





























What Learning Can Be

for the year ended as at 3|st March, 2009

(Rupees in million)

Particulars

Cash flows from operating activities

Net profit before taxation and after prior period items as per

Profit and Loss Account

Adjusted for:

Net prior period adjustments
Provision for doubtful debts/ advances
Misc Expenses written off
Preoperative Expenses

Depreciation & Amortization

ESOP Cost

Unrealised Foreign exchange effects
Dividend income

Interest / other income

Interest expense

Loss / (Profit) on Sale of Fixed Assets
Operating profit before working capital changes
Adjusted for:

Trade & other receivables

Inventory

Loans & Advances

Trade & Other Payables

Cash generated from operations

Net prior period adjustments

Taxes Paid

Net cash from operating activities
Cash flows from investing activities

Purchase of fixed assets (including capital work-in-progress)

Proceeds from Sale of fixed assets
Investment in subsidiaries
Investment in associates/others
Investment in Joint Venture

Purchase of Investments

Sale of Investments

Dividend income

Interest income

Payment of Preliminary expenses
Foreign currency translation reserve
Net cash used in investing activities

Year Ended Year Ended
March 31, 2009 | March 31, 2008
2,107.80 1,071.73
12.44 (0.03)
0.59 2.71

- 4.84

814.41 331.32
99.84 82.72
545.64 13.47
(1.29) (40.58)
(126.72) (95.70)
267.96 48.06
0.44 0.07
3,721.11 1,418.60
(1,602.55) (656.94)
(297.93) 14.75
(613.03) (425.79)
1,490.84 338.35
2,698.44 688.96
(12.44) 0.03
(328.56) (183.76)
2,357.44 505.23
(6,249.28) (2,224.16)
21.86 5.08
(410.75) (82.49)

- (18.98)

(325.32) -
(384.54) (15.57)
17.43 100.42

1.29 40.58
126.72 95.70
(12.04) (2.78)
(7,214.63) (2,102.19)
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What Learning Can Be

for the year ended as at 3 st March, 2009

(Rupees in million)

Particulars

Cash flows from financing activities

Proceeds from issue of Foreign Currency Convertible Bonds (FCCB)/ ESOP
FCCB/NCD issue expenses

Proceeds/ (Repayment) of long-term borrowings

Financing against stocks/book debts (working capital)
Temporary Overdraft facility against fixed deposits

Payment of dividend (including dividend tax of Rs. 7.34 million)
Interest on borrowings

Net cash from financing activities

Net increase/(decrease) in cash and cash equivalents
Opening cash and cash equivalents

Exchange difference on translation of foreign currency cash and cash equivalents
Closing cash and cash equivalents

Year Ended Year Ended
March 31, 2009 | March 31, 2008
7.93 3,109.45

(25.70) (68.26)
4,000.03 33391
189.88 184.09

- (78.18)

(57.86) (40.28)
(267.96) (48.06)
3,846.32 3,392.66
(1,010.89) 1,795.70
2,911.76 1,105.73
1.16 10.33
1,902.03 2,911.76

Significant accounting policies and notes to the accounts (Refer schedule 19)

Notes to the cash flow statement:

I. Cash and Cash equivalents consists of following: Cash / Cheques in hand & Balances with Banks Rs. 928.50 million (Previous
year Rs 638.27 million) Fixed deposits with banks Rs. 973.53 (Previous Year Rs.2273.49 million)

2. Cash & Cash equivalent at the end of the period includes Fixed Deposits with banks in the form restricted cash of Rs. 69.17
million (previous year 38.76 million) available as margin money against bank guarantee and pledged against temporary over draft.

which are not freely remissible to the Company.

This is the Consolidated Cash Flow Statement The above schedules form an integral part of the Consolidated Cash Flow Statement
referred to in our report of even date. For and on behalf of the board

For Anupam Bansal & Co. Shantanu Prakash Jagdish Prakash Shonu Chandra
Chartered Accountants Chairman & Managing Director Whole Time Director Director
Anupam Bansal Sankalp Srivastava Mohit Maheshwari

Proprietor Director
Membership No: F-87699

Place : Gurgaon
Date : July 3%, 2009

Company Secretary
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What Learning Can Be

(Rupees in million)

As at As at
March 31, 2009 |March 31, 2008

Schedule | : Share capital
Authorised

25,000,000 equity shares of Rs. 10 each 250.00 250.00

(Previous year 20,000,000 equity shares of Rs. |0each)

Issued, subscribed and paid up
(refer note 2(vii), schedule 19)

1,72,86,285 equity shares of Rs. 10 each, fully paid up 172.86 172.47

(Previous year 1,72,46,564 equity shares of Rs. 10 each fully paid up)

172.86 172.47

Note:

On September 2, 2005, Preferential Allotment was made for 1,000,000 shares, of Rs 10/- each fully paid up, at a Premium of
Rs 100/- per share.

On January 6, 2006, 4,000,000 equity shares of Rs 10 each fully paid at a premium of Rs. | [5/- each per share were offered &
allotted through Book Building Process of Initial Public Offerings.

Out of above, 6,486,402 were allotted as bonus shares by capitalization of Share Premium Account on 2nd August, 2005.

Out of the abovel,266,07| equity shares of Rs. 10 each (previous year 1,266,071 equity shares) were allotted as fully paid up
shares on conversion of US$ 25 million 1% Foreign Currency Convertible Bonds (FCCBs) as per the terms of conversion, for
consideration other than cash.

Out of the above 20,710 equity shares of Rs. 10 each(previous year 20,710 equity shares) were allotted as fully paid-up shares
on conversion of US$ 1.5 million Zero coupon Foreign Currency Convertible Bonds (FCCBs) as per the terms of conversion,
for consideration other than cash.

Out of the above, 39721 were allotted under ESOP Scheme.

(Rupees in million)

As at As at
March 31, 2009 (March 31, 2008

Schedule | A : Employee stock option outstanding
(refer note |(xi), 2(viii) schedule 19)

Employee stock option outstanding 581.50 575.70
Less: Deferred stock compensation expenses 436.94 492.98
144.56 82.72
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What Learning Can Be

(Rupees in million)

As at As at
March 31, 2009 |March 31, 2008
Schedule 2 : Reserves and surplus
Share premium account
(refer note 2(vii)(xii)(xvi), schedule 19)
Opening Balance 1,483.44 505.43
Add: On issue of shares under ESOP Schemes 45.53 -
Add: On conversion of US$ Nil (Previous Year US$ 26.0 million)
Foreign currency convertible bonds into Equity shares under both FCCB issues. - 1,046.27
1,528.97 1,551.70
Less: Bonus issue pertaining to Minority 3.20 -
Less: Issue expenses on Non converible Debentures 25.70 -
Less:- Adjustment of tax benefit taken on FCCB expenses in previous year (18.71) 13.21
Less:- FCCB issue expenses - 55.05
1,518.78 1,483.44
Debenture Redemption Reserve
Opening Balance - -
Add :Transferred from Profit and Loss Account 83.76 -
83.76 -
General Reserve
Opening Balance 98.45 28.39
Add :Transferred from Profit and Loss Account 131.59 70.06
230.04 98.45
Less: Transferred to fixed assets/ FCMITD Account 27.32 -
202.72 98.45
Profit and loss account
Opening Balance 1,047.14 454.24
Less: transferred to goodwill on further investment (4.35) (10.22)
1,051.49 464.46
Addition during the year (including transfer from foreign currency translation reserve) 1,052.85 585.01
Less: Payment of excess dividend 0.0l 1.60
Less: Charge on account of transitional provision under Accounting Standard 5. - 0.72
2,104.33 1,047.14
Foreign Currency translation reserve (23.87) -
3,885.72 2,629.03
| 16l



What Learning Can Be

Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 3 : Secured loans
From banks
Cash credit

Term loan
[Due within one year Rs 242.2| million, (previous year Rs. 97.89 million )]

373.97 184.09
4,314.92 438.14
4,688.89 622.23

Notes

I.  Cash credit facilitiy is secured by a first charge on stocks and book debts of the Company, personal property of the Managing

Director of the Company and personal guarantee of directors of the company.

2. Term loan is secured by first charge on all current assets including receivables and all movable or immovable assets of the
Company and personal guarantee of the Managing Director & Director of the Company.

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 4 : Unsecured Loan

(refer note 2(vii), schedule 19)

From Banks

[Due within one year Rs 200 million, (previous year Rs. Nil)]

Other than banks

Foreign Currency Convertible Bonds

- US$ 80 Million Zero Coupon Foreign Currency Convertible Bonds - FCCB 2012
From others

200.00
3,999.58 3,149.42
6.68 1.63
4,206.26 3,151.05

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 5 : Goodwill

(refer note I(ii ) &2 (ii) , schedule 19)

Goodwill

Less: impairment of goodwill of Wheitstone Productions Private Limited

1,228.25 283.70
343 343
1,224.82 280.27
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What Learning Can Be

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 7 : Investments
(refer note I(ix), schedule 19)

A)

B)

Long Term, Unquoted , Trade
Joint Venture

500,000 equity shares (previous year Nil) of Rs 10 each, fully paid up,
in Educomp Raffles Higher Education Limited

Associates™

Nil equity shares (previous year 5,26,316) of C$ | each, fully paid up,
in Savvicca Inc

Others

Nil equity shares (previous year 50,000) of S$ | each, fully paid up,
in Digital Resource Pte Limited

398,000 equity shares (previous year Nil) of Rs 10 each, fully paid up,
in Eduloans Corporation Private Ltd.

*Ceased to be an associate w.e.f 26th August 2008
Associates

% of Voting interest

Cost of acquisition

Share of post acquisition reserves and surplus
Carrying cost of Investment

Current, Non-Trade , Quoted

Birla Sun Life Liquid Plus

440,731.418 units(previous year Nil) of Rs. 10 each
Dsp Merrill Lynch Micro Cap Fund -G

50,000 units (previous year Nil) of Rs. 10 each

Dsp Merrill Lynch World Gold Fund

68,459.658 units(previous year Nil) of Rs. 10 each
Dws Global Thematic Offshore Fund

97,323.601 units(previous year Nil) of Rs. 10 each
Fidelity India Growth Fund - Dividend

48,899.756 units(previous year Nil) of Rs. 10 each
Franklin India High Growth Companies
107,579.466 units(previous year Nil) of Rs. 10 each

HDFC Cash Mgmt fund-Treasury Adv plan
947,016.897 units(previous year Nil) of Rs. 10 each

325.32 -
- 18.40

- 0.58

3.98 -
329.30 18.98
- 36.90%

- 20.90

- 2.50

- 18.40

4.50 -
0.23 -
0.84 -
0.58 -
0.27 -
0.6l -
9.50 -
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What Learning Can Be

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

HDFC Mid - Cap Opportunities Fund

10,000 units(previous year Nil) of Rs. 10 each 0.06 -

J P Morgan India Equity Fund

102,162.336 units(previous year Nil) of Rs. 10 each 0.6l -

Kotak Twin Advantage Series lii

150,000 units(previous year Nil) of Rs. 10 each 1.66 -

Reliance Equity Advantage Fund - Div

48,899.76 units(previous year Nil) of Rs. 10 each 0.34 -

Reliance Long Term Equity Fund

100,000 units(previous year Nil) of Rs. 10 each 0.71 -

IDFC (Standard Chartered Premier Equity Fund)-SIP

55,862.13 units(previous year Nil) of Rs. |10 each 0.72 -

Sundaram Bnp Paribas Equity Multiplier Fund

47,975.30 units(previous year Nil) of Rs. |0 each 0.28 -

Sundaram Bnp Paribas Global Advantage

97,323.601 units(previous year Nil) of Rs. |0 each 0.65 -

ICICI Prudential Liquid Plan Instituitional Plus-Daily Dividend Option

Nil units (previous year 156,557.991) of Rs. 10 each - 1.86

ICICI Prudential - Flexible Income Plan Dividend Daily Reinvest Dividend

Nil units (previous year 9,74,197.907) of Rs 10 each - 10.30

Reliance Liquid Plus Fund - Institutional Option- Daily Dividend Plan

Nil units (previous year 5,266.427) of Rs 1000 each - 5.27

Reliance Medium Term Fund

292,475 units(previous year Nil) of Rs. 10 each 5.00 -

CIBC U.S.DOLLAR Money market fund

18,220.2330 units(previous year Nil) of $ 10 each 9.59 -
C) Current, Non- Trade , Unquoted

Benchmark AMC - PMS A/C - Series 8 2.50 -

HDFC AMC PMS - Real Estate Portfolio-| 1.78 -

India Reit Fund Scheme 2.50 -

25 units(previous year Nil) of Rs.100,000 each

Prudential ICICI AMC Ltd - PMS 3.00 -

Kotak Life Insurance(Advantage Plan) 3.16 -
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What Learning Can Be

Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

D) Other Investments
Kotak Securities Ltd.
(I Unsecured Redeemable optionally convertible debenture of Rs 10,00,000 each)
Certificate of Deposits*

1.03 -
349.42 -
399.54 17.43
728.84 36.40

* Placed with Comerica Bank, San Jose, CA.

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 8 : Current assets, loans and advances
Inventories

(refer note | (viii), schedule 19)

Finished goods - distribution

Educational aids

Technology equipment & Furniture

Work-in-progress

Sundry debtors

a) Debts outstanding for a period exceeding six months
Unsecured, Considered good
Unsecured , Considered doubtful

b) Other debts
Unsecured, Considered good
Unsecured, considered doubtful

Less : Provision for doubtful debts

Cash and bank balances

(refer note |(x) & 2(vii), schedule 19)
Cash in hand

Cheques in hand

34.69 5.48
281.43 9.79
316.12 15.27

- 2.92
316.12 18.19
800.76 217.47

18.79 0.68

819.55 218.15
1,972.71 939.44
1,972.71 939.44

27.16 0.68

2,765.10 1,156.91
1.31 227
278.83 539.42
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What Learning Can Be

Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

Bank Balance

- with scheduled banks
-in current account
-in fixed deposits*

- with Foreign Banks
-in current account
-in fixed deposits

* Including fixed deposits of Rs.69.17 million ( Previous Year Rs. 38.76 million) pledged
with bank as security deposit against bank guarantees issued to various State Government
/ Authorities in India.

Loans and advances

(Unsecured, considered good unless otherwise stated)

Advances recoverable in cash or in kind or for value to be received
- Unsecured, Considered good

- Unsecured, Considered doubtful

Less: provision for doubtful advances
Other current assets

Income accrued but not due
Interest accrued but not due

As at As at
March 31, 2009 (March 31, 2008
627.86 95.92
309.39 65.92
20.50 0.66
664.14 2,207.57
1,902.03 2,911.76
1,138.23 489.91
- 0.11
1,138.23 490.02
- 0.11
1,138.23 489.91
22.48 9.84
9.46 52.26
31.94 62.10

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 9 : Current liabilities and provisions
Current liabilities

Acceptances

Sundry creditors

Employee payables

Other liabilities

Advance from customers

Interest accrued but not due on secured loans
Interest accrued but not due on unsecured loans
Unpaid dividend on Equity shares

436.36 23.44
599.36 414.81
95.03 35.78
196.06 27.28
632.06 15.85
33.75 -
2.29
0.09 0.06
1,995.00 517.22

Annual Report 2008-09 | 167



What Learning Can Be

Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Provisions

(refer notel (xi),(xiv) & (xv) , schedule 19)

Staff retirement benefits

Current income tax

[net of advance income tax/TDS Rs.253.94 million (previous year Rs.[72.69 million )]
Fringe benefit tax

[net of advance tax Rs. 47.41 million (previous year Rs.4.32 million )]

Proposed dividend

Tax on proposed dividend

24.44 12.03
162.90 28.8I
14.81 I.11
46.03 43.20
7.36 7.34
255.54 92.49
2,250.54 609.71

(Rupees in million)

As at
March 31, 2009

As at
March 31, 2008

Schedule 10 : Miscellaneous Expenditure
[to the extent not written off or adjusted]
(refer note |(xii), schedule 19)

Preliminary expenses

Opening balance

Addition during the year

Less:amortized during the year

Deferred revenue Exp
Opening balance
Less:amortized during the year

Others

Opening balance

Addition during the year

Less: amortized during the year

0.56 I.16
0.02 -
0.20 0.60
0.38 0.56
- 1.92

- 1.92
0.00 -
0.56 0.76
12.14 -
0.51 0.20
12.19 0.56
12.57 1.12
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What Learning Can Be

Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule |1 : Sales & Service income
(refer notel (iii), schedule 19)

Sale of educational aid and technology equipment - distribution 1,250.92 980.29
Education and other services 5119.71 1,880.55
6,370.63 2,860.84

(Rupees in million)
Year Ended Year Ended

March 31, 2009

March 31, 2008

Schedule 12 : Other income

(refer notel (x), schedule 19)

Interest income (net of Tax deducted at source)
- banks

- others

lease & hire charges

Provisions no longer required, written back
Bad Debts recovered

Dividend Income (Non trade investment)
Foreign exchange Gain (net)

Miscellaneous income

90.12 78.02
36.60 17.68
7.00 7.40
1.51 -

- 0.10

1.29 40.58
79.29 30.46
11.56 3.31
227.37 177.55

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule 13 : Cost of goods sold
(refer note | (viii), schedule 19)
Opening stock*

Add: Purchases

Less: Closing stock

36.00 32.94
1,404.35 782.87
330.07 18.19
1,110.28 797.62

*Includes opening stock of subsidiaries acquired during the year

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule 14 : Personnel expenses
(refer note | (xi), 2(viii) schedule 19)
Salaries, allowances and bonus
Contribution to provident and other funds
ESOP amortisation cost

Staff welfare

1,000.19 377.20
47.58 2601
99.83 82.72

7.43 1.96
1,155.03 487.89
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Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule 15 : Administration and other expenses

(refer note I(ii), schedule 19)
Rent

Rates and taxes

Outside contract services
Traveling and conveyance
Recruitment and training
Legal and professional
Communication

Printing and stationery
Licence fee and Royalty
Repair and maintenance

- Building

- Others

Water and electricity
Insurance

Commission on sales
Advertisement, publicity and business promotion
Freight and forwarding

Bank charges

Bad debts and advances written off
Provision for doubtful debts
Foreign exchange loss (net)
Impairment loss

Software development charge
Loss on sale of fixed assets
Miscellaneous expenses

165.66 24.16
4.12 2.41
6.30 2.02

148.67 52.17

13.73 10.51
227.11 46.67
47.69 17.61
47.38 30.35
11.25 1.59
1.22 031
87.63 21.60
13.62 8.16
5.23 1.88
9.02 -
173.82 46.40
19.42 5.45
33.83 16.55
2.34 0.8l1
13.31 0.09
3.37 0.83
4.84
0.44 0.07
21.00 12.31
1,061.00 301.97

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule 16 : Finance charges
(refer note | (xiii),2(iv), schedule 19)
Interest on-

- Term loans

- Foreign currency convertible bonds
- others

240.93 32.80
- 0.40

27.03 14.86
267.96 48.06
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Schedules forming part of the Consolidated Balance Sheet

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule 17 : Prior period items

Sales & Service income 1.38 -
Advertisment 9.74 -
Others 1.32 (0.03)

12.44 (0.03)

(Rupees in million)

Year Ended
March 31, 2009

Year Ended
March 31, 2008

Schedule 18 : Earning per share (EPS)

(refer note | (xvi), schedule 19)

Calculation of Profit for Basic EPS

Net profit attributable to equity shareholders

Net profit after tax and prior period items 1,328.94 705.61
Net profit available for calculation of basic EPS (A) 1,328.94 705.61
Calculation of Profit for Diluted EPS

Net profit available for calculation of basic EPS 1,328.94 705.61
Add: interest accrued on FCCB during the year (Net of Tax) - 0.26
Less: Exchange gain on FCCB (Net of Taxes) - 50.62
Net profit available for calculation of diluted EPS (B) 1,328.94 655.25
No. of Weighted average equity shares

Basic (C) 17,280,529 16,931,280
Effect of dilutive equity shares equivalent

- Foreign Currency Convertible Bonds - 1,058,610
- [ESoP 425,311 521,126
Diluted (D) 17,705,840 18,511,016
Nominal value of equity share [Rs.] 10 10
EARNING PER SHARE [Rs.]

Basic (A/C) 76.90 41.67
Diluted (B/D) 75.06 35.40
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19. Significant accounting policies and notes to consolidated accounts

172 |

Significant accounting policies

(@)

(i)

Basis for preparation of Financial Statements

The financial statements which have been prepared under the historical cost convention on the accrual basis of accounting
are in accordance in all material aspects with the Accounting Standards prescribed by the Central Government, in accordance

with the Companies (Accounting Standards) Rules, 2006, to the extent applicable.

The presentation of financial statements in conformity with GAAP requires management of the Company to make
estimates and assumptions that affect the amounts reported in the financial statements and accompanying notes.Although
these estimates are based on management's best knowledge of current events and actions, the Company may undertake

in future, actual results ultimately may differ from the estimates.

Principles of consolidation

The financial statements of the subsidiary companies used in the consolidation are drawn up to the same reporting date
as of the Company.

The consolidated financial statements have been prepared on the following basis:

(a) The financial statements of the Company and its subsidiary companies are combined on a line-by-line basis by adding
together the book values of like items of assets, liabilities, income and expenses, after fully eliminating intra-group
balances, intra-group transactions and resulting unrealized profits or losses unless the cost cannot be recovered in
full in accordance with Accounting Standard (AS) 21- "Consolidated Financial Statements".

(b) The difference between the costs of investment in the subsidiaries, over the net assets at the time of acquisition of
shares in the subsidiaries, is recognized in the financial statements as Goodwill or Capital Reserve as the case may
be. Goodwill is tested for impairment on annual basis. If two or more investments are made over a period of time,
the equity of the subsidiary on the date of investment is determined on step by step basis.

(c) Minority Interest's share in the net income of consolidated subsidiaries for the year is identified and adjusted against
the income of the group in order to arrive at the net income attributable to shareholders of the Company. In case the
losses applicable to consolidated minority are in excess of minority interest in the equity of the subsidiary, the excess,
and any further losses applicable to the minority, are adjusted against majority interest except to the extent minority
has a binding obligation to, and is able to, make good losses. If the subsidiary subsequently reports profit, all such
profits are allocated to the majority interest until the minority's share of losses previously absorbed by the majority

has been recovered.

(d) Minority Interest's in the net assets of consolidated subsidiaries is identified and presented in the consolidated

balance sheet separate from liabilities and the equity of the Company's shareholders.

(e) The consolidated financial statements include the share of profit/(loss) of associate companies, which are accounted
under the "equity method" as per which the share of profit of the associate company is added to the cost of

investment and further, after conversion of an associate to subsidiary, the rules for consolidation will apply . An
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associate is as enterprise in which the investor has significant influence and which is neither a subsidiary nor a Joint
Venture.

(f) As far as possible, the consolidated financial statements are prepared using uniform accounting policies for like
transactions and other events in similar circumstances and are presented in the same manner as the Company's
separate financial statements.

(iii) Revenue recognition

The Company recognizes revenue on accrual basis in accordance with Accounting Standard 9. The Company derives its
revenue from either supply or on installation of educational products and provision of educational services comprising
Edureach (formerly ICT), Smart Class, Professional Development, technology/ content licensing, sale of educational

products and technology equipments.

The revenue from sale of educational products and technology equipment is recognized on transfer of property in goods
which generally coincides with dispatch/ delivery to the customer.

Revenue from Edureach (formerly ICT) & Smart Class projects is recognized ratably over the period of the contract/
contractual obligations. Revenue from Professional Development is recognized after the Professional Development
services have been rendered to the customer. Revenue from online educational services is recognized upon receipt of
subscription fee in case of non-refundable, otherwise ratably over the subscription period.

Revenue from franchisee constituting one-time franchisee fee (non-refundable) is recognized upon receipt of fee from the
franchisee. The recurring revenue from franchisee is recognized on accrual basis. The revenue from tuition fee is recorded
equally over the period of instruction.

Licensing content revenue is recognized when the product/ technology/ software/ Knowledge-based content including
Smart Class content is delivered and accepted. In case where licensing content is given for a long term period, and is
dependent on percent of revenue earned by the licensee, the revenue is recognized on establishment of right to receive.

The revenue from the sale of user license for software applications is recognized on transfer of the title in the user license.
Subscription revenue from the web based learning software is recognized ratably over the subscription period.

Interest on fixed deposits is recognized using the time proportion method, based on interest rates implicit in the transaction.
Dividends income is recognized when the right to receive payment is established.

(iv) Expenditure

(v)

Expenses are accounted for on accrual basis and provisions are made for all known losses and liabilities.

Fixed assets/ Depreciation & Amortization

Fixed assets are stated at cost less accumulated depreciation and impairment loss, if any. Costs include all expenses
incurred to bring the assets to their present location and condition for intended use.

Fixed assets purchased for utilization and implementing the contractual obligations under the project undertaken under
Edureach (formerly ICT), Turnkey and Smart Class are depreciated on a straight-line basis over the period of contractual
obligation, generally ranging from 3-6 years depending upon the period of the contract.
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(vi)

(vii)

(viii)

Depreciation on other tangible fixed assets is provided at the written down value method at the rates and in the manner
prescribed in Schedule XIV to the Companies Act, 1956.

Leasehold improvements are amortized on the straight-line basis over the primary period of lease.
Assets costing less than Rs. 5,000 are fully depreciated in the year of purchase.

Capital work-in-progress comprises capital assets which are not yet put to use and also include outstanding advances
paid to acquire fixed assets.

Intangible Assets

An Intangible Asset is recognized, where it is probable that the future economic benefits attributable to the asset will
flow to the enterprise and where its cost can be reliably measured.

Intangible Assets are stated at cost of acquisition, less accumulated amortization. Amortization on the Intangible Assets
is provided on pro-rata basis on the straight-line method based on management's estimate of useful life, i.e. 3 years for
software, 4 years for Knowledge-based content, including Smart Class content and period of license for licensed
intangible assets. License rights taken by the Company for a long period of time are amortized over the life of license.

Impairment of Assets

All assets other than inventories, financial assets including investments and deferred tax asset, are reviewed for impairment,
wherever events or changes in circumstances indicate that the carrying amount may not be recoverable as per the
provisions of AS 28. The recoverable amount is higher of asset's net selling price and value in use, which means the
present value of future cash flows expected to arise form the continuing use of the asset and its eventual disposal. An
Impairment loss is charged to the profit & loss account in the year in which an asset is impaired.

For the purpose of impairment testing, goodwill is allocated to each of the Company's cash-generating units expected to
benefit from the synergies of the acquisition. Cash-generating units to which goodwill has been allocated are tested for
impairment annually, or more frequently when there is an indication that the unit may be impaired. If the recoverable
amount of the cash generating unit is less than the carrying amount of the unit, the impairment loss is allocated first to
reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the
basis of the carrying amount of each asset in the unit. An impairment loss recognized for goodwill is not reversed in the
subsequent period.

Reversal of impairment loss is recognized immediately as income in the Profit & loss account.

Leases

Lease rentals in respect of operating lease arrangements including assets taken on operating lease are recognized as an
expense in the profit and loss account on accrual basis.

Inventories

Items of Inventories are measured at lower of cost and net realizable value after providing for obsolescence, if any. Cost
of inventories comprises cost of purchase, freight & other expenses incurred in bringing the inventories to their present
location and condition. The cost is determined using the weighted average method.
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Investments

Long term Investments are stated at cost, less provision for other than temporary diminution in value.

Short term investments are carried at lower of cost and quoted value/ fair value, computed category-wise.

Foreign exchange transactions

@)

(b)

(©)

C)

(e)

®

Foreign exchange transactions are recorded at the exchange rates prevailing at the date of transaction. Receivables
and payables at the year end are translated at the exchange rate prevailing on the balance sheet date and differences

coming thereon are recognized in profit and loss account.
Monetary items denominated in foreign currencies at the year-end are re-stated at year-end rates.

Realized gains and losses on foreign exchange transactions during the year, other than those relating to fixed assets,
are recognized in the profit and loss account.

Foreign currency assets and liabilities are translated at the year-end rates and resultant gains/ losses on foreign

exchange translations other than those relating to fixed assets are recognized in the profit and loss account.

In translating the Financial Statements of liaison offices which are treated as integral foreign operations, the
monetary assets and liabilities are translated at the rate prevailing on the balance sheet date; non-monetary assets
and liabilities are translated at the exchange rate prevailing at the date of transaction and income and expenses items
are translated at the respective monthly average rate.

The Company has opted for accounting the exchange differences arising on the reporting of long term foreign
currency monetary items in line with Companies (Accounting Standards) Amendment Rules 2009 on Accounting
Standard |1, as notified by the Central Government vide Notification F No. 17/33/2008/CL-V dated 3Ist March,
2009. Accordingly, the effect of exchange difference on foreign currency loan (including FCCB) is accounted for by
addition or deduction to the cost of the assets so far it relates to depreciable capital asset and in other cases by
transfer to "Foreign Currency Monetary Items Translation Difference Account” (FCMITDA) to be amortized as
provided in the aforesaid notification but not beyond 3Ist March, 2011. Exchange differences recognized in the
profit and loss account in the previous year ending 31st March, 2008 relating to said long term liabilities in foreign

currency have been adjusted against opening general reserves as provided in the aforesaid notification.

(xi) Employee benefits

@)

(b)

Short term employee benefits

Short term employee benefits are recognized in the period during which the services have been rendered.
Long term employee benefits

(i) Defined contribution plan

Contributions to provident fund are deposited with the appropriate authorities and charged to the profit and
loss account on accrual basis.

(ii) Defined benefit plan
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Leave encashment

The Company has provided for the liability at the year-end on account of unavailed earned leave as per the actuarial
valuation as at the year-end, as per the Projected Unit Credit method in accordance with Accounting Standard |5(revised),
"Employee Benefits". All actuarial gains/losses are charged to the profit and loss account in the year these arise.

Gratuity

The Company provides for the Gratuity based on actuarial valuation as at the year-end as per the Projected Unit Credit
method in accordance with Accounting Standard | 5(revised), "Employee benefits". All actuarial gains/losses are charged to
the profit and loss account in the year these arise.

(c) Employee stock option scheme

The stock options are accounted as per the accounting treatment prescribed by the Employee stock option scheme
and Employee Stock Purchase Guidelines, 1999, issued by Securities Exchange Board of India, whereby the intrinsic
value of the option being, excess of market value of the underlying share immediately prior to the date of award over
its exercise price is recognized as deferred employee compensation with a credit to Employee stock options outstanding
account. The deferred employee compensation is charged to profit and loss account on straight line basis over the
vesting period of the option. The balance in Employee stock option outstanding account net of any unamortized
deferred employee compensation is shown separately as part of shareholders fund.

(xii) Miscellaneous expenditure

Miscellaneous expenditure is written off in the profit and loss account in the year of incurrence or commencement of

business, whichever is later.

(xiii) Borrowing cost

Borrowing costs are determined in accordance with the provisions of AS |6. Borrowing costs that are attributable to
the acquisition or construction of qualifying assets are capitalized as part of the cost of such assets. A qualifying asset is
one that necessarily takes substantial period of time to get ready for intended use.All other borrowing costs are charged

to revenue.

(xiv) Provision for tax

Tax expense for the year comprising current, deferred and fringe benefit tax is included in determining the net profit for

the year.

Provision for current tax is based on the tax liabilities computed in accordance with the provisions of the Income
Tax Act, 1961.

The Fringe Benefit Tax (FBT) has been calculated and accounted for in accordance with the provisions of the Income tax
Act, 1961 / the guidance note on Accounting for Fringe Benefits Tax issued by the Institute of Chartered Accountants of
India.
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The Finance Act, 2007 has introduced FBT on employee stock options. The difference between the fair value of the
underlying share on the date of vesting and the exercise price paid by the employee is subject to FBT. The Company will
recover such tax from the employee. The Company's obligation to pay FBT arises only upon the exercise of stock

options, and hence the FBT liability and the related recovery, will be recorded at the time of the exercise.

Deferred Tax expense or benefit is recognized on timing Difference between accounting and taxable income that

originates in one year and is capable of reversal in one or more subsequent period.

Deferred tax assets and liabilities are measured using the tax rates and laws that are enacted or substantively enacted by
the balance sheet date.

The deferred tax asset is recognized and carried forward only to the extent that there is a reasonable / virtual certainty
that sufficient future taxable income will be available against which such deferred tax asset will be realized.

Provision, Contingent Liabilities and Contingent Assets

Provisions involving substantial degree of estimation in measurement are recognized when there is a present obligation
as a result of past events and it is probable that there will be an outflow of resources. Contingent Liabilities are not
recognized but are disclosed in the notes. Contingent Assets are neither recognized nor disclosed in the financial
statements.

(xvi) Earnings per share

Basic Earnings per share are calculated by dividing the net profit or loss for the year attributable to equity shareholders
after tax (and including post tax effect of any extra-ordinary item) by the weighted average number of equity shares
outstanding during the year.The weighted average number of equity shares outstanding during the period are adjusted for
events of bonus issue to existing shareholders.

For the purpose of calculating diluted earning per share, the net profits or loss attributable to equity shareholders and
the weighted average number of shares outstanding are adjusted for the effects of all dilutive potential equity shares, if

any.

(xvii) Cash Flow Statement

Cash flows are reported using the indirect method, whereby net profits before tax are adjusted for the effect of
transaction of non-cash nature and any deferrals or accruals of past or future cash receipts or payments. The cash flows
from regular revenue generating, investing and financing activities are segregated.

[ 177



What Learning Can Be

2.

178 |

Notes to accounts

(i) Particulars of Subsidiaries and Associates considered in the Consolidated Financial Statement are:

Particulars Country of Proportion of % of voting
incorporation ownership power
interest
Subsidiaries
Directly Held
Edumatics Corporation Inc. USA 100.00% 100.00%
Wheitstone Productions Private Limited India 51.00% 51.00%
Educomp Learning Private Limited India 51.00% 51.00%
Educomp Infrastructure & School Management Limited
(Previously Educomp Infrastructure Private Limited) India 69.38% 69.38%
Educomp School Management Limited India 68.00% 68.00%
Educomp Professional Education Limited India 100.00% 100.00%
Educomp Software Limited India 100.00% 100.00%
Educomp Asia Pacific Pte Ltd. Singapore 100.00% 100.00%
A Plus Education Solution Private Limited India 56.00% 56.00%
Educomp Learning Hour Private Limited
(Previously Threebrix E-services Pvt. Ltd.) India 76.00% 76.00%
Authrorgen Technologies Pvt. Ltd. India 55.05% 55.05%
Eurokids International Limited* India 50.00% 50.00%
Savvica Inc.¥* Canada 64.20% 64.20%
Indirectly Held
Educomp Infrastructure Services Pvt. Ltd. India 69.38% 69.38%
Educomp APAC Services Limited British Virgin Island 69.38% 69.38%
AsknLearn Pte Ltd. Singapore 100.00% 100.00%
Wiz Learn Pte Ltd. Singapore 100.00% 100.00%
Pave Education Pte Ltd. Singapore 100.00% 100.00%
Singapore Learning.Com Pte Ltd. Singapore 100.00% 100.00%
Shikhya Solutions Inc. USA 55.05% 55.05%
Eurokids India Limited India 50.00% 50.00%
The Learning Internet Inc USA 56.80% 56.80%
Educomp Higher Initiative Pte Limited Singapore 100.00% 100.00%

* Parent company controls the composition of board of directors.

** Ceased as an Associate w.e.f 26th August 2008.
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(Rupees in million)

Particulars

Educomp Learning Private Limited
Edumatics Corporation Inc.
Wheitstone Productions Private Limited

Educomp Infrastructure & School Management Limited

(Formerly Educomp Infrastructure Private Limited)

Educomp School Management Limited
Educomp Learning Hour Private Limited
(Previously Threebrix E-services Pvt. Ltd.)
Authrorgen Technologies Pvt. Ltd.
Educomp Asia Pacific Pte Ltd.

A Plus Education Solutions Private Limited

Savvica Inc

Eurokids International Limited

Year ended Year ended
31 March 2009 | 31 March 2008
0.66 0.66

25.95 25.95

3.40 3.40

152.36 152.36

9.99 9.99

5.15 5.15

12.00 12.00

727.38 74.19
26.63 -

41.70 -
223.03 -
1,228.25 283.70

(iii) Joint Venture information

Joint Venture, as required by AS-27 "Financial Reporting of Interest in Joint Venture" is given below:

Details of Joint Venture Interest

Name Description of
interest

Country of
incorporation

%age of interest
as on 31.03.2009

%age of interest
as on 31.03.2008

Educomp-Raffles Equity Shareholding
Higher Education

Limited

India

50%

0

(iv) Borrowing Cost Capitalized during the year

As per Accounting Standard - 16 on Accounting for Borrowing Cost, the Company has capitalized Rs.28,93,83,744/- to

various fixed assets including capital work in process in the year ended 3 Ist March 2009.
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(v) Contingent Liabilities

SI. No. Particulars As at
31st March 2009

() Claims against the company not acknowledged as debt 2.02
(2.02)

(b) Guarantees issued by banks on behalf of the company 525.13
(281.55)

(c) Corporate guarantee given to bank for secured loan to 170.00
third party (related party) (170.00)

(d) Premium on redemption of 'US$ 80 million Zero Coupon 1643.31
Foreign Currency Convertible Bonds Due 2012 (1294.10)

(Previous year figures are given in parenthesis.)

Notes:

The loan outstanding by bank against the corporate guarantee in point no. (c) above as on 3 |st March 2009 is Rs.42.59
million (previous year 54.40 million).

Future outflows in respect of (a) above are determinable on settlement of claims with the party, in respect of (b) & (c)
on crystallization and demand made by bank, in respect of (d) on redemption of the bonds on the maturity date, if not
converted before the maturity date as per the terms of issue of FCCB.

On 31st January 2007, The Learning Internet Inc., received a letter from Learn.com, an unrelated entity, demanding the
Company cease all use of the trade name Learning.com. In response to the letter, the Company filed a suit requesting
declaratory judgment that the trade name does not infringe on any trademark belonging to Learn.com. On 4th June,
2007, in response to the suit filed by the Company, Learn.com filed a counterclaim asserting trademark infringement
and unfair trade and business practices against the Company. In addition, the counterclaim seeks, among other items,
unspecified damages, an injunction against the Company's use of the trade name Learning.com and transfer of the
domain registration. On |7th October; 2007, the Company amended the complaint to add further cancellation of
Learn.com's federal trade mark, registration and civil liability for fraudulent registration. Learn.com then amended its
counter claim to add against the Company for fraudulent registration. Fact and expert discovery concluded on |3th
October, 2008. The Company moved for summary judgment on all the Learn.com's claims and Learn.com moved one
of the Company's claims. Oral arguments on these motions were heard on |7th February, 2009. At 3 |st March, 2009,
the Company's Management is unable to determine the likelihood of an unfavorable outcome. In addition 3 1st March,
2009, the Company is not able to estimate a range of potential loss as no specific damage have been specified in the
claim. The Company's management believes the Learn.com claim is without merit and intends vigorously defend the
Company's use of the Learning.com trade name.
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Capital Commitments

Estimated amount of contracts remaining to be executed on capital account and not provided for (net of advances).
In respect of Joint Ventures Rs. 57.31 million (previous year Rs. Nil)
In respect of others Rs. 326.42 million (previous year Rs. 69.83 million)

Foreign Currency Convertible Bonds (FCCBs)
USS$ 80 Million Zero Coupon Foreign Currency Convertible Bonds

In 2007, the Company had issued at par 5-year Zero Coupon Foreign Currency Convertible Bonds (FCCBs) at an
exercise price of Rs. 2949.83 per share aggregating to US $ 80 million (Rs. 3,237.60 million as on the date of issue) for
financing overseas acquisition, capital expenditure and other expenditure as per RBI regulation. Out of the US $ 80
million Zero Coupon Foreign Currency Convertible Bonds (FCCBs) aggregating to US $ 1.5 million have been converted
into equity shares leading to the capital base by 20,710 Equity Shares and all the proceeds out of US$ 80 million bonds
have been utilized as on 31.03.2009 as per the terms of the offering of FCCB.

(viii) Employees Stock Option Scheme

(a) Pursuant to shareholder resolution dated 24th August 2006, the Company introduced "Educomp Employees Stock
Option Scheme 2006" which provides for the issue of 625,000 equity shares to employees of the company and its
subsidiaries. The option vesting period was initially for five years from the date of award of option to employees at an
exercise price approved by the remuneration committee. However the vesting period was increased to seven years
as per the shareholders approval dated |3th September; 2007.Till date 572,460 Stock options have been granted
under this scheme.

All the above options are planned to be settled in equity at the time of exercise and have maximum period of 7 years

from the date of respective grants.

(b) Pursuant to shareholder resolution dated 13th September 2007, the Company introduced "Educomp Employees
Stock Option Scheme 2007" which provides for the issue of 200,000 equity shares to employees of the Company
and its subsidiaries. The option vesting period was initially for seven years from the date of award of option to
employees at an exercise price approved by the Remuneration Committee. However, the vesting period was
increased to ten years as per the shareholders’ approval dated | Ith February, 2008.Till date, 156,071 stock options
have been granted.

(c) Pursuant to shareholder resolution dated 25th November, 2008, the Company introduced "Educomp Employees
Stock Option Scheme 2008" which provides for the issue of 250,000 equity shares to employees of the Company
and its subsidiaries. The option vesting period is ten years from the date of award of option to employees at an
exercise price approved by the Remuneration Committee.Till date, 171,728 stock options (Nil upto 3 Ist March,2008)
have been granted.

All the above options are planned to be settled in equity at the time of exercise and have maximum period of |0
years from the date of respective grants.
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(ix)

(%)

(d) The information concerning stock options granted, exercised, forfeited and outstanding at the year end is as follows:

As on 31st March 2009

No. of stock

Weighted average

Weighted average

options exercise price remaining
contractual life
(in Years)
Employee Stock Option Scheme 2006
No. of shares under option
Outstanding at the beginning of the year 6,22,500 125
Granted 11,400 3815
Exercised 36,420 125 571
Forfeited during the year (Nos) 24,040 248
Outstanding at the end of year 5,73,440 213
Weighted average grant date fair value
per option for options granted during
the year at less than market value N.A
Employee Stock Option Scheme 2007
No. of shares under option
Outstanding at the beginning of the year 82210 1583
Granted 135234 2943
Exercised 3301 1023 7.64
Forfeited during the year (Nos) 28068 2245
Outstanding at the end of year 186075 2381
Weighted average grant date fair value
per option for options granted during
the year at less than market value 2240

Employee benefits

million upto 31st March, 2007 has been adjusted against opening accumulated profits.

Provision for Current tax includes provision for earlier years amounting to Rs. 33.52 million (Previous year Rs. 2.68
million). Provision for Fringe benefit tax includes provision for earlier years amounting to Rs. 0.13 million (Previous year
Rs. 0.6 million).

(@) The Company during the year adopted Accounting Standard |5 (revised 2005)" Employee Benefits". Pursuant to

adoption of the revised standard, as per the transitional provisions, the additional liability (net of tax) of Rs. 0.72
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(b) During the year, the Company has recognized the following amounts in the Profit and loss Account

Defined Contribution Plan

(Rupees in million)

Year ended
3Ist March 2009
Employer's Contribution to provident fund 19.69

Defined Benefit Plan
(Rupees in million)

Gratuity | Leave encashment
Unfunded Unfunded

Year ended Year ended

3Ist March 2009 3Ist March 2009

Current service cost 5.70 4.57
Interest cost 0.56 0.07
Actuarial gain 0.28 -2.10
Total 6.53 2.53

(c) Reconciliation of opening and closing balance of benefit obligation.

(Rs. In million)

Gratuity | Leave encashment

Unfunded Unfunded

Year ended Year ended

3Ist March 2009 31Ist March 2009

Present value of obligation as at the beginning of the year 7.94 4.19
Interest cost 0.56 0.07
Current service cost 5.70 4.57
Benefit paid -0.08 -0.02
Actuarial gain 0.28 -2.10
Present value of obligation as at the end of the year 14.39 6.69

(d) Principal actuarial assumptions at the balance sheet date:

Year ended
3Ist March 2009

Discounting Rate 7%

Expected rate of increase in salary 7%

(xi) Operating lease
(@) General description of lease terms:

(i) Assets are taken on lease over a period of 2 to |0 years.

(i) Lease rentals are charged on the basis of agreed terms.
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(b) The Company has taken on leases office space and technology equipments under non-cancelable operating lease.
The lease rental expense recognized in the profit and loss account for the year in respect of such leases is Rs.165.65
million (previous year Rs. 20.62 million). The future minimum lease payments and payment profile of non-cancelable

operating leases are as follows:

(Rupees in million)

Particulars Ason Ason

31st March 2009 31st March 2008
Not later than | year 218.13 48.56
Later than | year but not later than 5 years 482.07 95.26
Later than 5 years 6.22 33.05
Total 706.43 176.87

(c) Assets given on lease:

(i) General description of lease terms:
(a) Assets are given on lease over a period of 2 to 30 years
(b) Lease rentals are charged on the basis of agreed terms.

(ii) The Company has given office space on sub lease & school building to educational institution. The future
minimum Sub lease payment expected to be received as on 3 Ist March, 2009 Rs. 2695.16 million (previous year
Rs 229.87 million).

Income from operating lease is included in sales and services income Rs. 129.76 million (previous year Rs. 4.38

million) and Rs. 6.04 (previous year Rs. 5.52 million) in lease and hire income.

(xii) 12% Non Convertible Debentures

During the year, one of the subsidiaries has issued 12% Non Convertible Debentures and in terms of section | 17- C of
the Companies Act, 1956, the Company has transferred the balance available net of minorities as at balance sheet date for
appropriation to Debenture Redemption Reserve.

(xiii) Deferred tax liability

As per Accounting Standard (As-22) on "Accounting for Taxes on Income" issued by Institute of Chartered Accountants
of India, (ICAI), the Deferred Tax Liability (DTL) as at 3Ist March, 2009 comprises the following:

(Rupees in million)

Particulars Ason As on
31st March 2009 31st March 2008
(a) Deferred Tax Liability
- Depreciation on fixed assets 533.10 215.11
- Expenses allowable as per IT Act, 1961 33.86 -
(b) Deferred Tax Assets
- Expenses allowable on payment basis u/s 43B of .Tax Act 11.20 5.16
- Provisions for doubtful debts and advances 5.13 0.23
- Unabsorbed depreciation and losses 111.27 -
Deferred Tax Liability (Net) 439.36 209.72

184 |



xiv) Related Party Disclosures:

M Educomp’

What Learning Can Be

The disclosures of transactions with related parties as defined in Accounting Standard 18, issued by the Institute of

Chartered Accountants of India, are given as below:

(i) List of related parties with whom transactions have taken place & relationships:

S. No.

Name of Related Party

Relationship

Mr. Shantanu Prakash
Mr. Jagdish Prakash

Key Managerial Personnel

Educomp Raffles Higher Education Ltd.

Associates/Joint Venture

— — 0 00 N O U1 hA|W (DN

0
|

Learning Leadership Foundation

Learning Links Foundation

Richmond Education Society

Lakshya Digital Private Limited

SEl Technology Private Limited
Education Quality Foundation of India
Eduloans Corporation Pvt. Ltd.
Mussoorie International School Society.

Others

(if) Transactions during the year with related parties:

Details of Related Party Transactions for the year ended 3 Ist March, 2009

(Rupees in million)

Particulars Key Associates/ Others Total
Management Joint
Personnel Ventures
Revenues - 24.23 603.89 628.12
( notel) ) () (306.26) (306.26)
Other Income - - 39.98 39.98
( note2) ) ) (17.06) (17.06)
Loans & Advances - - I111.06 111.06
(note 3) ) ) (167.08) (167.08)
Purchase of Fixed Assets - - 29.67 29.67
(note 4) ) ) (47.81) (47.81)
Sale of Fixed Assets - - 27.55 27.55
(note 5) ) ) ) )
Purchase of Investments - 3.98 3.98
(note 6) ) (20.90) ) (20.90)
Remuneration 62.37 - - 62.37
( note 7) (12.15) ) ) (12.15)
Donation - - 1.45 1.45
(note 8) ) -) (0.50) (0.50)
Advance from customer - 335.60 - 335.60
(note 9) ) ) ) )
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Includes Sales and Services to:

- Learning Link Foundation Rs. 264.66 million (Previous year Rs. 227.93 million).

- Learning Leadership Foundation Rs. 143.23 million (Previous year Rs. 73.33 million).
- Educomp Raffles Higher Education Ltd. Rs. 24.23 million (Previous year Rs. Nil ).

- Richmond Educational Society Rs. 14.20 million (Previous year Rs. 5.00 million).

- Shri Radha Raman Educational Trust Rs. 5.62 million (Previous Year Rs. Nil).

- Shri Krishna Hare Educational Trust Rs. 5.62 million (Previous year Rs. Nil).

- Mussoorie International School Society Rs. 170.56 million (Previous year Rs. Nil)

Includes other Income from:

- Learning Link Foundation Rs. 0.14 million (Previous year Rs. 0.12 million).
- Learning Leadership Foundation Rs. 9.24 million (Previous year Rs. 2.67 million).
- Richmond Educational Society Rs. 30.60 million (Previous year Rs. 14.27 million).

Loans and Advances relates to:

- Richmond Educational Society Rs. 57.66 million (Previous year Rs. 152.70 million).
- Eduloans Corporation Pvt. Ltd. Rs. 15.70 million (Previous year Rs. 5.00 million).
- Learning Leadership Foundation Rs. 37.70 million (Previous year Rs. 9.38 million).

Includes purchase of Fixed Assets from:

- Lakshya Digital Pvt. Ltd. Rs. 29.67 million (Previous year Rs. Nil).
Include sale of Fixed Assets to:
- Learning Leadership Foundation Rs. 27.55 million (Previous year Rs. Nil),

Represents investment made in:

- Eduloans Corporation Pvt. Ltd. Rs. 3.98 million (Previous year Rs. Nil).

Includes transaction for the year mainly with:

- Mr Shantanu Prakash Rs. 26.69 million (Previous year Rs. 10.80 million).
- Mr Jagdish Prakash Rs. 0.90 million (Previous year Rs. 1.35 million).
- Others 34.78 million.

Includes Donation given to:

- Education Quality Foundation of India Rs. |.45 million (Previous year Rs. 0.50 million).

Includes Advances:

- Educomp Raffles Higher Education Limited Rs.335.60 million (Previous Year Rs. Nil)
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(Rupees in million)

Particulars Key Associates/ Others Total
Management | Joint Venture
Personnel
Investment - - 20.98 20.98
) (20.90) -) (20.90)
Creditors and other payables - 311.38 - 311.38
) ) ) )
Debtors, Loans & Advances - - 308.36 308.36
) ) (390.44) (390.44)

(Previous year figures are given in parenthesis.)

Note:

() All transactions with related parties have been entered into in the normal course of business.

(xv) Segment Reporting

The Company has business segments as primary segment and geographical segments as secondary segment.

Revenue and expenses directly attributable to segments are reported under each reportable segment. All other

expenses, which are not attributable or allocable to segments, have been disclosed as un-allocable expenses.

Assets and liabilities that are directly attributable to segments are disclosed under each reportable segment. All other

assets and liabilities are disclosed as un-allocable.

Revenues and expenses attributable to the subsidiaries are reported under "Others (including Retail and consulting) -

Business Segments".

Assets and liabilities attributable to the subsidiaries are reported under "Others (including Retail and consulting) -

Business Segments".

A. Primary Segment Information: - Business Segments

Particulars Professional | Smart Class|Edureach* Others Total
Development (including
Retail and
Consulting)
Segment Assets 90.54 5659.77 1052.92 5282.79 12086.02
(169.80) (2052.65) (785.54) (978.42)| (3986.41)
Unallocated Corporate Assets 4493.80
(3683.03)
Total Assets 16579.82
(7669.44)
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Particulars Professional | Smart Class| Edureach* Others Total
Development (including
Retail and
Consulting)
Segment Liabilities 5.30 416.28 564.48 4375.55 5361.61
(2.65) (499.20) (289.42) (147.59) (938.86)
Unallocated Corporate Assets 6223.45
(3653.85)
Total Liabilities 11585.06
(4592.71)
Capital Expenditure 2.43 2181.71 55.94 3645.44 5885.52
) (1332.39) (3.75) (399.11)| (1735.25)
Unallocated Corporate
Capital Expenditure 364.49
(484.04)
Total Capital Expenditure 6250.01
(2219.29)
Depreciation & Amortisation 0.44 562.42 17.10 64.56 644.52
) (202.91) (11.38) (18.82) (233.11)
Unallocated Corporate
Depreciation & Amortisation 169.89
(98.21)
Total Depreciation &
Amortization 814.41
(331.32)
Non cash expenditure Other than
Depreciation 5.34 8.45 18.27 12.56 44.62
(5.89) (6.56) (8.26) (11.44) (32.15)
Unallocated Corporate expenditure 93.90
(70.17)
Total Non cash expenditure
Other than Depreciation 138.52
(102.32)
Revenue 286.68 3156.71 1137.39 1789.85 6370.63
(256.27) (1267.91) (933.25) (403.41)| (2860.84)
Expenses 113.26 1296.61 887.02 1393.68 3690.57
(99.55) (536.58) (660.42) (306.55) | (1603.10)
Segment Results 173.42 1860.10 250.37 396.17 2680.06
(156.72) (731.33) (272.83) (96.86) | (1257.74)
Un-allocable Expenditure 450.74
(323.25)
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Particulars Professional | Smart Class| Edureach* Others Total
Development (including
Retail and
Consulting)
Finance cost 267.96
(48.06)
Operating profit 1961.36
(886.43)
Other Income 227.37
(177.55)
Profit Before Tax and prior
period items 2188.73
(1063.98)
Less: Tax Expense
- Current 498.60
(194.47)
- Mat Entitlement -17.23
¢)
- Deferred Tax 277.86
(150.56)
- Fringe Benefit Tax 13.70
(6.10)
Profit after tax & before prior
period items 1415.80
(712.85)
Prior period items
Prior period Items 12.44
(-0.03)
Profit after tax before minority
interest & pre-acquisition profits 1403.36
(712.88)
Pre-acquisition profits -1.90
(1.79)
Minority Interest 68.49
(2.98)
Share of loss in associates 7.83
(2.50)
Profit after tax, minority interest
& pre-acquisition profits 1328.94
(705.61)
Note: Previous year's figures are given in parenthesis.
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B. Secondary Segment Information - Geographical

(Rupees in million)

Revenue Segment Capital

Assets | Expenditure

India 5266.44 14759.60 5840.65
(2470.37) (7261.77) (2143.35)

Outside India 1104.19 1820.22 409.36
(390.47) (407.67) (75.94)

Total 6370.63 16579.82 6250.01
(2860.84) (7669.44) (2219.29)

Note: Previous year figures are given in parenthesis.

* Instructional and Computing technology (ICT) changed to Edureach.

(xvi) Pursuant to the notification of the Companies (Accounting Standards) Amendment Rules 2006 on 3 Ist March, 2009, the

following changes in accounting policy / estimate have been made during the year :-

@

(i)

(iii)

Exchange differences relating to long-term monetary items, arising during the year, in so far as they relate to the
acquisition of a depreciable capital asset are added to / deducted from the cost of the asset and depreciated over the
balance life of the asset. Accordingly an amount of Rs.463.71 million has been added to the cost of fixed assets, and
profit for the year is higher by this amount.

Exchange differences pertaining to previous accounting year, which were recognized in the profit & loss account, have
now been reversed to the General Reserve, as prescribed. Accordingly, Rs. 6.56 million has been added to the cost
of fixed assets along with accumulated depreciation of Rs. (0.30) million, Rs. 34.17 million credited to the FCMITD
Account resulting into adjustment of Rs. 27.32 through General Reserve.

Exchange differences relating to long-term foreign currency monetary items, arising during the year not relating to
the acquisition of a fixed depreciable capital asset, are accumulated in Foreign Currency Monetary Item Translation
Difference Account and amortized as prescribed. Accordingly, an amount of Rs. 488.74 million has been debited to
Foreign Currency Monetary Item Translation Difference Account and Rs. 108.18 million has been amortized during
the current year.

(xvii) The previous year figures have been regrouped, rearranged and reclassified, wherever necessary, to conform to current

year classification.

For and on behalf of the Board

Place : Gurgaon

Date : July 3%, 2009
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Shonu Chandra
Director

Shantanu Prakash
Chairman & Managing Director

Jagdish Prakash
Whole Time Director

Mohit Maheshwari
Company Secretary

Sankalp Srivastava
Director
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(Rupees in million)

Name of the Reporting | Exchange Capital Reserves Total Total [ Investment | Turnover | Profit/loss | Provision | Profit/(Loss) | Proposed | Country
subsidiary company Currency Rate Liabilities assets™ | other than before for after dividend
As at Investment taxation | taxation taxation
31.03.09 in
Subsidiary

Educomp Learning INR 1.00 1.05 1115 29.93 102.73 61.90 11.12 9.89 17.82 India
Private Limited
Wheitstone INR 1.00 .68 (3.51) 138 0.56 India
Productions
Private Limited
Edumatics UsD 50.95 43.35 (39.12) 50.95 55.18 48.31 (8.02) 0.2 (8.24) USA
Corporation Inc.
Educomp INR 1.00 10.78 580.72 | 3637.97 3303.64 316.60 152.81 4391 108.90 India
Infrastructure and
School Management
Limited
Educomp School INR 1.00 0.50 108.10 0.70 109.31 - nn 53.76 19.85 339 India
Management Limited
Ask n Learn §GD 3432 58.43 46.51 339.82 444.82 189.06 (0.50) 4.88 (5.38) Singapore
Pte. Ltd.
Educomp Asia SGD 3431 558.21 | (198.15)| 1173.80 287.01 (4.36) (4.36) Singapore
Pacific Pte. Ltd.
Authorgen INR 1.00 31.22 (20.84) @1 5.43 0.74 @BL19 | (8.1n) (23.07) India
Technologies Private
Limited
Educomp Learning INR 1.00 0.66 (6.23) 55.712 50.15 10.02 (22.05) 0.08 (22.13) India
Hour Private Limited
Shikhya Solutions LLC Usb 50.95 6.24 (6.36) 0.51 0.40 6.08 (5.60) 5.60) USA
Educomp Software INR 1.00 0.50 (0.93) 112 1.69 1.63 (0.87) 0.06 (0.93) India
Limited
Educomp Professional INR 1.00 5.00 320.32 13.69 399.01 325.32 1.88 (I1.51) 0.28 (11.80) - India
Education Limited
Educomp INR 1.00 0.10 0.71 0.81 India
Infrastructure Services
Private Limited
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(Rupees in million)

Name of the Reporting | Exchange Capital Reserves Total Total [ Investment | Turnover | Profit/loss | Provision | Profit/(Loss) [ Proposed |  Country
subsidiary company Currency Rate Liabilities assets™ [ other than before for after dividend
As at Investment taxation | taxation taxation
31.03.09 in
Subsidiary
Singapore SGD 3431 0.00 631 17.17 2341 - 9.61 5.76 0.49 5.7 - | Singapore
Learning.com
Pte. Limited
Pave Education SGD 34.32 1.89 15.69 5.06 28.64 - 41.49 5.94 0.90 5.04 - | Singapore
Pte Limited
Wiz Learn Pte §GD 3431 41.19 (14.45) 14.06 40.79 - 6.24 (5.80) [ (0.12) (5.68) - | Singapore
Limited
A Plus Education INR 1.00 4.05 39.27 4.45 41.76 - 1.88 (I.51) 0.28 (11.80) - India
Solutions Private
Limited
Savvica Inc CAD 41.78 66.27 (57.36) 9.17 18.67 9.59 1483 (27.10) | (2.20) (24.91) -| Canada
Eurokids  International INR 1.00 269.07 83.47 3111 333.66 35.53 103.56 2017 8.8 12.35 - India
Private Ltd.
Eurokids India Ltd. INR 1.00 50.00 (3.87) 10.34 56.48 5.00 24.13 244 0.06 138 - India
Educomp APAC Usb 50.95 925.13 0.12 1.05 926.90 - - - - - - BVI
Services Limited
Educomp Higher SGD 3432 = > 0.20 0.20 = > = - = - | Singapore
Initiative Pte Limited
Learning Internet UsD 50.95 1361.30 | (441.42) 279.38 1199.26 349.42 541.52 86.60 13 8437 14.41 USA
Inc.**
Note:

I.  The annual accounts of the subsidiary companies and the related detailed information will be made available to the holding and subsidiary
companies, investors seeking such information at any point of time. Further the annual accounts of the subsidiary companies are open for
inspection by any investor in head office of holding and subsidiary companies concerned.

2. *This doesn't include investment in subsidiaries of the respective company.

3. * The financial year ends on 30th September. However, the results given are as of 3Ist March, 2009.

For and on behalf of the board

Shantanu Prakash Shonu Chandra
Chairman & Managing Director Director

Sankalp Srivastava Mohit Maheshwari
Director Company Secretary

Place : Gurgaon
Date : August 26, 2009
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as at 3 1st March, 2009

ANNUAL GENERAL MEETING

Day, Date, Venue and Time are as follows:

What Learning Can Be

Registered office 1211, Padma Tower-l, 5, Rajendra Place, New Delhi-08
Day Saturday

Date 26.09.2009

Time 01:00PM

Venue Kamani Auditorium, No.l, Copernicus Marg, New Delhi-110001

FINANCIAL CALENDAR
(Tentative)

*  Financial Reporting for Quarter ending June 30, 2009 End of July, 2009
*  Financial Reporting for Quarter ending September 30, 2009 End of October, 2009
*  Financial Reporting for Quarter ending December 31,2009 End of January, 2010
*  Financial Reporting for Quarter ending March 31,2010 End of April, 2010
*  Annual General Meeting End of July, 2010
BOOK CLOSURE DATES : | 19th September 2009 to 26th September 2009 (both days inclusive)

DIVIDEND PAYMENT DATE : | 09th October 2009 onwards

LISTING ON STOCK EXCHANGES:

Name of Exchange and Address Contact details Scrip Code / ID
National Stock Exchange of India Limited, Telephone: 022- 26598100 "EDUCOMP"
Exchange Plaza, Bandra Kurla Complex, Email: cmlist@nse.co.in
Bandra (East), Mumbai-40005 | Website:www.nse-india.com
Bombay Stock Exchange Limited, Telephone:022-22721233/4 532696
P) Towers, Dalal Street, Fort, Mumbai-0| Email: listing@bseindia.com

Website: www.bseindia.com

Listing Fees: Annual Listing fees for the year 2009-10, as applicable, have been paid to above Stock Exchanges.

DEMAT ISIN NO.
IN NSDL and CDSL INE216H01019

Stock Code:
BSE: '532696'
NSE: 'EDUCOMP'

The Company's USD 80 million Foreign Currency Convertible Bonds (FCCBs) are listed on Singapore Exchange Securities Trading

Limited.

SIN code of Educomp' USD 80 million FCCB : XS0307667096
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Stock Market Data

The Monthly High and Low quotations of equity shares traded on NSE / BSE are as under:-

Month National Stock Exchange | Bombay Stock Exchange
High (Rs.) Low (Rs.) | High (Rs.) | Low (Rs.)
April'08 4,220.00 3375.00 4,219.00 3,380.00
May'08 4,185.00 3,655.10 4,185.00 3,651.00
June'08 4,067.80 2,551.00 4,065.00 2,569.00
July'08 3,644.00 2,300.50 3,589.00 2,320.00
August'08 3,819.90 3,120.10 3,841.00 3,099.00
September'08 4,029.00 2,980.00 4,020.00 2,985.00
October'08 3,449.00 1,525.65 3,449.00 1,515.00
November'08 2,819.90 1,625.00 2,825.00 1,627.00
December'08 2,868.00 1,981.15 2,865.00 1,982.15
January'09 2,725.00 1,376.65 2,722.00 1,375.00
February'09 2,184.80 1,342.30 2,177.00 1,331.00
March'09 2,256.10 1,495.00 2,255.00 1,473.60

Share Performance Chart on NSE

Price on NSE in Rs.
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Registrar and Share Transfer Agents

The Company has appointed Link Intime India Private Limited, having its office at A-40, 02nd Floor; Naraina Industrial Area Phase I, Near
Batra Banquet Hall, Naraina, New Delhi, as Registrar and Transfer Agent for physical transfer and demat segment.

Share Transfer System

Share Transfer request received in physical form are registered within 30 days from the date of receipt and demat request are normally
confirmed within prescribed time from date of the receipt. Pursuant to Clause 47C of the Listing Agreement with the Stock Exchanges,
certificates on half yearly basis confirming the due compliance of share transfer formalities by the Company, certificate for timely
dematerialization of the shares as per SEBI (Depositories and Participants) Regulations 1996 and a Secretarial Audit Report for reconciliation
of the share capital of the Company obtained from Practicing Company Secretary have been submitted to Stock Exchanges in stipulated

time.

Distribution of Shareholding as on 3 Ist March, 2009

Shareholding of nominal value Shareholders Share Amount

Rs. Number % to total Amount in Rs. % to total
Upto 2,500 21483 98.401 3239730 1.874
2,501 - 5,000 11 0.508 407940 0.236
5,001 - 10,000 66 0.302 478420 0.277
10,001 - 20,000 31 0.142 428130 0.248
20,001 - 30,000 15 0.069 370610 0214
30,001 - 40,000 5 0.023 185000 0.107
40,001 - 50,000 6 0.027 265000 0.153
50,001 - 1,00,000 26 0.119 1805860 1.045
1,00,001 & Above 89 0.408 165682160 95.846
Total 21,832 100.00 172,862,850 100.00

Shareholding Pattern as on 3 1st March, 2009 depicted by way of pie chart as follows:

Share Holding Pattern as on 31st March, 2009

MF & UTI

/ 0.44%

Promoters
55.02%
—_ Flis
39.70%
Others
4.84%

[ 195



What Learning Can Be

Shareholding Pattern as on 31st March 2009

Category | Category of Number Total Number Total shareholding Shares Pledged or
code Shareholder of number| of shares as a percentage of otherwise
Share of held in total number of encumbered
holders shares| demateria shares
lized form
As a As a | Number As a
percentage | percentage |of shares| percentage
of(A+B)' |of (A+B+C)
() (D) (i av) ) (WD) (v vy | (IX)=(viy/
(v)*100
(A) Shareholding of Promoter
and Promoter Group?
I Indian
(a) Individuals/ Hindu Undivided
Family 2 9,510,729 3,005,661 55.02 55.02 0 0.00
(b) Central Government/ State
Government(s) 0 0 0 0.00 0.00 0 0.00
(c) Bodies Corporate 0 0 0 0.00 0.00 0 0.00
(d) Financial Institutions/ Banks 0 0 0 0.00 0.00 0 0.00
(e) Any Others(Specify) 0 0 0 0.00 0.00 0 0.00
Sub Total(A)(I) 2 9,510,729 | 3,005,661 55.02 55.02 0 0.00
2 Foreign
a Individuals (Non-Residents
Individuals/
Foreign Individuals) 0 0 0 0.00 0.00 0 0.00
b Bodies Corporate 0 0 0 0.00 0.00 0 0.00
Institutions 0 0 0 0.00 0.00 0 0.00
d  Any Others(Specify) 0 0 0 0.00 0.00 0 0.00
Sub Total(A)(2) 0 0 0 0.00 0.00 0 0.00
Total Shareholding of
Promoter and Promoter
Group (A)= (A)(1)*+(A)(2) 2 9,510,729 | 3,005,661 55.02 55.02 0 0.00
(B) Public shareholding NA NA
I Institutions NA NA
(a) Mutual Funds/ UTI 76,732 76,732 0.44 0.44
(b) Financial Institutions / Banks 0 0 0.00 0.00
(c) Central Government/ State
Government(s) 0 0 0 0.00 0.00
(d) Venture Capital Funds 0 0 0 0.00 0.00
(e) Insurance Companies 0 0 0 0.00 0.00
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Category | Category of Number Total Number Total shareholding Shares Pledged or
code Shareholder of number| of shares as a percentage of otherwise
Share of held in total number of encumbered
holders shares| demateria shares
lized form
As a As a| Number As a
percentage | percentage | of shares | percentage
of(A+B)' | of (A+B+C)
(f)  Foreign Institutional Investors 145 | 6,862,535 6,862,535 39.70 39.70
(g) Foreign Venture Capital Investors 0 0 0 0.00 0.00
(h)  Any Other (specify) 0 0 0 0.00 0.00
Sub-Total (B)(I) 152 | 6,939,267 6,939,267 40.14 40.14
B2 Non-institutions NA NA
(a) Bodies Corporate # 659 297,849 297,849 1.72 1.72
(b) Individuals
| Individuals - i. Individual
shareholders holding
nominal share capital up to
Rs | lakh 20,181 349,913 349,301 2.02 2.02
1 ii. Individual shareholders
holding nominal
share capital in excess of
Rs. | lakh. | 23,229 23,229 0.13 0.13
(c) Any Other
(c-i) Non-Resident Indians 265 11,591 11,591 0.07 0.07
(c-ii) Clearing Members 250 76,680 76,680 0.44 0.44
(c-iii) Hindu Undivided Families 322 77,027 77,027 0.45 0.45
Sub-Total (B)(2) 21,678 836,289 835,677 4.84 4.84
(B) Total Public
Shareholding (B)= (B)
(H+(B)(2) 21,830 | 7,775,556| 7,774,944 44.98 44.98 NA NA
TOTAL (A)+(B) 21,832 (17,286,285| 10,780,605 100.00 100.00 0.00 0.00
(C) Shares held by Custodians and
against which Depository Receipts
have been issued 0 0 0 0.00 0.00 NA NA
GRAND TOTAL (A)+(B)+(C) 21,832 (17,286,285( 10,780,605 100.00 100.00 0.00 0.00
| 197



What Learning Can Be

() (b) Statement showing Shareholding of persons belonging to the category "Promoter and Promoter Group™

Sr.No. Name of the Total shares held Shares Pledged or otherwise
shareholder encumbered
Number Asa%of | Number Asa | As a % of grand
Grand Total percentage total (A)+(B)
(A)+(B)+(C) +(C) of sub-
clause (I)(a)
m an Q) av) ) V=) (vin
(n*100

| SHANTANU PRAKASH 8863041 51.27 0 0 0
2 ANJLEE PRAKASH 647688 3.75 0 0 0
TOTAL 9510729 55.02 0 0 0

() (c) Statement showing Shareholding of persons belonging to the category "Public" and holding more than 1% of

the total number of shares

Sr.No.

Name of the shareholder

Number of
shares

Shares as a percentage of total

number of shares {i.e., Grand
Total (A)+(B)+(C) indicated in

Statement at para (I)(a) above}

| TREE LINE ASIA MASTER FUND (SINGAPORE) PTE LTD 350000 2.02
2 OPPENHEIMER FUNDS, INC. OPPENHEIMER

INTERNATIONAL SMALL COMPANY FUND 300000 1.74
3 T ROWE PRICE INTERNATIONAL INC A/C T ROWE

PRICE INTERNATIONAL DISCOVERY FUND 198009 .15
4 WARD FERRY MANAGEMENT LIMITED A/C WF

ASIAN SMALLER COMPANIES FUND LIMITED 174000 1.01

MORGAN STANLEY MAURITIUS COMPANY LIMITED 415197 2.40

DEUTSCHE SECURITIES MAURITIUS LIMITED 308928 1.79

TEACHER RETIREMENT SYSTEM OF TEXAS -

INTERNATIONAL ACTIVE STRATEGY D 204700 .18
8 SMALLCAP WORLD FUND, INC 264884 .53
9 FEDERATED KAUFMANN FUND 489477 2.83
10 COLUMBIA ACORN INTERNATIONAL 250000 .45
I WF ASIA FUND LIMITED 205750 1.19
12 CAAM FUNDS INDIA 325000 1.88
13 GAJA ADVISORS PRIVATE LIMITED 200000 116

TOTAL 3685945 21.32
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Sr.No.

Name of the shareholder

Number of
locked-in
shares

Locked-in shares as a
percentage of total number
of shares {i.e., Grand Total
(A)+(B)*+(C) indicated in
Statement at para

(1)(a) above}

TOTAL

(I1) (a) Statement showing details of Depository Receipts (DRs)

Sr.No.

Type of outstanding

Number of

Number of

Shares underlying outstanding

DR (ADRs, GDRs, outstanding shares DRs as a percentage of total

SDRs, etc.) DRs underlying number of shares
outstanding {i.e., Grand Total (A)+(B)+(C)

DRs indicated in Statement at

para (I)(a) above}

| NIL NIL NIL 0
TOTAL 0 0 0

(I1) (b) Statement showing Holding of Depository Receipts (DRs), where underlying shares are in excess of 1% of the

total number of shares

Sr.No.

Name of the DR Holder

Type of

Number of

Shares underlying outstanding

outstanding shares DRs as a percentage of

DR (ADRs, underlying total number of shares

GDRs, SDRs, outstanding i.e., Grand Total (A)+(B)+(C)

etc.) DRs { indicated in Statement at

para (I)(a) above}

| NIL NIL NIL 0
TOTAL 0 0 0

Dematerialization of Shares and Liquidity

About 62.36% of the Equity Shares of the Company have been dematerialized as on 31st March 2009. The Company's Shares

are compulsorily traded in dematerialization form.

The Equity Shares of the Company are actively traded on NSE and BSE.
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Relevant data for the average monthly turnover for the period starting from 01st April, 2008 till 31st March,

2009 are as follows:

Period The Stock exchange, National Stock BSE + NSE Volume /

Mumbai ( BSE) Exchange (NSE) Value

Volume /Value Volume / Value (Rs. Million)

(Rs. Million) (Rs. Million)

End of April, 2008 1.45/5,626.72 3.68/14,284.55 5.14/19,911.27
End of May, 2008 0.62/2,474.60 1.86/7,464.23 2.48/9,938.83
End of June, 2008 0.83/2,761.94 2.40/7,935.04 3.23/10,696.99
End of July, 2008 1.80/5,193.35 4.44/12,859.63 6.25/18,052.98
End of August, 2008 1.39/4,783.55 3.53/12,085.29 4.92/16,868.84
End of September, 2008 2.82/9,938.19 5.84/20,789.54 8.66/30,727.73
End of October, 2008 5.56/11,660.18 10.71/22,632.25 16.26/34,292.42
End of November, 2008 7.66/16,495.29 14.91/32,357.38 22.58/48,852.67
End of December, 2008 12.57/29,267.02 21.78/50,831.19 34.35/80,098.21
End of January, 2009 11.84/23,255.42 23.04/44,981.78 34.88/68,237.20
End of February, 2009 20.22/36,034.94 39.04/68,555.22 59.26/104,590.16
End of March, 2009 13.21/24,071.83 27.24/49,936.53 40.45/74,008.36

Outstanding GDRs/ ADRs/ Warrants or Convertible Bonds: No GDRs/ ADRs/ Warrants has been issued by the

Company.

On 25th July 2007, we issued USD 80 million Zero coupon Foreign Currency Convertible Bonds ("Bonds") due in 2012.
The bonds are convertible into fully paid equity shares of Rs. 10/- per share, at an initial conversion price of Rs. 2949.83 per

share. Outstanding FCCBs as at 3 1st March 2009 are USD 78.50 million.

Details have been provided under schedule 18 forming part of annual accounts.

Offices: New Delhi, Gurgaon, Noida, Mumbai, Kolkatta, Bangalore, Hyderabad, Secunderabad, Chennai, Annatpur(A.P),

Sahranpur(U.P), Jaipur, Jhalawar(Rajasthan), Bharatpur(Rajasthan), Bhopal, Ranchi, Gandhinagar, Chandigarh, Tripura, Lucknow,

Bhubaneshwar, Guwhati,

Address for Correspondence:

(1) Investor Correspondence : For transfer/ Demateralisation of Shares, Payment of dividend on shares,
change of address, transmissions, and any other query relating to shares of the Company.

- For securities held in physical form : Please contact Registrar & Transfer Agent at address given below .

- For securities held in Demat Form: To the Depository participant

- Any query on Annual report : To the Company address.

Company Address

Registrar & Transfer Agent Address

Company Secretary

Educomp Solutions Limited

Plot No 514, Udyog Vihar Phase Il
Gurgaon-122001, (Haryana)
Telephone: 0124-4529000

Fax: 0124 - 4529039

Email: mohit.maheshwari @educomp.com

Link Intime India Private limited

A-40, 2nd Floor, Naraina Industrial Area Phase Il, Naraina,
New Delhi -110028
Telephone: 01 1-41410592-94
Fax: 011-41410591

Email : delhi@intimespectrum.com
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FAQs

Stock
When was the Company's IPO and at what price?

Educomp went public on January 13, 2006 with an issue price of Rs 125 per share via book-building process.
What stock exchange does the Company's stock trade on?

Educomp shares are traded on the National Stock Exchange of India Limited and Bombay Stock Exchange Limited.
What is the face value of the stock?

Face value of stock is Rs 10 per share.

How many Educomp shares are outstanding?

As of 3Ist March 2009, there were 17.28 shares of Educomp equity stock outstanding.

When is the next annual shareholder’'s meeting?

Annual general meeting shall be convened on 26th September 2009.

Who are the Registrars of the Company?

Link Intime India Private Limited

Corporate & Registered office: C-13, Pannalal Sillk Mills Compound, L.B.S Marg, Bhandup (W), Mumbai -400078
Branch office: A-40, 2nd Floor, Naraina Industrial Area Phase Il, Nariana , New Delhi-110028

Financials

What is Educomp's fiscal year?
Educomp's fiscal year runs from Ist April to 31st March.

What is the financial calendar for next year?

Ql July, 2009

Q2 October, 2009
Q3 January, 2010
Q4 April, 2010

How do | get a copy of the Annual Report?

Here is our 2008-09 Microsoft Annual Report online. You can also download a PDF version of the 2005-06, 2006-07 & 2007-08
Annual Report. If you still require a hard copy version, please send a request to info@edumatics.com.
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iii. Dividend

What is track record of Educomp's dividend payout?

FinancialYear Dividend
2005-06 15%

2006-07 20%

2007-08 25%

2008-09 25%(proposed)

What is the ECS facility and how does it work?

Reserve Bank of India's Electronic Clearance Service (ECS) facility provides investors an option to collect dividend / interest
directly through their bank accounts rather than receiving the same through post.

Under this option, investor's bank account is directly credited and an advice thereof is issued by the Company after the transaction
is effected. The concerned bank branch credits investor's account and indicates the credit entry as "ECS" in his / her pass book /
statement of account. If any investor maintains more than one bank account, payment can be received at any one of his / her accounts
as per the preference of the investor. The investor does not have to open a new bank account for this purpose.

What are the benefits of ECS facility?

Some of the major benefits of ECS Facility are:

(@) Prompt credit to the bank account of the investor through electronic clearing at no extra cost.
(b) Exposure to delays / loss in postal service avoided.
(c) As there can be no loss in transit of warrants, issue of duplicate warrants is avoided.

(d) Fraudulent encashment of warrants is avoided.

How to avail ECS facility?

Investors holding shares in physical form may send their ECS Mandate Form, duly filled in, to the Company's R&T Agent. ECS
Mandate Form is enclosed for immediate use of investors. The Form may also be downloaded from the Company's website under
the section "Investors". However, if shares are held in dematerialized form, ECS mandate has to be sent to the concerned

Depository Participant (DP) directly, in the format prescribed by the DP.

Can one opt out of the ECS facility?

ECS would be an additional mode of payment. Investors would have the right to opt out from this mode of payment by giving an

advance notice of four weeks either to the Company's R&T Agent or to the concerned DP, as the case may be.

What should one do in case he does not receive dividend?

Shareholders may write to the Company's R&T Agent furnishing the particulars of the dividend not received and quoting the folio
number/client ID particulars (in case of dematerialized shares).The R&T Agent shall check the records and issue Demand Draft if the
dividend remains unpaid in the records of the Company after expiry of the validity period of the warrant. The Company would
request the concerned shareholders to execute an indemnity before issuing the Demand Draft. If the validity period of the lost
dividend warrant has not expired, shareholders will have to wait till the expiry date since Demand Draft cannot be issued during the
validity of the original warrant. On expiry of the validity period, if the dividend warrant is still shown as unpaid in records of the
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Company, duplicate warrant will be issued. However, Demand Draft will not be issued against those shares wherein a 'stop transfer
indicator' has been instituted either by virtue of a complaint or by law, unless the procedure for releasing the same has been
completed. No duplicate warrant will be issued in respect of dividends which have remained unpaid / unclaimed for a period of seven
years in the unpaid dividend account of the Company, as they are required to be transferred to the Investor Education and
Protection Fund (IEPF) constituted by the Central Government.

Why should one wait till the expiry of the validity period of the original warrant?

Since the dividend warrants are payable at par at several centers across the country, banks do not accept stop payment' instructions.

Hence, shareholders have to wait till the expiry of the validity of the original warrant and reconciliation of dividend account.

What is the procedure for revalidation of dividend warrants?

Shareholders who have not encashed their dividend warrants within the validity period may send their request of revalidation to the
Company's R&T Agent enclosing the said dividend warrants. The Company's R&T Agent will, after due verification of the records,

issue a Demand Draft in favour of shareholder.

How to get dividend by direct electronic deposit to bank account?

While opening accounts with Depository Participants (DPs), shareholders are required to give details of their Bank Accounts,
which will be used by the Company for direct credit of the dividend to the respective accounts. However, members who wish to
receive dividend in an Account other than the one specified while opening the Depository Account may notify their DPs about any
change in Bank account details. Members are requested to furnish complete details of their bank accounts, including MICR codes of
their banks, to their DPs.

Dematerialization
What is Dematerialization of shares?

Dematerialization (Demat) is the process by which securities held in physical form evidencing the holding of securities by any
person are cancelled and destroyed and the ownership thereof is entered into and retained in a fungible form on a depository by
way of electronic balances. Demat facilitates paperless trading, whereby securities transactions are executed electronically reducing
/ mitigating possibility of loss of related documents and / or fraudulent transactions. Trading in demat form is regulated by the
Depositories Act, 1996, and is monitored by the Securities and Exchange Board of India (SEBI). The two depositories presently
functioning in India are National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL).

Can shareholding be partly Dematerialized?

Yes, the shareholding can be Dematerialized either fully or partly as desired. However, the shares can be traded only in demat form.

Can shares be pledged for a loan when the shares are Dematerialized?

Yes, you can pledge your shareholding in the electronic form in favour of the lending institution by applying to your DP in the
prescribed form. After repayment of the loan, which is secured by the pledge, you can request for redemption of the pledge, by
applying to your DP.

What are the benefits of Dematerializing the Share Certificate?

As already stated, when the shares are bought through the Depository System, the shares are credited to your account with the DP.
Thus, you are relieved of problems like bad delivery, fake certificates, shares under litigation, signature difference of transferor(s),

etc. Besides, there is no need to fill a transfer form for transfer of shares and affix share transfer stamps. There will, however, be a
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nominal fee to be paid to the DP.There is saving in time and cost on account of elimination of posting of certificates. Above all, the
threat of loss of certificates or fraudulent interception of certificates in transit, which has been causing lot of anxiety to the investor

community in recent times, stands eliminated.

What is the procedure for Rematerialization of shares?

Shareholder should submit duly filled in Rematerialization Request Form (RRF) to the concerned DP. He intimates the relevant
Depository of the request through the system.

Can one get his original Share Certificate?

No, as the share certificates on Dematerialization are cancelled you will not receive the same share certificate on Rematerialization.
The shares represented by Dematerialized share certificates are fungible and, therefore, certificate numbers and distinctive numbers
become irrelevant.

How does the Company pay dividend on shares Dematerialized?

The dividend warrants in respect of all shares, whether held in electronic form or by way of share certificates, are sent by the
Company directly to the shareholders whose names are on the Company's register of members or in the electronic form under the
depository system on the designated date to be notified by the Company. While opening Accounts with Depository Participants
(DPs), shareholders are required to give details of their Bank Accounts, which will be used by the Company for direct credit of the

dividend to the respective accounts.

Why cannot the Company take on record bank details in case of Dematerialized shares?

As per the Depository Regulations, the Company is obliged to pay dividend on Dematerialized shares as per the details furnished
by the concerned DP. The Company cannot make any change in such records received from the Depository.

How are transactions effected through the Depository?

After you open an account with a DP, you can buy or sell shares in the electronic form without share certificate or transfer forms,
provided the seller/buyer also holds shares in the electronic form.You can sell the shares in the depository mode through any share
broker. All you need to do is to provide him the details of your account with the DP, with a delivery instruction to debit your share
account with the number of shares sold by you.VWhen you buy shares in the depository mode, you must, similarly, inform the broker

about your depository account details so that the shares bought would be credited to your account with the DP.

Transfer / Transmission / Duplicate Certificates etc.
How to get shares registered in favour of transferee(s)?

Transferee(s) need to send share certificate(s) alongwith share transfer deed, duly filled in, executed and affixed with share transfer
stamps, to the Company's R&T Agent. The statutory time limit for processing the transfer is one month.

What is the procedure for getting shares in the name of surviving shareholder(s), in the event of death of one
shareholder?

The surviving shareholder(s) will have to submit a request letter supported by an attested copy of the Death Certificate of the
deceased shareholder and accompanied by the relevant share certificate(s). The Company's R&T Agent, on receipt of the said
documents and after due scrutiny, will delete the name of deceased shareholder from its records and return the share certificate(s)

to the surviving shareholder(s) with necessary endorsement.
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In case of a deceased shareholder who held shares in his / her own name (single) and had left a Will, how do the legal
heir(s) get the shares transmitted in their name(s)?

The legal heir(s) will have to get the Will probated by the Court of competent jurisdiction and then send to the Company's R&T
Agent a probated copy of the Will, alongwith relevant details of the shares, the relevant share certificate(s) in original and

transmission form for transmission of the shares in his / their name(s).

How can the change in order of names (i.e. transposition) be effected?

Share certificates, along with a request letter duly signed by all the joint holders, may be sent to the Company's R&T Agent for change
in order of names, known as 'transposition'. Transposition can be done only for the entire holdings under a folio and therefore,

requests for transposition of part holding cannot be accepted by the Company / R&T Agent.

What is the procedure for obtaining duplicate share certificate(s) in case of loss / misplacement of original share
certificate(s)?

Shareholders who have lost / misplaced share certificate(s) should inform the Company's R&T Agent, immediately about loss of
share certificate(s) quoting their folio number and details of share certificate(s), if available. The R&T Agent shall immediately mark
a 'stop transfer' on the folio to prevent any further transfer of shares covered by the lost share certificate(s). It is recommended that
the shareholders should lodge a FIR with the police regarding loss of share certificate(s). They should send their request for
duplicate shares to the Company's R&T Agent. Documents required to be submitted along with the application include Indemnity
Bond, Affidavit, copy of FIR, Memorandum of Association and Certified Copy of Board Resolution (in case of companies).

What is the procedure for splitting of a share certificate into smaller lots?

Shareholders may write to the Company's R&T Agent enclosing the relevant share certificate for splitting into smaller lots. The
share certificates, after splitting, will be sent by the Company's R&T Agent to the shareholders at their registered address.

Change of Address
What is the procedure to get changes in address registered in the Company's records?

Shareholders holding shares in physical form may send a request letter duly signed by all the holders giving the new address
alongwith Pin Code. Shareholders are also requested to quote their folio number and furnish proof such as attested copies of
Ration Card / PAN Card / Passport / Latest Electricity or Telephone Bill / Lease Agreement etc. If shares are held in Dematerialized
form, information about change in address needs to be sent to the DP concerned.

Change of Name
What is the procedure for registering change of name of shareholders?

Shareholders may request the Company's R&T Agent for effecting change of name in the share certificate(s) and records of the
Company. Original share certificate(s) along with the supporting documents like marriage certificate, court order etc. should be
enclosed. The Company's R&T Agent, after verification, will effect the change of name and send the share certificate(s) in the new
name of the shareholders. Shareholders holding shares in demat form, may request the concerned DP in the format prescribed by
DP.

You can contact the following Educomp personnel for any information:-

Mohit Maheshwari Tel: ++91 (124) 4529000

Company Secretary E-Mail: mohit.maheshwari@educomp.com
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| am/ we are holder(s) of Shares of Educomp Solutions Limited. I/VWe nominate the following person in whom all rights of transfer and/
or amount payable in respect of Equity Shares shall vest in the event of my/our death.

Nominee’s Name

Age

To be furnished in case of nominee is minor Date of Birth | |

Guardian Name
and address*

Occupation of
Nominee Tick (/)

Service 2 | Business

Student

4 | Household

Professional 6 | Farmer

Other

Nominee’s Address

Pincode

Telephone No.

Fax No.

Email Address

STD code

Specimen Signature
of Nominee/Guardian

* to be filled in case nominee is a minor
Kindly take the aforesaid details on record.

Thanking you,

Date

Name and address of equity shareholder
(as appearing on certificates(s))

Signature (as per specimen
with Company)

Sole/IHolder
Address

2+ Holder

3« Holder

4+ Holder

Witness (two)

Name and Address of Witnesses

Signature & Date
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INSTRUCTIONS:

Please read the instructions given below very carefully and follow the same to the letter. If the form is not filled as per
instructions, the same will be rejected.

The nomination can be made by individuals only. Non individuals including society, trust, body corporate, partnership firm, Karta
of Hindu Undivided Family, holder of power of attorney cannot nominate. If the Shares are held jointly all joint holders shall sign
(as per the specimen registered with the Company) the nomination form.

A minor can be nominated by a holder of Shares and in that event the name and address of the Guardian shall be given by the
holder.

The nominee shall not be a trust, society, body corporate, partnership firm, Karta of Hindu Undivided Family, or a power of
attorney holder. A non-resident Indian can be a nominee on repatriable basis.

Transfer of Shares in favour of a nominee shall be a valid discharge by a Company against the legal heir(s).
Only one person can be nominated for a given folio.
Details of all holders in a folio need to be filled; else the request will be rejected.

The nomination will be registered only when it is complete in all respects including the signature of (a) all registered holders (as
per specimen lodged with the Company) and (b) the nominee.

Whenever the Shares in the given folio are entirely transferred or dematerialized, then this nomination will stand rescinded.

Upon receipt of a duly executed nomination form, the Registrars & Transfer Agent of the Company will register the form and allot
a registration number. The registration number and folio no. should be quoted by the nominee in all future correspondence.

. The nomination can be varied or cancelled by executing fresh nomination form.

The Company will not entertain any claims other than those of a registered nominee, unless so directed by a Court.

. The intimation regarding nomination / nomination form shall be filed in duplicate with the Registrars & Transfer Agents of the

Company who will return one copy thereof to the Shareholders.

For shares held in dematerialised mode nomination is required to be filed with the Depository Participant in their prescribed
form.

FOR OFFICE USE ONLY

Nomination Registration Number

Date of Registration

Checked by (Name and Signature)
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ELECTRONIC CLEARING SERVICES (ECS) MANDATE FORMAT
To,

Educomp Solutions Limited

c/o Link Intime India Private Limited

A-40, 2nd Floor, Naraina Industrial Area, Phase - Il
Naraina, New Delhi - 28.

Dear Sir,

FORM FOR ELECTRONIC CLEARING SERVICES FOR PAYMENT OF DIVIDEND / INTEREST
Please fill-in the information in CAPITAL LETTERS and in ENGLISH ONLY. Please TICK a wherever is applicable.

FOR OFFICE USE ONLY

For shares held in physical Form

Master FOlio NO. ..o ECS REf.NO...cciiicieeeeeeeee ettt 19993399
NUMDBEE Of SNArES REId: ..uoiiiiieieeeieeeeee ettt e et e e eteeeae e e b e eaeeeseeessesaseenseeessseeassensseessaeassensseesseesseenssessessseenseenssenseeenns

For shares held in Electronic (Demat) Form

Note: On de-materialization of existing physical shares, for which you have availed ECS facility, this form needs to be re-
submitted to your Depository Participant.

NAME Of FIFSt NOIA@I ... uiiitieiieecee ettt e et e et eeeteeeeteeeseeesseeesseeasaeenseesase e sseeassseesseenseeesseeesseensseenssesnseesssseasseessennseennes

BANK INQME .eoiiiiieiieecie ettt e et e et e et eeetteeetaeesaaeeeaaeessseesaeesseansseasseanssseanssesnsaeanssseansaeansssasseeansseenseeensaeesseesseensseennneeanseennnaennnen

Branch INAME ...oooii ettt e e ettt e e e etaeeeeeaaeeeeaaaaee e e sseeeeenaseeaassaasee e e ssaaeeensasaeeansaeeeeeasaaeeeansseeeenssaseeenseaeeanraeeas

L= Y el s T O Y [ USRSt

(9 Digits Code Number appearing on the MICR band of the cheque supplied by the Bank) Please attach a xerox copy of a blank
cheque of your bank duly cancelled for ensuring accuracy of the banks name, branch name and code number.

Account type Savings ( ) Current ( ) Cash Credit ( )
Alc No. (as appearing In the CheqUEDOOK) ...ttt ettt ettt st
Effective date of this Mandate........cooiiiiiiiiiiiiiiiieeee ettt ettt ettt e sbesnene PAN.....coeiiriineeee

I, hereby, declare that the particulars given above are correct and complete. If any transaction is delayed or not effected at all for
reasons of incompleteness or incorrectness of information supplied as above, the Company/Intime Spectrum Registry Ltd will not
be held responsible. | agree to avail the ECS facility provided by RBI, as and when implemented by RBI/Educomp Solutions Limited.

| further undertake to inform the Depository Participant any change in my Bank/branch and account number.

Date: (Signature of First holder)
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