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LETTERTO FELLOW SHAREHOLDERS

Dear Fellow Shareholders,

| am pleased to provide you detailed information on the performance of our Company for the financial year April 2011 through March
2012.

Financial Highlights:

CyberTech performed well in this financial year seeing a growth in both the total revenue and net profits for the company. For the year
ending March 31, 2012, we achieved consolidated revenue of ¥ 573 million and net profit of ¥ 48 million. The consolidated top line
revenue growth (+24%) and profit 243% compare positively to last fiscal year’s (ending March 2011) of ¥ 463 million revenue and 314
million profit respectively. On a standalone basis, our revenue from operations has seen an increase to ¥ 257 million from I 168 million
(March 11) representing a 53% increase in Indian Company revenues. On a standalone basis, our net profit was X 51 million versus prior
year's X 48 million.

Market conditions:

The year ending March 31, 2012 has seen modest rebound in the in the US business conditions. While the largest of the US companies
have seen a full rebound of their revenues and profits, growth has been more muted in the mid tier and small business segments of the
market. Majority of the company’s revenues are generated in the United States and the slowdown of the US business conditions had
adversely affected our performance in the prior 2 years. | am pleased to report that we have seen a rebound in our overall business. While
the brunt of the US slow down occurred during the fiscal year ending March 2010, the Euro-zone continues to be in the eye of the storm.
Europe has always been a lagging indicator of the overall market conditions, but majority of the clients of CyberTech tend to be mid-tier
firms ($1-$4M range) and have significant European exposure. As | write this letter, | see belt tightening once again in the US with grave
concerns that Euro-Zone will unwind. During the current fiscal period, stabilization and growth is seen in the IT markets across the US
leading to increased revenues. We expect the market conditions to improve, but rather slowly.

While | cannot say that the business conditions will revert to 2008-2009 levels, | can assure that we are not seeing further downward
pressure on our business. This is indicated by increased offshore revenues of the Company.

We have used this period of tough market conditions to invest our time in our Intellectual Property and Clients. Steve Jeske and | continue
to reach all our clients and reaffirmed CyberTech’s commitment to them. We have also refocused our IP, Solutions and Offerings, which are
sharpened around client needs of OpEx reduction and a Zero Risk approach.

Business operations:
Most of the focus of the company during the current fiscal year has been spent on strengthening our business in all core areas.

e Development of Deeper Partner Alliances. We have used the last one year to increase our strength beyond our direct client
business by working on a deeper Alliances model. We have made substantial progress in our alliances with ESRI (www.esri.com),
SAP (www.SAP.com) and Cisco Systems (www.Cisco.com). CyberTech is a Gold partner of ESRI. We are also working with Cisco
Systems to help them in a variety of Public Safety and Service Provider markets.

e Client Focus.|and Steve have invested our time personally by traveling extensively, building client relationship and developing
executive relationships. The US subsidiary continues to be our primary front end providing sales and client partner management
thereby driving deeper offshore focus in our company.

e Development of Company Intellectual Property. We have made substantial progress in the area of IP Development and Solution
building. We have won several Public Safety, Homeland Defense and Emergency Response implementations. Our GeoShield
offering is being embraced by clients in US and India. We have also developed a SAP GIS Integration Architecture, CyberSERVE
that has gained considerable market traction and excitement. We have started building several apps on mobile platforms and
have a team dedicated to this effort.

e Long Term Annuity Contracts. | can state that 90% of the company’s offshore contracts are long term annuity oriented. This
gives us visibility of the pipeline and has reduced revenue risk. It is our preference to build this book of annuity contracts over
lumpy project business.

e India Business. The Company has started winning several SAP and GIS projects in India. | expect this trend to continue leading
to increased India revenues. We are targeting to grow Indian Domestic Business Operations to ¥ 300 Million in the next 18-24
months.
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I have written for several years that one of my big focus areas was to resolve the complex income tax matter (10B applicability) that the
company faced during 2002-03 timeframe. | am pleased to inform you that recently, the Mumbai Bench of the Income-tax Appellate
Tribunal (the Tribunal), in the case of Cybertech Systems and Software Ltd held that customization of software amounts to ‘production’ of
computer program and entitled for benefit under Section 10B of the Income-tax Act, 1961 (the Act). However, the Tribunal held that the
interest income did not have direct nexus to the income derived by CyberTech from the business operations and therefore not liable for
benefit available to Export Oriented Unit (EOU) under Section 10B of the Act. While this is good news and the company received refund
order from the Income Tax, the Department is pursuing the same with superior courts. | cannot thank CyberTech’s long list of well wishers
that stood by the company during trying times to help us resolve this.

We continue to focus on the following long term objectives that | have laid out a few years back.
e  Keep the company debt free
e  Utilize the company’s real estate assets to its fullest extent
e  Continue to focus on off shore oriented annuity engagements
e  Focus on business growth

Steven Jeske and | are fiscally conservative and consider CyberTech from a long term business holding perspective. As such the company
is conservatively managed. The company’s assets and liquidity, cash strength and zero debt give us great comfort during trying times.

Most of our India delivery leaders and many of the directors on the technical side of our business have all worked in the US for a decade.
They understand US client needs and India delivery advantages. | take it as my primary goal for driving the sales and client satisfaction for
the business.

| am pleased to inform you that your directors have recommended a dividend of X one per share (10% of face value) for the sixth year in a
row. We continue to enjoy the confidence of our customers resulting in opportunities that are adjacent in nature.

Business Outlook

As | write this letter, there is Euro-Zone panic and uncertainty of growth in India with high inflation. While everyone agrees that this time
around it will not be as bad as 2009, the general consensus is that the Indian market conditions will be slow. As a small company, our focus
is unchanged. We will continue to deliver SAP Stabilization and Support Services, Public Safety and GeoSpatial Platform development
and leverage our expertise as a core GIS player. | expect our revenues to trend upward in FY13. We have reworked the overall company
strategy focused around Cloud Services, Location Analytics and Mobile Solutions and | expect to see significant growth in the next 2-4
years, subject to market conditions supporting us.

We have recently named Mr. Raman Subramanian as the Executive Director for the Company. Raman has worked with me for over a
decade and stands for high ethics, exceptional work commitment and team building. | am excited about his new leadership position in
the company. | am grateful to our Sales, Delivery Leaders of the company for their unstinted support to our efforts to enhance shareholder
value. Our employees are our biggest asset and | wish to record my sincere appreciation to their dedicated efforts.

The company adheres to high level of transparency and corporate governance. We have an eminent roaster of Directors. | would like to
thank my dedicated Board of Directors and our US Board representatives for their involvement, counsel and support. | thank Bansi S Mehta
& Co, Chartered Accountants and Mr. Farook Irani Esq. for their valuable help. As always, | thank Mr. M.P. Bharucha of Bharucha & Partners
for his friendship, help and counsel in many matters. | am grateful to Shri. B.V. Goud, Special Advisor to the Chairman for his substantial
and tireless efforts to help our company. | thank all our clients for their continued support of your Company.

On behalf of the entire organization | thank you, my fellow shareholders, for your continued support.

With regards,

Viswanath Tadimety

Thane
August 4, 2012
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NOTICE

NOTICE is hereby given that the Seventeenth Annual General Meeting of the members of CyberTech Systems and Software Limited will
be held on Friday, the 28" day of September 2012, at the Registered Office of the Company at CyberTech House, Plot No. B — 63/64/65,
Road No.21/34, J. B. Sawant Marg, MIDC, Wagle Estate, Thane (West) — 400 604 at 3.00 p.m. to transact the following business:-

ORDINARY BUSINESS:

1.

> wWN

To receive, consider and adopt the Company’s audited Balance Sheet as at March 31, 2012 and Statement of Profit and Loss for the
year ended as on that date along with Notes and the Reports of Directors and Auditors thereon.

To declare a dividend.
To appoint a Director in place of Mr. Steven Jeske who retires by rotation and being eligible, offers himself for re-appointment.
To appoint a Director in place of Mr. Prakash Kenjale who retires by rotation and being eligible, offers himself for re-appointment.

To appoint M/s. Lodha & Co., Chartered Accountants, Mumbai, as Auditors from the conclusion of this Annual General Meeting until
the conclusion of the next Annual General Meeting and to fix their remuneration.

SPECIAL BUSINESS:

6.

10.

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

“RESOLVED THAT Mr. Rahul Ghosh, who was appointed as an Additional Director by the Board of Directors of the Company at
its meeting held on September 30, 2011 and in respect of whom the Company has received a notice under Section 257 of the
Companies Act, 1956, from a member of the Company proposing his candidature to the office of a Director, be and is hereby
appointed as a Director liable to retire by rotation.”

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

“RESOLVED THAT Mr. M.P. Bharucha, who was appointed as an Additional Director by the Board of Directors of the Company at
its meeting held on September 30, 2011 and in respect of whom the Company has received a notice under Section 257 of the
Companies Act, 1956, from a member of the Company proposing his candidature to the office of a Director, be and is hereby
appointed as a Director liable to retire by rotation.”

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

“RESOLVED THAT pursuant to provisions of Section 309(4)(b) and other applicable provisions, if any, of the Companies Act, 1956
(hereinafter referred to as “the said Act” including any statutory modification(s) or enactment(s) thereof for the time being in force
and Article 142 of the Articles of Association of the Company, approval of the Company be and is hereby accorded for the payment of
such remuneration by way of commission to any or all non executive Directors of the Company as may be decided by the Chairman,
the total of such commission in any year shall not exceed one percent of the net profits of the Company.

FURTHER RESOLVED THAT this resolution shall remain in force for a period of 5 years commencing from 2012-13"
To consider, and if thought fit, to pass, with or without modification(s), the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT Mr. Ramasubramanian Sankaran, who was appointed as an Additional Director by the Board of Directors of the
Company at its meeting held on August 04, 2012 and in respect of whom the Company has received a notice under Section 257 of
the Companies Act, 1956, from a member of the Company proposing his candidature to the office of a Director, be and is hereby
appointed as a Director not liable to retire by rotation.”

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

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309 and 310 read with Schedule Xllland other applicable provisions,
if any, of the Companies Act,1956 (hereinafter referred to as ‘the said Act’including any statutory modification(s) or re-enactment(s)
thereof for the time being in force) and Article 173 of the Articles of Association of the Company, approval of the Company be and
is hereby accorded for the appointment of Mr. Ramasubramanian Sankaran as an Executive Director in the whole-time employment

4



17th Annual Report 2011-2012

of the Company, for a period of three years with effect from August 4, 2012 upon the terms and conditions approved by the Board
at its meeting held on August 4, 2012

“RESOLVED FURTHER THAT the Board be and is hereby authorised to alter, vary and modify the said terms including salary,
allowances and perquisites in such a manner as may be agreed to between the Board and Mr. Ramasubramanian Sankaran within
and in accordance with and subject to the limits prescribed in Schedule XIII of the Companies Act, 1956 and if necessary, as may
be stipulated by the Central Government and as may be agreed to accordingly between the Board and Mr. Ramasubramanian
Sankaran”

“RESOLVED FURTHER THAT notwithstanding anything hereinabove stated, wherein any financial year, during the currency of
the term of Mr. Ramasubramanian Sankaran as Executive Director of the Company, the Company has no profits or its profits are
inadequate, the Company shall pay remuneration by way of salary and perquisites not exceeding the limits specified in Schedule
XIlIl of the Companies Act,1956."

By Order of the Board of Directors

Sateesh Wadagbalkar
Company Secretary

Registered Office:

CyberTech House

Plot No.B — 63/64/65, Road No.21/34, J. B. Sawant Marg,
MIDC, Wagle Estate, Thane (West) — 400 604

Date: August 4, 2012

NOTES:
1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF/

HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

2. Proxies, in order to be effective, must be lodged with the Company not less than 48 hours before the time fixed for the commencement
of the meeting.
3. The Register of Members and Share Transfer Books of the Company will remain closed from September 24, 2012 to September 28,

2012 (both days inclusive).

4. Members are requested to:

a. Notify immediately, change of address, if any, to the Company’s Registrar and Share Transfer Agent, Link Intime India Private
Limited, C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup (W), Mumbai - 400 078, if they are holding shares in physical
form and to update such details with their respective Depository Participants (DPs), if they are holding shares in electronic
form.

b. Write to the Company for any information about accounts at least 10 days in advance of the Annual General Meeting and

¢. Bring the copy of the Annual Report along with them and to produce the Attendance Slip at the entrance of the meeting hall.

5. Members who have yet not encashed their dividend warrants for previous five years may approach the Company for issue of demand
draftin lieu of the said warrant since in terms of the amendments to Section 205A and Section 205C of the Companies (Amendment)

Act, 1999, the amount of dividend remaining unclaimed for a period of seven years from the due date of payment is required to be

transferred to the Investors Education and Protection Fund and no amount could be claimed thereafter.

6. Members/Beneficial Owners are requested to quote Folio No. /DP and Client ID Nos. as the case may be, in all correspondence with
the Company.

7. Members are requested to give their valuable suggestions for improvement of investor services and are also advised to quote their
e-mail ID, telephone/facsimile number for prompt reply to their communications.

8.  The Company’s Equity Shares are listed on The Stock Exchange, Mumbai and the National Stock Exchange of India Limited. The

Company has paid the annual listing fees for the financial year 2012-13 to these Stock Exchanges.



a
%" CyberTech Systems and Software Limited

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956.
Item No. 6 and 7 - Appointment of Mr. Rahul Ghosh and Mr. M. P. Bharucha as Director of the Company

Mr. Rahul Ghosh and Mr. M.P. Bharucha were appointed as Additional Directors of the Company to broad base the Board. Their vast
experience will be extremely useful to the Company.

Directors recommend these resolutions. Mr. Rahul Ghosh and Mr. M. P. Bharucha may be deemed to be concerned or interested in so far
as the matter concerns their appointment.

No other Director is concerned or interested in these resolutions.
Item No. 8 - Payment of commission to Non Executive Directors

The Shareholders in 12" Annual General Meeting approved the payment of commission to any or all non executive Directors of the
Company as may be decided by the Chairman, the total of such commission in any year shall not exceed one percent of the net profits of
the Company. The said resolution is valid for a period of 5 years commencing from F.Y. 2007-08

In order to continue to recognize valuable contribution by non executive directors, it has been decided to seek shareholders approval for
a period of 5 years commencing from F.Y. 2012-13 for payment of such commission as may be decided by the Chairman of the Company
from time to time.

Section 309 (4)(b) of the Companies Act, 1956 allows the Companies to make a payment of remuneration to Directors who are not in
whole time employment of the Company by way of commission.

All the non-executive Directors may be deemed to be concerned or interested in the resolution.
Item No. 9 and 10 - Appointment and remuneration of Mr. Ramasubramanian Sankaran as Executive Director

The Board of Directors of the Company in its meeting held on August 4, 2012 appointed Mr. Ramasubramanian Sankaran as an Additional
Director. The Board also appointed him as Executive Director for a period of three years, w.e.f. August 4, 2012. The Board considered the
recommendations of the Remuneration Committee while determining the remuneration to be payable to him.

Pursuant to provisions of Section 260 of the companies act,1956 and Article 140 of the Articles of Association of the Company, he holds
his office till the date of this Annual General Meeting. The Company has received a notice from a shareholder proposing his appointment
as directors to not liable to retire by rotation.

Except Mr. Ramasubramanian Sankaran, no other Director may be deemed to be concerned or interested in this resolution.
The information as required under Schedule XlII Part Il section Il 1(B)(iv) is given below:
GENERAL INFORMATION:
1. Nature of Industry: Information Technology
2. Date or expected date of commencement of commercial production:
Not Applicable (The Company is an existing Company)

3. In case of new companies, expected date of commencement of activities as per project approved by the financial institutions
appearing in the prospectus:

Not Applicable

4. Financial performance based on given indicators:

Particular Period April 1,2011-March 31,2012
Total Revenue : % 312.99 Millions (Standalone)
Profit after Tax : % 50.64 Millions (Standalone)
5. Export performance and net foreign exchange collaboration, if any:
Revenue (Export) : % 233.33 Millions (Standalone)

6. Foreign Investment or collaboration, if any: The Company has investment in the following overseas subsidiaries.
1. CyberTech Systems and Software Inc. U.S.A
2. CyberTech Middle East WLL, Bahrain
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Information about the Appointee:

1

Background Details:
Mr. Ramasubramanian Sankaran, 46, is a graduate in Commerce and has been associated with CyberTech for past 15 years.

The remuneration paid to him has been recommended by the Remuneration Committee and is subject to the approval of the
shareholders by way of ordinary resolution.

Past remuneration : % 20 Lakhs per annum when he was appointed as Executive Director in the Company
Last Remuneration drawn : Last drawn remuneration was X 12.75 Lakhs per annum.
Job profile and his suitability:

He has been associated with CyberTech for past 15 years. He has considerable experience in Corporate Management, Finance,
Taxation and Administration.

The Company has received a Notice under Section 257 of the Companies Act, 1956 from a member signifying his intention to
propose Mr. Ramasubramanian Sankaran, for the office of Executive Director not liable to retire by rotation.

Remuneration proposed:

Salary: It is inclusive of Basic, HRA, Medical expenses reimbursement, Special allowance, LTA as per Company’s rules and Meal
coupons, aggregating to X 18, 20,004/- p.a.. In addition to this he will also be entitled to ¥ 5,00,000/- p.a. as one time annual
performance bonus based on achievement of KRAs.

Vehicle reimbursement: X 1,50,000/- p.a. towards reimbursement of actual expenses incurred on running and maintenance
of vehicle for office work.

Telephone: Reimbursement of actual expenses up to I 30,000/- p.a. incurred for office purpose for internet connection,
Telephone Bills and Mobile Instrument or land line or any related expenses to activate internet connection.

Leave: As per Company’s rules. Unavailed leave is available for encashment at the end of the tenure.

Annual Increment and Performance Linked Bonus: As may be recommended by the Board of Directors, subject to the
approval of Shareholders and Regulatory Authorities.

Notice period for termination: 3 months prior notice on either side.

Minimum remuneration: During the currency of the tenure of Mr. Ramasubramanian Sankaran, as Executive Director , if the
Company has no profits or its profits are inadequate in any financial year, the Company shall pay remuneration by way of salary
including all perquisites hereinabove mentioned not exceeding the limits specified under Schedule XIll of the Companies Act,
1956.

The remuneration, terms and conditions set out above may be varied from time to time and subject to the compliance of
Schedule Xlll of the Companies Act, 1956 or any amendments made thereafter, as may be agreed to, between the Remuneration
Committee of Board of Directors and the Executive Director.

ESOP : He will also be eligible for ESOP grant(s) as may be awarded by Remuneration Committee of Board of Directors as per
the ESOP Scheme 2007 of the Company in future.

Gratuity: He will be entitled for half months salary for every completed year of service with the Company.

5. Other Terms and Conditions:

The Executive Director shall devote his whole time and attention to the business and affairs of the Company. He shall discharge the
duties assigned to him by the Board of Directors of the Company and under the various statues governing day today business of the
Company to the best of his ability, skill and diligence.

a)

The Executive Director shall not during the continuance of his employment or at any time thereafter, divulge or disclose to any
person whosoever or make use whatsoever for his own or for whatever purpose of any confidential information or knowledge
obtained by him during his employment as to the business or affairs of the Company or as to the trade secrets or secret know
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how or process of the Company and the Executive Director during the continuance of his employment hereunder shall also
use his best endeavor to prevent any other person from doing so.

b)  The Executive Director undertakes that without prior written consent of the Company, he shall not engage in or serve directly
or indirectly whether as principal, agent ,director (excluding the office merely as sitting director) partner or employee or in any
other capacity either full time or part time in any business, trade, profession, other than the business of the Company.

By Order of the Board

Sateesh Wadagbalkar
Company Secretary

Registered Office:

CyberTech House

Plot No. B -63/64/65, Road No.21/34,
J. B. Sawant Marg, MIDC, Wagle Estate,
Thane (West) — 400 604

Date : August 4, 2012

Information pursuant to clause 49 VI (A) of the Listing Agreement-

Details of Directors seeking re-appointment at the forthcoming Annual General Meeting as reflected under item No. 3 & 4 of the Notice.

Name of Director Mr. Steven Jeske Mr. Prakash Kenjale

Date of Birth December 09, 1952 January 15, 1950

Date of Appointment September 30, 2008 September 28, 2006

Certified Public Accountant and M.B.A.
from Chicago University U.S.A.

Qualifications M. Tech. from IIT, Kanpur

Experience in specific Functional Areas

He was formerly the CFO of several start
ups including Petcare Plus, Inc., a US $100
m retailer and VSMLP, a Blockbuster Video
Franchise

Rich experience of 31 years in the IT
industry within the country and abroad
at senior level including CEO

Directorship in other Companies CyberTech Systems and Software Inc., USA | Nil
CyberTech Middle East W.L.L., Bahrain
Membership on Committees of other | Nil Nil
Companies
By Order of the Board of Directors
Sateesh Wadagbalkar
Company Secretary
Registered Office:

CyberTech House

Plot No.B — 63/64/65, Road No.21/34,
J. B. Sawant Marg, MIDC, Wagle Estate,
Thane (West) — 400 604

Date: August 4,2012



