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Mumbai 400 001.

Company Code: ABMKNOWLEDGE: 531161
Sub: Rectification of a typographical error on Pg. 25 of 21° Annual Report

Dear Sirs,

We wish to inform you that the 21% Annual General Meeting of our Company was held today
dated 18™ September 2014 at 10.30 a.m.

During the AGM, it has been brought to our notice that on page No.25 of the Annual Report
i.e. Cash Flow Statement under the main heading “Cash Flow from Operating activities”, the
Net Cash Flow from Operating Activities for year 2013-2014 has inadvertently been
printed as (71,767,788) which actually should be 71, 767,788 i.e. the brackets are printed
erroneously due to an oversight. We have noted the error and rectified the same. We deeply
regret for this typographical error that has taken place in the Annual Report.

Accordingly, we enclose herewith a scanned copy of the duly corrected Cash Flow Statement
(pg. 25) of our 21% Annual Report 2013-14 and Form A for your information with a request
to incorporate the changes in your record and upload this corrected annual report on your
website.

Kindly acknowledge the receipt.
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Yours sincerely
For ABM Knowledgeware Limited

(Sarika Ghanekar)
Company Secretary
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FORM A

Format of covering letter of the annual audit report to be filed with the stock exchanges

1. | Name of the Company ABM Knowledgeware Ltd

2. | Annual financial statement for the year ended | 31* March, 2014

3. | Type of Audit observation Un-qualified

4. | Frequency of observation Not Applicable

5. | To be signed by- O
o

e CEO/ CFO/Managing Director (Prakash B Rane)
e Auditor of the Company (Milind Garud)

\.
VW
e Audit Committee Chairman (M. N. Ahmed)
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NOTICE

Notice is hereby given that the Twenty First Annual General Meeting of the Members of ABM KNOWLEDGEWARE LIMITED will
be held on Thursday, the 18" day of September, 2014 at 10.30 a.m. at 1% Floor, Dadar Bhagini Samaj, 3 Lane, Hindu Colony,
Dadar (E), Mumbai- 400 014 totransactthe following business:

AS ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Balance Sheetas at 31* March, 2014, Profit & Loss Account for the year ended
as onthatdate together with the Reports of the Board of Directors and Auditors thereon.

To declare dividend.

To appoint a Director in place of Mrs. Supriya P. Rane, who retires by rotation and being eligible, offers herself for
re-appointment.

To appoint M/s. Borkar & Muzumdar, Chartered Accountants, as Statutory Auditors of the Company in place of
M/s. S. P. Sule & Associates, the retiring Statutory Auditors, to hold office from the conclusion of this Annual General
Meeting, until the conclusion of twenty seventh Annual General Meeting, subject to ratification at every Annual General
Meeting and to fix their remuneration.

AS SPECIAL BUSINESS:

5.

To consider and, if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Rules framed thereunder (including any statutory modification(s) or re-
enactmentthereof for the time being in force) and Clause 49 of the Listing Agreement, Dr. Ajit C. Kulkarni (DIN 00084744),
who was appointed as a Non- Executive Director liable to retire by rotation at the Annual General Meeting and in respect of
whom the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a member
proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director of the
Company to hold office for 5 (five) consecutive years for aterm up to the conclusion of the 26" Annual General Meeting of
the Company inthe calendaryear 2019.”

To consider and, if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule 1V and all other applicable
provisions of the Companies Act, 2013 and the Rules framed thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force) and Clause 49 of the Listing Agreement, Mr. Sharadchandra D. Abhyankar
(DIN 00108866), who was appointed as a Non-Executive Director liable to retire by rotation at the Annual General Meeting
and in respect of whom the Company has received a notice in writing under Section 160 of the Companies Act, 2013 from
a member proposing his candidature for the office of Director, be and is hereby appointed as an Independent Director of
the Company to hold office for 5 (five) consecutive years for a term up to the conclusion of the 26" Annual General Meeting
ofthe Company inthe calendaryear2019.”
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NOTES:

1.

10.

11.

12.

13.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 in respect of the business under Iltem Nos. 5
and 6 of the Notice, is annexed hereto.

A MEMBER ENTITLEDTO ATTEND ANDVOTE ATTHE MEETING, ISENTITLEDTO APPOINT A PROXYTO ATTEND
ANDVOTE INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BEA MEMBER OFTHE COMPANY.

Proxies, in order to be effective, must be deposited at the Registered Office of the Company not less than 48 hours before
holding the Meeting. A blank proxy form is enclosed herewith. Proxies submitted on behalf of limited companies,
societies, etc., must be supported by appropriate resolutions/ authority, as applicable.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to
vote.

The Register of Members and Share Transfer Books of the Company will remain closed from 13" September, 2014 to
17" September, 2014 (both days inclusive).

The Dividend recommended by the Board, if declared at the AGM, will be paid to those members or their mandates whose
name appears on the Register of Member of the Company as on 12" September, 2014; in respect of shares held in
dematerialized form, the dividend will be paid to those shareholders whose names are furnished by Central Depository
Services (India) Limited and National Securities Depository Limited as beneficial owners as on that date.

Members who continue to hold shares in physical form are requested to intimate any changes in their address
immediately to Company's Registrar & Share Transfer Agent, M/s. Universal Capital Securities Pvt. Ltd. Further, please
note that in the case of dematerialized shares any changes required in Address, Bank details, Bank Mandate,
Nomination, ECS Mandate etc. are to be intimated to your Depository Participant (DP) and not to Company or our
Registrar.

The Company has received a notice from a member signifying his intention of proposing the appointment of M/s. Borkar &
Muzumdar, Chartered Accountants, as Statutory Auditors of the Company in the ensuing Annual General Meeting. The
Audit Committee also recommends the appointmentof M/s.Borkar & Muzumdar.

The Notice of the AGM along with the Annual Report 2013-14 is being sent by electronic mode to those Members whose e-
mail addresses are registered with the Company / Depositories, unless any Member has requested for a physical copy of
the same. For Members who have not registered their e-mail addresses, physical copies are being sent by the permitted
mode.

To support the 'Green Initiative', the Members who have not registered their e-mail addresses are requested to register
the same with Company's Registrar & Share Transfer Agent, M/s. Universal Capital Securities Pvt. Ltd./ Depositories.

Pursuant to Sections 205A and 205C of the Companies Act, 1956, unclaimed / unencashed dividends are to be
transferred to the "Investor Education and Protection Fund" of the Central Government after a period of 7 years from the
date of declaration. Shareholders who have not encashed/claimed and/ or misplaced the dividend are requested to write
to Registrar and Share Transfer Agent of the Company for claiming the dividend.

Members are requested to bring their copies of Annual Report, Notice and Attendance slip duly completed and signed at
the Meeting. Members who hold shares in dematerialized form are requested to bring their Client ID and DP ID Numbers
for easy identification of attendance at Meeting.

All the documents referred to in Accompanying Notice and other Statutory Registers are open for inspection at the
Registered Office of the Company on all working days between 11.00 a.m. to 1.00 p.m. upto the date of Annual General
Meeting.

(3)
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14. Members desiring any relevant information on the Accounts at the Annual General Meetings are requested to write to the
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Company atleast seven days in advance, so asto enable the Company to keep the information ready.

15. Information required under Clause 49 IV G of the Listing Agreement relating to Corporate Governance with respect to the
Director being appointed and Director retiring by rotation and being eligible, seeking re-appointment, is as under:
I

Particulars Mrs. Supriya P.Rane

Date of Birth 19/04/1969

Date of Appointment 27/04/2000

I BE (Electronics), Postgraduate Diploma in

Qualification System Management

Expertise in specific functional areas Systems and Processes

Other Directorships Nil

Memberships of Committees in other Public

Limited Companies (includes only Audit & Nil

Shareholders / Investors Grievances Committee)

No. of Shares held in the Company 12,27,000 Equity shares of% 10/- each.
I Particulars Dr. Ajit C. Kulkarni

Date of Birth 30/06/1950

Date of Appointment 30/08/2001

Qualification M.D., Leningrad, Russia

Worked as Commissioned Officer in Indian Navy,
Expertise in specific functional areas Experienced in Administration, Offshore Oil industry,
Disaster Management / Incident Command System.

Other Directorships Vardaan Projects Ltd.

Memberships of Committees in other Public
Limited Companies (includes only Audit & Nil
Shareholders / Investors Grievances Committee)

No. of Shares held in the Company 19,450 Equity shares of ¥ 10/- each.
.| particulars Mr. Sharadchandra D. Abhyankar
Date of Birth 09/10/1965
Date of Appointment 28/10/2010
Qualification B.A. (Economics & Commerce), LLM; Solicitor

Various branches of law including Corporate laws,
Securities laws, Project Finance, Telecom Regulations,
Constitutional litigations and International Commercial
arbitrations

1. Ashoka Buildcon Ltd.

Other Directorships 2. Shree Dhootpapeshwar Ltd.

3. Vatit Consultant Pvt. Ltd.

Expertise in specific functional areas

Memberships of Committees in other Public

Limited Companies (includes only Audit & Ashoka Buildcon Ltd.
Shareholders / Investors Grievances Committee)
No. of Shares held in the Company Nil

By Order of the Board of Directors

Sarika Ghanekar
Mumbai, July, 7, 2014 Company Secretary
Corporate Identification Number (CIN) : L67190MH1993PLC113638

Registered Office:

ABM House, Plot No. 268, Linking Road, Bandra (W), Mumbai- 400 050.
Tel: 91 22 42909700 Fax: 91 22 42909701

E-mail: egovernance@abmindia.com, Website: www.abmindia.com
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT (Pursuant to Section 102 of the Companies Act, 2013)
ITEM NO. 5 & 6 — Appointment of Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar as Independent Directors.

The Board of Directors of the Company has decided to adopt the provisions with respect to appointment and tenure of
Independent Directors which are consistent with the Companies Act, 2013 (“the Act”) and the amended Listing Agreement.

Itis proposed to appoint Dr. Ajit C. Kulkarni & Mr.Sharadchandra D. Abhyankar as Independent Directors under Section 149 of the
Act and Clause 49 of the Listing Agreement to hold office for 5 (five) consecutive years for a term up to the conclusion of the 26"
Annual General Meeting of the Company in the calendar year 2019.

Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar are not disqualified from being appointed as Directors in terms of Section
164 ofthe Actand have given their consentto act as Directors.

The Company has received notices in writing from members along with the deposit of requisite amount under Section 160 of the
Act proposing the candidatures of each of Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar for the office of Directors of the
Company.

The Company has also received declarations from Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar that they meet with the
criteria of independence as prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing
Agreement.

In the opinion of the Board, Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar fulfill the conditions for appointment as
Independent Directors as specified in the Act and the Listing Agreement. Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar
are independent of the management.

Brief resume of Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar, nature of their expertise in specific functional areas and
names of companies in which they hold directorships and memberships / chairmanships of Board Committees, shareholding as
stipulated under Clause 49 of the Listing Agreement with the Stock Exchange, are provided in the notice of the Annual General
Meeting and Corporate Governance Report forming part of the Annual Report.

Copy of the draft letters for respective appointments of Dr. Ajit C. Kulkarni & Mr. Sharadchandra D. Abhyankar as Independent
Directors setting out the terms and conditions are available for inspection by members at the Registered Office of the Company.

None of the Directors or Key Managerial Personnel of the Company and their relatives, other than Independent Directors for their
respective appointment, are concerned or interested, financially or otherwise, in these Resolutions. The Board recommends the
Ordinary Resolutions as setout at Item Nos. 5 and 6 for approval of the Members.

By Order of the Board of Directors

Sarika Ghanekar
Mumbai, July, 7, 2014 Company Secretary
Corporate Identification Number (CIN) : L67190MH1993PLC113638

Registered Office:

ABM House, Plot No. 268,Linking Road, Bandra (W),Mumbai- 400 050.
Tel: 91 22 42909700 Fax: 91 22 42909701

E-mail: egovernance@abmindia.com, Website: www.abmindia.com
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DIRECTORS’ REPORT

To the Members of
ABM Knowledgeware Limited

Your Company's Directors are pleased to present the 21*Annual Report of the Company, along with the Audited

Accounts, for the Financial Year ended 31* March, 2014.

1.

FINANCIAL RESULTS :

The highlights of financial performance of your Company are as follows:

(Amount in ¥ )

Year ended Year ended

31.03.2014 31.03.2013
Gross Income 824,050,188 754,395,241
Less: Service Tax 69,340,134 64,939,189
Gross Income (net of Service Tax) 754,710,054 689,456,052
Less: Total expenditure 530,055,933 500,467,030
Gross Profit before Depreciation & Taxation 224,654,121 188,989,022
Less: Depreciation 6,903,733 3,482,387
Net Profit before Tax 217,750,388 185,506,635
Less: Provision for Taxation 72,912,959 59,883,715
Net Profit After Tax 144,837,429 125,622,920

2. OPERATIONS OFTHE COMPANY :

The Company now operates from offices in Delhi, Patna, Mumbai and Chennai. The customers that your Company
currently supports are nearing 400. Your Company has been able to retain all its important customers due to the
satisfactory services offered to these customers and has won contracts to continue the post-implementation support.

3. DIVIDEND:

Your Directors are pleased to recommend a dividend of 20% (i.e. ¥ 2/- per Equity share) for the Financial Year ended
31* March, 2014. The dividend, if approved, at ensuing Annual General Meeting will absorb ¥ 2,34,01,574 /- including
Corporate Dividend Tax of ¥ 33,99,374/-

4. LISTINGFEES:

Your Company's shares are listed in The Bombay Stock Exchange Limited, Mumbai and the Annual Listing fees for the
year under review have been paid.

5. CORPORATE GOVERNANCE:

The Company has in practice a comprehensive system of Corporate Governance. A separate Report on Corporate
Governance is provided at page No.11 of this Annual Report, together with Certificate from Auditors of the Company
regarding compliance of the conditions of Corporate Governance as stipulated under Clause 49 of the Listing
Agreement with The Bombay Stock Exchange Limited.

6. PUBLICDEPOSITS:

The Company has not accepted any public deposits during the year and as such, no amount on account of principal or
interestwas outstanding as on date of Balance Sheet.

(6)
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7.

DIRECTORS:

The Companies Act, 2013 is a positive step towards strengthening corporate governance regime in the Country. Your
Companyis already in substantial compliance of most of governance requirements provided under the new law.

The Board of Directors have evaluated the criteria defined for Independent Directors, as per provisions of the
Companies Act, 2013, and accordingly, Mr. M. N. Ahmed is ceased to be Independent Director of the Company but now
he is only Non-Executive Director of the Company.

In accordance with the provisions of Section 149 of the Companies Act, 2013, your Board of Directors are seeking the
appointment of Dr. Ajit C. Kulkarni and Mr. Sharadchandra D. Abhyankar as Independent Directors for 5 (five)
consecutive years for a term upto the conclusion of the 26" Annual General Meeting of the Company in the calendar year
2019.

The Company has received requisite notices in writing from member proposing Dr. Ajit C. Kulkarni and
Mr. SharadchandraD. Abhyankar for appointmentas Independent Directors.

The Company has received declarations from the Independent Directors of the Company confirming that they meet with
the criteria of independence as prescribed both, under subsection 6 of section 149 of the Companies Act, 2013 and
under clause 49 of the listing agreement with the stock exchange.

Mrs. Supriya P. Rane, Director of the Company retires by rotation at the ensuing Annual General Meeting and being
eligible, offer herself for re-appointment.

A brief profile of the Directors has been given in the Report on the Corporate Governance as well as in the Explanatory
Statementto the Notice of the ensuing Annual General Meeting of the Company.

AUDITORS:

M/s. S.P. Sule &Associates, Chartered Accountants, Statutory Auditors of your Company shall retire at the forthcoming
Annual General Meeting. They have conveyed their intention of not seeking further appointment. The Company has
received a notice from one of its member signifying intention of proposing the appointment of M/s. Borkar & Muzumdar,
Chartered Accountants, as the Statutory Auditors of the Company. The Audit Committee also recommends the
appointment of M/s.Borkar & Muzumdar as the Statutory Auditors of the Company. M/s.Borkar & Muzumdar, Chartered
Accountants, have confirmed their willingness and eligibility under the provisions of the Companies Act, 2013 to act as
Statutory Auditor of the Company, which is subject to shareholders' approval.

A Resolution proposing appointment of M/s Borkar & Muzumdar as the Statutory Auditors of the Company, pursuant to
Section 139 of the Companies Act, 2013, forms the part of Notice.

The Board of Directors wishes to place on record their appreciation for the excellent services rendered by M/s. S. P. Sule
& Associates as the Statutory Auditors of the Company. M/s. S. P. Sule & Associates, during their association with the
Company, have maintained highestlevel of professional standards and transparency, throughout.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:
A. Industry Structureand Development:

Business environmentin last 2-3 years in this industry has been challenging. Several new initiatives as well as ongoing
projects have been affected due to the anxiety in decision makers as a result of excessive public scrutiny of even
bonafide decisions. This has affected sentiments of several e-Governance companies. The PPP projects have not met
with unqualified success. The procurement processes have come under pressure due to complexity associated with
knowledge based offerings.

<2
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The new Government has laid substantial emphasis on Digital Nation and thereby opening of doors for renewed hopes.
Various focus areas have been outlined by the new Government which, if indeed move from drawing table to execution
stage, can help the e-Governance industry in abigway. Initiatives like “Smart City” can directly benefityour Company as
we have a leadership position on space of e-Municipality in the country.

B. Existing Opportunities and Outlook :

It has been noticed that some IT companies which entered into this space without requisite commitment and
competence could not sustain in the industry for long. That has helped to some extent as customers have started
realizing the value of competent IT companies like ABM. The trend of unrealistically aggressive cost bidding may also
slowly be arrested as the real efforts and costs associated with executing successful e-Governance projects are
becoming evident to Buyers as well as Bidders. Your company is carefully analyzing the changing landscape of the
industry and re-strategizing to ensure maximum returns on the investment made so far in this space.

C. BusinessThreats:

The reality today is that several projects and their execution are facing challenges. Some projects have failed or been
shelved because of flaws at different stages, their conceptualization, scope definition, vendor selection and poor
execution due to shortcomings both on the Government and the implementing vendor's side. Issues related to Public
Procurement of IT projects (e-Governance projects) are a cause for concern for both buyers (i.e. Government
Departments) and potential bidders.

The following elaboration of issues, related to procurement of IT services, as identified by NASSCOM remain almost
unchanged:

» Projectexecution, project conceptualization and scope of work need much more clarity and practical approach

* Ambiguous and one sided Contracts, T&C.

» Absence of a Project Champion.

» Delaysindeliverables fromthe Government.

» Delaysintimely sign offsto vendors by departments.

* Projectbidsincorporating many non-1T items thatincreased project cost.

e Absence of counter guaranteesin SLAs, to deal with defaults by the Governmentand Government agencies.

« Governmentexpectationisthatindustry changesits focus from product orientation to citizen service delivery in
e-Governance projects.

¢ Thefeelingamong policymakersis thatindustry is still oriented towards the supply of IT goods and services and the
service orientation which is atthe core of all e-Governance services, is lacking.

D. Business Strategies and Planning:

Your company has been focusing on the strategy of building long term relationships with customers by giving reliable
and effective services to them. Another strategy is to try and win projects in areas which have potential to replicate the
same across other statesin India. This will continue as a prime strategy.

Company's office in Delhi has been able to cover important states in north India and has acquired customers in
important states in the region for geographical expansion of e-Municipality offerings. Company has acquired a Product
(Government Resource Planning-GRP) which can help in widening the base of govt. customers beyond e-Municipality.

Company has entered into newer domains like Tourism and Financial sectors in the e-Governance domain and hopes to
build further on these breakthroughsin coming years.

)
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10.

11.

E. Human Resource Management :

Your Company recognizes male and female paradigm, who can devise a simple, respectful and conducive corporate
work environment for their respective teams, which inspires others to emulate them. ABM is an equal opportunity
employer and strives to attract the best available talent to provide a competitive edge to the organization, thereby
ensuring diversity in its workforce. Your Company has effectively responded to business challenges through manpower
engagement strategies involving cross functional teams, aimed at expanding the market and customer reach, has been
a significant milestone in this direction.

In order to develop its human resources for harnessing their potential to the fullest and for according ample opportunity
for realizing individual as well as organizational goals, your Company has been making sustained efforts through
various training and development activities with focus on preservation of skills, in specialized/advanced skills and
technology through association with premier institutes.

Our Employees instilled by our cordial and healthy work culture and possessing diverse talents and backgrounds, are
the key to the Company's continued success. As we go forward, we will continue to strengthen our culture of respecting
and understanding diversity. The deep trust and commitment of our workforce drives our continuous efforts to lead
change andinnovation.

F. Discussiononfinancial performancewithrespecttotheoperational performance:
(Amountin %)

Year ended Year ended

31.03.2014 31.03.2013
GrossIncome 824,050,188 754,395,241
Less: Service Tax 69,340,134 64,939,189
Gross Income (net of Service Tax) 754,710,054 689,456,052
Less:Total expenditure 530,055,933 500,467,030
Gross Profit before Depreciation & Taxation 224,654,121 188,989,022

The revenues of the Company have increased, compared to last year. Gross revenue has increased by around 9%
whereas the profitability has gone up by around 15%. This is a result of better utilization of the resources in particular
and sustained efficiency of operationsin general.

INFORMATION UNDER SECTION 217(1)(e):

The information required to be furnished Under Section 217 (1) (e) of the Companies Act, 1956 and the Rules made
thereunder, is provided in Annexure-A, forming part of the Report.

PARTICULARS OF EMPLOYEES:

The information as per section 217(2A) of the Companies Act, 1956, read with the Companies (Particulars of
Employees) Rules, 1975 and forming a part of Directors' Report for the year ended 31*March, 2014 is as follows:

Name of the Employee Mr. Prakash B. Rane

Age 48 years

Designation Managing Director

Gross Remuneration *3116.49 Lacs

Qualification B.Tech., M.M.S.

Date of Commencement of the employment 27" April, 2000

Number of years Experience 21 years

Previous Employment Advent Business Machines Pvt. Ltd.

*Note: Gross Remuneration includes salary (excluding Employer's share of PF Contribution) and commission for the
year ended on 31* March, 2014.

(9)
()



ABMY

21°"ANNUAL REPORT 2013-2014

12.

13.

DIRECTORS' RESPONSIBILITY STATEMENT :
Pursuantto the provisions of section 217(2AA) of the Companies Act, 1956, your Directors hereby confirm that:

a) inthe preparation of the Annual Accounts for the financial year ended 31* March, 2014, all applicable accounting
standards have been followed and thatno material departures have been made from the same;

b) we have selected such accounting policies and applied them consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the
financial year ended 31* March, 2014 and of the Profit or Loss of the Company for that period;

¢) we have taken proper and sufficient care for the maintenance of adequate accounting records in accordance with the
provisions of Companies Act, 1956, for safeguarding the assets of the Company and for preventing and detecting
fraud and other irregularities; and

d) we have prepared the Annual Accounts on a going concern basis.
ACKNOWLEDGEMENT :

The Board of Directors of your Company take this opportunity to thank the customers, shareholders, suppliers,
bankers, business partner associates, financial institutions, RBI, SEBI, BSE, all Regulatory Authorities, Central and
State Governments for their consistent co-operation, support and valuable guidance to the Company.

Your Directors wishes to place on record their deep sense of appreciation of the good work done by all employees of the
Company, as aresult of which your Company continues to be frontrunnerin the IT Services industry in India.

For and on behalf of the Board

Date: 7"July, 2014 Prakash B Rane
Place: Mumbai Managing Director

ANNEXURE ‘A’

INFORMATION REQUIRED UNDER SECTION 217(1)(e) OF THE COMPANIES ACT, 1956, READ WITH THE
RULE 2 OF THE COMPANIES (DISCLOSURE OF PARTICULARS IN THE REPORT OF DIRECTORS) RULES,
1988

Conservation of Energy :

Your Company consumes energy mainly for the operation of its software development, thus the consumption of
electricity is negligible. In order to conserve the electricity, the Air Conditioners are kept at a moderate temperature and
allthe electrical equipments are turned off, whenever they are not required by the Office Staff.

Technology Absorption,Adoption & Innovation and Research and Development :

Your Company has continued its focus on 'productisation of services' by innovative business models. Company is
putting in efforts to make its flagship solutions cloud ready and acquire technologies to leverage Cloud Computing in an
efficientmanner. Efforts are also invested in building mobility solutions around company's flagship products.

Foreign Exchange Earnings and Outgo :

Due to extensive focus and scope in the domestic market, your Company decided to dedicate its resources for
addressing the domestic market and hence, has notdone any export turnover during this financial year.

(10)
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REPORT ON CORPORATE GOVERNANCE

At ABM, it is our constant endeavor to maintain the best, ethically driven, strong, fair and transparent Corporate
Governance systems and practices, in conformity with best known standards. ABM believes that an effective, well informed
and independent Board is a pre-requisite for strong and effective corporate governance which is vital to gain and retain the
trust and confidence of our stakeholders. ABM has fully complied with the provisions of Corporate Governance guidelines
as laid down in Clause 49 of the Listing Agreement with Stock Exchange. ABM appreciates that Corporate governanceis a
yardstick for constantly improving sustainable value creation and is an upward moving target thereby conducting its
business with high standards of legal, statutory and regulatory compliances.

Corporate Governance is a set of systems and practices to ensure that the affairs of the Company are being managed in a
way which ensures accountability, transparency and fairness in all its transactions in the widest sense and meet its
stakeholder's aspirations and social expectations. The entire governance structure is closely supervised by the Board of
Directors, who oversee management activities and ensures their effectiveness in delivering member value. To implement
this, ABM has always strived to promote an informed Board that functions independently.

ABM has an adequate system of internal control to ensure that the resources of the Company are used efficiently, effectively
and with utmost transparency. All assets are safeguarded and protected against any possible loss from unauthorized use or
disposition and the transactions are appropriately authorized, recorded and reported accurately. Financial and MIS data
are reliable for preparing financial information and other data and for maintaining accountability of assets of the Company.
The internal control is supplemented by extensive statutory program of internal audits, periodical review by management,
documented policies, guidelines and procedures.

Areportonimplementation of Corporate Governance by the Company as per the Listing Agreementis given below:
BOARD OF DIRECTORS

The primary responsibility of the Board is to protect the interest of shareholders. To fulfill this role, the Board has overall
responsibility for developing and approving the Company's corporate strategy and monitoring implementation of strategy,
monitoring senior executives' performance and approving the Company's risk and audit framework.

The Company has built an effective Board by bringing together the right combination of individuals with diversified skill and
experience and by promoting the right dynamic among these individuals. The composition of the Board ensures a judicious
mix of Executive and Non-executive Directors as well as the combination of Independent and Non-Independent Directors.
All Independent Directors are persons of eminence and bring a wide range of expertise and experience to the Board,
thereby ensuring the bestinterest of stakeholders and the Company.

During the year under review, five Board Meetings were held on 18" April, 2013, 27" May, 2013, 7" August, 2013,
11" November, 2013, and 7" February, 2014. The previous Annual General Meeting (AGM) of the Company held on
24" July, 2013 was attended by all the Directors.

The Composition of Board of Directors as on 31*March, 2014:

Name of the Directors Executive / Non- Executive Promoter / Numper of Board : Other :
Independent | Meeting attended | Directorship

Mr. Prakash B. Rane Executive-Managing Director | Promoter 5 1

Mrs. Supriya P. Rane Non- Executive Promoter 5 Nil

Mr. M. N. Ahmed Non- Executive Independent 4 5

Dr. Ajit C. Kulkarni Non- Executive Independent 5 1

Mr. Sharadchandra D. Abhyankar | Non- Executive Independent 4 3
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Aminimum of four Board Meetings are held every year. Dates for the Board Meetings in the ensuing quarter are decided well
in advance and communicated to the Directors. The Agenda is circulated well in advance to the Board members. The items
in the Agenda are backed by comprehensive background information to enable the Board to take appropriate decisions.
The Managing Director at the Board Meetings keeps the Board apprised of the overall performance of the Company and
also of major events / items. Additional meetings of the Board are held, when deemed necessary, to address the specific
needs of the Company. In case of business exigencies or urgency of matters, resolutions are passed by circulation.

CODE OF CONDUCT

The Company has laid down a code of conduct for all Board Members and Senior Management of the Company with an aim
to ensure effective and best business practices and strictadherence to the legal requirements as well. The Code of Conduct

has been posted on the Company's website www.abmindia.com. All Board Members and Designhated Senior Management
personnel affirm compliance with the Code of Conduct on an annual basis. A declaration to this effect has been given by
Managing Director which is annexed to this report.

COMMITTEES OF DIRECTORS
A) AUDIT COMMITTEE:

The Audit Committee in today's scenario is regarded as the fulcrum of the Board of Directors. The Audit Committee reviews
the periodical financial results with the Management and recommends to the Board its approval. The Committee also
provides assistance to the Board of Directors in the oversight of the financial reporting, Internal Controls, Internal Audit &
Statutory Audit and performance of Compliance function. Terms of reference of this Committee cover the matters specified
for Audit Committees under Clause 49 of the Listing Agreement & Section 292A of the Companies Act, 1956.

As on 31* March, 2014 the Audit Committee comprised of 3 Directors, all Non-Executive Directors. All the members of the
Audit Committee are financially literate and possess requisite accounting or financial management expertise. The
Committee meets once in every quarter to carry out its business. During the financial year 2013-2014, the Committee met
fourtimes on 27" May, 2013, 7" August, 2013, 11" November, 2013 and 7" February, 2014.

Following are the details regarding the Composition and attendance of the Committee as on 31* March, 2014:

. . No. of Committee
Name Categories of Director i
meetings attended
Mr. M. N. Ahmed, Chairman Independent and Non-Executive Director 3
Mrs. Supriya P. Rane, Member Promoter and Non-Executive Director 4
Dr. Ajit C. Kulkarni, Member Independent and Non-Executive Director 4

Briefterms of references of Audit Committee are as follows:

» Tooversee the Company's financial reporting process, internal control systems,

* Reviewingthe accounting policies and practices,

» Ensuringthatfinancial statements are correct, sufficientand credible,

* Reviewing with managementthe annual financial statements for submission to the Board,

» Reviewingtheinternal audit observations and action taken thereon,

» Ensuring compliance with Stock Exchange and other legal requirements,

* Recommending the appointment and removal of independent auditors, fixation of audit fee and also approval for
payment for any other services.

The Company Secretary acts as the Secretary to the Committee. The Minutes of each Audit Committee Meeting are placed
and confirmed in the next Meeting of the Board.

(12)
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B) SHAREHOLDERS GRIEVANCES & SHARE TRANSFER COMMITTEE :

investors complaint like delay in transfer of shares, Demat, Remat, non-receipt of declared dividends, non-receipt of Annual
Reports etc. and such other related work as may be assigned by the Board, from time to time. During the year under review,
none of the complaintis pending.

The Committee comprised of two Non-Executive Directors of the Board. During the year, the Committee met four times on
15" April, 2013, 15" July, 2013, 22™ October, 2013 and 21* January, 2014. The attendance of the Members of Shareholders
Grievances & Share Transfer Committee was as under:

Name Status No. of total 4 meetings
the attended is

Mr. M. N. Ahmed, Chairman Non-Executive Director, Independent 4

Mrs. Supriya P. Rane Non-Executive Director, Promoter 4

The Committee inter alia considers applications for transfer, transmission, split, consolidation of share certificates and
cancellation of any share certificate in compliance with the provisions in this regard. The Committee is authorized to sign,
seal or issue any new share certificate as a result of transfer, consolidation, splitting or in lieu of share certificates lost,
defaced or destroyed.

The Committee oversees the performance of Registrar and Share Transfer Agent of the Company and recommends
measures for overall improvement in the quality of investor services. The Committee meets at regular intervals to approve
the share transfers and other related matters.

M/s. Universal Capital Securities Pvt. Ltd. is the Registrar and Share Transfer Agent of the Company. All grievances can be
addressed to the Registrar and Share Transfer Agent at 21, Shakeel Niwas, Mahakali Caves Road, Andheri (E),
Mumbai 400 093. Contact Number:28207203-05/28257641.

C) REMUNERATION COMMITTEE:

The main object of Remuneration Committee is to identify persons who are qualified to become Directors and who may be
appointed in Senior Management of the Company, recommend to the Board their appointment and removal and shall carry
out evaluation of every Director's performance, recommend the remuneration package of both the Executive and the Non-
Executive Directors on the Board. The Committee reviews the remuneration package payable to Executive Director and
recommends to the Board the same and acts in terms of reference of the Board, from time to time.

As on 31* March, 2014, the Remuneration Committee comprised of three Directors viz. Dr. Ajit C. Kulkarni (Chairman),
Mr.M.N. Ahmed and Mrs. Supriya P. Rane. During the year under review, one Remuneration Committee Meeting was held
on 24" May, 2013 which was attended by all the members.

Besides sitting fees, the Non-Executive Directors are also entitled to commission, out of the profits of the Company, at arate
not exceeding 1% of the net profits per annum of the Company, calculated in accordance with the provisions of Sections 198,
349 and 350 of the Companies Act, 1956, as approved by the Board and within the overall limits prescribed by the
Companies Act, 1956.
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Remuneration paid to the Board of Directors during the year under review is as follows:

. Salary & Commission Sitting

Name of the Director Status Perquisites(Z) @) Fees (3)

Mr. Prakash B. Rane Managing Director 42,00,000 74,48,963 Nil

Mrs. Supriya P. Rane Director Nil 16,30,855 88,000

Mr. M. N. Ahmed Director Nil 3,49,470 80,000

Dr. Ajit C. Kulkarni Director Nil 1,74,734 40,000

Mr. Sharadchandra D. Abhyankar | Director Nil 1,74,734 16,000

Total (3) 42,00,000 97,78,756 2,24,000

Directors:

Detailed profile of Directors who are seeking appointment as Independent Directors under Companies Act, 2013 and
Director retiring by rotation and being eligible, seeking re-appointment, is as below. The same has also been covered under
Explanatory Statement to the Notice which is forming part of the Annual Report of the Company.

Dr. Ajit C. Kulkarni : Dr. Ajit C. Kulkarni is an Independent Director of the Company. He joined the Board of Directors of the
Company in August, 2001. He is widely travelled professional and has developed valuable contacts in the corporate world
and multinational companies over the period of 35 years of his active career in various capacities. He was working as
Commissioned Officer in Indian Navy for 12 years. He has about 30 years of experience in Offshore Oil Industry. He has
been a member of Board of a Corporate Hospital. He has an experience in Disaster Management and Incident Command
System. He provides guidance to the Company based on his wide international exposure, while contributing to the growth of
the Company.

Mr. Sharadchandra D. Abhyankar : Mr. Sharadchandra D. Abhyankar is an Independent Director of the Company. He
joined the Board of Directors of the Company in October, 2010. Mr. Sharadchandra D. Abhyankar is a Solicitor and Advocate
by profession. He isa Member of The Bombay Incorporated Law Society and has been a Registered Patent and Trade Mark
Attorney. He has professional expertise of more than 25 years in various branches of law including corporate laws,
securities law, project finance, telecom regulations, constitutional litigation and international commercial arbitrations. He
has authored several articles on various legal subjects in Indian and International journals and is a Guest Faculty at
numerous seminars for professionals.

He is also involved in facilitating different government agencies in framing policies and regulations such as the State
Education Board in Maharashtra, Department of Telecommunications, ICASA- the Telecom Regulator in Republic of South
Africa. He is member of the Advisory Committee and Drafting Committee of the NSE Centre for Excellence in Corporate
Governance.

Mrs. Supriya P. Rane : Mrs. Supriya P. Rane is a Promoter and Non-Executive Director of the Company. She has been
associated with the Company from its inception. She is an Electronic Engineer with a Post Graduate Diploma in System
Management. She has considerable management experience, particularly in systems and processes. She provides
advice and guidance to the Company for its overall growth to make it a dynamic and progressive organization. The
Company has been benefited from her rich experience.

Codefor prevention of insider-trading practices :

In terms of Securities and Exchange Board of India (Insider Trading) Regulations, the Company has formulated a
comprehensive Code for prevention of Insider Trading to preserve the confidentiality and to prevent misuse of unpublished
price sensitive information. In line with the requirement of the said code, the trading window was closed from time to time,
whenever some price sensitive information was submitted to the Board. Notice of the closure of trading window was issued
to allemployees wellin advance.

T
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Whistle Blower Policy :

The Company believes in the conduct of the affairs of its constituents in a fair and transparent manner by adopting the
highest standards of professionalism, honesty, integrity and ethical behavior. The Company is committed to develop a
culture where it is safe for all employees to raise concerns about any poor or unacceptable practice and any event of
misconduct. The Company has adopted a “Whistle Blower Policy” to provide a framework to promote responsible and
secure whistle blowing. It protects employees who raise a concern about serious irregularities with the Company. The
Company has provided dedicated email address whistleblower@abmindia.com for reporting such concerns. Alternatively,

employees can also send written communications to Company. Audit Committee periodically reviews the existence and
functioning of this mechanism. The employees are encouraged to raise any of their concerns by way of whistle blowing and
none of the employees have been denied access to the Audit Committee. The Whistle Blower Policy is available on the
website of the Company www.abmindia.com.

Certification by Chief Executive Officer :

The Chief Executive Officer certification of the financial statements and the cash flow statement for the year is annexed at
the end of the report on Page No. 20. The said certificate is signed by Mr. Prakash B. Rane, Managing Director of the
Company.

SHAREHOLDERS' INFORMATION::
a) General Information:

21* Annual General Meeting

Date : 18" September, 2014

Time : 10.30a.m.

Venue : 1®Floor, Dadar Bhagini Samaj, 3rd Lane, Hindu Colony, Dadar (E), Mumbai- 400 014
Date of Book Closure : 13" September, 2014 to 17" September, 2014 (both days inclusive)

Dividend Payment Date : Onorbefore October 17,2014 (Subjectto shareholders'approval)

Corporate Identity Number (CIN) : L67190MH1993PLC113638
ofthe Company

b) Addressfor Correspondence:
Registered Office of the Company :

Shareholder can correspond at the Registered Office of the Company at Mumbai i.e. ABM House, Plot No. 268,
Linking Road, Bandra (West), Mumbai- 400 050.

c) ShareTransfer Agent:

Registrar & Share Transfer Agents : M/s. Universal Capital Securities Private Limited, 21, Shakeel Niwas, Mahakali
Caves Road, Andheri (E), Mumbai- 400 093. Contact Number: 28207203-05/28257641.

(15)
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d) General Body Meetings:

Date Time Address Special Resolution

18" AGM 3.00 p.m. Dadar Bhagini Samaj, 1) Special Resolution passed for appointment

on 25.08.2011 1* Floor, Hindu Colony, of Mr. Sharadchandra D. Abhyankar as a Director
Dadar (E), of the Company, liable to retire by rotation.
Mumbai- 400 014. 2) Special Resolution passed for approval for

payment of commission to Non-Executive
Directors not exceeding 1%of the net profit
of the Company.

19" AGM 10.00 a.m. Dadar Bhagini Samaj, Special Resolution passed for partial modification
on 25.07.2012 1* Floor, Hindu Colony, of resolution passed at 17" Annual General
Dadar (E), Meeting for the re-appointment of
Mumbai- 400 014. Mr. Prakash B. Rane as Managing Director of

the Company and revision of his remuneration.

20"AGM 10.00 a.m. Dadar Bhagini Samaj,
on 24.07.2013 1* Floor, Hindu Colony,
Dadar (E),

Mumbai- 400 014.

Whether any special Resolutions:-

i) Were putthrough Postal Ballots lastyear : No
ii) Details of voting pattern :N.A
iii) Personwho conducted the Postal Ballot exercise . N.A.
iv) Are proposed to be conducted through Postal Ballot : No
v) Procedure for Postal Ballot . N.A.

e) Financial Calendar2014-2015
(Tentative and subjectto change)
¢ Financial Results for the:
Quarterending 30" June, 2014
Quarter ending 30" September, 2014 Within 45 days of end of respective quarter
Quarterending 31* December, 2014

e Yearending 31*March,2015 By 30" May, 2015
e Annual General Meeting2014-2015 By September, 2015
IV. OTHERDISCLOSURES:

The Company has followed the guidelines of Accounting Standards laid down by the Institute of Chartered Accountants of
India (ICAl) in preparation of its financial statements.

There were no materially significant related party transactions that would have potential conflicts with the interests of the
Company at large. Transactions with Related Party have been disclosed in Note. No. 28 of the Notes on Financial
Statements in the Annual Report.

There has notbeen any non-compliance by the Company and there are no penalties or stricture imposed on the Company by
the Stock Exchange or SEBI or any other statutory authority on any matter related to capital markets, during the last three
years.

2T
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Risk Management :

The Board is responsible for ensuring existence of adequate policies in relation to risk management, compliance and
internal control systems. In summary, the Company policies are designed to ensure strategic, operational, legal, reputation
and financial risks are identified, assessed, effectively and efficiently managed and monitored to enable achievement of the
Company's business objectives.

The Board oversees the establishment and implementation of risk management. The Audit and Risk Committee is
delegated the function and responsibility to establish, implement and maintain risk management systems and frameworks.
The Company's senior management are delegated the tasks of management of operational risk and implementation of risk
management strategies.

Listing At Stock Exchange:

The Equity Shares of the Company are listed at The Bombay Stock Exchange Limited, Dalal Street, Fort, Mumbai Code No.
ABMKNOWLEDGE:531161.

Listing and Market Price Data :

The high and low prices of every month during the Financial Year2013-2014 are given below:

Month High Low Close Volume (Number)
April 2013 46.85 35.00 41.00 17,785
May 2013 43.80 33.00 35.00 11,963
June 2013 35.00 27.70 34.50 6,207
July 2013 41.00 31.10 33.75 5,376
August 2013 35.35 29.70 32.00 42,982
September 2013 35.25 30.05 31.50 28,575
October 2013 35.50 30.45 35.50 24,033
November 2013 38.75 32.70 33.00 6,564
December 2013 43.45 32.60 43.45 32,454
January 2014 58.90 41.60 50.60 58,926
February 2014 52.50 36.15 40.85 52,008
March 2014 51.15 38.55 47.45 1,75,932
ShareTransfer System :

The Shareholders Grievances & Share Transfer Committee registers the shares received for transfers in physical form,
provided the documents are complete and valid in all respects, within a period of 15 days from the date of receipt of such
documents. During the year 2013-2014, 1000 shares in physical form were transferred. The transfer applications are
approved periodically by the Share Transfer Committee of the Company. Inrespect of shares held in dematerialized mode,
the transfer takes place instantaneously between transferor and transferee at the depository participant(s) through
electronic debit/credit of the accounts involved. As per Listing Agreement, a certificate on half yearly basis is issued by the
Practicing Company Secretary for compliance with share transfer formalities by the Company.
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Shareholding Pattern and Distribution of Shares - as at 31* March, 2014:

SHAREHOLDING PATTERN DISTRIBUTION OF SHAREHOLDING
% Shareholders Respective
To the Total Category Shareholding
Category No. of Paid up of
Shares Capital Shares Total % Total %
Promoters 6493900 64.93 1-500 1905 79.243 3141724 3.417
NRIs/OCBs 1188616 11.88 501-100 222 9.235 176365 1.763
Indian Public 1537963 15.38 1001-2000 121 5.033 180820 1.808
Bodies Corporate 485503 4.86 2001-3000 44 1.830 110451 1.104
Others: - - 3001-4000 29 1.206 101731 1.017
Directors & their 40750 0.41 4001-5000 17 0.707 80884 | 0.809
Relatives
Clearing Members/
Foreign Nationals / 27200 0.27 5001-10000 34 1.414 257598 2.576
Mutual Funds
Institutions
(Foreign Institutional 227168 2.27 10001-Above 32 1.331 8751527 87.506
Investors)
Total 10001100 100.00 2404 100.00 10001100 100.00

Dematerialization of Shares:

The Shares of the Company are compulsory traded in the dematerialized form on Stock Exchange by all investors. As on
31°March, 2014, 86.40% shares of the Company are held in dematerialized form. Audit of Share Capital for reconciling total
number of shares held in NSDL and CDSL and in the physical form with the issued /paid-up share capital for each of the
quartersin the financial year ended March 31, 2014 was carried out by a Practicing Company Secretary and Reports on the
same was placed before the Board. The International Securities Identification Number (ISIN) allotted to the Company's
equity sharesis ISININE850B01018.

Transfer of Unclaimed Dividend to Investor Education & Protection Fund (IEPF):

Under the Companies Act, 1956, dividends which remain unclaimed for a period of 7 years are required to be transferred to
the Investor Education & Protection Fund (IEPF) administered by the Central Government.
dividends since 2006-2007 and the dates by which they can be claimed by the shareholders are given in the table below:

Dates of declaration of

Financial Year

Date of Declaration

Last Date for claiming unpaid dividend (before)

2006-2007 26.09.2007 30.10.2014
2007-2008 25.09.2008 29.10.2015
2008-2009 25.08.2009 28.09.2016
2009-2010 29.07.2010 01.09.2017
2010-2011 25.08.2011 29.09.2018
2011-2012 25.07.2012 28.08.2019
2012-2013 24.07.2013 27.08.2020
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of the Company for claiming the dividend. Members are further requested to note that after completion of 7 years, no claim
shall lie against the Company for the amounts of dividend so transferred, nor shall any payment be made in respect of such
claims.

Means of Communication:

e The quarterly and half yearly results are published in Navshakti (in Marathi) and Free Press Journal (in English) within
48 hours from the date of declaration. These are not sentindividually to the Shareholders.

e The Company's results and official news releases are displayed on the Company's website i.e. www.abmindia.com.

e The Company has designated the email-id egovernance @ abmindia.com for redressal of the investor grievances.

* The Company has been complying with SEBI Regulations for filing of its financial results, corporate announcements,
shareholding pattern and outcome of AGM under the Corp filing system (Corporate Filing and Dissemination System).
These are available on the website www.corpfiling.co.in.

e The Company has started online submission of various filing with BSE Portal (BSE Corporate Compliance and Listing

Centre) i.e.on http://listing.bseindia.com.

e The Management Discussion & Analysis Report has been attached to the Directors' Report and forms part of this
Annual Report.

For and on behalf of the Board

Date: 20" May, 2014 Prakash B. Rane
Place: Mumbai Managing Director
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CERTIFICATION BY CHIEF EXECUTIVE OFFICER OF THE COMPANY

I, Prakash B Rane, Managing Director of ABM Knowledgeware Limited, to the best of my knowledge and belief certify that:

We have reviewed the Balance Sheet and Profit and Loss Account of the Company for the year ended 31* March, 2014 along

1.
with its Schedules and Notes on Accounts, as well as the Cash Flow Statement.

2. To the best of our knowledge and information, these statements do not contain any materially untrue statement or omit to
state a material fact or contains statement that might be misleading; 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.

3.  Wealso certify that based on our knowledge and the information provided to us, there are no transactions entered into by the
Company, which are fraudulent, illegal or violating of the Company's code of conduct.

4.  We accept responsibility for establishing and maintaining internal controls and that we have evaluated the effectiveness of
the internal control systems of the Company and we have disclosed to the Auditors and the Audit Committee, deficiencies in
the design or operation of internal controls, if any, of which we are aware and the steps we have taken or propose to take to
rectify these deficiencies.

5.  Wehaveindicated to the Auditors and the Audit Committee:

» Significantchangesininternal control during the year, whenever applicable.

« That there were no significant changes in accounting policies during the year and that the same have been disclosed in

the notes to the financial statement; and

¢ That there were no distances of significant fraud of which we have become aware and the involvement therein, if any, of

the management or an employee having such significantrole inthe Company's internal control system.

We further declare that all Board Members and Senior Management have affirmed compliance with the Code of Conduct for the

currentyear under review.

Date: 20" May, 2014
Place: Mumbai

For and on behalf of the Board

Prakash B. Rane
Managing Director

AUDITORS' REPORT ON CORPORATE GOVERNANCE

ToThe Members of
ABMKNOWEDGEWARELIMITED

We have examined the compliance of conditions of
Corporate Governance by ABM KNOWLEDGEWARE
LIMITED, for the financial year ended on 31* March, 2014,
as stipulated in Clause 49 of the Listing Agreement of the
said Company with the Bombay Stock Exchange Limited.

The compliance of conditions of corporate governance is
the responsibility of the management. Our examination was
limited to a review of 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.

In our opinion and to the best of our information and according to
the explanations given to us and based on the representations
given by the Management of the Company, we certify that the
Company has complied in all material respects with the
conditions of Corporate Governance as stipulated in the above-
mentioned Listing Agreements.

We further 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.
For S. P. Sule & Associates
Chartered Accountants
Registration No. : 110543W

Milind Garud
Date: 20" May, 2014 Partner
Place : Mumbai Membership No.: 048065

(20)
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Independent Auditors’ Report

ToThe Members of

ABMKnowledgeware Limited

Reportonthe Financial Statements

We have audited the accompanying financial statements of
ABM Knowledgeware Limited (“the Company”), which
comprise the Balance Sheet as at March 31, 2014, and the
Statement of Profit and Loss and Cash Flow Statement for the
year ended, and a summary of significant accounting policies
and explanatory information.

Management's Responsibility for the Financial Statements
The Company's Management is responsible for the preparation
of these financial statements that give a true and fair view of the
financial position, financial performance and cash flows of the
Company in accordance with the Accounting Standards notified
under the Companies Act, 1956 (“the Act”) (which continue to
be applicable in respect of Section 133 of the Companies Act,
2013 interms of General Circular 15/2013 dated September 13,
2013 of the Ministry of Corporate Affairs) and in accordance
with the accounting principles generally accepted in India. This
responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation and
presentation of the financial statements that give a true and fair
view and are free from material misstatement, whether due to
fraud or error.

Auditors’Responsibility

Our responsibility is to express an opinion on these financial
statements based on our audit. We conducted our audit in
accordance with the Standards on Auditing issued by the
Institute of Chartered Accountants of India. Those Standards
require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about
whether the financial statements are free from material
misstatement. An audit involves performing procedures to
obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of
material misstatement of the financial statements, whether due
to fraud or error. In making those risks assessment, the auditor
considers internal control relevant to the Company's
preparation and fair presentation of the financial statements
that give a true and fair view in order to design the audit
procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of
the Company's internal control. An audit also includes
evaluating the appropriateness of accounting policies used and
the reasonableness of the accounting estimates made by the
management, as well as evaluating the overall presentation of
the financial statements.

(21)

We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.
Opinion
In our opinion and to the best of our information and according to
the explanations given to us, the aforesaid financial statements
give the information required by the Actin the manner so required
and give a true and fair view in conformity with the accounting
principles generally accepted in India:
a) in the case of the Balance Sheet, of the state of affairs of the
Company as at March 31, 2014,
b) in the case of the Statement of Profit and Loss Account, of
the profit of the company for the year ended on that date; and
c) in the case of the Cash Flow Statement, of the cash flows of
the company for the year ended on that date.
Report on Other Legal and Regulatory Requirements
1. Asrequired by the Companies (Auditor's Report) Order, 2003
(“the Order”) issued by the Central Government of India in terms
of sub-section (4A) of section 227 of the Act, we give in the
Annexure a statement on the matters specified in paragraphs 4
and 5 of the Order.
2. Asrequired by section 227(3) of the Act, we report that;

a) we have obtained all the information and explanations
which to the best of our knowledge and belief were
necessary for the purpose of our audit;

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

c) the Balance Sheet, Statement of Profit and Loss, and the
Cash Flow Statement dealt with by this Report are in
agreement with the books of account.

d) in our opinion, the Balance Sheet, Statement of Profit and
Loss, and Cash Flow Statement comply with the
Accounting Standards referred to in sub-section (3C) of
section 211 of the Companies Act, 1956 read with the
General Circular 15/2013 dated 13"September, 2013 of
the Ministry of Corporate Affairs in respect of Section 133
ofthe Companies Act, 2013;and

e) on the basis of written representations received from the
directors as on March 31, 2014, and taken on record by the
Board of Directors, none of the directors are disqualified as
on March 31, 2014, from being appointed as a director in
terms of clause (g) of sub-section (1) of section 274 of the
Act. For S. P. Sule & Associates

Chartered Accountants
Registration No.:110543W

Milind Garud
Date: 20", May 2014 Partner
Place: Mumbai M No.: 048065
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Annexure to the Auditors’ Report

i. Fixed Assets:
a) The Company has maintained proper records

maintenance of cost records under section 209 (1)(d) of the
Companies Act, 1956.

showing full particulars including quantitative details ix. Inrespectof Statutory Dues:
and situation of its fixed assets on the basis of a) The Company has generally been regular in depositing
available information. undisputed statutory dues, including Provident Fund,
b) No physical verification of fixed assets was carried out Investor Education and Protection Fund, Employees' State
during the year. Insurance, Income Tax, Sales Tax and Value Added Tax,
¢) In our opinion, the company has not disposed a Wealth Tax, Service Tax, Custom Duty, Excise Duty, Cess
substantial part of its fixed assets during the year and and other material statutory dues applicable to it with the
the going concern status of the company is not appropriate authorities.
affected. b) According to the information and explanations given to us,
ii. Inventory: no undisputed amounts payable in respect of above were
a) As explained to us, the inventories were physically inarrears, as at 31" March,2014 for a period of more than six
verified during the year by the management at months from the date on which they became payable.
reasonable intervals. X. The company does not have accumulated losses at the end of
b) In our opinion and according to the information and the financial year and the company has not incurred cash
explanations given to us, the procedure of physical losses during the financial year covered by our audit and the
verification of inventories followed by the immediately preceding financial year.
management were reasonable and adequate in xi. Thereare noloansfromthe bank.
relation to the size of company and the nature of its  xii.  In our opinion and according to information and explanation
business. given to us, the company has not granted any loans and
¢) In our opinion and according to the information and advances on the basis of security by way of pledge of shares,
explanations given to us, the Company has debentures and other securities.
maintained proper records of its inventories and no  xiii. In our opinion the Company is not a Chit fund or a Nidhi/
material discrepancies were noticed on physical Mutual Benefit fund/Society. Therefore, the provisions of
verification clause (xiii) of paragraph 4 of the Companies (Auditors'
ii. According to the information and explanations given to Report) Order, 2003 are not applicable to the Company.
us, the Company, during the year, has not granted/taken  xiv. In our opinion, the Company is not dealing in or trading in
any loans, secured or unsecured to/from companies, Shares, Securities, Debentures and other Investments.
firms or other parties as per the register maintained Accordingly, the provisions of clause 4(xiv) of the Companies
under Section 301 of the Companies Act, 1956. (Auditors' Report) Order, 2003 are not applicable to the
Accordingly, paragraph (iii) (b), (c), (d), (e), (f) and (g) of Company.
the Order are not applicable. xv.  The Company has not given any guarantees for loans taken by
iv. In our opinion and according to the information and others from banks or financial institutions.
explanations given to us, having regard to the xvi. Duringthe year,the Company has nottakenanytermloan.
explanations that some of the services are of special xvii. According to the information and explanations given to us and
nature and suitable alternative sources do not exist for on overall examination of the balance sheet of the company,
obtaining comparable quotations, there are adequate we are of the opinion that there are no funds raised on short
internal control procedures commensurate with the size term basis that have been used for long term investment.
of the Company and nature of its business withregardto  xviii. The Company has not made any preferential allotment of
purchases of inventories, services and fixed assets and shares to parties and companies covered in the register
with regard to the sale of goods and services. During the maintained under section 301 of the Companies Act, 1956.
course of our audit, no major weakness has been Xxix. The Company has notissued any Secured Debentures during
noticed in the internal control system. the year.
v. Inrespect of the contract or arrangements referredtoin ~ xx.  The Company has not raised any money through public issue
Section 301 of the Companies Act, 1956: during the year.
As explained to us and based on the information and xxi. Tothe best of our knowledge and belief and according to the
explanations provided by the management, we are of the information and explanations given to us, no fraud by the
opinion that there were no transactions during the year Company and no material fraud on the Company has been
that need to be entered in the register maintained under noticed or reported during the year.
Section, 301 of the Companies Act, 1956. For S. P. Sule & Associates
vi. According to the information and explanations given to Chartered Accountants
us, the Company has not accepted any deposits from the Registration No.:110543W
public. Therefore, the provisions of the clause 4(vi) of the
order are not applicable to the Company. Milind Garud
vii. Thereis nointernal audit system. Date: 20", May 2014 Partner
viii. The Central Government has not prescribed the Place: Mumbai M No.: 048065
(22)
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BALANCE SHEET AS AT 31°" MARCH, 2014

(Amountin¥)

Note As at As at
31* March, 31* March,
2014 2013
EQUITY AND LIABILITIES
Shareholders’ funds
Share Capital 1 102,415,000 102,415,000
Reserves and surplus 2 611,376,398 489,940,543
713,791,398 592,355,543
Non-current liabilities
Deferred tax liabilities (net) 10,060,822 2,647,863
Current liabilities
Trade payables 3 156,555,156 65,372,618
Other current liabilities 4 30,091,168 19,526,868
Short-term provisions 5 23,401,574 19,695,168
210,047,898 104,594,654
TOTAL 933,900,118 699,598,060
ASSETS
Non-current assets
Fixed assets 6 - -
Tangible assets 6 279,471,660 242,367,071
Intangible assets 6 20 20
Non-current investments 7 17,500 17,500
Long-term loans and advances 8 53,521,172 26,278,647
333,010,352 268,663,238
Current assets
Current investments 9 13,569,453 29,379,633
Inventories 10 } 6,473,904
Unbilled Revenue 11 41,000,000 -
Trade receivables 12 385,267,944 247,878,058
Cash and cash equivalents 13 150,105,494 120,935,172
Short-term loans and advances 14 9,586,199 24,809,709
Other current assets 15 1,360,676 1,458,346
600,889,766 430,934,822
TOTAL 933,900,118 699,598,060
Significant Accounting Policies _— _
Notes on Financial Statements 1to 30
As per our Report of even date For and on behalf of the Board
For S. P. Sule & Associates PRAKASH B. RANE - Managing Director
Chartered Accountants SUPRIYA P. RANE - Director
Milind Garud M. N. AHMED - Director
Partner
DR. AJIT C. KULKARNI- Director
Mumbai )
20" May, 2014 SHARADCHANDRA D. ABHYANKAR - Director
(23)
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 31°" MARCH, 2014

(Amount inF)

Note Year ended Year Ended
31st March, 31 March,
2014 2013
1 Revenue from Operations (Gross) 16 810,024,093 744,211,441
Less: Service Tax (69,340,134) (64,939,189)
Revenue from Operations (Net) 740,683,959 679,272,252
Other income 17 14,026,095 10,183,800
Total Revenue 754,710,054 689,456,052
2 Expenses:
Purchase of stock in trade - 6,473,904
Changes in inventories (Increase)/ decrease 6,473,904 (6,473,904)
Employee Benefit Expenses 18 171,279,426 170,596,682
Operating expenses 19 313,773,999 281,854,750
Other Expenses 20 37,094,476 46,659,746
Total Expenses 528,621,805 499,111,178
3  Earnings before exceptional items and
extraordinary items, interest,tax,
depreciation and amortisation (EBITDA) (1-2) 226,088,249 190,344,874
4  Finance Cost 21 1,434,128 1,355,852
5  Depreciation and Amortisation expenses 22 6,903,733 3,482,387
6  Profit before Exceptional and
Extraordinary items and Tax 3-4-5 217,750,388 185,506,635
7  Exceptional ltems - -
8  Profit before Extraordinary items and Tax (6 +/- 7) 217,750,388 185,506,635
9  Extraordinary items - -
10 Profit before Tax (8 +/- 9) 217,750,388 185,506,635
11 Tax expense:
a) Current tax expense for curent Year 65,500,000 60,496,617
b) Current tax expense relating to Prior years - -
c) Deferred Tax liability/ (asset) 7,412,959 (612,902)
12 Profit for the year (10 +/- 11) 144,837,429 . 125,622,920
Earning per equity share of face value of ¥ 10 each 14.48 12.56

Basic and Diluted (in ¥)
Significant Accounting Policies

Notes on Financial Statements 110 30
As per our Report of even date For and on behalf of the Board
For S. P. Sule & Associates PRAKASH B. RANE - Managing Director
Chartered Accouniants SUPRIYA P. RANE - Director
Milind Garud M. N. AHMED - Director
Partner
DR. AJIT C. KULKARNI- Director
Mumbai
20" May, 2014 SHARADCHANDRA D. ABHYANKAR - Director
P T
(24)
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CASH FLOW STATEMENT FOR THE YEAR ENDED 31S"TMARCH, 2014

(Amount inF)

2013-2014 2012-2013
A CASH FLOW FROM OPERATING ACTIVITIES:
Net profit before tax as per Profit and loss a/c 217,750,388 185,506,635
Adjusted for:
Net prior year adjustments (1,098,474) (17,260)
Loss on Sale/ Discard of assets - 212,794
Depreciation and amortisation Expense 6,903,733 3,482,387
Net gain on Sale of Invetsments - -
Dividend Income (4,287,456) (1,742,665)
Interest Income (9,727,044) (8,432,604)
Finance Costs 1,434,128 1,355,852
Provison For doubtful Trade and Other Receivables 1,496,728 13,333,910
Operating Profit before Working Capital changes 212,472,003 193,699,050
Adjusted For:
Trade and other Receivables (179,686,614) (56,917,352)
Trade and other Payables 99,214,041 (27,280,509)
Inventories 6,473,904 (6,473,904)
Cash generated from operations 138,473,334 103,027,285
Net Prior Year Adjustments 1,098,474 17,260
Taxes Paid (67,804,020) (61,360,484)
Net Cash flow from Operating Activities 71,767,788 41,684,061
B CASH FLOW FROM INVESTING ACTIVITIES :
Purchase of Fixed Assets (44,008,321) (222,304,989)
Sale of Fixed Assets / Transfer of Participating Interest - 189,278
Purchase Of Investments (321,263,534) (29,379,633)
Sale of Investments 337,073,714 -
Movement in Loans and Advances (9,817,325) 194,837,287
Interest Income 9,727,044 8,432,604
Dividend Income 4,287,456 1,742,665
Net Cash (Used in) Investing Activities (24,000,966) (46,482,788)
CASH FLOW FROM FINANCING ACTIVITIES :
Proceeds from Short Term Borrowings - &
Dividends paid (Including Dividend distribution tax) (17,162,372) (17,154,384)
Finance costs (1,434,128) (1,355,852)
Net Cash Used in / From Financing activities (18,596,500) (18,510,236)
Net Increase / (Decrease) in cash and Cash equivalents 29,170,322 (23,308,964)
Opening Balance Of Cash and Cash Equivalents 120,935,172 144,244,136
Closing Balance Of Cash and Cash Equivalents 150,105,494 120,935,172

As per our Report of even date

For S. P. Sule & Associates
Chartered Accountants

Milind Garud
Partner

Mumbai
20" May, 2014

N

For and on behalf of the Board

PRAKASH B. RANE - Managing Director

SUPRIYA P. RANE - Director

M. N. AHMED - Director

DR.AJIT C. KULKARNI - Director
SHARADCHANDRA D. ABHYANKAR - Director

)
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SIGNIFICANT ACCOUNTING POLICIES

A. Basisofaccounting:
The financial statements of the company have been prepared in accordance with the Generally Accepted Accounting Principlesin

India (Indian GAAP) to comply with the accounting Standards notified under the Companies (Accounting Standards) Rules 2006
(asamended) and the relevant Provisions of the Companies Act, 1956.

The financial statements are prepared on accrual basis in accordance with the historical cost convention in accordance with the
generally accepted accounting principles in India and the provisions of the Companies Act, 1956

B. UseofEstimates:
The preparation of financial statements in conformity with the Indian GAAP requires the management to make estimates and

assumptions considered in the reported amounts of Assets and Liabilities (including contingent Liabilities) and the reported
income and expenses during the year. The management believes that the estimates used in preparation of the financial
statements are prudent and reasonable. Future results could differ due to these estimates and the difference between the actual
results and the estimates are recognized in the period in which the results are known or materialized.

C. Inventories:
Iltems of inventories are measured at lower of cost and net realizable value. Cost of inventories comprises of cost of purchase and

other costifanyincurred in bringing themto their present condition.

D. TangibleFixed assets:

Fixed Assets are carried at costless accumulated depreciation and impairmentlosses, if any. The cost of the fixed assets includes
interest on borrowings attributable to acquisition of qualifying assets up to the date the assetis ready for its intended use and other
incidental expensesincurred up to that date.

Exchange differences arising on restatement or settlement of Long term foreign currency borrowings relating to capitalization of
depreciable fixed assets are adjusted to the cost of the respective assets and depreciated over the remaining useful life of such
assets. Subsequent expenditure relating to fixed assets is capitalized only if such expenditure results in an increase in the future
benefits from such assets beyond the previously assessed standards of performance.

E. IntangibleAssets:
Intangible Assets are carried at cost less accumulated amortization and impairmentlosses, if any. The cost of an intangible asset

comprises its purchase price, including any import duties and other taxes (other than those which are subsequently recoverable
from the taxing authorities) and any directly attributable expenditure in making the assets ready for its intended use and net of any
trade discounts and rebates. Subsequent expenditure on an intangible asset after its purchase/ completion is recognized as an
expense when incurred unless it is probable that such expenditure will enable the asset to generate future economic benefits in
excess of its original assessed standards of performance and such expenditure can be measured and attributed to the asset
reliably, in which case such expenditure is added to the cost of the asset.

F. Depreciationand Amortization:
Depreciation on fixed assets other than Rights and Software has been provided on straight line basis at the rates and in the

manner prescribed under schedule X1V to the Companies Act 1956.

Rights and Software Products meant for sale is amortized over the period the benefit out of them is expected to accrue, in any
case, notexceeding five years.

The estimated useful life of the Intangible assets and the amortization period are reviewed at the end of each financial year and the
amortization method is revised to reflect the changed pattern.

G. Impairmentof Assets:
Anassetistreated asimpaired when the carrying cost of the asset exceeds the recoverable value. An impairmentloss if material is

charged to the statement of profit and loss in the year in which the asset is impaired. The impairment loss is recognized in prior
accounting period is reversed if there has been a change in the estimate of recoverable amount.

o)
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H. Revenuerecognition:

a) Sale of IT Products are recognized when the products are supplied and are recorded net off trade discounts and rebates
exclusive of Value Added Tax where applicable.

b) Revenue from services is recognized either on time and material basis or fixed price basis or based on certain measurable
criteria as per relevant agreements and it is reasonable to expect ultimate collection. Even in case of additional efforts
incurred on contracts, revenue on time and material contracts is recognized as and when services are performed,

c) Revenue on fixed-price contracts is recognized on the percentage of completion method, with contract cost determining
the degree of completion.

d) Revenue from other service contracts is recognized based on transactions processed, manpower deployed and terms of
contract. Escalation claims are recognized ifthere is certainty of realization.

e) Income from deputation of personnel is recognized based on terms of agreement and arrangement with the concerned
parties, on accrual basis.

I. Foreign CurrencyTransaction and translations:
Initial recognition:

Transactions in foreign currency entered into by the company and its integral foreign operations are accounted at the rate of
exchange prevailing on the date of transaction or at the rates that are closely approximate the rate on the date of transaction.

Measurement of Foreign currency monetary items atthe Balance Sheet:

Foreign currency monetary items (other than derivatives contract) of the company and its net investment in non-integral foreign
operation outstanding on the date of Balance sheet are restated at the year-end rates.

In the case of integral operations, assets and liabilities (other than non-monetary items) are translated at the exchange rate
prevalent on the Balance Sheet date. Non-monetary are carried at historical cost. Revenue and expenses are translated at the
average exchange rates prevailing during the year. Exchange differences arising out of these translations are charges to the
statement of profitand loss.

Treatment of Exchangedifferences:

Exchange differences arising on settlement/restatement of short term foreign currency monetary assets and liabilities of the
company and its integral foreign operations are recognized as income or expense in the statement of profit or loss. The exchange
difference on restatement/ resettlement of loans to non-integral foreign operations that are considered as net investmentin such
operations are accumulated in the Foreign currency translation Reserve until disposal or recovery of the netinvestment.

Exchange differences arising on settlement/restatement of long term foreign currency monetary items are capitalized as part of
the depreciable fixed assets to which the monetary item relates and depreciated over the remaining useful life of such assets or
amortised on settlement or over the maturity period of such items if such items do not relate to acquisition of depreciable fixed
assets. The unamortised balance is carried in the balance sheet as “Foreign Currency monetary item translation difference
account”netof the tax effect thereon.

J. Investments:
Long term investments (excluding investment properties), are carried individually at cost less provision for diminution, other than
temporary, inthe value of suchinvestments. Currentinvestments are carried individually, atthe lower of costand fair value.

Costofinvestmentsincludes acquisition and other charges such as brokerage, fees and duties.

Investment properties are carried individually at cost less accumulated depreciation and impairment, if any. Investment
properties are classified and depreciated (where applicable) in accordance with the policy stated for Tangible fixed assets.
Impairment ofinvestment properties is determined in accordance with the policy stated forimpairment of assets.

57
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K. EmployeeBenefits:
Employee benefits include provident fund, gratuity fund.

Defined contribution plans:

The company's contribution to provident fund are considered as defined contribution plans and are charged as an expense as they
fall due based on the amount of contribution required to be made.

Defined Benefit plans :
For defined benefit plans in the form of Gratuity fund, the cost of providing benefits is determined using the Projected Unit Credit

Method, with actuarial valuations being carried out at each balance sheet date. Actuarial gains and losses are recognized in the
statement of profitand loss in period in which they occur. Past service costis recognized immediately to the extent that the benefits
are already vested and otherwise is amortised on 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 as reduced by the fair value of the scheme assets. Any asset resulting from this
calculationis limited to past service cost, plus the present value of available refunds and reduction in the future contributions to the
scheme.

L. Otherincome:
Interestincome is recognized on accrual basis. Dividend income is recognized when the right to receive itis established.

M. Segmental Reporting:
The company's business activity comprises of single business segmenti.e. Software and services and geographical segmenti.e.
India.

N. Borrowing Cost:

The borrowing cost attributable to the acquisition or construction of qualifying assets is capitalized as part of the cost of such
assets. A qualifying asset is one that necessarily takes a substantial period of time to get ready for its intended use. All other
borrowing costis charged to the Statement of profitand loss.

O. Provisionfor Currentand Deferred tax :

Provision for Current tax is made taking into consideration benefits admissible under the provisions of the Income tax Act, 1961.
Deferred tax resulting from the timing difference between taxable and accounting income is accounted using the tax rates and the
laws that are enacted or substantively enacted as on the balance sheet date. Deferred tax assetis recognized and carried forward
only tothe extentthatthere is virtual certainty that the asset will be realized in future.

P. Provision,Contingent Liabilities and Contingent Assets :

Provisions involving Substantial degree of estimation in measurement are recognized when there is present obligation as a result
of past events and it is probable that there will be an outflow of resources. Contingent assets are neither recognized nor disclosed
inthe financial statements.
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Notes on Financial Statements for the Year ended 31° March, 2014

The previous year figures have been regrouped / reclassified, wherever necessary to confirm to the current year

presentation.

Note 1 Share capital

(Amountin %)

As at 31° March, 2014 As at 31* March, 2013
Number Amount Number Amount
a) Authorised
Equity Shares of ¥ 10/- each with voting rights 12,500,000 125,000,000 12,500,000 | 125,000,000
b) Issued
Equity Shares of ¥ 10/- each with voting rights 10,350,000 103,500,000 10,350,000 | 103,500,000
c) Subscribed & Fully Paid up
Equity Shares of ¥ 10/- each with voting rights 10,001,100 100,011,000 10,001,100 | 100,011,000
d) Subscribed but not Fully Paid up - - - -
e) Equity Shares of ¥ 10/- each with voting rights 348,900 2,404,000 348,900 2,404,000
amount paid up
Total 10,350,000 102,415,000 10,350,000 | 102,415,000

Refer Notes below (i) to (ii)

Note 1(l) Reconciliation of the number of shares and the amount outstanding at the beginning and at the end of the

reporting period.

a) Number

b) Amount (%)

As at 31° March, 2014

As at 31% March, 2013

10,350,000
102,415,000

10,350,000
102,415,000

Note 1(ii) Details of Shares held by each shareholder holding more than 5% shares

As at 31° March, 2014

As at 31* March, 2013

No. of Shares held

% of Holding

No.

of Shares held

% of Holding

Prakash Baburao Rane 4,771,150 47.71 4,771,150 47.71
Supriya Prakash Rane 1,227,000 12.27 1,227,000 12.27
Total 5,998,150 59.98 5,998,150 59.98
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 2 Reserves and Surplus
(Amount in¥)

As at 31° March, 2014 As at 31% March, 2013
General reserves
Opening Balance 20,600,000 14,100,000
Add: Additions during the year 11,000,000 6,500,000
Less: Utilised/Transferred during the year - -
Closing Balance 31,600,000 20,600,000
Profit and Loss Account
Opening balance 469,340,543 367,652,916
Add: Net Profit For the current year 144,837,429 125,622,920
Less: Dividend proposed to be distributed to equity - -
shareholders (X 2 per share) 20,002,200 15,001,650
Tax on dividend 3,399,374 2,433,643
Less: Transferred to reserves - -
General Reserves 11,000,000 6,500,000
Closing Balance 579,776,398 469,340,543
Total 611,376,398 489,940,543

Note 3 Trade payables
(Amountin¥)

As at 31* March, 2014 As at 31% March, 2013

(@) Other than acceptances

156,555,156

65,372,618

Total

156,555,156

65,372,618

The Company has no information regarding amount outstanding to Micro, Small and Medium Enterprises.
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 4 Other Current liabilities

(Amount in¥)

As at 31% March, 2014 As at 31° March, 2013
(a) Unclaimed dividends 1,610,561 1,337,639
(b) Other payables
i) Statutory remittances 8,199,438 9,564,694
ii) Others # 20,281,169 8,624,535
Total 30,091,168 19,526,868

# includes salary payable, outstanding expenses

Note 5 Short Term provisions

(Amountin¥)

(@) Provision for employee benefits

As at 31° March, 2014

As at 31* March, 2013

(1) Provision for leave encashment - 2,259,875

(b) Provision - Others
(1) Provision for proposed equity dividend 20,002,200 15,001,650
(2) Provision for tax on proposed equity dividend 3,399,374 2,433,643
23,401,574 17,435,293
Total 23,401,574 19,695,168
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21°"ANNUAL REPORT 2013-2014

Notes on Financial Statements for the Year ended 31° March, 2014

Note 7 Non-Current Investments

(Amount in¥)

Other Investments
(a) Investment in Equity instruments (quoted)
(i) Of other entities
500 shares of Canara Bank (Face Value of %10/-

As at 31* March, 2014

As at 31% March, 2013

each fully paid) 17,500 17,500
(aggregate Market Value ¥ 1,92,025 as on 31.3.2013)
(aggregate market value ¥ 1,32,175 as on 31.3.2014)

Total 17,500 17,500

Note 8 Long Term Loans & Advances

(Amount in¥)

Particulars As at 31° March, 2014 As at 31% March, 2013

a. Security Deposits#

Unsecured, considered good 21,798,383 5,669,446
b. Lones and advances to Employees

Unsecured, considered good 9,500 9,500
c. Advance income tax (Net of provisions)

(As at 31st march 2013 ¥ 6,04,96,617/-) 18,389,345 16,085,325

(As at 31st march 2014 ¥ 6,55,00,000/-)

Unsecured considered good.
d. Balances with Government Authorities

Unsecured considered good

(i) Vat refund receivable 540,000 540,000

(i) service tax credit receivable 2,033,944 3,200,680

(iii) Vat credit receivable - 323,696
f. Other loans and advances

(i) Considered good 10,750,000 450,000

(ii) Considered doubtful 200,000 627,857

10,950,000 1,077,857
Less: Provision for doubtful receivables 200,000 627,857
10,750,000 450,000

Total 5,3521,172 26,278,647

# Includes deposits towards telephone and electricity, earnest money deposits against tenders.

(33)
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Notes on Financial Statements for the Year ended 31° March, 2014

21" ANNUAL REPORT 2013-2014

Note 9 Current Investments
(Amount in %)

As at 31* March, 2014 As at 31% March, 2013
Other Investments
(A) Investments in Mutual Funds (quoted)
(i) Reliance Liquid Fund - 4,158,778
(i) Reliance Money Manager Fund 13,569,453 5,005,057
(Market value ¥ 1,35,69,446)
(i) HDFC Cash Management Fund - 20,215,798
Total 13,569,453 29,379,633
Note 10 Inventories (Amount in %)
As at 31° March, 2014 As at 31% March, 2013
Stock-in-trade - 6,473,904
Total - 6,473,904
Note 11 Unbilled Revenue (Amount in %)
As at 31° March, 2014 As at 31% March, 2013
Unbilled Revenue 41,000,000 -
Total 41,000,000 -

Unbilled Revenue Primarily Comprises of the Revenue recognised in relation to the efforts incurred on contracts priced on a
fixed time and price basis.

®)
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 12 Trade Receivables

(Amount in )

Trade receivables outstanding for a period exceeding

As at 31* March, 2014

As at 31% March, 2013

six months from the date they were due for payment 118,626,945 84,887,108
Unsecured, considered good
Other Trade receivables
Unsecured, considered good 266,640,999 162,990,950
Total 385,267,944 247,878,058

Note 13 Cash and Bank Balances

(Amount in )

As at 31° March, 2014 As at 31* March, 2013
a) Cash and cash equivalents
(i) Balances with Banks
In current accounts 22,299,140 22,129,604
In Deposit accounts 84,312,825 77,754,147
(i) Cash on hand 1,416,134 1,423,800
108,028,099 101,307,551
b) Other bank balances
Earmarked balances with banks # 42,077,395 19,627,621
Total 150,105,494 120,935,172

# Earmarked balances with banks include deposits against bank guarantee amounting to ¥ 12,824,431/-
(PreviousYear ¥ 202,542/-) which have an original maturity of more than 12 months.

®)
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 14 Short Term Loans & Advances
(Amount in )

As at 31% March, 2014 As at 31* March, 2013

a. Security Deposits

Unsecured, considered good 1,545,916 1,305,416
b. Capital Advances

Unsecured, considered good 588,154 20,305,139
c. Loans and advances to Employees

Unsecured, considered good * 723,433 772,633
d. Prepaid expenses - unsecured considered good 6,079,511 2,226,521
e. Other loans and advances

Unsecured, considered good 649,185 200,000
Total 9,586,199 24,809,709

* Includes loan to employee, tour advances and petty cash advance

Note 15 Other Current assets
(Amountin %)

As at 31% March, 2014 As at 31* March, 2013
Other Current Assets 1,360,676 1,458,346
Total 1,360,676 1,458,346

Note 16 Revenue from Operations
(Amountin %)

As at 31st March, 2014 As at 31st March, 2013
Sale of products & Services - Gross 810,024,093 744,211,441
Less :Service Tax (69,340,134) (64,939,189)
Net Revenue from Operations 740,683,959 679,272,252

In respect of Fixed Price contract determination of profit/losses consequent to determination of revenue involves making estimates
by the compnay, some of which are of a technical nature, concerning where relevant, the percentage of completion,costs to
completion and the projections of revenue expected. Profit from these contracts are based on such estimates.

)
&
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ABMY

Notes on Financial Statements for the Year ended 31° March, 2014

Note 17 Other Income

(Amount in¥)

As at 31° March, 2014 As at 31* March, 2013

Interest Income [Refer Note 17(i)] 9,727,044 8,432,604
Dividend Income [Refer Note 17(ii)]

from current Investments 4,277,706 1,737,165
from long term Investments 9,750 5,500
Other non-operating income (net of expenses

directly attributable to such income) 11,595 8,532
Total 14,026,095 10,183,800

Note 17 (i) Interest Income Comprises of

(Amountin¥)

As at 31° March, 2014

As at 31 March, 2013

Interest on bank deposits 9,726,339 8,431,495
Other interest 705 1,109
Total 9,727,044 8,432,604

Note 17 (ii) Dividend Income

(Amountin¥)

As at 31° March, 2014 As at 31% March, 2013

From current Investments
Reliance Money Manager Fund - Instituional 4,107,895 1,362,589
Reliance Liquid Fund -TP 24,621 158,778
Reliance Medium Term Fund - 215,798
HDFC Cash management fund 145,190 -

4,277,706 1,737,165
From long term Investments
Shares at Canara bank 9,750 5,500
Total 9,750 5,500

)
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 18 Employee benefit expenes

(Amountin¥)

As at 31° March, 2014

As at 31% March, 2013

Salaries & Wages [Note 18(i)] 154,372,686 152,368,279

Contribution to provident and other funds [Note 18(ii)] 8,665,913 10,427,501

Staff welfare Expenses 8,240,827 7,800,902

Total 171,279,426 170,596,682
Note 18 (i)

(Amountin¥)

Salaries and Wages As at 31 March, 2014 As at 31* March, 2013

a) Salaries and emoluments of employees 140,393,930 13,9661,601

b) Directors’ commission 9,778,756 8,506,678

c) Director’s remuneration 4,200,000 4,200,000

Total 154,372,686 152,368,279
Note 18 (ii)

(Amount in¥)

Contribution to provident and other funds

As at 31* March, 2014

As at 31* March, 2013

a) Contribution to provident fund 8,568,243 9,013,527
b) Gratuity fund 97,670 1,413,974
Total 8,665,913 10,427,501

Note 19 Operating expenses

(Amountin¥)

Services charges & Project expenses

As at 31* March, 2014

As at 31* March, 2013

313,773,999

281,854,750

Total

313,773,999

281,854,750

)
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ABMY

Notes on Financial Statements for the Year ended 31° March, 2014

Note 20 Other expenses

(Amount in %)

As at 31° March, 2014 As at 31* March, 2013
a) Communication, Advertising & Sales Promotion
Advertising expenses 1,412,919 2,722,124
Telephone charges 2,310,825 2,262,260
Other expenses 1,964,790 2,192,984
5,688,534 7,177,368
b) Establishment Expenses - -
Electricity charges 2,644,920 1,779,902
Legal & Professional Fees 3,011,601 1,786,323
Other Miscellaneous Expenses (incl.prior period
expenses) [Refer Note 20(i) below ] 3,256,841 3,651,048
Rent 6,332,164 6,860,696
Repairs & Maintenance - Bldg/others 692,224 664,797
Rates and Taxes 338,386 212,016
Travelling & conveyance 11,815,481 9,773,334
Membership & subscription 371,108 373,025
Payment To Auditors [Refer Note 20(ii) below] 353,016 348,110
Bad trade and Other receivables, Loans and
Advances written off 1,296,728 12,739,389
Donation 1,015,500 810,000
Insurance Expenses 277,973 271,462
Loss on sale of Fixed Assets - 212,276
31,405,942 39,482,378
Total (a+b) 37,094,476 46,659,746

Note 20 (i) Details of Prior period items

(Amount in %)

As at 31* March, 2014

As at 31% March, 2013

Prior period adjustment - (17,260)

Excess provision written back (1,098,474) -

Total (1,098,474) (17,260)
Note 20 (ii) Payment To Auditors

(Amount in %)

(i) Payment to Auditors Comprises of:

As at 31° March, 2014

As at 31% March, 2013

As auditors: Statutory Audit 157,304 157,304
Tax Audit Fees 78,652 78,652
Fees for other services 117,060 112,154
Total 353,016 348,110

®)
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 21 Finance Cost

(Amount in %)

As at 31° March, 2014 As at 31* March, 2013
a) Interest
i) Bank Interest 26,715 191,581
b) Other borrowing cost
i) Bank Limit Charges 94,804 539,328
ii) Bank Gurantee Charges 1,312,609 624,943
Total 1,434,128 1,355,852

Note 22 Depreciation and Amortisation Expense

(Amountin %)

Depreciation and Amortisation

As at 31 March, 2014

As at 31* March, 2013

6,903,733

3,482,387

Total

6,903,733

3,482,387

Note 23 Additional disclosure to the financial statements as per the accounting standards

(Amountin %)

(to the extend not provided for):
(I) Contingent liabilties:

(b) Bank Gurantees #

(ii) Commitments

- tangible Assets
- Office interior

Contingent Liabilities and commitments

(a) Estimated amount of contracts remaining to be excecuted
on capital account and not provided for:

As at 31° March, 2014

As at 31* March, 2013

(a) Claims against the company not acknowledged as debts 2,227,223

109,723,021

11,823,806

2,227,223
23,557,122

31,323,922

# Above Bank Guarantees are secured by:

a. Hypothecation of stocks and book debts of the Company.
b. Collateral of office premises at Prabhadevi and Chembur, Mumbai.
c. Personal Guarantees from Directors — Mr. Prakash B. Rane and Mrs. Sypriya P. Rane

)
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ABMY

Notes on Financial Statements for the Year ended 31° March, 2014

Note 24

(Amountin %)

Amounts remitted in foreign currency duirng the year on
account of Dividend:

Amount of Dividend remitted in foreign currency

Total Number of non-resident shareholders (to whom the
dividends were remitted in foreign currency)

Total number of shares held by them on which dividend was due
Year to which dividend relates

As at 31* March, 2014

As at 31* March, 2013

1,500,000
3

1,000,000
2012-13

1,500,000
3

1,000,000
2011-12

Note 25

(Amount in %)

Earnings Per share

Basic and diluted

Net Profit for the year

Less: Preference dividend and tax thereon

Net Profit for the year attributable to the

Equity Shareholders

Weighted average no. of equity shares

Par Value per share

Earnings Per share from Continuing operations - Basic

Total operations

Net Profit/ loss for the year

Less: Preference Dividend and tax thereon

Net Profit for the year for the year attributable to

the equity shareholders

Weighted average no.of equity shares

Par Value per share

Earnings Per share from Continuing operations - Basic

As at 31*March, 2014

As at 31% March, 2013

144,837,429

144,837,429
10,001,100
10.00

14.48

144,837,429

144,837,429
10,001,100
10.00

14.48

125,622,920

125,622,920
1,0001,100
10.00

12.56

125,622,920

125,622,920
10,001,100
10.00

12.56

Note 26

(Amount in %)

As at 31 March, 2014

As at 31% March, 2013

Deferred tax Liability / (asset)

Tax effect of items constituting deferred tax liability
On difference between book Balance and tax balance
of fixed assets

10,060,822

2,647,863

Net Deferred Tax asset/ (liability)

10,060,822

2,647,863

)
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Notes on Financial Statements for the Year ended 31°* March, 2014

Note 27 Employee Benefit plans
Defined contribution plans
The Company makes provident fund contributions to defined contribution plans for qualifiying employees. Under the
scheme, the company is required to contribute a special percentage of the payroll costs to fund the benefits. The
company recognised ¥ 78,60,551 (year ended 31.3.2013 ¥ 82,68,297) for provident contributions in the statement of

21°"ANNUAL REPORT 2013-2014

Profit & Loss.

Defined benefit plans

(Amount in %)

Particulars As at 31* March, 2014 As at 31* March, 2013
Gratuity Gratuity
Components of Employer Expense
Current service cost 1,582,464 1,625,721
Interest cost 428,478 328,050
Expected return on plan assets (596,300) (454,379)
Curtailment cost / (credit)
Settlement Cost / (credit)
Past service cost - -
Actuarial losses/ (gains) (6,368) (85,418)
Total expense recognised in the Statement of profit /loss 1,408,274 1,413,974
Actual Contribution and benefit payment for the year
Actual benefit payments - -
Actual contributions - 1,448,247
Net asset / liability recognised in the balance sheet
Present Value of defined benefit obligation (5,794,445) (5,605,097)
Fair value of plan assets 7,155,121 7,063,443
Funded Status [ surplus / (deficit)] 1,360,676 1,458,346
Unrecognised past service costs - -
Net asset/(liabilty) recognised in the balance sheet 1,360,676 1,458,346
Change in defined benefit obligtions (DBO) during the year
Present value of DBO at beginning of the year 5,605,097 3,859,408
Current Service cost 1,582,464 1,625,721
Interest cost 428,478 328,050
Curtailment cost / (credit) - -
Settlement Cost / (credit) - -
Plan amendments - -
Acquisitions - -
Actuarial (gains)/ losses (6,368) (85,418)
Past service cost - -
Benefits paid - -
Present value of DBO at end of the year 5,794,445 5,605,097
Change in fair Value of assets during the year
Plan assets at the beginning of the year 7,063,443 3,859,408
Acquisitions adjustments - -
Expected return on plan assets 596,300 454,379
Actual company contributions 1,448,247
Actuarial (Gains)/ losses (1,323,340) 24,587
Benefits Paid - -
Plan assets at the end of the year 7,155,121 7,063,443
Actual return on plan assets 589,932 478,966
Compostiton of the Plan assets is as follows
Government Bonds - not less than 20% 20%
PSU Bonds - not less than 40% 40%
Others - not exceeding 60% 60%
Actuarial Assumptions
Discount Rate 9.20% 8.00%
Mortality IALM (2006-08) IALM (2006-08)
Ultimate Ultimate
Expected Return on plan assets 8.75% 8.70%
Salary Escalation 5% 5%
Attrition 2% 2%

®)
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Notes on Financial Statements for the Year ended 31° March, 2014

Note 28 Related party Disclosure as per AS 18 :

(Amount in %)

Name of the Related party Description of Relationship Nature Of For the year| For the year
with whom Transaction with the party Transaction 2013-2014 2012-2013
have been made
Managing Director .
Prakash B.Rane Remuneration 12,116,963 11,056,898
(Key Management Personnel)
_ itting F
Supriya P. Rane Director Sitting ges and 1,718,855 1,786,224
commission
Sharadchandra D. Abhyankar Director Sitting F.ee§ and 190,734 125,889
commission
Dr. Ajit C. Kulkarni Director Sitting Ffae? and 214,734 149,889
commission
M. N. Ahmed Director Sitting Fees and 429,469 303,778
commission
Khaitan & co. Firm in which Director is Partner| Legal advice Fees 911,001 450,250

Note 29 The Company operates mainly in one business segment viz. software and services.

Note 30 Sundry Creditors, Debtors, Loans & Advances and Deposits are subject to confirmation and reconciliation if any.
During the year, letters for confirmation of balances have been sent to various parties by the Company. The
management, however, does not expect any material changes. The balances are as per records available with the

company.

As per our Report of even date

For S. P. Sule & Associates.
Chartered Accountants
Registration No. : 110543W

Milind Garud
Partner
M. No.: 048065

Mumbai
20" May, 2014

For and on behalf of the Board

PRAKASH B. RANE - Managing Director

SUPRIYA P. RANE - Director

M. N. AHMED - Director

DR.AJIT C. KULKARNI - Director

SHARADCHANDRA D. ABHYANKAR - Director
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ABM KNOWLEDGEWARE LIMITED
Registered Office: ABM House, Plot No. 268, Linking Road, Bandra (W), Mumbai 400 050.

PROXY FORM

FIWE oo OF e being member/s of
ABM Knowledgeware Limited, hereby appoint ...........ccccccoiiiiiiiiiiiiiieee Of e as my/ our
Proxy to vote for me/us on my/ our behalf at the 21" Annual General Meeting of the Company to be held at 1" Floor, Dadar Bhagini Samaj,
3 Lane, Hindu Colony, Dadar (E), Mumbai — 400 014 on Thursday, the 18" day of September, 2014 at 10.30 a.m. and at any

adjournment thereof.
No.ofshares.........ccccoevviiiiviiiieeiiiiie. Members FOlioNO. ........oooviviiiiiiiieee.

Signed this.........ccecc.... DAy Of ...oeveeieieiiniieennne Member's Signature
................................... DCorvrrerrenerssrnans SRR, OO

ATTENDANCE SLIP

To be handed over at the entrance of the Meeting Hall

A. Nameofthe Attending Member (IN BIOCK LEMEIS)  1......iiiiiiiiiiiii ittt et ettt ettt e et e beestee st e ssbeenae et e e e e e e nntteteeeeeeaaeeeas
B. Name of Proxy (In Block Letters) bt eteeeettee oottt eeteeeeateeeeaseeeteeeetteeeetee e ettt ettt e e e e e
C. No.ofshares: .......cccccoevviiviiiiiiiieiiiieeieee, Member FOlIoNO: .......uiviiiiiiieiiieecieeei

| hereby record my presence at the 21% Annual General Meeting to be held at 1" Floor, Dadar Bhagini Samaj, 3" Lane, Hindu Colony,
Dadar (E), Mumbai — 400 014 on Thursday, the 18" day of September, 2014 at 10.30 a.m.

Member's/ Proxy's Signature
(To be signed at the time of handing over this slip)

................................... FCoereerrrnaennnne R TTTRTEs CLLTTTIIT PP PP PP PPPPPPIPRON

BANK ACCOUNT PARTICULARS/ECS MANDATE FORM

/W .o do hereby authorise ABM Knowledgeware Limited to do the following acts.

° Print the following details on my/our Dividend Warrant

° Credit my/our Dividend Amount directly to my/our Bank account by ECS

(Strike out whichever is not applicable) My /OurFolioNO. .......cccooiiiiiiiiiiiiiiiiiiiiinn

Particulars of Bank Account DPID No. ................... Client A/ICNO. ..ouveicciiiiiiieieeeeeeeeeee
A NAME Of BanK e e et e e et eeeaae e aaeeantee et e nnnnnn
B.  Name of BranCh ettt e e aan

Address for Mandates Only e e
C. 9digitcode number of the Bank and

Branch asappearingon MICR CheqUe et et et e et e et e et

D. Typeofaccount (Saving/Current/OVver Draft) oot e ettt e et et e e et e ettt et e et tannnnnnae
E. AccountNo.asappearingon Cheque Book e
F. STD Codeand Telephone NoO. e e e e

I/We shall not hold the Bank Responsible if ECS could not be implemented or the bank discontinues the ECS, for any reason. Please attach
the Photo copy of cheque or a bank cancelled cheque issued by your Bank relating to your above account for verifying the accuracy of the
9 digit code number.

In case you are holding shares in Demat form, kindly advice your Depositary Participant to take note of your bank Account
Particulars/ECS.

Member's Signature
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ABM Knowledgeware Ltd - frontrunners in e-Government in India.
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