three) years, with effect
from June 1, 2022, on the terms and conditions including
remuneration, as contained in the agreement to be entered
into between the Company and Dharmander Kapoor,
material terms of which are set out in the explanatory
statement attached hereto, with liberty to the Board of
Directors (hereinafter referred to as “the Board”, which term
shall include the Nomination and Remuneration Committee
of the Board constituted for the purpose) to alter and vary
from time to time, the terms and conditions of the said
re-appointment and/or remuneration as it may deem fit and
as may be acceptable to Dharmander Kapoor subject to the
same not exceeding the applicable limits as specified in
Section 197 read with Schedule V of the Act or any statutory
modification(s) or re-enactment(s) thereto.

RESOLVED FURTHER THAT Dharmander Kapoor shall
continue to be liable to retire by rotation and this re-
appointment shall be subject to his continuance as a Director
of the Company during the term of this re-appointment.

RESOLVED FURTHER THAT any one Director, the Chief
Financial Officer, the Chief People Officer and the Company
Secretary of the Company, be and are hereby severally
authorized to do all such acts, deeds, matters and things as
may be usual and expedient to implement this decision.”

Increase in the managerial remuneration limit payable
to Dharmander Kapoor as CEO & Managing Director,
in excess of 5% of the net profits of the Company and
therefore, to increase the overall maximum managerial
remuneration limit from 11% to 18% of the net profits of
the Company in any financial year(s) during his tenure as
CEO & Managing Director

To increase the overall maximum managerial remuneration
limit payable to Dharmander Kapoor as Chief Executive
Officer (“CEO”) & Managing Director of the Company
(DIN: 08443715), in excess of 5% of the net profits of the
Company, which is likely to be caused on account of exercise
of Stock Options/Restricted Stock Units granted/to be
granted to Dharmander Kapoor, and therefore, to increase
the overall maximum managerial remuneration limit from
11% to 18% of the net profits of the Company in any financial
year(s) during his tenure as CEO & Managing Director; and
in this regard, to consider and if thought fit, to pass the
following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
197 and other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”), read with Schedule V thereof and the
Rules made thereunder and applicable provisions of the
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Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (including
any statutory modification(s) or re-enactment(s) thereof,
for the time being in force), the Articles of Association of
the Company and as recommended by the Nomination and
Remuneration Committee and approved by the Board of
Directors of the Company; and subject to the approval of
any other statutory authorities, as may be required in this
regard, the approval of the members of the Company, be
and is hereby accorded to increase the overall maximum
managerial remuneration limit payable to Dharmander
Kapoor (DIN: 08443715), in any financial year(s) during his
tenure as CEO & Managing Director, to the extent it would
exceed 5% of the net profits of the Company, computed
in the manner as laid down in Section 198 of the Act, in
the event of the exercise, during any financial year(s), by
Dharmander Kapoor of some or all of the Stock Options and
Restricted Stock Units granted/to be granted to and vested/
to be vested unto him.

RESOLVED FURTHER THAT as recommended by the
Nomination and Remuneration Committee and approved
by the Board of Directors of the Company, approval of the
members of the Company, be and is hereby accorded to
increase the overall maximum managerial remuneration
limit payable to all Directors including Managing Director,
Whole-Time Director and Non-Executive Directors, for any
financial year(s) during the tenure of Dharmander Kapoor as
CEO & Managing Director of the Company, from 11% to 18%
of the net profits of the Company, and such net profit being
computed in the manner as laid down in Section 198 of the
Act, in view of the potential increase in the remuneration
payable to Dharmander Kapoor.

RESOLVED FURTHER THAT any one Director, the Chief
Financial Officer, the Chief People Officer, and the Company
Secretary of the Company, be and are hereby severally
authorized to do all such acts, deeds, matters and things as
may be usual and expedient to implement this decision.”

Approval for Birlasoft Share Incentive Plan-2022 for the
employees of the Company

To consider and approve introduction and implementation
of the “Birlasoft Share Incentive Plan-2022" (“SIP 2022")
as recommended by the Nomination and Remuneration
Committee and the Board of Directors of the Company;
and in this regard, to consider and if thought fit, to pass the
following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
62(1)(b) and all other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) and the Companies
(Share Capital and Debenture) Rules, 2014, read along
with the provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI (SBEB) Regulations”), the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR”), Foreign Exchange Management Act, 1999, and the
rules, circulars and regulations made thereunder (“FEMA”)
(including any statutory amendment(s), modification(s) or
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re-enactment(s) for the time being in force), the
Memorandumand Articles of Association of the Company, any
other rules, regulations and guidelines issued by any other
regulatory or governmental authority and subject to such
approvals, consents, permissions and sanctions, as may be
required, and further subject to such terms and conditions as
may be prescribed while granting such approvals, consents,
permissions and sanctions and which may be agreed to and
accepted by the Company, consent of the members be and
is hereby accorded to the Board of Directors [hereinafter
referred to as the “Board” which term shall be deemed to
include the Nomination and Remuneration Committee
designated to act as the ‘Compensation Committee’ under
SEBI (SBEB) Regulations or their delegated authority and to
exercise its powers, including the powers, conferred by this
resolution] to introduce and implement the “Birlasoft Share
Incentive Plan-2022" (“SIP 2022"), the salient features of
which are furnished in the explanatory statement annexed
hereto.

RESOLVED FURTHER THAT the consent of the members
of the Company be and is hereby accorded to the Board
to create, grant, offer, issue and allot equity shares of the
Company having face value of INR 2/- (Indian Rupees Two)
per share (“Equity Shares”) through employee stock options
by way of issuance of Performance Stock Units (“PSUs")
and/or Restricted Stock Units (“RSUs”) to subscribe to the
Equity Shares (“Awards”) to the employees of the Company,
as per the terms of SIP 2022, whether working in India
or outside India, including any managing or whole-time
director(s) or non-executive director(s) who is not promoter
or member of promoter group of the Company excluding
independent director(s), as selected by the Board of
Directors in accordance with SIP 2022 but does not include
an employee who is a promoter or a person belonging to
the promoter group or a director(s), who either himself or
through his relative or through any body corporate, directly
or indirectly, holds more than 10% of the outstanding Equity
Shares of the Company (“Eligible Employees”) at such price
or prices, in one or more tranches and on such terms and
conditions, as may be fixed or determined by the Board in
accordance with SIP 2022 and applicable law.

RESOLVED FURTHER THAT the maximum number of
Equity Shares shall be granted under SIP 2022 to Eligible
Employees shall not exceed 50,00,000 (Fifty Lakhs Only)
(as adjusted for any corporate action and/or change in
the capital structure) at such price or prices as may be
determined by the Board in its sole and absolute discretion.

RESOLVED FURTHER THAT the Board, be and is hereby
authorized to formulate, evolve, decide upon and implement
SIP 2022 on the terms and conditions contained therein
including but not limited to terms and conditions specified
under Regulation 5(3) of SEBI (SBEB) Regulations and
instances where the Awards shall lapse and determine the
number of Awards to be granted to the Eligible Employee(s),
the exercise price, the vesting period, the acceleration of
the vesting of the Awards, and to make any modification(s),
change(s), variation(s), alteration(s) or revision(s) in terms
and conditions of SIP 2022 including but not limited to
amendments with respect to vesting period, exercise price,
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eligibility criteria, vesting schedule, vesting conditions, etc.,
in its absolute discretion as it deems fit, subject to applicable
laws.

RESOLVED FURTHER THAT in case of any corporate
action(s) such as rights issues, bonus issues, merger, sale
of division or other reorganization of capital structure of the
Company, as the case may be, the number of Awards and/
or the shares to be allotted upon exercise of the Awards
shall be reasonably adjusted and in case of sub-division
or consolidation of shares then the number of shares and
the exercise price shall automatically stand augmented or
reduced, as the case may be, in the same proportion as the
present face value of INR 2/- (Indian Rupees Two) per Equity
Share bears to the revised face value of the Equity Shares
of the Company after such sub-division or consolidation,
without affecting any other rights or obligations of the
employees who have been granted Awards under SIP 2022.

RESOLVED FURTHER THAT the new Equity Shares to be
issued and allotted by the Company upon the exercise of
PSUs/RSUs, shall rank pari passu in all respect including
dividend with then existing Equity Shares of the Company.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to make any variation, amendment, modification
oralterationin SIP 2022, as it may deem fit, from time to time
in its absolute discretion in conformity with the provisions
of the Act, SEBI (SBEB) Regulations, SEBI LODR and
other applicable laws unless such variation, amendment,
modification or alteration is not detrimental to the interest
of the eligible employees who have been granted Awards
under SIP 2022.

RESOLVED FURTHER THAT the Board, be and is hereby
authorised to take necessary steps for receipt of necessary
approval(s) for listing and trading of the Equity Shares to be
allotted under SIP 2022 on the stock exchanges, where the
Equity Shares are listed in compliance with the provisions of
SEBI LODR and other applicable laws, rules and regulations.

RESOLVED FURTHER THAT the Company shall conform
to the accounting policies prescribed from time to time
under SEBI (SBEB) Regulations and any other applicable
laws and regulations to the extent relevant and applicable to
SIP 2022.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to do all such acts, deeds, matters and things
including the appointment of or authorizing or directing
the appointment of various intermediaries, experts,
professionals, independent agencies and other advisors,
merchant bankers, valuers, consultants or representatives,
being incidental to the effective implementation and
administration of SIP 2022, as it may, in its absolute
discretion deem fit, for the aforesaid purpose and also to
settle any issues, questions, difficulties or doubts that may
arise in this regard at any stage, without being required to
seek any further consent or approval of the members of the
Company to the end and intent that the members shall be
deemed to have given their approval thereto expressly by the
authority of this resolution, and further to execute all such
deeds, documents, writings and to give such directions and/
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or instructions as may be necessary, proper or expedient
to give effect to any modification, alteration, amendment,
suspension, withdrawal or termination of SIP 2022 and to
take all such steps and do all such acts as may be incidental
or ancillary thereto.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any powers conferred herein, to
any other committee of the Board of Directors or to any Key
Managerial Personnel, with power to further delegate such
powers to any executives/officers of the Company to do all
such acts, deeds, matters and things as also to execute such
documents, writings, etc. as may be necessary in this regard.”

Extension of the Birlasoft Share Incentive Plan-2022
to the employees of the subsidiary company(ies) of the
Company

To consider and approve extension of “Birlasoft Share
Incentive Plan-2022" (“SIP 2022") to the employees of the
subsidiary company(ies); and in this regard, to consider and
if thought fit, to pass the following resolution as a SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section
62(1)(b) and all other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) and the Companies
(Share Capital and Debenture) Rules, 2014, read along
with the provisions of the Securities and Exchange Board of
India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI (SBEB) Regulations”), the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR”), Foreign Exchange Management Act, 1999, and the
rules, circulars and regulations made thereunder (“FEMA”)
(including any statutory amendment(s), modification(s) or
re-enactment(s) for the time being in force), the
Memorandum and Articles of Association of the Company,
any other rules, regulations and guidelines issued by any
other regulatory or governmental authority and subject to
such approvals, consents, permissions and sanctions, as may
be required, and further subject to such terms, conditions,
modifications and amendments as may be prescribed
while granting such approvals, consents, permissions and
sanctions and which may be agreed to and accepted by the
Company, consent of the members of the Company be and
is hereby accorded to the Board of Directors [hereinafter
referred to as the “Board” which term shall be deemed to
include the Nomination and Remuneration Committee
designated to act as the ‘Compensation Committee’ under
SEBI (SBEB) Regulations or their delegated authority and
to exercise its powers, including the powers, conferred by
this resolution], to the extent the benefit of “Birlasoft Share
Incentive Plan-2022" (“SIP 2022") to or for the benefit of
such person(s) who are the employees of the subsidiary
company(ies), if any, as per the terms of SIP 2022, whether
working in India or outside India, including any managing or
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whole-time director(s) or non-executive director(s) who is
not promoter or member of promoter group of the Company
excluding independent director(s), as selected by the Board
of Directorsinaccordance with SIP 2022 but does notinclude
an employee who is a promoter or a person belonging to
the promoter group or a director(s), who either himself or
through his relative or through any body corporate, directly
or indirectly, holds more than 10% of the outstanding Equity
Shares of the Company (“Eligible Employees”) at such price
or prices, in one or more tranches and on such terms and
conditions, as may be fixed or determined by the Board in
accordance with SIP 2022 and applicable law.

RESOLVED FURTHER THAT the new Equity Shares to be
issued and allotted by the Company upon the exercise of
PSUs/RSUs, shall rank pari passu in all respect including
dividend with then existing Equity Shares of the Company.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to make any variation, amendment, modification
oralterationin SIP 2022, as it may deem fit, from time to time
in its absolute discretion in conformity with the provisions
of the Act, SEBI (SBEB) Regulations, SEBI LODR and
other applicable laws unless such variation, amendment,
modification or alteration is not detrimental to the interest
of the eligible employees who have been granted Awards
under SIP 2022.

RESOLVED FURTHER THAT the Board be and is hereby
severally authorised to take necessary steps for receipt
of necessary approval(s) for listing and trading of the
Equity Shares to be allotted under SIP 2022 on the stock
exchanges, where the Equity Shares are listed in compliance
with the provisions of SEBI LODR and other applicable laws,
rules and regulations.

RESOLVED FURTHER THAT the Company shall conform
to the accounting policies prescribed from time to time
under SEBI (SBEB) Regulations and any other applicable
laws and regulations to the extent relevant and applicable to
SIP 2022.

RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any powers conferred herein, to
any other committee of the Board of Directors or to any Key
Managerial Personnel, with power to further delegate such
powers to any executives/officers of the Company to do all
such acts, deeds, matters and things as also to execute such
documents, writings, etc. as may be necessary in this regard.”

By order of the Board of Directors
For Birlasoft Limited

Sneha Padve

Noida Company Secretary
May 23, 2022

Membership Number: A9678
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An Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 (“the Act”), setting out material facts
concerning the special business under Iltem Nos. 5, 6,7 & 8
of the Notice, is annexed hereto.

The relevant details, pursuant to the provisions of the
Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR”) and the Secretarial Standard on General Meetings
issued by the Institute of Company Secretaries of India,
in respect of Director seeking re-appointment at the
37* Annual General Meeting (“the AGM”) is also annexed
hereto.

Pursuant to General Circular No. 02/2022 dated May 5,
2022 issued by the Ministry of Corporate Affairs (MCA) and
Circular No. SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated
May 13, 2022 issued by the Securities and Exchange Board
of India (SEBI) and other circulars issued from time to time
(hereinafter collectively referred to as “the Circulars”) and in
compliance with the provisions of the Act and SEBI LODR,
the AGM of the Company is being conducted through Video
Conferencing/Other Audio Visual Means (“VC/OAVM”)
facility, which does not require physical presence of the
members at a common venue. The deemed venue for the
AGM shall be the Registered Office of the Company.

The Company has engaged the services of National
Securities Depository Limited (“NSDL") as the authorized
agency for conducting of the AGM through VC/OAVM facility
and for providing electronic voting (“e-voting”) facility to
its members, to exercise their votes through the remote
e-voting and e-voting at the AGM.

In compliance with the Circulars, the AGM Notice and the
Annual Report 2021-22, including Financial Statements
(along with Board’s Report, Auditor’s Reports or other
documents required to be attached therewith), are being
sent only through electronic mode to those members whose
e-mail IDs are registered with the Registrar & Transfer Agent
(“RTA”) or respective Depository Participants (“DPs”).
Members may note that the AGM Notice and Annual Report
2021-22 are also available on the Company’s website at
https://www.birlasoft.com/company/investors/policies-
reports-filings, websites of the stock exchanges i.e. BSE
Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively, and
on the website of NSDL at https://www.evoting.nsdl.com.

In terms of the Circulars, since the physical attendance of the
members has been dispensed with, there is no requirement
of appointment of proxies. Accordingly, the facility of
appointment of proxies by the members under Section 105
of the Act, will not be available for the AGM. Hence, the
Proxy Form and Attendance Slip are not annexed to this
Notice. However, in pursuance of Sections 112 and 113 of the
Act, representatives of the members may be appointed for
the purpose of remote e-voting, for participation in the AGM
through VC/OAVM facility and e-voting during the AGM.

Since the AGM will be held through VC/OAVM, the venue
route map is not annexed to this Notice.

10.

1.

12.

13.

14.

15.

16.
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The Company has fixed Friday, July 15, 2022, as the
“Record Date” for determining eligibility of the members
to receive final dividend for the financial year ended
March 31, 2022, if approved at the AGM.

The “Cut-off Date” for determining eligibility of the
members forthe purpose of remote e-voting, for participation
in the AGM through VC/OAVM facility and e-voting during
the AGM is Wednesday, July 27, 2022.

Members of the Company under the category of “Institutional
Investors” are encouraged to attend and vote through remote
e-voting & e-voting at the AGM.

Institutional/corporate members (i.e. other than individuals,
HUF, NRlI, etc.) are required to send scanned copy (PDF/JPEG
Format) of its Board or governing body Resolution/Authority
letter, etc. along with attested specimen signature of the duly
authorized signatory(ies), authorizing its representative to
attend the AGM through VC/OAVM facility on its behalf and
to vote through remote e-voting, to the Scrutinizer by e-mail
through its registered e-mail ID to jbbhave@gmail.com with

a copy marked to evoting@nsdl.co.in.

Attendance of the members participating in the AGM
through VC/OAVM facility shall be counted for the purpose
of reckoning the quorum under Section 103 of the Act.
Further, all resolutions mentioned in this Notice shall be
passed through the facility of remote e-voting and e-voting
at the AGM.

In case of joint holders attending the AGM through VC/OAVM
facility, only such joint holder who is higher in the order of
names as per the Register of Members or in the Register of
Beneficial Owners maintained by the Depositories will be
entitled for e-voting at the AGM.

Facility to join the AGM shall be opened 20 (twenty) minutes
before the scheduled time of the AGM and shall be kept
open for the members throughout the proceedings of the
AGM. The procedure to join the AGM is mentioned in the
“Instructions for electronic voting by members” annexed
hereto.

The facility of participation at the AGM through VC/OAVM,
provided by NSDL, allows participation for 1,000 members
on first-come-first-served basis principle. This will not
include large members (members holding 2% or more
shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors, etc. who
are allowed to attend the AGM without any restriction on
account of first-come-first-served basis principle.

If the final dividend, as recommended by the Board of
Directors, is approved at the AGM, payment of such dividend
subject to Deduction of Tax at Source (“TDS”) will be made
within the statutory time limit of 30 days.

Payment of such dividend shall be made through electronic
mode to the members who have updated their bank account
details. In the event the Company is unable to pay dividend
to any member through electronic mode, due to non-
registration of the electronic bank mandate, the Company
shall dispatch the dividend warrant/bankers’ cheque/
demand draft to such member.

17.
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In terms of the provisions of the Income-tax Act, 1961,
dividend paid or distributed by a Company shall be taxable in
the hands of the members. The Company shall, therefore, be
required to deduct TDS at the time of payment of dividend at
the applicable tax rates. The rate of TDS would depend upon
the category and residential status of the member.

As it is important for the Company to receive the relevant
information from members to determine the rate of tax
deduction, the members are requested to furnish relevant
documentation in the prescribed manner on the portal of
RTA on or before Friday, July 15, 2022 (06:00 p.m. IST).
The applicable TDS rate for dividends and documents to
be furnished by each category of members is given in the
“Annexure — TDS on Dividend”, annexed hereto. The relevant
documents can be uploaded on RTA portal at https://web.
linkintime.co.in/formsreg/submission-of-form-15g-15h.
htmL.

The information given in the said Annexure may not be
exhaustive and the members should evaluate on their
own about the category for which they should furnish the
documents. In absence of all the relevant documents, the
Company shall determine TDS rate based on information
available with the RTA (for shares held in physical form) and
the DPs (for shares held in dematerialized form).

Please note that the duly completed & signed documents
should be uploaded on the portal of the RTA on or before
Friday, July 15, 2022 (06:00 p.m. IST). Ambiguous,
incomplete and/or unsigned forms and declarations will not
be considered by the Company. No communication on the
tax determination/deduction shall be considered after the
abovementioned date & time.

Members are also requested to update changes in their
Residential Status, if any, with the RTA (for shares held in
physical form) & the DPs (for shares held in dematerialized
form), along with the supporting documents.

If the PAN is not as per the database of the Income-tax portal,
it would be considered as an invalid PAN. Further, individual
members are requested to link their Aadhaar number with
the PAN.

In case TDS is deducted at a higher rate in the absence of
receipt of the specified details/documents, you would still
have the option of claiming refund of the excess tax paid at
the time of filing your income tax return, only in case your
valid PAN is registered with the RTA (for shares held in
physical form) and the DPs (for shares held in dematerialized
form). No claim shall lie against the Company for such taxes
deducted.

Members should note that any document/form not uploaded
on the portal will not be considered for the purpose of
processing and shall be rejected, therefore, it should be
uploaded on the portal only.

Members who have uploaded documents on the portal of
the RTA should also forward the originals to the Company
subsequently.

All queries with respect to TDS on dividend and
submission of relevant documentation should be sent to
tax@birlasoft.com.

Information with respect to the same is also available on
the website of the Company at https://www.birlasoft.com/
company/investors/policies-reports-filings#Shareholders-
info.

18.

19.

20.
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Members are requested to intimate changes, if any,
pertaining to their name, postal address, telephone/
mobile numbers, PAN, mandates, nominations and power
of attorney to their respective DPs in case the shares are
held by them in dematerialized form; and to the RTA of the
Company at Link Intime India Private Limited (Attention -
Sandip Pawar) Block No. 202, Akshay Complex, Off Dhole
Patil Road, Near Ganesh Temple, Pune - 411001, Telephone:
+91-20-26161629, E-mail: pune@linkintime.co.in in case the
shares are held by them in physical form.

Members are advised to update their PAN, KYC (Address,
Email ID, Mobile Number, Bank Account Details, Specimen
Signature, etc.) and Nomination details as mandated by
SEBI vide its circular SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/655 dated November 3, 2021, read together
with circular SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/687 dated December 14, 2021, to avoid freezing
of their folios on or after April 1, 2023, as per below:

U Members holding shares in physical form: to
the Company’s RTA - Link Intime India Private
Limited, in prescribed Form ISR - 1 and other forms
as per instructions mentioned in the form. The
Company has already sent requisite communication
to the members for furnishing these details. The
formats can be downloaded from RTA's website at
www.linkintime.co.in > Resources > Downloads >
KYC > Formats for KYC and such formats are also
available on the Company’s website at https://www.
birlasoft.com/company/investors/policies-reports-
filings#Shareholders-info.

. Members holding shares in dematerialized form: to
their respective DPs as per the procedure prescribed by
them.

Members may further note that SEBI vide circular dated
January 25, 2022 has mandated the listed companies to
issue securities in dematerialized form only while processing
service requests, viz., issue of duplicate securities certificate;
claim from unclaimed suspense account; renewal/
exchange of securities certificate; endorsement; sub-
division/splitting of securities certificate; consolidation of
securities certificates/folios; transmission and transposition.
Accordingly, members are requested to make service
requests by submitting the forms in the specified formats,
which are available on the website of the Company at
https://www.birlasoft.com/company/investors/policies-
reports-filings#Shareholders-info and also available on the
website of the RTA at https://linkintime.co.in/downloads.
html. It may be noted that any service request can be
processed only after the folio is KYC Compliant.

Further, SEBI vide notification dated January 24, 2022 has
amended Regulation 40 of SEBI LODR and has mandated
that all requests for transfer of securities including
transmission and transposition requests shall be processed
only in dematerialized form. In view of the same and to
eliminate all risks associated with physical shares and
avail various benefits of dematerialization, members are
therefore advised to dematerialize the shares held by them
in physical form.
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As per the provisions of Section 72 of the Act, the facility for
making nomination is available for the members in respect
of the shares held by them. Members who have not yet
registered their nomination are requested to register the
same by submitting Form No. SH-13. If a member desires to
opt out or cancel the earlier nomination and record a fresh
nomination, he/she may submit the request in the specified
formats, which are available on the Company’s website at
https://www.birlasoft.com/company/investors/policies-
reports-filings#Shareholders-info and also available on the
RTA’'s website at https://linkintime.co.in/downloads.html.
Members are requested to submit the said details to their
respective DP, in case the shares are in dematerialized form
and to the RTA, in case the shares are held in physical form.

Members are requested to:

. quote their Registered Folio number in case of shares in
physical form and DP ID and Client ID in case of shares
in dematerialized form, in their correspondence(s) to
the Company.

. direct all correspondence related to shares including
consolidation of folios, if shareholdings are under
multiple folios, to the RTA of the Company.

To prevent fraudulent transactions, members are advised to
exercise due diligence and notify the Company or the RTA
of any change in address or nominee, if any appointed, to
notify demise of any member as soon as possible. Members
are also advised not to leave their demat account(s) dormant
for long. Periodic statement of holdings should be obtained
from the respective DPs and holdings should be verified
from time to time.

Members seeking any information with regard to the
accounts of the Company or any matter to be placed at the
AGM, are requested to write to the Company so as to reach
them atleast 7 (seven) days before the date of the AGM,
through e-mail on contactus@birlasoft.com. The same will
be replied by the Company suitably.

A certificate from the Secretarial Auditor of the Company
certifying that the Company’s Employee Stock Option Plans
are beingimplemented in accordance with the Securities and
Exchange Board of India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021, as amended from time
to time and in accordance with the resolutions passed by the
members, will be available electronically for inspection by
the members during the AGM.

The Register of Directors and Key Managerial Personnel
and their shareholding maintained under Section 170 of the
Act, the Register of Contracts or Arrangements in which the
directors are interested, maintained under Section 189 of
the Act will be available electronically for inspection by the
members during the AGM.

All other documents referred to in the Notice will also be
available for electronic inspection without any fee by the
members from the date of circulation of this Notice up to the
date of AGM. Members seeking to inspect such documents
can send an email to secretarial@birlasoft.com.

The Company has transferred the unpaid or unclaimed
dividends declared up to the financial year 2013-14, from
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time to time, to the Investor Education and Protection Fund
(“IEPF”) established by the Central Government.

Members wishing to claim the unpaid dividend, are
requested to correspond with the RTA of the Company
at Link Intime India Private Limited (Attention - Sandip
Pawar) Block No. 202, Akshay Complex, Off Dhole Patil
Road, Near Ganesh Temple, Pune - 411001, Telephone:
+91-20-26161629, E-mail: pune@linkintime.co.in.

Members are requested to note that as per Section 124 of
the Act, dividend which are not encashed or claimed within 7
(seven) years from the date of transfer of the dividend to the
Company’s Unpaid Dividend Account, will be transferred to
IEPF.

Please note that pursuant to the provisions of Section 124(6)
of the Act, read with the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer & Refund)
Rules, 2016 (“Rules”) as amended from time to time, shares
in respect of such dividend will also be transferred to IEPF
including all benefits accruing on such shares. The Company
has sent out individual communication to the members
whose dividends remain unclaimed for 7 (seven) years and
published an advertisement in newspapers, inviting such
members to claim their dividend. The information in respect
of such shares is uploaded on the website of the Company
at https://www.birlasoft.com/company/investors/policies-
reports-filings.

Accordingly, during the year, the Company has transferred
an amount of ¥ 1,444,978/- being unclaimed dividend
and 9,517 corresponding shares to IEPF, pertaining to the
financial year 2013-14.

Members can claim back such dividend and shares including
all benefits accruing on such shares from IEPF Authority
after following the procedure prescribed in the Rules, by
filing Form IEPF-5 available on www.iepf.gov.in. As per the
Rules, members can file only one consolidated claim in a
financial year.

Pursuant to the provisions of Section 108 of the Act, read with
the corresponding Rules made thereunder, and Regulation
44 of SEBI LODR, and the Secretarial Standards issued by
the Institute of Company Secretaries of India, the Company
is providing a facility to its members to exercise their votes
electronically through the e-voting facility provided by the
NSDL. Members who have cast their votes by remote e-voting
prior to the AGM may participate in the AGM but shall not
be entitled to cast their votes again. The manner of voting
remotely by members holding shares in dematerialized
form, physical form and formembers who have not registered
their e-mail ID is provided in the “Instructions for electronic
voting by members” which forms part of this Notice. The
Board has appointed Jayavant Bhave - Proprietor of J. B.
Bhave & Co., Practising Company Secretaries (Membership
No. - F4266), as the Scrutinizer to scrutinize the e-voting
process in a fair and transparent manner. Any person who
becomes a member of the Company after the dispatch of this
Notice and holding shares as on the Cut-off Date may
obtain the login ID and password by sending a request at
evoting@nsdl.co.in, to cast his/her vote. A person who is not
a member as on the Cut-off Date should treat this Notice for
information purpose only.
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS

[Pursuant to the provisions of Section 102 of the Companies Act, 2013 (‘the Act’), and the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘SEBI LODR’)]

Item No.: 5

The members of the Company had at the Annual General
Meeting of the Company held on August 7, 2019, approved the
appointment of Dharmander Kapoor (“DK”) as the Chief Executive
Officer (CEO) & Managing Director of the Company for a period of
3 (three) years effective June 1, 2019, upto May 31, 2022, along
with other terms & conditions of appointment, including payment
of remuneration.

Upon the recommendation of the Nomination and Remuneration
Committee, the Board of Directors at its Meeting held on May 23,
2022, subject to the approval of members, has re-appointed DK
as CEO & Managing Director of the Company for a further period
of 3 (three) years commencing from June 1, 2022, in accordance
with the provisions of Sections 196, 197 and 203 and Schedule V
of the Act. The Act also requires approval of the members of the
Company for the said appointment and remuneration.

Accordingly, it is proposed to re-appoint DK as the CEO &
Managing Director of the Company, liable to retire by rotation and
to hold office for a further term of 3 (three) years with effect from
June 1, 2022.

A brief profile of DK and additional details of DK required under
Regulation 36 of SEBI LODR and Secretarial Standard on General
Meetings, issued by the Institute of Company Secretaries of India,
are given in Annexure to this Notice.

Brief terms and conditions of his re-appointment and
remuneration as recommended by the Nomination and
Remuneration Committee are as below:

Remuneration:

a) Basic salary and allowances in the range of ¥ 4.75 Cr. to
% 6.28 Cr. per annum. Within this range, the aggregate of
basic salary and allowances may be revised by the Board of
Directors or the Nomination and Remuneration Committee
of the Board of Directors, from time to time.

b) The following perquisites shall be allowed to DK, as part
of and/or in addition to basic salary and allowances as
mentioned above:

. Company’s contribution to Provident Fund and
Superannuation/Annuity Fund as per the policy of the
Company in force, from time to time;

. Gratuity as per the policy of the Company in force, from
time to time;

. Encashment of leave as per the rules of the Company in
force, from time to time;

. Car lease facility as per the policy of the Company in
force, from time to time;

. Group medical insurance and group personal accident
insurance as per the policy of the Company in force,
from time to time; and

. Annual club membership fees payable, up to a
maximum of ¥ 10,00,000 (Rupees Ten Lakhs only) per
annum, in connection with DK’s membership in one
club of his choice.

c¢) Incentive/performance bonus/variable pay (by whatever
name called) will be paid based on defined KRAs/BSCs
and his performance against it and will be payable to him as
per the incentive policy of the Company. DK will be eligible
to receive annual variable pay consisting of annual target
performance bonus. Final variable incentive amount shall
be decided by the Board of Directors or the Nomination and
Remuneration Committee from time to time.

d) Cash Incentive under the Long-Term Cash Incentive Program
of the Company.

e) Employee Stock Options/Restricted Stock  Units/
Performance Stock Units under various ESOP Schemes of
the Company.

Other Terms:

f) DK shall be entitled to compensation for loss of office as
provided in Section 202 of the Act.

g) Nositting fees shall be paid to DK for attending meetings of
the Board of Directors or any Committee of the Board.

h) The contract of appointment of DK is terminable by either
the Board of Directors or by DK giving to the other 3 (three)
months notice in writing.

i) DK will continue to be designated as Chief Executive
Officer & Managing Director of the Company, and thus a Key
Managerial Personnel.

j) DK shall continue to be liable to retire by rotation and this
re-appointment shall be subject to his continuance
as a Director of the Company during the term of this
re-appointment.

For purposes of leave accumulation, gratuity, provident fund,
superannuation and other benefits, the services of DK will be
considered as continuous and this re-appointment including the
re-appointment on account of retirement of rotation will not be
considered as any break in service.

The Nomination and Remuneration Committee or the Board of
Directors of the Company may, at its discretion revise or restructure
the remuneration or revise other terms and conditions, from time
to time, in accordance with the provisions of the Section 197 of the
Act read with Schedule V thereto.

DK satisfies the applicable conditions set out in sub-section (3)
of Section 196 of the Act and Part-l of Schedule V thereto for
being re-appointed as the CEO & Managing Director of the
Company.

Based on the performance evaluation of DK as the CEO &
Managing Director of the Company, considering his knowledge of
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various aspects relating to the Company’s affairs, long business
experience and his contribution as a leader in the growth of the
Company, the Board considers that the continued association of
DK would be in the best interest of the Company.

The draft service agreement proposed to be entered into between
the Company and DK is available for inspection by the members
in the manner provided in the Notes to this Notice.

DK is not related to any other Director or Key Managerial
Personnel of the Company or relatives of the Directors or Key
Managerial Personnel.

Except DK and his relatives, none of the other Directors, Key
Managerial Personnel or any of their respective relatives are, in
any way, concerned or interested, whether financially or otherwise,
in this resolution.

The Board of Directors recommends the Ordinary Resolution as
set out at Item No. 5 of this Notice, for approval of members of
the Company.

Item No.: 6

As per the provisions of Section 197 and other applicable
provisions, if any, of the Act, read with Schedule V thereof and the
Rules made thereunder, the maximum managerial remuneration
payable to the managing director in respect of any financial year
may exceed 5% of the net profits of the Company, calculated as
per Section 198 of the Act, provided the same is approved by the
members of the Company by way of a special resolution.

For the purpose of assessing the proportion of the remuneration
to the net profits of the Company, all elements of remuneration
package such as salary, benefits, bonuses, stock option, pension,
perquisite etc. are taken into consideration.

Pursuant to the approval of the Nomination and Remuneration
Committee, from time to time, Dharmander Kapoor (“DK”) - Chief
Executive Officer (“CEQ”) & Managing Director of the Company
(DIN: 08443715), has been granted Stock Options (“Options”)
and Restricted Stock Units (“RSUs”) under “Special Purpose
Birlasoft - Employee Stock Option Plan 2019” (“ESOP 2019")
and “Birlasoft Share Incentive Plan 2019” (“SIP 2019") as part of
his compensation package. The details of these grants have been
appropriately disclosed in the Annual Reports of the Company.
DK may continue to be granted Options/RSUs in accordance with
existing or future ESOP Schemes of the Company.

The perquisite value of the Options/RSUs, if any, exercised
by DK during any financial year will become a part of his total
remuneration. The perquisite value is the differential value
between the fair market price of shares on the date of exercise
of Options/RSUs and the exercise price. The perquisite value
is directly linked to the fair market value of the shares of the
Company on the date of exercise of Options/RSUs.

During the financial year 2021-22, as per vesting schedule under
ESOP 2019 & SIP 2019, certain number of Options & RSUs have
vested. Further, in the financial year 2022-23, as per the vesting
schedule under SIP 2019, certain number of Options/RSUs
are due for vesting. Taking into account the perquisite value
which will get added to his remuneration, the total managerial
remuneration payable to him will exceed 5% of the net profits of
the Company.
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In view of the above, the Nomination and Remuneration
Committee, the Board of Directors of the Company in their
respective meetings held on May 21, 2022 and May 23, 2022,
approved and recommended to the members, an increase in the
managerial remuneration limit payable to DK in excess of 5% of
the net profits of the Company (computed in the manner as laid
down in Section 198 of the Act). This has been proposed by the
Board to primarily facilitate exercise of Options/RSUs granted
to and vested unto DK pursuant to the grants made under ESOP
2019 and SIP 2019 and will not entail any additional cash outflow
for the Company.

If DK exercises all the Options/RSUs which he is entitled to
exercise, the aggregate remuneration payable by the Company
to DK including perquisite value is likely to exceed the limits
stipulated under the Act.

Taking into consideration the present value of the shares of
the Company and the number of Options and RSUs which can
be exercised by DK in any financial year(s) during his tenure of
re-appointment and the remuneration payable to the Non-
Executive Directors of the Company, the value of the aggregate
remuneration payable to all Directors of the Company is not likely
to exceed 18% of the net profits of the Company.

Further, pursuant to the provisions of Section 197 and other
applicable provisions of the Act, read with Schedule V thereof and
the Rules made thereunder, the total managerial remuneration
payable by a company to its Directors, including Managing
Director, Whole-Time Director and Manager, if any, in respect
of any financial year may exceed 11% of the net profits of the
Company, provided the same is approved by the members of the
Company.

In the premises aforesaid, the members are requested to
consider increase in the overall maximum limit of managerial
remuneration payable by the Company during the tenure of DK
as CEO & Managing Director of the Company, to the extent it will
exceed 11% of the net profits of the Company, computed in the
manner as laid down in Section 198 of the Act.

Further, pursuant to the provisions of Section 197 of the Act, the
members of the Company at the 28" Annual General Meeting
held on August 7, 2019, had accorded their approval for payment
of commission to the Non-Executive Directors of the Company,
not exceeding 1% of net profits (computed in the manner as
laid down in Section 198 of the Act), for a period of five years
commencing from the financial year 2019-20. The Company does
not propose to modify or alter the said limit of 1%.

DK is not related to any other Director or Key Managerial
Personnel of the Company or relatives of the Directors or Key
Managerial Personnel.

Except DK and his relatives, none of the other Directors, Key
Managerial Personnel or any of their respective relatives are, in
any way, concerned or interested, whether financially or otherwise,
in this resolution.

The Board of Directors recommends the Special Resolution for
approval of members of the Company, as set out at Item No. 6 of
the Notice.
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Item Nos.: 7& 8

In today’'s competitive world, the employees of a Company are
its most important resource and asset. Your Company fully
recognizes the same and therefore, wants its employees to
participate and share the fruits of growth and prosperity along
with the Company.

Equity based compensation is considered to be an integral part of
employee compensation across sectors which enables alignment
of personal goals of the employees with organizational objectives
by participating in the ownership of the Company through share-
based compensation scheme/plan. Your Company believes in
rewarding its employees including Directors of the Company
as well as that of the Subsidiary Company(ies), if any, for their
continuous hard work, dedication and support, which has led the
Company and its Subsidiary Company(ies) on the growth path. To
this end, the Company intends to grant its selected employees
Performance Stock Units (“PSUs”)/Restrictive Stock Units
(“RSUs") (collectively referred to as “Awards”), with a view to
attract and retain key talents working with the Company and its
Subsidiary Company(ies) by way of rewarding their performance
and motivate them to contribute to the overall corporate growth
and profitability.

While the Awards envisage issuance of both RSUs and PSUs,
the major difference between them being the RSUs will have
a time-based vesting criterion and will vest in the award holder
accordingly. That said, the vesting of PSUs in the award holder
shall be subject to the Company’s and individual's performance
along with the time-based criterion.

With the above objective, the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall include
the Nomination and Remuneration Committee constituted by the
Board or any other Committee which the Board may constitute
to act as the Compensation Committee (“Remuneration
Committee”) under the Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity) Regulations,
2021 (“SEBI (SBEB) Regulations”) has proposed ‘Birlasoft
Share Incentive Plan-2022’ (“SIP 2022"). SIP 2022 has been
formulated in accordance with SEBI (SBEB) Regulations. The
terms and broad framework of SIP 2022 has been approved by
the Board of Directors of the Company through a resolution dated
May 23, 2022.

Under SIP 2022, the eligible employees shall be granted PSUs
and/or RSUs which will be exercisable into equity shares of Rs.
2/- (Rupees Two) of the Company (the “Equity Shares”). The
maximum number of Equity Shares to be issued and allotted
under SIP 2022 shall be limited to 50,00,000 (Fifty Lakhs Only)
Equity Shares of the Company representing approximately 1.79%
of the existing paid-up equity shares of the Company.

SIP 2022 will be administered by the Remuneration Committee
of the Board in terms of Regulation 5 of SEBI (SBEB) Regulations.

The salient features, relevant disclosures and details of SIP 2022
are as follows:

a. Brief description of SIP 2022

This proposed plan called the “Birlasoft Share Incentive Plan-
2022" (“SIP 2022") provides alternatives to the Company to
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grant incentives to eligible employees (as selected by the
Nomination and Remuneration Committee/Compensation
Committee) PSUs/RSUs and subject to applicable law and
terms and conditions of SIP 2022, the eligible employees
shall be entitled to receive Equity Shares upon fulfilment
of those conditions as is determined by the Nomination and
Remuneration Committee/Compensation Committee.

Thus, the incentives are intended to reward the eligible
employees for their performance and to motivate them to
contribute to the growth and profitability of the Company.
The objectives of SIP 2022 are:

1.  create a sense of ownership and participation amongst
the employees;

2. motivate the employees with incentives and reward
opportunities;

3. drive entrepreneurship mindset of value creation for
the organization;

4. provide means to enable the Company to attract and
retain appropriate human talent in the employment of
the Company; and

5. achieve sustained growth of the Company and the
creation of shareholder value by aligning the interests
of the employees with the long-term interests of the
Company

Total number of PSUs/RSUs to be offered and granted

The total number of PSUs/RSUs that may in the aggregate
be granted shall be such number that would entitle the
grantees to acquire, in one or more tranches, such equity
shares of the Company not exceeding 50,00,000 (Fifty
Lakhs Only) equity shares of ¥ 2/- each (Rupees Two) (the
“Equity Shares”) being approximately 1.79% of the paid-up
equity shares of the Company. Upon exercise, each PSUs/
RSUs entitles the relevant grantee to one Equity Share (i.e.
one PSU/RSU will entitle the grantee to one Equity Share).

In case of any corporate action(s) such as rights issues,
bonus issues, merger, sale of division or other reorganization
of capital structure of the Company, as the case may be, the
number of PSUs/RSUs and/or the shares to be allotted
upon exercise of PSUs/RSUs shall be reasonably adjusted
as per the provisions of SIP 2022 and in case of sub-division
or consolidation of shares then the number of shares and
the exercise price shall automatically stand augmented or
reduced, as the case may be, in the same proportion as the
present face value of Rs. 2/- (Rupees Two) per Equity Share
bears to the revised face value of the Equity Shares of the
Company after such sub-division or consolidation, without
affecting any other rights or obligations of the eligible
employees who have been granted PSUs/RSUs under SIP
2022.

PSUs/RSUs not vested due to non-fulfilment of the
vesting conditions, vested PSUs/RSUs which the grantees
expressly refuse to exercise, PSUs/RSUs (vested and not
exercised and unvested) which have been surrendered and
any PSUs/RSUs granted but not vested or exercised within
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the stipulated time due to any reasons, shall lapse and
these PSUs/RSUs or the underlying Equity Shares will be
available for grant under the present SIP 2022 or under a
new scheme, subject to compliance with applicable laws.

Identification of classes of employees entitled to
participate and be beneficiaries in SIP 2022

Following classes of employees, shall be eligible to
participate in SIP 2022:

(a) An employee of the Company, working in India or
outside India;

(b) Director(s) of the Company whether whole time or not,
including a non-executive director who is not a promoter
or member of the promoter group, but excluding an
independent director; or

() an employee as defined in (i) or (ii) above of
subsidiary company(ies),(including future subsidiary
company(ies), if any, in India or outside India.

Following persons are not entitled to participate in SIP
2022:

(a) an employee who is a promoter or a person belonging
to the promoter group; or

(b) a director who either himself/herself or through his
relative or through any body corporate, directly or
indirectly, holds more than 10% of the outstanding
equity shares of the Company.

The eligibility of an employee shall be determined by the
Remuneration Committee as per the eligibility criteria as
may be determined by the Board/Remuneration Committee.

Requirements of vesting, period of vesting and maximum
period within which the PSUs/RSUs shall be vested

The Board or the Remuneration Committee may, at its
discretion, lay down certain criteria including, but not Llimited
to, the performance metrics on the achievement of which
the granted PSUs/RSUs would vest, the detailed terms
and conditions relating to such performance-based vesting,
and the proportion in which PSUs/RSUs granted can vest,
and which may be specified in the respective grant letters/
award agreement or the vesting letters to be issued in this
regard. The detailed terms and conditions relating to such
criteria for vesting, the period over which and the proportion
in which the PSUs/RSUs granted would vest will be subject
to the minimum and maximum vesting period as specified
below.

Vesting period for PSUs/RSUs: The PSUs/RSUs would vest
not earlier than 1 (one) year or such time period as may be
prescribed under the applicable law including but not limited
to SEBI (SBEB) Regulations. The vesting schedule (i.e.
exact proportion in which and the exact period over which
the PSUs/RSUs would vest) would be determined by the
Remuneration Committee. The PSUs/RSUs granted under
SIP 2022 may vest in one or more tranches. Exercise period
would commence from the vesting date and would expire
after such period as may be decided by the Remuneration
Committee.
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Exercise price or pricing formula

Subject to SEBI (SBEB) Regulations and other applicable
laws, if any, the exercise price for PSUs/RSUs shall be
decided by the Remuneration Committee as it may deem fit,
and in no circumstances, the exercise price shall be less than
the face value of the shares of the Company.

Exercise period and the process of exercise

Exercise period would commence from the vesting date
and would expire after such period as may be decided by
the Remuneration Committee. If the PSUs/RSUs are not
exercised within the exercise period they shall lapse and
be cancelled forthwith. The Company shall not have any
obligations to the Award holder towards such lapsed Awards.

An employee may exercise the vested PSUs/RSUs within
the exercise period by submitting an exercise application to
the Company accompanied by the payment of an amount
equivalent to the exercise price in respect of such shares and
in such manner and on execution of such other documents,
as may be prescribed by the Remuneration Committee from
time to time.

The appraisal process for determining the eligibility of
employees

The appraisal process for determining the eligibility of the
employeeswillbe specified by the Board orthe Remuneration
Committee from time to time, and will be based on criteria,
such as level, role/criticality of the employee, length of
service with the Company, work performance, and such
other criteria that may be determined by the Board or
the Remuneration Committee, as applicable, at its sole
discretion. The Board or the Remuneration Committee may
decide to extend the benefits of SIP 2022 to new entrants or
to existing eligible employees on such basis as it may deem
fit, in accordance with applicable law.

Maximum number of PSUs/RSUs to be issued per
employee and in aggregate

The maximum number of PSUs/RSUs to be granted to
any eligible employee shall be decided by the Board or
Remuneration Committee. However, the number of PSUs/
RSUs that may be granted to a single eligible employee,
under SIP 2022 during any particular financial year shall
be less than 1% of the paid-up equity share capital at the
time of grant of PSUs/RSUs (which shall be adjusted in lieu
of adjustments/reorganization of capital structure of the
Company from time to time).

The aggregate of all such PSUs/RSUs shall not result into
more than 50,00,000 (Fifty Lakhs Only) Equity Shares at
any time which shall be adjusted in lieu of corporate actions,
adjustments/reorganization of capital structure of the
Company from time to time.

Maximum quantum of benefits to be provided per
employee under SIP 2022

The maximum quantum of benefits underlying the PSUs/
RSUs granted to an eligible employee shall be equal to the
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appreciation in the value of the Company’s equity shares
determined as on the date of exercise of PSUs/RSUs, on the
basis of difference between the PSUs/RSUs Exercise Price
and the Market Price of the Equity Shares on the exercise
date.

Lock-in period, if any
There is no lock-in period.

Whether SIP 2022 is to be implemented and administered
directly by the Company or through a trust

The Company shall directly implement and administer SIP
2022 through the Board/the Remuneration Committee.

Whether SIP 2022 involves new issue of Equity Shares by
the Company or secondary acquisition by the trust or both

SIP 2022 contemplates only issue of new shares by the
Company.

The amount of loan to be provided for implementation
of SIP 2022 by the Company to the trust, its tenure,
utilization, repayment terms, etc.

The Company will not create a trust for the implementation
of SIP 2022.

Maximum percentage of secondary acquisition that can
be made by the trust for the purpose of SIP 2022

Not applicable.
Method of PSUs/RSUs valuation

The Company shall use such valuation method(s) as may be
prescribed from time to time in accordance with applicable
laws for valuation of the PSUs/RSUs granted, to calculate
the employee compensation cost.

In case the Company opts for expensing of share based
employee benefits using the intrinsic value, the difference
between the employee compensation cost so computed
and the employee compensation cost that shall have been
recognized if it had used the fair value, shall be disclosed
in the Directors’ report and the impact of this difference on
profits and on earnings per share of the Company shall also
be disclosed in the Directors’ report.

Transferability of PSUs/RSUs

The PSUs/RSUs granted to an eligible employee will not
be transferable to any person and shall not be pledged,
hypothecated, mortgaged or otherwise alienated in any
manner. However, in the event of the death of an Award
holder while in employment, the right to exercise all the
PSUs/RSUs granted to him till such date shall vest in
the legal heir(s) or nominee(s) of such Award holder, in
accordance with the provisions of SIP 2022.

The conditions under which PSUs/RSUs vested in
employees may lapse e.g. in case of termination of
employment for misconduct and the specified time
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period within which the employee shall exercise the
vested awards in the event of a proposed termination of
employment or resignation of an employee

If an Award holder’'s employment is terminated with the
Company for ‘Cause’ [as specifiedin SIP 2022 (causeincludes
acts such as e.g. misconduct, fraud, misrepresentation etc.
as detailed in SIP 2022)], then all the vested awards (but not
exercised) and unvested awards shall lapse and be cancelled
forthwith. The Company shall not have any obligation
towards such lapsed PSUs/RSUs.

If an Award holder’'s employment is terminated with the
Company for any other reasons other than the ‘Cause’ (as
specified in SIP 2022), then the treatment of the unvested
PSUs/RSUs shall be at the discretion of the Remuneration
Committee.

As regards the vested PSUs/RSUs, the Award holder shall
be entitled to exercise the vested PSUs/RSUs within 3
(three) months from the date of termination/resignation/
superannuation, failing which such vested PSUs/RSUs shall
lapse and be cancelled forthwith. There shall be no further
obligation of the Company towards the Award holder with
regard to lapsed Award(s).

Disclosure and accounting policies

The Company shall comply with such applicable disclosure
and accounting policies as prescribed by SEBI (SBEB)
Regulations and those prescribed by the concerned
authorities from time to time.

Terms & conditions for buyback, if any, of specified
securities covered under these regulations

None.
Other terms

The Board or Remuneration Committee shall have the
absolute authority to vary or modify the terms of SIP 2022 in
accordance with the regulations and guidelines prescribed
by Securities and Exchange Board of India, including terms
of SEBI (SBEB) Regulations or Regulations that may be
issued by any appropriate authority, from time to time, unless
such variation, amendment, modification or alteration is not
detrimental to the interest of the eligible employees who
have been granted PSUs/RSUs under SIP 2022.

Regulation 6(1) of SEBI (SBEB) Regulations requires that
every employee stock option scheme shall be approved by
the members of the Company by passing a special resolution
in a general meeting. Further, as SIP 2022 entails further
issue of shares, consent of the members is required by way
of a special resolution pursuant to Section 62(1)(b) of the
Act. Accordingly, the Special Resolution set out at ltem No. 7
of this Notice is proposed for approval by the members.

As per Regulation 6(3) of SEBI (SBEB) Regulations, a
separate special resolution is required to be passed if the
benefits of an employee stock option scheme are to be
extended to employees of the Subsidiary Company(ies), if
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may be deemed to be concerned or interested in the Special
Resolutions at Item Nos. 7 and 8 of this Notice. Save as

aforesaid, none of the Directors/Key Managerial Personnel
of the Company/their relatives are in any way, concerned
or interested, financially or otherwise, in the said Special
Resolution(s).

The PSUs/RSUs to be granted under SIP 2022 shall not be
treated asan offer orinvitation made to public for subscription
of securities of the Company. SIP 2022 conforms to
SEBI (SBEB) Regulations.

The Board of Directors recommends Special Resolutions
mentioned in item nos. 7 and 8 of the Notice for approval of
the members of the Company.

The draft SIP 2022 is available for inspection by the
members in the manner provided in the Notes to this Notice.

Directors/Key Managerial Personnel of the Company/their
relatives who may be granted PSUs/RSUs under SIP 2022
ADDITIONAL INFORMATION ON DIRECTOR SEEKING RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING

Details of Director seeking re-appointment at the Annual General Meeting as per Regulation 36 of Securities and Exchange Board of
India (Listing Obligations & Disclosure Requirements) Regulations, 2015 and Secretarial Standard 2 on General Meetings issued by The
Institute of Company Secretaries of India

Particulars Dharmander Kapoor

Director Identification Number 08443715

Age 55 years

Qualification Masters of Computer Application
Experience 31years

Expertise in specific functional areas Kindly refer report on the Corporate Governance annexed to this Annual Report.

Dharmander Kapoor (“DK”) is the Chief Executive Officer (“CEO”) & Managing Director (“MD")
of the Company. DK has a Master’s degree in Computers from Kurukshetra University, India,
and is an industry-veteran with over 30 years of experience and is recognized as a potent
thought leader in the IT industry.

Brief resume of the Director

DK joined Birlasoft in 2014 as its Chief Operating Officer (“CO0Q”) and in his role as the COO,
DK managed the global delivery, business development and other enabling functions of the
Company. As its COO, DK led the divesture of Birlasoft’s legacy business paving the way for a
newer go-to-market and client engagement model for the Company. DK was elevated as the
CEO & MD of the Company in 2019 and he has shaped the Company’s strategy pivoted on the
Enterprise to the Power of Digital™ framework, focusing on next-generation digital services
offerings. He has also led the successful integration of the erstwhile Birlasoft and KPIT IT
services businesses.

DK is known to be an exceptional leader, who takes pride in building leaders and competitive
teams. He has a very keen eye on creating a balance between “fundamentals” to build
organization’s resilience and “transformation” to help the organization pursue non-linear
growth. His in-depth technical skills and impressive experience in Transformation Services
has helped Birlasoft develop key IPs (3rdEye, ValuelSM, Enterprise Digital, etc.) in delivering
differentiated value to its clients. He is a regular speaker at industry events and he also is an
avid contributor in various publications through his thought leadership articles.

Painting, sharing his life lessons, reimagining and penning down his thoughts through blogs
stem out of his creativity and demonstrate his passion towards life and work.

Date of first appointment June 1, 2019

Terms and conditions of re- | Kindly refer Explanatory Statement for Item No. 5 of this Notice.
appointment

Remuneration last drawn Kindly refer the Corporate Governance Report section of this Annual Report.

Remuneration proposed to be given Kindly refer Explanatory Statement for ltem No. 5 of this Notice.

Number of Board meetings of the | Kindly refer report on the Corporate Governance annexed to this Annual Report.
Company attended during the year

234

STATUTORY REPORTS birlaSOft

Particulars Dharmander Kapoor

Listed entities in which the person | Nil
holds the directorship and the
membership of Committees of the
board along with listed entities from
which the person has resigned in the
past three years

Directorships held in other | a) Birlasoft Solutions Limited (UK)
Companies/Branches (as on March 31, | b)  Birlasoft Solutions France

2022) c) Birlasoft Solutions Inc. (USA)

d) Birlasoft Consulting Inc. (USA)

e) Birlasoft Computer Corporation (USA)

f)  Birlasoft Technologies Canada Corporation
g) Birlasoft Solutions Ltda. (Brazil)

h) Birlasoft Solutions Mexico S.A. DE C.V.

i)  Birlasoft Solutions ME FZE (UAE)

j)  Birlasoft (UK) Limited

k) Birlasoft Solutions Limited — Spain Branch

Memberships/Chairmanships of | Nil
committees of other Companies

Number of shares held in the Company | 7,56,245

Relationship with other Directors and | N.A.
Key Managerial Personnel or their
respective relatives

ANNEXURE - TDS ON DIVIDEND

Companies paying dividend are required to withhold tax at the applicable tax rates (unless otherwise exempted, TDS rate is 10% for
resident members with valid PAN, 20% for resident members without PAN or invalid PAN and rates prescribed under the Income-tax
Act, 1961 (“IT Act”) or Tax Treaty, read with Multilateral Instruments, if applicable, for non-resident members). No withholding of tax is
applicable if the dividend payable to resident individual members is upto T 5,000/- p.a.

Section 206AB has been introduced by the Finance Act, 2021, whereby TDS will be higher of the following:
i.  Twice the rate specified in the relevant provision of the IT Act; or

ii. Twice the rate or rates in force; or

iii. the rate of 5%;

in case a person has not filed his/her return of income for the assessment year relevant to the previous year immediately preceding the
financial year in which tax is required to be deducted, for which the time limit for furnishing the return of income under sub-section (1) of
section 139 has expired and the aggregate of tax deducted at source and tax collected at source in his /her case is rupees fifty thousand or
more in the said previous year. The status of filing of Return of Income by the members would be verified from the functionality provided
by the Indian Income Tax authorities. The Company would solely rely on the information available on the Income Tax portal in this regard.

In order to provide exemption from TDS or apply lower rate of TDS or consider benefit of relevant Double Taxation Avoidance Agreement
(“DTAA") with India as may be applicable, the documents prescribed for each category of member (as per the eligibility) must be uploaded
on the portal of RTA at https://web.linkintime.co.in/formsreg/submission-of-form-15g-15h.html. The format of relevant documents is
available on the website of the Company at https://www.birlasoft.com/company/investors/policies-reports-filings#Shareholders-info.
If the documents are found in accordance with the provisions of the IT Act the same shall be considered while deducting the taxes.

If the dividend income is assessable to tax in the hands of a person other than the registered member as on the Record Date, the
registered member is required to furnish a declaration to the Company containing the name, address, PAN, beneficiary account no.
(16 digits), number of shares of the person to whom TDS credit is to be given, tax residential status of the beneficiary and reason for
giving credit to such person on or before Friday, July 15, 2022 (06:00 p.m. IST). Details or information received after this date will
not be considered.
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To summarize, dividend will be paid after deducting the tax at source as under:

For Resident Members:

Particulars

Applicable Rate

Documents required (if any)

<)

With PAN 10% a) Form15G or Form 15H;
(subject to Form 15G/Form15H/ | b) ~ Any other documents as prescribed under the IT Act for lower
lower withholding tax certificate) withholding of taxes, if any, obtained from the Income Tax
authorities; and
c) PAN ordocumentary evidence if you are exempt from obtaining
PAN.
Without PAN/Invalid PAN/Section 20% N.A.
206AB cases
An Insurance Company as specified NIL a) Copy of registration certification issued by the IRDAI,
under Section 194 of the IT Act b) Self-declaration that the insurance company is beneficial
owner of the shares held; and
c) PAN.
Mutual Fund specified under clause NIL a) Copy of relevant registration documents;
(23D) of Section 10 of the IT Act b) Self-declaration that the mutual fund is governed by the
provisions of Section 10 (23D) of the IT Act; and
c) PAN.
Alternative Investment Fund (AIF) NIL a) Copy of registration documents;
established in India b) Self-declaration that its income is exempt under Section 10

(23FBA) of the IT Act and AIF is established as Category | or
Category Il AIF under the SEBI Regulations; and

PAN.

For Non-Resident Members:

Particulars

Applicable Rate

Documents required (if any)

a. Foreign Institutional
Investors (Flls)/Foreign
Portfolio Investors (FPlIs)

b. Other Non-Resident
Members

20% (plus applicable surcharge
and cess) (subject to applicable
tax treaty)

a) Copy of Tax Residency Certificate (“TRC”) for the financial
year 2022-23 obtained from the revenue authorities of
the country of residence;

b) Form 10F for financial year 2022-23;

c) Declaration regarding Tax residency and Beneficial
ownership of shares;

d) Self-declaration for not having Permanent Establishment
in India in accordance with the applicable Tax Treaty;

e) PAN;

f)  Any other documents as prescribed under the IT Act for
lower withholding of taxes, if applicable; and

g) In case, member is resident of Singapore, documentary
evidence of satisfaction of Article 24 of India-Singapore
DTAA.

The Company is not obligated to apply the beneficial DTAA
rates at the time of tax deduction/withholding on dividend
amounts. Application of beneficial DTAA rate shall depend
upon the completeness and satisfactory review by the
Company, of the documents submitted by the members.
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INSTRUCTIONS FOR ELECTRONIC VOTING BY MEMBERS

Pursuant to the provisions of Section 108 of the Companies
Act, 2013, read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (as amended) and
Regulation 44 of the Securities and Exchange Board of
India (Listing Obligations & Disclosure Requirements)
Regulations, 2015 (as amended) and the Circulars issued
by the Ministry of Corporate Affairs (“MCA”) and Securities
and Exchange Board of India (“SEBI”) (collectively referred
to as “the Circulars”) and the Secretarial Standards issued by
the Institute of Company Secretaries of India, the Company
is providing facility of electronic voting (“e-voting”) to its
members in respect of the business to be transacted at
the AGM. For this purpose, the Company has entered into
an agreement with National Securities Depository Limited
(“NSDL") for facilitating voting through electronic means,
as the authorized agency. The facility of casting votes by a
member using remote e-voting system as well as voting on
the day of the AGM will be provided by NSDL.

The members who have cast their vote by remote e-voting
prior to the AGM may also attend the AGM but shall not be
entitled to cast their vote again.

The Cut-off Date for determining the eligibility of members
for voting through remote e-voting and e-voting at the AGM
is Wednesday, July 27, 2022. The remote e-voting period
commences on Friday, July 29, 2022 (09:00 a.m. IST) and
ends on Tuesday, August 2, 2022 (05:00 p.m. IST). During
this period, members of the Company, holding shares either
in physical form or in dematerialized form, as on the Cut-
off Date i.e. Wednesday, July 27, 2022, may cast their vote
by remote e-voting. The remote e-voting shall be disabled
by NSDL after the remote e-voting period ends. Once the
vote is cast, the member shall not be allowed to change it
subsequently.

A person, whose name is recorded in the Register of
Members or in the Register of Beneficial Owners maintained
by the Depositories as on the Cut-off Date only shall be
entitled to avail the facility of remote e-voting as well as
voting at the AGM through e-voting facility.

Any person holding shares in physical form and non-
individual members, who acquires shares of the Company

and becomes member of the Company after the notice
is sent through e-mail and holding shares as of the
cut-off date i.e. Wednesday, July 27, 2022, may
obtain the login ID and password by sending a request at
evoting@nsdl.co.in or Issuer/RTA. However, if you are already
registered with NSDL for remote e-voting, then you can use
your existing user ID and password for casting your vote. If
you forgot your password, you can reset your password by
using “Forgot User Details/Password” or “Physical User
Reset Password” option available on www.evoting.nsdl.com
orcallontoll free no.1800 1020 990 and 1800 22 44 30. In
case of Individual Shareholders holding securities in demat
mode who acquires shares of the Company and becomes
a Member of the Company after sending of the Notice and
holding shares as of the cut-off date i.e. Wednesday, July
27, 2022 may follow steps mentioned in the Notice of the
AGM under “Access to NSDL e-voting system”.

The voting rights of members shall be in proportion to the
number of shares held by the member as on the Cut-off
Date, i.e. Wednesday, July 27, 2022.

The process and manner for remote e-voting are as under:

How do | vote electronically using NSDL e-voting system?

The way to vote electronically on NSDL e-voting system
consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-voting system

A) Loginmethod for e-voting and joining virtual meeting
for individual shareholders holding securities in
demat mode.

In terms of SEBI Circular No. SEBI/HO/CFD/
CMD/CIR/P/2020/242 dated December 9, 2020,
on e-voting facility provided by listed companies,
individual shareholders holding securities in demat
mode are allowed to vote through their demat
account maintained with Depositories and Depository
Participants. Shareholders are advised to update their
mobile number and e-mail ID in their demat accounts
in order to access e-voting facility.
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Login method for individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual shareholders holding
securities in demat mode with
NSDL

—_

Existing IDeAS user can visit the e-Services website of NSDL viz.
https://eservices.nsdl.com either on a Personal Computer or on a mobile. On the
e-Services home page click on the “Beneficial Owner” icon under “Login” which is
available under ‘IDeAS’ section, this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see e-voting services
under value added services. Click on “Access to e-voting” under e-voting services
and you will be able to see e-voting page. Click on company name or e-voting service
provider i.e. NSDL and you will be re-directed to e-voting website of NSDL for casting
your vote during the remote e-voting period or joining virtual meeting & voting during
the meeting.

If you are not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReq.jsp

Visit the e-voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You will have to enter
your User ID (i.e. your sixteen digit demat account number held with NSDL), Password/
OTP and a Verification Code as shown on the screen. After successful authentication,
you will be re-directed to NSDL Depository site wherein you can see e-voting page. Click
on company nhame or e-voting service provider i.e. NSDL and you will be re-directed
to e-voting website of NSDL for casting your vote during the remote e-voting period or
joining virtual meeting & voting during the meeting.

Shareholders/Members can also download NSDL Mobile App “NSDL Speed-e” facility
by scanning the QR code mentioned below for seamless voting experience.

MSDL Mobile App is available on

@ App Store

P Google Play

Individual shareholders holding
securities in demat mode with
CDSL

—_

Existing users who have opted for Easi/Easiest, they can login through their
User ID and Password. Option will be made available to reach e-voting page
without any further authentication. The URL for users to login to Easi/Easiest are
https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on
New System Myeasi.

After successful login of Easi/Easiest the user will be also able to see the e-voting menu.
The menu will have links of e-voting service provider i.e. NSDL. Click on NSDL to cast
your vote.

If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration.

Alternatively, the user can directly access e-voting page by providing demat account
number and PAN from a link on www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered mobile number & e-mail as recorded
in the demat account. After successful authentication, user will be provided links for the
respective ESP i.e. NSDL where the e-voting is in progress.

Individual shareholders
(holding securities in demat
mode) login through their
depository participants

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-voting facility. Upon logging in, you will be able to
see e-voting option. Click on e-voting option, you will be re-directed to NSDL/CDSL Depository
site after successful authentication, wherein you can see the e-voting feature. Click on company
name or e-voting service provideri.e. NSDL and you will be re-directed to e-voting website of NSDL
for casting your vote during the remote e-voting period or joining virtual meeting & voting during
the meeting.

B)
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Important note: Members who are unable to retrieve User ID/Password are advised to use Forget User ID and Forget Password
option available at abovementioned website.

Helpdesk for individual shareholders holding securities in demat mode for any technical issues related to login through
Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual

shareholders holding | Members facing any technical issue in login can contact NSDL helpdesk by
securities in demat mode with NSDL

sending a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990
and 1800 22 44 30

Individual

shareholders holding | Members facing any technical issue in login can contact CDSL helpdesk
securities in demat mode with CDSL

by sending a request at helpdesk.evoting@cdslindia.com or contact at
022-23058738 or 022-23058542-43

Login method for e-voting and joining virtual meeting 5. Password details for shareholders other than

for shareholders other than individual shareholders
holding securities in demat mode and shareholders
holding securities in physical mode.

How to Log-in to NSDL e-voting website?

individual shareholders are given below:

a) Ifyou are already registered for e-voting, then
you can use your existing password to login
and cast your vote.

1. Visit the e-voting website of NSDL. Open web
browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer

or on a mobile.

2. Once the home page of e-voting system is

b) If you are using NSDL e-voting system for
the first time, you will need to retrieve the
‘initial password’ which was communicated to
you. Once you retrieve your ‘initial password’,
you need to enter the ‘initial password’ and
the system will force you to change your

launched, click on the icon “Login” which is password.
available under ‘Shareholder/Member’ section. c) How to retrieve your ‘initial password’?
3. Anew screen will open. You will have to enter your (i) If your e-mail ID is registered in your

User ID, your Password/OTP and a Verification
Code as shown on the screen.

Alternatively, if you are registered for NSDL
e-Services i.e. IDeAS, you can login at https://
eservices.nsdl.com/ with your existing IDeAS

login. Once you login to NSDL e-Services after
using your login credentials, click on e-voting
and you can proceed to Step 2 i.e. Cast your vote

electronically.

4. Your User ID details are given below:

demat account or with the company, your
‘initial password’ is communicated to you
onyoure-mail ID. Trace the e-mail sent to
you from NSDL from your mailbox. Open
the e-mail and open the attachment
i.e. a .pdf file. Open the .pdf file. The
password to open the .pdf file is your 8
digit client ID for NSDL account, last 8
digits of client ID for CDSL account or
folio number for shares held in physical
form. The .pdf file contains your ‘User ID’
and your ‘initial password’.

Manner of holding
shares i.e. Demat
(NSDL or CDSL) or
Physical

(ii) If your e-mail ID is not registered, please
follow steps mentioned below in process
for those shareholders whose e-mail
IDs are not registered.

Your User ID is:

a) For members
who hold
sharesin
demat account
with NSDL.

8 Character DP ID followed by 8
Digit Client ID 6. Ifyouareunabletoretrieve or have not received the

For example, if your DP ID “initial password” or have forgotten your password:

is IN300*** and Client ID is
12%**xk% then your user ID is

a. Clickon“ForgotUserDetails/Password?”(If
you are holding shares in your demat account

b)  Formembers
who hold
sharesin
demat account
with CDSL.

with NSDL or CDSL) option available on

16 Digit Beneficiary ID www.evoting.nsdl.com.

For example, if your Beneficiary

ID iis T2%#kskskskddkkrrk® then your
user D is T2xkkkkkkskokkokkx

b. “Physical User Reset Password?” (If you
are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c¢) For members
holding shares
in Physical
Form.

EVEN Number followed by Folio
Number registered with the C.
company

If you are still unable to get the password by
aforesaid two options, you can send a request
at evoting@nsdl.co.in mentioning your demat
account number/folio number, your PAN,
your name and your registered address etc.

For example, if folio number is
0071*** and EVEN is 101456 then
user ID is 101456001***
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d. Members can also use the OTP (One Time
Password) based login for casting the votes
on the e-voting system of NSDL.

7.  After entering your password, tick on Agree to
“Terms and Conditions” by selecting on the check
box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page
of e-voting will open.

Step 2: Cast your vote electronically and join General

Meeting on NSDL e-voting system.

How to cast your vote electronically and join General

Meeting on NSDL e-voting system?

1.

After successful login at Step 1, you will be able to see
all the companies “EVEN” in which you are holding
shares and whose voting cycle and General Meeting is
in active status.

Select “EVEN" of company for which you wish to cast
your vote during the remote e-voting period and casting
your vote during the General Meeting. For joining
virtual meeting, you need to click on “VC/OAVM” link
placed under “Join General Meeting”.

Now you are ready for e-voting as the voting page
opens.

Cast your vote by selecting appropriate options i.e.
assent or dissent, verify/modify the number of shares
for which you wish to cast your vote and click on
“Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast
successfully” will be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will
not be allowed to modify your vote.

General Guidelines for members:

1.

It is strongly recommended not to share your password
with any other person and take utmost care to keep your
password confidential. Login to the e-voting website
will be disabled upon five unsuccessful attempts to key
in the correct password. In such an event, you will need
to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on toll free no.:
1800 1020 990 and 1800 22 44 30 or send a request at
evoting@nsdl.co.in or contact Mr. Amit Vishal, National
Securities Depository Limited, Trade World, ‘A’ Wing, 4
Floor, Kamala Mills Compound, Senapati Bapat Marg,
Lower Parel, Mumbai - 400013, at the designated
e-mail ID: evoting@nsdl.co.in who will also address
the grievances connected with the voting by electronic
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means. Members who need assistance before or during
the AGM, can also contact on the above-mentioned
details.

The Board has appointed Jayavant Bhave, Proprietor,
J. B. Bhave & Co., Practising Company Secretaries
(Membership No. - F4266), as the Scrutinizer to
scrutinize e-voting process in a fair and transparent
mannetr.

The Chairman will, at the end of discussion on the
resolutions on which voting is to be held, allow e-voting
for all those members who are present at the AGM and
who have not cast their votes by availing the remote
e-voting facility.

The Scrutinizer shall after the conclusion of e-voting
at the AGM, first download the votes cast at the AGM
and thereafter, unblock the votes cast through remote
e-voting and shall make a Consolidated Scrutinizer’'s
Report of the total votes cast in favour or against,
invalid votes, if any, and whether the resolution has
been carried or not, and such Report shall then be sent
to the Chairman or a person authorized by her, within
two working days (not exceeding 3 days) from the
conclusion of the AGM, who shall then countersign and
declare the result of the voting forthwith.

The results declared alongwith the report of the
Scrutinizer shall be placed on the website of the
Company at www.birlasoft.com and on the website
of NSDL at www.evoting.nsdl.com immediately after
the declaration of result by the Chairman or a person
authorized by her in writing. The results shall also be
immediately forwarded to the stock exchanges where
the shares of the Company are listed.

Process for those shareholders whose e-mail IDs are not
registered with the depositories for procuring User ID and
Password and registration of e-mail IDs for e-voting for
the resolutions set out in this notice:

1.

In case shares are held in physical mode please provide
Folio No., Name of member, scanned copy of the share
certificate (front and back), PAN (self-attested scanned
copy of PAN card), AADHAR (self-attested scanned
copy of Aadhar Card) by e-mail to pune@linkintime.
co.in.

In case shares are held in demat mode, please provide
DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary
ID), Name, client master or copy of Consolidated
Account Statement, PAN (self-attested scanned
copy of PAN card), AADHAR (self-attested scanned
copy of Aadhar Card) to evoting@nsdl.co.in. If you
are an individual shareholder holding securities in
demat mode, you are requested to refer to the login
method explained at Step 1 (A) i.e. Login method for
e-voting and joining virtual meeting for individual
shareholders holding securities in demat mode.

Alternatively, shareholder/members may send a
request to evoting@nsdl.co.in for procuring User ID and
Password for e-voting by providing above mentioned
documents.

In terms of SEBI circular dated December 9, 2020,
on e-voting facility provided by listed companies,

STATUTORY REPORTS

individual shareholders holding securities in demat
mode are allowed to vote through their demat
account maintained with Depositories and Depository
Participants. Shareholders are required to update their
mobile number and e-mail ID correctly in their demat
account in order to access e-voting facility.

Instructions for members for e-voting on the day of the
AGM are as under:

1.

The procedure for e-voting on the day of the AGM is
same as the instructions mentioned above for remote
e-voting.

Only those members, who will be present in the AGM
through VC/OAVM facility and have not cast their vote
on the resolutions through remote e-voting and are
otherwise not barred from doing so, shall be eligible to
vote through e-voting system in the AGM.

Members who have voted through remote e-voting will
be eligible to attend the AGM. However, they will not be
eligible to vote at the AGM.

The helpline details of the persons who may be
contacted by the member needing assistance with the
use of technology, before or during the AGM shall be
the same persons mentioned for remote e-voting.

Instructions for members for attending the AGM through
VC/OAVM are as under:

1.

Member will be provided with a facility to attend the
ACM through VC/OAVM facility through the NSDL
e-voting system. Members may access by following the
steps mentioned above for Access to NSDL e-voting
system. After successful login, you can see link of “VC/
OAVM link” placed under “Join meeting” menu against
company name. You are requested to click on VC/OAVM
link placed under Join General Meeting menu. The link
for VC/OAVM will be available in Shareholder/Member

birlasoft

login where the EVEN of Company will be displayed.
Please note that the members who do not have the User
ID and Password for e-voting or have forgotten the User
ID and Password may retrieve the same by following the
remote e-voting instructions mentioned in the notice to
avoid last minute rush.

Members are encouraged to join the AGM through
laptops for better experience.

Further, members will be required to allow camera and
use internet with a good speed to avoid any disturbance
during the AGM.

Please note that participants connecting from mobile
devices or tablets or through laptop connecting via
mobile hotspot may experience Audio/Video loss due
to fluctuation in their respective network. It is, therefore,
recommended to use stable Wi-Fi or LAN connection to
mitigate any kind of aforesaid glitches.

Facility to join the AGM through VC/OAVM shall be
opened 20 (twenty) minutes before the scheduled time
of the AGM and shall be kept open for the members
throughout the proceedings of the AGM, on first-come-
first-served basis principle.

Members who would like to express their views or ask
questions during the AGM may register themselves
as a speaker by sending their request from their
registered e-mail ID mentioning their name, DP ID
and Client ID/folio number, PAN, mobile number at
vikas.jadhav@birlasoft.com from Wednesday, July 20,
2022 (09:00 a.m. IST) to Wednesday, July 27, 2022
(05:00 p.m. IST). Those members who have registered
themselves as a speaker will only be allowed to
express their views/ask questions during the AGM. The
Company reserves the right to restrict the number of
speakers depending on the availability of time for the
AGM.
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BIRLASOFT’S GLOBAL PRESENCE

INDIA OFFICES

Registered Office

35 & 36, Rajiv Gandhi Infotech Park,
Phase - |, MIDC, Hinjawadi,

Pune - 411057, Maharashtra, India.
Phone: +91-20-6652 5000

Fax: +91-20-6652 5001

Software Development Centres
SEZ Premises

IT-3 Unit, SDF VII,
Seepz SEZ, Andheri (E),
Mumbai - 400096, India.

34 & 35, Noida Special Economic Zone,
Phase - II, Noida - 201305,
Uttar Pradesh, India.

OVERSEAS OFFICES
United States of America

399, Thornall Street, 8" Floor,
Edison, New Jersey 08837,
United States of America.
Phone: +732-321-0921

1730 Varsity DR, STE 450,
Raleigh, NC 27606.
Phone: +919-755-5300

Canada

8120-128 Street,
Surrey BC V3W 1R1, Canada.
Phone: +1-647-274-6979

2800 Skymark Avenue, Suite 203
Mississauga, Ontario, LAW 5A7.
Phone: +1-647-274-6979

Mexico

Rio Duero 31, Col. Cuauhtémoc
Alcaldia Cuauhtémoc Ciudad de México.
México, CP 06500.

Guadalajara

Urban Workplace

335 Real de Acueducto Avenue, Piso #18
Puerta de Hierro

Zapopan, Jalisco, México, CP 45115.

Brazil

Alameda Santos, 1165- 10°
andar - Cerqueira Cesar

CEP 01419-002 - Séo Paulo / SP - Brasil.

Phone: +55-11-4081-3010
United Kingdom

4* Floor, 53-54, Grosvenor Street,
London W1K 3HU.
Tel: +44 (0) 2073195700

Wave Rock, Level 15 & 16, Tower 2.1,

Sy. No. 115(P), TSIIC IT/ITES SEZ,
Nanakramguda, Serilingampally Mandal,
Rangareddy District, Hyderabad,
Telangana - 500008, India.

Phone: +91-40-6738 2500

STPI Premises

Building A, Plot No. EL-207/1,
TTC Industrial Area, Mahape,
Navi Mumbai - 400710,
Maharashtra, India.

Phone: +91-22-7105 4001

Prince Infocity II, 8™ Floor,
A-Wing, 283/4, Rajiv Gandhi Salai,
Kandanchavadi, OMR,

Chennai - 600096, India.

Phone: +91-44-6143 2000

Germany

Meisenstr. 96,
D - 33607, Bielefeld, Germany.
Tel: +49 52130 56 650

France

19 Boulevard Malesherbes 75008,
Paris, France.
Tel: +33 (0)14717 8190

Netherlands

Siriusdreef 17 — 27, 2132 WT Hoofddrop,
Netherlands.

Poland

ul. Zwycieska 45,
53-033, Wroctaw, Poland.
Tel: +48 (71) 388 13-14

Switzerland

C/O RSM Switzerland AG,
Leutschenbachstrasse 45, Zrich,
Switzerland CH-8050.

Tel: +41434 88 5100

Sweden

C/0O AddControl Consulting AB,
Wallingatan 38, S-111 24 Stockholm.
Tel: +46 855 113 690

Spain

Jose Ortega, Y Gasset 22-24,
3" Floor, Madrid 28006, Spain.
Tel: +34 91457 02 39

Slovakia

Dvorakovo nabrezie 4,

Bratislava - mestska cast Staré Mesto
81102, Slovakia.

Tel: +4212 59 420 000

Cedar Block, 4" and 5" Floor,

Kalyani Platina,

Kundalahalli Village, Kr Puram Hobli,
Whitefield, Bengaluru,

Karnataka - 560066, India.

Phone: +91-80-4180 0000

Assotech Business Cresterra
Tower 3, Plot No. 22, Sector 135,
Expressway Noida, 201301, India.
Phone: +120-662 9000

Singapore

#11-07 Paya Lebar Square,
60 Paya Lebar Road, Singapore 409051.
Phone: +65-6822-7206

United Arab Emirates

Dubai Airport Free Zone Area,
West Wing 2, Office 2W113,
P.O. Box: 54931, Dubai,
United Arab Emirates.

Phone: +971-4-2998842

Australia

Level 36, Governor Phillip Tower,
1 Farrer Place, Sydney,

NSW, 2000, Australia.

Tel: +612 8823 3688

New Zealand

c/- Quigg Partners, Floor 7,
36 Brandon Street, Wellington Central,
Wellington, 6011, New Zealand.

Malaysia

Unit 30-01, Level 30, Tower A,
Vertical Business Suite, Avenue 3,

Bangsar South No.8, Jalan Kerinchi 59200

Kuala Lumpur, Malaysia.

Level 32, Menara Allianz Sentral,
203 Jalan Tun Sambanthan,
50470 Kuala Lumpur,

Wilayah Persekutuan,

Malaysia.
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