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POLARIS SOFTWARE LAB LIMITED 

Directors' Report

To the Members, 

Your Directors have great pleasure in presenting the Eleventh Annual Report together 
with the Audited Statements of  Accounts for the year ended March 31, 2004.

1. Financial Results 
a.  Stand alone results of  Polaris Software Lab Limited

Rs. in lakhs

   Year ended March 31 2004  2003
Profit before Depreciation, Finance Charges, 
provision for diminution in value of
investments and Tax 11,304 9,540
Less:
Finance charges 118 105
 Provision for diminution in value of  investments 10 640
 Depreciation & amortization 3,161 1,839
 Profit Before Tax 8,015 6,956
Less: Provision for tax (including deferred tax) 1,245 1,533
Profit After Tax 6,770 5,423
Add: Surplus brought forward 7,791 4,832
Profit available for appropriation 14,561 10,255
Appropriations
Provision for proposed dividend 1,710 1,704
Tax on Distributed profits 219 218
Transferred to General Reserve 677 542
Balance Transferred to Balance Sheet. 11,955 7,791

b. Consolidated results of  Polaris Software Lab Limited and its subsidiaries

Rs. in lakhs
    Year ended March 31 2004  2003

Profit before Depreciation, Finance Charges,
provision for diminution in value of  investments & Tax 12,194 9,777
Less:
Finance charges 142 122
Provision for diminution in value of
investments & Share of  loss of
Associate Companies 236 691
Depreciation & amortization 3,318 1,894
Profit Before Tax 8,498 7,070
Less : Provision for tax (including deferred tax) 1,513 1,617
Profit After Tax 6,985 5,453
Add : Surplus brought forward 7,426 4,437
Profit available for appropriation 14,411 9,890
Appropriations 
Provision for proposed dividend 1,710 1,704
Tax on Distributed profits 219 218
Transferred to General Reserve 677 542
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Balance Transferred to Balance Sheet 11,805 7,426

2. Results of  operations

The consolidated income of  Polaris Software Lab Limited from Software 

development services and products for the year ended March 31, 2004 stood at

Rs. 64,643 lakhs, registering a growth of  around 51% over the previous year's 

revenues of  Rs. 42,828 lakhs. The consolidated Net Profit for the fiscal year ending 

March 31, 2004 stood at Rs. 6,985  lakhs, representing a growth of  28% over the 

previous year's Net Profit of  Rs. 5,453  lakhs. The Reserves increased from

Rs. 38,482 lakhs in 2002-03 to  Rs. 44,156 in  2003-04.

The Company caters to its clients through its worldwide offices and its global 

business distribution encompasses North America, Europe, Asia Pacific, India and 

Middle East.

v In 2003-04, North America contributed 42.98%, Europe contributed 25.22%, 

Asia Pacific, India & Middle East contributed 31.80%.

v In 2002-03, North America contributed 39.61%, Europe contributed 15.50%, 

Asia Pacific, India & Middle East contributed 44.89%.

3. Future outlook

The Year 2003 marked the resurgence of  the IT Indian industry, as western 

economies, it’s target markets, recovered and renewed spending on IT outsourcing. 

The coming year is expected to be equally promising for outsourcing to India. Your 

company has focused on the BFSI space (banking, financial services and insurance) 

which, according to a NASSCOM study is expected to grow to US$ 261.70 billion 

out of  a total market size of  US$ 1,010.40 billion in 2008.

Software exports will continue to be a major contributor to the country’s export 

earnings, with industry/experts predicting that they will make up 35% of  the 

country’s exports in the coming year.

In the midst of  plenty, your company has begun to prepare for the next strategic 

shift in the IT market. As customers increasingly look for business value rather than 

merely cost  savings, your company has positioned itself  as the leading expert in 

BFSI space, with over 200 banking domain experts, a suite of  products backed by 

intellectual property rights, and a positioning as a solutions-led service provider. 

The past year has seen an encouraging response from global customers to this value 

proposition. We intend to continue to invest significant management energies and 

marketing efforts, to build and consolidate this position. As part of  this strategy, 

your company has brought on board key managers from solutions and services 

companies, as well as from financial services companies, not only in India but also 

from Europe and North America. Today, your company has managers from 8 

nationalities on its management team.

I believe your company is beginning to make the right moves to build sustainable 
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competitive advantage in the IT outsourcing space, which will enable it to grow 

consistently and return stable returns to investors.

4. Dividend

Your Directors are pleased to recommend a dividend of  35% (Rs. 1.75 per share, on 

par value of  Rs. 5) for the year ended March 31, 2004, maintaining the dividend 

declared during the previous year. The dividend, if  approved at the forthcoming 

Annual General Meeting, will be paid out of  the profits of  the Company for the year 

to all those equity shareholders whose names appear on the Register of  Members of  
ththe Company on 19  July 2004 and to those whose names appear as beneficial 

owners in the records of  National Securities Depository Limited and Central 

Depository Services (India) Limited as on the said date.

5. Strategic Initiatives 

a. Launch of  Intellect Suite

Your Company has launched 'Intellect Suite'  a modern enterprise platform for 

financial services institutions that seeks to break through boundaries that shackle 

the banker. Intellect Suite ushers in a new era of  boundary-less banking, meeting the 

needs of  global retail, wholesale, investment and private banks. It is the new global 

version of  your company's highly successful OrbiOne suite of  banking products. 

The introduction of  'Intellect Suite' in the global Banking & Financial Services 

market heralds the achievement of  a significant milestone in its journey towards 

being a global financial technology leader. Intellect Court a dedicated centre for its 

'Intellect Suite' of  products has also been opened which is spread over 111,700 sq. ft 

of  workspace.

b. Partnership with plenum AG, Germany

Your Company has entered into a strategic partnership with a leading German 

based IT Consulting organization-plenum AG.  The partnership would offer high 

value and risk mitigated Offshore Management Solution portfolio to customer in 

Germany, Austria and Switzerland.  Further, the partnership service offerings range 

from IT Management Consulting, Offshore Software development and delivery, IT 

Process Consulting, Technology Management Training and comprehensive 

Intellect Suite of  Banking Products.

6. Notable accolades received during the year

a. Orbi One Direct was recognized for its innovative product delivery through 

“The Banker Technology Award for Multi-Channel Integration” in June 2003. 

OrbiOne Direct offers channel delivery solution for banks that helps deliver 

consistent service at the customer relationship level through multiple channels 

such as the Internet, IVR, mobile, ATM and call centers.

b. OrbiOne has been ranked 17th in a report titled “Treasury Management 

Solutions at European Banks” circulated by Celent, the international 

management consulting and financial services research firm among banking 

product vendors.
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c. OrbiOne has also been reviewed favorably in the Giga Research 2004 as a “well 

kept multichannel secret.”

d. The Institute of  Company Secretaries of  India, New Delhi, rated Polaris among 

the top 25 companies with best practices and procedures on Corporate 

Governance.

e. Polaris won the sixth Mother Teresa Corporate Citizen award, 2003. The said 

award has been instituted by Loyola Institute of  Business Administration.

7. Increase in share capital 

The Company, during the year has issued/ allotted 46,204,517 shares as detailed 

hereunder:-

i. 353,968 number of  Equity Shares of  Rs. 5/- each pursuant to conversion of  

employee stock options as detailed in Report on Corporate Governance. 

ii. 45,850,549 number of  Equity Shares of  Rs. 5/- each allotted on July 12, 2003 to 

the shareholders of  erstwhile OrbiTech Solutions Limited pursuant to the 

Scheme of  Amalgamation accorded by the shareholders and further sanctioned 

by the Hon'ble High Courts at Chennai & Mumbai.

In view of  above, the outstanding issued, subscribed and paid-up equity share 

capital increased from 51,494,665 shares during the previous year, to 97,699,182 

shares as at March 31, 2004. 

8. Employee Stock Option Scheme

The prime objective of  your company is always to bring about Associate 

participation in the growth and prospects of  the company. In view of  this, the 

Company had two Associate Stock Option Schemes namely ASOP 2000 and ASOP 

2001. SEBI vide circular No. SEBI/PMD/MBD/ESOP/2/2003/30/06 dated 

30th June, 2003 had revised the existing Guidelines on Employee Stock Option 

Scheme, therefore it was not possible to issue any further new options under the said 

option schemes. 

The company therefore, decided to introduce a new Associate Stock Option Plan 

2003 [ASOP 2003] that would encourage a long term and committed involvement 

of  the Associates in the management and future of  the company. The objective of  

this ASOP 2003 is to encourage ownership of  company's equity by its Associates on 

an ongoing basis. The ASOP 2003 is intended to reward the Associates for their 

contribution to the successful operation of  the Company and to provide an 

incentive to continue contributing to the success of  the Company. It is envisaged 

that the ASOP 2003 will enable the Company to attract and retain the best available 
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talent by making them partners in business and its growth. You have passed 

necessary resolution in Extra-Ordinary General Meeting held on 12.03.2004.

A.  The Details of  options issued under ASOP 2000 during the year
    2003-04 

Options outstanding as on 01-04-2003 1,190,265

(a) Options granted

-  before 30.06.2003 113,000

-  on or after 30.06.2003 Nil 

(b) The pricing formula  at market

value 

(c) Options vested 242,200

(d) Option exercised 85,700

(e) The total number of  shares arising as a result of

exercise of  options 85,700

(f) Options lapsed / surrendered 126,310

(g) Variation of  terms of  options Nil

(h) Money realized by exercise of  options in   Rs. 6,654,300

(i) Total number of  options in force 1,091,255

(j) Employee wise details of  options granted to:

(i) Senior managerial personnel, as per list given hereunder 20,000 

(ii) any other employee who receives a grant in any one Nil

year of  option amounting to 5% or more of  options

granted during the year.

(iii) identified employees who were granted options, during

any one year, equal to or exceeding 1% of  the issued

capital ( excluding outstanding warrants and

conversions ) of  the company at the time of  grant Nil

(k) Diluted Earnings Per Share (EPS) pursuant to issue

of  Shares on exercise of  option 6.87 

List of  Options granted under ASOP 2000 to senior managerial personnel 
during the year 2003-04

Name(s) No. of  Options

R C Bhargava 10,000
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Ashok Jhunjhunwala 10,000

TOTAL 20,000 

B. The Details of  options issued under ASOP 2001 during the year 2003-04
Options outstanding as on 01-04-2003 1,438,440

(a) Options granted
- before 30.06.2003 50,000
- on or after 30.06.2003 Nil 

(b) The pricing formula  at market
value 

(c) Options vested 313,700

(d) Option exercised 268,268

(e) The total number of  shares arising as a result of
exercise of  options 268,268

(f) Options lapsed 183,050

(g) Variation of  terms of  options Nil

(h) Money realized by exercise of  options  in   Rs. 15,990,074.50

(i) Total number of  options in force 1,037,122

(j) Employee wise details of  options granted to

(i) Senior managerial personnel, as per list given hereunder 50,000

(ii) any other employee who receives a grant in
any one year of  option amounting to 5% or more of
options granted during the year. Nil

(iii)   identified employees who were granted options, during
any one year, equal to or exceeding 1% of  the issued
capital (excluding outstanding warrants and conversions)
of  the company at the time of  grant; Nil 

(k) Diluted Earnings Per Share (EPS) pursuant to issue of  Shares
on exercise of  option 6.87

List of  Options granted under ASOP 2001 to senior managerial personnel 
during the year 2003-04

Name(s) No. of  Options 

Satya Pal 10,000

Abhay Agarwal 10,000

Arvind Kumar 10,000

V Balaraman 10,000

M L Garg 10,000

                            TOTAL 50,000 

C. Details of  ASOP 2003
A new Associate Stock Option Plan 2003 (ASOP 2003) was introduced during the 
year. Under the said scheme, maximum number of  options that can be granted are 
3,895,500 options convertible into equivalent number of  shares of  Rs.5/- each.
As per ASOP 2003, the vesting period shall be five years from the date of  grant and 
vesting period shall commence on the expiry of  one year from the date of  grant.
Further the option would be issued at the ‘Market Price’ of  the shares at the date of  
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grant of  options. ‘Market Price’ of  the share on given date shall mean the average of  
the two weeks high and low price of  the share preceding the date of  grant of  option 
on the Stock Exchange where the highest trading volume are recorded during the 
aforesaid period. The Remuneration & Compensation Committee shall formulate 
and recommend other requirement of  grant, vesting, exercise etc. from time to time.

During the year ended March 31, 2004, the Company has not granted any options 

under ASOP 2003 and hence other disclosure as required under the amended SEBI 

(Employees Stock Option Scheme and Employee Stock Purchase Scheme) 

Guidelines, 1999 would not be applicable.

9. Subsidiaries

The following are the wholly owned subsidiaries of  the Company along with their 

country(s) of  incorporation:-

1. Polaris Software Lab Pte Ltd. Singapore

2. Polaris Software Lab Ltd. United Kingdom

3. Polaris Software Lab GmbH Germany

4. Polaris Software Lab S.A Switzerland

5. Polaris Software Pty Ltd. Australia

6. Polaris Software Lab Ireland Ltd.       Ireland

7. Polaris Software Lab Japan KK         Japan

8. Polaris Retail Infotech Ltd India

9. Optimus Outsourcing Company Ltd   India

The overseas subsidiaries in addition to providing service to various international 

clients have greatly enhanced the capability of  the Company in generating more 

business opportunities in the various international markets.

Polaris Retail Infotech Limited ('PRIL'), Indian subsidiary of  the company, has 

improved its software product “Retail Excel” which now consists of  several 

modules suitable for retail enterprises like Purchase, Inventory, Sales, POS, Finance, 

Club & Campaign (Promotions) and Analyser (Reports). PRIL has received major 

orders despite facing stiff  competition from the global players. 

During the year, additional investments made by the Company in its subsidiaries 

were Rs.1,522.76 lakhs. The details of  investments made are shown in Note No.14 

of  Significant Accounting Policies & Notes to Accounts to the Balance Sheet.

Further, your Company has been exempted by the Ministry of  Finance, 

Department of  Company Affairs (DCA), vide letter No. 47/ 41/ 2004-CL-III dated 
th12  April 2004 from attaching the Balance Sheet, the Profit and Loss Account, 

Directors' Report and Auditor's Report of   its aforesaid wholly owned subsidiaries 

to the Annual Report. Accordingly, the Annual Report of  your Company does not 

contain the financial statements of  above mentioned subsidiaries, but contains the 

audited consolidated financial statements of  the Company and its subsidiaries.

As advised by DCA, information in aggregate for each subsidiary has been disclosed 

in one page of  the consolidated balance sheet respectively (a) Capital
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(b) Reserves (c) Total Assets (d) Total Liabilities (e) Details of  investments (except in 

case of  investment subsidiaries) (f) Turnover (g) Profit before taxation

(h) Provision for taxation (i) Profit after taxation (j) Proposed dividend.

Further, Annual Accounts of  the subsidiary companies and the related detailed 

information will be made available to the holding and subsidiary company investors 

seeking such information at any point of  time. Annual accounts of  the subsidiary 

companies will also be kept for inspection during business hours at the Company’s 

Head/Regd. Office and that of  the subsidiary  Company concerned.

10.  Infrastructure Facilities

During the year, your company has taken a 7 acre campus space at Hyderabad. This 

center will expand out capacity in Hyderabad. In Phase I, your company plans to 

build around 100,000 Sq. Ft. to accommodate over 1,000 software professionals. 

Further, your company has also set up a 111,700 sq.ft. Intellect Engineering Centre 

located in Chennai spread over 8 acres and Center of  Excellence (CoE) facility in 

Mumbai for Financial Risk Management (FRM). 

11. Social Responsibility

The Ullas Trust is founded and funded by Associates (employees) of  Polaris 

Software Lab, which helps support the education of  children from economically 

needy sections of  society. Commendably, the Ullas Trust has been conducting 

events and workshops over the last eight years. The Ullas Trust gives away 

educational scholarships to each child. Every year, the Trust identifies deserving 

students through a simple yet effective selection process and rewards them with a 

scholarship that takes care of  their annual education expenses. 

Other Ullas initiatives include…

Ullas Chapters for Young Achievers: These are fora in which the bright young 

achievers get together and chalk out activities for their own personality 

development and build a network of  fraternity.

Ullas Classes are conducted by mentors for young achievers to hone their skills in 

computers, communication skills, etc.

Ullas Triple-E Awards to encourage outstanding schools in their quest for 

academic excellence for the deserving schools.

Ullas associates provide the time, money and effort. Our mentors coordinate the 

activities of  Ullas Chapters. 

12. Fixed Deposits

Your Company has not accepted any deposits and, as such, no amount of  principal 

or interest was outstanding on the date of  the Balance Sheet.  

13. Auditors

M/s Bharat S Raut and Co. who are the Statutory Auditors of  the Company retire at 
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the forthcoming Annual General Meeting and are eligible for re-appointment. The 

retiring Auditors have furnished a Certificate of  their eligibility for re-appointment 

under Section 224 (1B) of  the Companies Act, 1956, and have indicated their 

willingness to continue. 

14. Directors

During the year 2003-04, Mr. Dipak K Rastogi, Mr. Ajit Bhushan,

Mr. Venkatachalam Krishnakumar and Mr. Ram Bhagwat have been inducted as 

Directors of  the Company while Mr. G N Mathur, Mr. M L Garg and Mr. Ajay Relan 

resigned from Board and their resignation has been accepted and approved by the 

Directors in their meeting held on July 28, 2003.  The company expresses sincere 

appreciation and gratitude to all the outgoing Directors for their valuable assistance 

and advice tendered by them during the tenure of  their association with the Board 

and the Company.

Mr. R.C. Bhargava, Dr. Ashok Jhunjhunwala, Mr. V. Balaraman and Mr. Abhay 

Agarwal, Directors, retire by rotation at the forthcoming Annual General Meeting 

and, being eligible, offer  themselves  for  re-appointment. 

15. Corporate Governance

In line with the recommendations of  the Securities and Exchange Board of  India 

(SEBI) on Corporate Governance, three separate Committees for audit, 

remuneration and protection of  Shareholder's Interest were formed in the year 

2000 and named as the Audit Committee, the Remuneration Committee and the 

Shareholders Committee respectively.  The Company has taken steps to comply 

with the provisions of  the Corporate Governance Report and the Listing 

Agreements of  the Stock Exchanges.

Further, Board in their meeting held on 22.10.2003 formed Corporate Governance 

& Risk Review Committee which could specifically look into compliance of  various 

procedures and regulations related to Corporate Governance and review various 

guidelines, procedure and safeguards, to minimize the incidence of  various risk 

being faced by the company in the dynamic business environment.

A separate report on Corporate Governance and Management Discussions & 

Analysis are provided as a part of  the Annual report. 

16. Impending Litigation(s)

Details of  impending litigations are given under Note No. 16 of  Significant 

Accounting Policies and Notes to Accounts provided as an annexure to the Balance 

Sheet and Profit and Loss Account.

17.  Conservation of  Energy, Technology Absorption, Foreign Exchange 

Earnings and Outgo
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The particulars, as prescribed under sub-section (1)(e) of  Section 217 of  the 

Companies Act, 1956, read with the Companies (Disclosure of  Particulars in the 

Report of  Board of  Directors) Rules, 1988, are set out in the annexure included in 

this report.

18. Particulars of  Employees

As required under the provisions of  Section 217 (2A) of  the Companies Act, 1956, 
read with Companies (Particulars of  Employees) Rules, 1975, as amended, the 
names and other particulars of  employees are set out in the annexure included in 
this report. The Department of  Company affairs, has vide its letter number GSR 
212(E) dated 24.03.2004, amended the Companies (Particulars of  Employees) 
Rules, 1975 to the effect that particulars of  employees of  Companies engaged in 
Information Technology sector posted and working outside India not being 
directors or their relatives drawing more than Rs. 24,00,000/- per financial year or 
Rs.2,00,000/- per month, as the case may be, need not be included in the statement 
but such particulars shall be furnished to the Registrar of  Companies. Accordingly, 
the statement included in this report does not contain the particulars of  employees 
who are posted and working outside India. Further on specific request, such 
particulars shall be made available to shareholders during the course of  Annual 
General Meeting. 

19. Director's Responsibility Statement

Pursuant to Section 217(2AA) of  the Companies (Amendment) Act, 2000, the 
Directors confirm that:

in the preparation of  the annual accounts, the applicable accounting standards (i)
had been followed along with proper explanation relating to material 
departures; 

(ii) the directors had selected such accounting policies and applied them 
consistently and made judgments and estimates that are reasonable and 
prudent so as to give a true and fair view of  the state of  affairs of  the company 
at the end of  the financial year and of  the profit or loss of  the company for that 
period; 

(iii) the directors had taken proper and sufficient care for the maintenance of 
adequate accounting records in accordance with the provisions of  this Act for 
safeguarding the assets of  the company and for preventing and detecting fraud 
and other irregularities; 

(iv)  the directors had prepared the annual accounts on a “going concern basis”; 

20. Acknowledgment

Your Directors take this opportunity to thank all investors, clients, vendors, banks, 
regulatory and government authorities and stock exchanges, for their continued 
support. Your Directors also wish to place on record their appreciation of  the 
contribution made by Associates at all levels.

Place : Chennai By Order of  the Board 
thDate : 19  May 2004 For  Polaris Software Lab Limited
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Sd/-
Arun Jain

Chairman & Managing Director

The particulars as prescribed under sub-section (1)(e) of  Section 217 of  the 

Companies Act, 1956, read with the Companies (Disclosure of  Particulars in the 

Report of  Board of  Directors) Rules, 1988.

1. Details of  Conservation of  Energy

The operations of  your Company do not consume high levels of  energy. Adequate 

measures have been taken to conserve energy by using energy-efficient computers 

and equipment with the latest technologies. Your company is on the constant look 

out for newer and efficient energy conservation technologies and introduces them 

appropriately. As the cost of  energy consumed by the Company forms a very small 

portion of  the total costs, the impact of  changes in energy cost on total costs is 

insignificant.

2. Research and Development

Your company is associated with global leaders in Banking, Financial Services & 

Insurance (BFSI) vertical space, which propels the demand on continuous research 

and development in all pervasive areas of  information technology like Business 

analysis, Development, Deployment and Upgrades. A lot of  effort has been put into 

development of  methodologies, framework and tools to help your Company 

delivering the best solution to customers. 

a. Specific Areas of  R & D at Polaris

During the reporting period, your company focused on substantial functionality 

and architectural enrichments to OrbiOne, it’s flagship banking product, to make it 

step ahead of  the competition. As a result, it was able to acquire new customers in 

BFSI space.

Your company also developed a business process document for the key areas of  

banking, which details the business process flow for the business transactions in a 

very simple but unique manner. This will help your company in acquiring leadership 

position in product space as well as open new business opportunities in the area of  

process consulting. These process documents, form part of  newly developed and 

product implementation methodology which will benefit both your company as 
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well as it’s client.

Apart from these areas, your company is also constantly improving delivery 

capabilities in the area of  new technologies and to this effect it has published 

internally a book on “How to achieve zero defect software”.

b. Benefits Derived

Your company was able to attract global players in the BFSI space as customers to 

it’s banking product suite. Standardization of  implementation methodology has 

helped to achieve higher degree of  improvement in solution implementation which 

has benefitted both customers as well as your Company.

3. Technology Absorption, Adaptation, and Innovation

The year that just got completed had seen the implementation and practice of  some 

of  the state of  art technologies and tools. PeopleSoft is implemented to provide a 

world class integrated financial applications for your company at India and plans are 

on the anvil to integrate global financial systems. The standalone sales management 

system is changed to PeopleSoft under the name Jaguar. The implementation of  

PeopleSoft will be continued for the next year in the areas of  CRM and HR. Most 

significantly, PeopleSoft has been integrated with home grown associates portal 

“Empower” to provide the necessary and related information to all associates at 

their desk, any time.

The whole organization was brought under a secured internal voice network using 

VOIP technology, which has helped us to cut the communication costs significantly. 

In line with our direction to “consolidate & integrate” the mutually dependent 

resources, the technology team has launched a new project called COIN (short 

form of  Consolidation & Integration) that consolidates and integrates our storage, 

backup and DR strategies. We have completed the first phase of  COIN in the last 

year and will complete the remaining phases in this year and become one of  the 

organizations that has put technology into real business use effectively.

Three new offices at Hyderabad, Mumbai and New Jersey were opened during the 

last year. The communication network was expanded with 8 new circuits and 4 

upgrades and will have further 10 new circuits and 10 upgrades added in this year.

Information Security is the prime requirement of  the customers from western 

countries in off-shoring into India. Considering the importance, your Company has 

launched a program to certify the development centers under BS7799. During the 

year, Navalur development facility has been certified for BS7799 and the remaining 

centers will be covered in the coming year.
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The year that is ahead of  us will be the “technology year” for the simple fact that 

your company would complete some of  the key technology initiatives that were 

visioned during Lakshya 2001 and started in the last year would be completed in this 

year. This will undoubtedly improve the efficiency & competitiveness of  the whole 

organization multifold. 

4. Foreign Exchange Earnings and Outgo

a.  Export Initiatives and Development of  New Export Markets

Your Company is registered as a 100% Export Oriented Unit with the Software 

Technology Park of  India and has a network of  international offices across the 

Globe.  In North America, Polaris has offices at four locations. In Europe, your 

Company has set up wholly owned subsidiaries in United Kingdom, Ireland, 

Germany and Switzerland. In the Asia Pacific region, Polaris has wholly-owned 

subsidiaries in Singapore, Australia and Japan. Polaris also has long term business 

partnerships in the Middle East for its client operations

In the year 2003-2004, the revenue derived out of  software exports stood at

Rs. 51,178.46 lakhs, which is 88.47% of  the total revenue from operations generated 

by the Company, out of  which the North America contributed 55%, Europe 

contributed 28%, Asia Pacific & Middle East contributed 17% of  the total export 

revenues.

b.  Foreign Exchange Earned and Used for the Year-ended March 31

Rs. In lakhs

2004 2003

Foreign exchange earnings 51,178.46 33,548.87

Foreign exchange outgo (including capital goods) 21,926.03 15,082.88

18
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POLARIS SOFTWARE LAB LIMITED

Report on Corporate Governance

Recommendations

This report on Corporate Governance has been introduced by SEBI for promoting and 

raising the standards of  Corporate Governance among listed companies in India.  The 

recommendations provided for various amendments to the listing agreement by 

introducing measures for continuous disclosure of  material information (both financial 

and non-financial), manner and frequency of   disclosures, responsibilities of  independent 

and outside directors, regulating the use of   insider information and  control of  insider 

trading. 

The recommendations of  SEBI aimed at improving the standards of  corporate 

governance are divided into mandatory and non- mandatory recommendations.  Some of  

the recommendations are absolutely essential for the framework of  corporate governance, 

hence mandatory, while others which are considered as desirable are categorized as non-

mandatory.  

Applicability

The recommendations have been made applicable to all listed companies, their directors, 

management, employees and professionals associated with such companies, in accordance 

with the time table proposed.

The ultimate responsibility for putting the recommendations into practice lies directly with 

the Board of  Directors and the Management of  the company. The companies have to 

comply with the requirements of  Clause 49 of  the Listing Agreement regarding Corporate 

Governance.

1. Preamble

Polaris perceives Corporate Governance as an endeavor for transparency, and a wholehearted 

approach towards establishing Professional Management, aimed at continuous enhancement of  

Shareholders' Value.

2. Board of  Directors

stv  Composition of  the Board of  Directors as on 31  March, 2004

The Managing Director along with the Executive Directors manages the day-to-day 

affairs of  the Company. The Company has an optimum combination of  Executive 

and Non-executive Directors with seventy five percent of  the Board of  Directors 

comprising of  Non-executive Directors. All pecuniary relationship or transactions of  

the Non-executive Directors viz-a-viz. the company is disclosed in the Annual Report. 

Composition of  the Board of  Directors

Directors Number 

Executive Three

Non-Executive Nine

Total Twelve
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Our Board of  Directors met five times during the period under review on the 
following dates:

th1. 30  May, 2003
th2. 28  July, 2003
th3. 19  September 2003
nd4. 22  October, 2003
th5. 29  January, 2004

The maximum gap between two meetings was 98 days.  

Attendance Record of  Directors attending the Board Meetings and Annual 
General Meeting during the  year 2003-2004

Name Designation In person By tele Last AGM
conference attendance

Arun Jain Chairman & 5 Nil Yes
Managing Director

Abhay Agarwal Non-Executive Director 5 Nil Yes
Ajay Relan* Nominee Director, Citicorp Nil Nil N.A.

Finance (India) Limited
Ajit Bhushan# Non-Executive Director 4 Nil Yes.
Arvind Kumar Non-Executive Director 5 Nil Yes
Ashok Non-Executive Director 4 Nil No

 Jhunjhunwala
Dipak Kumar   Non-Executive Director 1 1 No
Rastogi#
G N Mathur* Executive Director 1 Nil N.A.
Govind Singhal Executive Director 5 Nil Yes
M L Garg* Non-Executive Director Nil Nil N.A.
R C Bhargava Non-Executive Director 4 Nil Yes
Ram Bhagwat# President & 4 Nil Yes

Executive Director
Satya Pal Non-Executive Director 5 Nil Yes
V Balaraman Non-Executive Director 5 Nil Yes
Venkatachalam Non-Executive Director 3 Nil Yes
Krishnakumar#

th Notes:  * Resignation approved by Board of  Directors on 28 July, 2003
th                      # Appointed as Director w.e.f. 28  July 2003

The brief  profile of  each of  the Directors is given below:

Mr. Arun Jain
Chairman & Managing Director

Mr. Arun Jain is a first generation entrepreneur and the promoter of  Polaris. He holds a 
degree in Electrical Engineering from the Delhi College of  Engineering. In 1983, he 
started International Information Systems and undertook various software projects in 
India. In 1986, he formed Nucleus Software Workshop Pvt. Ltd., where he was actively 
involved in developing systems for Citibank (India) restructuring the groups export 
activities. In 1993, he promoted Polaris Software Lab Limited and has been serving as a 
Director since its inception. 

His personal philosophies, his goal orientation “Lakshya”, his efforts to “empower 
associates” and his concept of  “Konark Programme” to reward individual brilliance, all 
combined to lead the company from strength to strength.
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Further, Mr. Arun Jain undertook Corporate Social Responsibility (CSR) initiatives and 
ensured they were woven within the fabric of  the organization. Ullas Trust, a key CSR 
initiative for Polaris, aims to provide financial assistance and guidance to underprivileged 
children from economically challenged sections of  society.

Mr. Arun was nominated for coveted Ernst & Young Entrepreneur of  the Year Award in 
1999 and 2001. He is also a member of  the National Committee of  IT, Confederation of  
Indian Industry (CII) and a Board Member of  the Xavier Institute of  Management, 
Bhubaneswar. Mr. Arun Jain is also ex-Chairman of  the Indo-American Chamber of  
Commerce (Tamil Nadu division) and Tamil Nadu State Council of  CII-Southern Region.

Mr. Arun Jain is also a director in Polaris Holdings Pvt. Ltd., Banyan Networks Ltd., 
Maverick Systems Limited, n-Logue Communications Pvt. Ltd., NMS Works Software 
Ltd. and Empower Works Limited.

Mr. Arun Jain also holds directorships in Polaris Software Lab Limited, United Kingdom, 
Polaris Software Lab Pte Ltd., Singapore, Polaris Software Lab Pty Ltd., Australia, Polaris 
Software Lab Ireland Ltd., Ireland, Polaris Software Lab Japan K.K., Japan, Polaris Retail 
Infotech Limited, India and Optimus Outsourcing Company Limited, India, all wholly 
owned subsidiaries of  the Company. 

Mr. Abhay Agarwal
Practicing Chartered Accountant

Mr. Abhay Agarwal is a practicing Chartered Accountant based at Delhi.
He is well experienced in the areas of  accounting, finance, management  and corporate 
advisory and his proficiency and competency in the said areas  are  an asset to the company. 
Mr. Abhay Agarwal was invited to join the Board of  Directors in May, 1995. Mr. Agarwal is 
a member of  Audit Committee and Shareholders Committee of  the Company.

Mr. Abhay Agarwal is also a director in Gangotri Laboratories Private Ltd., Sunshine India 
Pvt. Ltd., Milky Investments & Trading Company, British Health Products (India) Limited, 
Sahiwal Investment & Trading Company, Upvan Farms and Services Pvt. Ltd., Dabon 
International Pvt. Ltd., Weltime Investments Private Ltd., Param Investments Private Ltd., 
Expo Investments Private Ltd., Northern Herbals Private Limited, Intelligent 
Information Systems Pvt. Ltd and Burman Resorts Pvt. Ltd.

Mr. Ajit Bhushan
Managing Director - Citigroup Venture Capital International

A graduate from Indian Institute of  Technology, Delhi in 1985 in Electrical Engineering, 
with specialization in Computer Science. He joined Citibank India in 1987. Presently,
Mr. Ajit Bhushan is a Managing Director in Citigroup Venture Capital International and is 
responsible for IT & IT enabled services sector investments in Asia Pacific, Latin America 
and CEEMEA (Central and Eastern Europe, Middle East and Africa).  Mr. Ajit Bhushan is 
a Director in two Indian companies (Daksh Eservices Pvt. Ltd. and ATS Services Pvt. 
Ltd.), On Bourse Ltd., UK and Citicorp Technology Holdings Inc, USA. Until the merger, 
Mr. Ajit Bhushan was also a Director in Orbitech Solutions Limited. He is also the Trustee 
of  Orbitech Employees Welfare Trust, India.

Prior to his current assignment, Mr. Ajit Bhushan worked on strategy and business 
development for the CEEMEA region. This entailed developing a five-year plan for the 
region, specific responsibility for India and the Middle East countries, and leading the e-
Value initiatives. Earlier, Mr. Ajit Bhushan was responsible for developing the Cash 
Management business for Citibank Poland and worked in Citibank India in the Cash 
Management business.  Mr. Ajit Bhushan joined the Board of  Polaris in July 2003. He is 
also a member of  Remuneration & Compensation Committee of  Polaris.
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Mr. Arvind Kumar
Sr. Lawyer, Supreme Court

thMr. Arvind Kumar, who is an M.A. L.L.B., enrolled as an Advocate on 12  November, 
1963 at Kanpur from the U.P. Bar Council at Allahabad and practiced in the High Court of  
Judicature at Allahabad from 1966 to 1972. Later in the year 1972 he shifted to Supreme 
Court of  India at New Delhi and started practicing there. He is a Senior Lawyer having 40 
years of  professional standing at Bar, and has gained enough global experience by 
participating in civil and corporate cases around the world. Presently serving as a Senior 
Advocate of  Supreme Court, he is a reputed corporate legal expert and advises Polaris on 
issues relating to Corporate Governance and other Legal and Statutory Compliance issues. 
He was appointed as a Director on the Board of  Polaris in May 1995 and chairs the Audit 
Committee of  the Company. Mr. Arvind Kumar is also a Director in Nucsoft Limited, 
Associated Legal Advisors (P) Limited and Second Innings India (P) Limited.

Dr. Ashok Jhunjhunwala
Head-Department of  Electrical Engineering,
Indian Institute of  Technology (IIT) Madras, India.

Dr.  Ashok Jhunjhunwala, aged 51, is a technical and a research scholar in the  field   of  
Engineering  and Science. He completed his B.Tech in I.I.T. Kanpur  and  pursued  his 
M.S., Ph.D  from  the University of  Manie, U.S.A. He  is  currently  the  Professor  of  the 
Department of  Electrical Engineering   at  the  Indian  Institute of   Technology, Chennai. 
Professor Jhunjhunwala has over 200 research publications to his credit. Dr. Jhunjhunwala 
leads the team that developed corDECT, India's indigenous Wireless Local Loop 
technology that is winning accolades the world over. His research interests span 
Telecommunications, Computer Networks & Fibre Optics and he is  particularly  active   
in developing  cost-effective  wireless telecommunications solutions. Awarded Dr.Vikram 
Sarabhai Research Award in  1997, Bhatnagar Award in 1999 and H.K.Firodia award in 
2002, Jhunjhunwala's contributions to the fields of   Electronics, Informatics, Telematics    
and  Automation  have been commendable. Dr.Jhunjhunwala, with his group's mission to 
enable India to have 200 million telecom and Internet  connections,  is leading a movement 
to make India a premier design house for telecom and IT products. Dr. Ashok 
Jhunjhunwala has  also  been  awarded  by the Central Government with Padma Shri for 
his pioneering work in Science, Engineering and Telecommunications category on the eve 
of  India's 53rd Republic Day. He has been a pioneer in enhancing industry-university 
interaction in India and is leading an effort to launch Internet Exchange in India. His vision 
is to provide Internet connection in every village and use it to double the Rural GDP
of  India.

He  was  invited to join the Polaris Board in June 2001 as a director and he  advises Polaris 
on various Operational, Strategic and Technical issues. Dr. Jhunhunwala is a member of  
Audit Committee, Shareholders Committee and Remuneration & Compensation 
Committee of  the Company.

He is a Director in Bharat Sanchar Nigam Limited, Videsh Sanchar Nigam Limited, Sasken 
Communications Technologies Ltd., Banyan Networks Ltd., Jataayu Software (P) Ltd., 
HTL Ltd., Shyam Telecom Limited, Tejas Networks Private Limited, Integrated Soft Tech 
Solutions Private Limited and Midas Communication Technologies Private Ltd.

He is a also member of  Compensation Committee  and Audit Committee of  Sasken 
Communications Technologies Limited & Tejas Networks Private Limited. Further
Dr. Jhunjhunwala is member of  Audit Committee as well as Shareholders Committee of  
Videsh Sanchar Nigam Limited.
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Mr. Dipak K. Rastogi
Head - Citigroup Venture Capital International

Mr. Dipak K. Rastogi began his career with IBM in Norway and moved to Canada to work 
with Zurich Insurance Group. In 1982, he graduated from the Richard Ivey School of  
Business with his Masters in Business Administration.  That same year, Mr. Rastogi joined 
Citibank Canada, and for the next several years Mr. Dipak K Rastogi  held various 
positions including Head of  Trading and Investment Banking.  In 1991, Mr. Rastogi 
headed Citibank's Global Derivatives business and was Co-Head of  Corporate Finance.  

From May 1998 to May 1999, Mr. Rastogi was responsible for building Citigroup's  
Corporate  and  Investment Banking  activities in Central and Eastern Europe. From May 
1999 to January 2001, he was the Group Executive Head of  Central & Eastern  Europe, 
Middle  East, South Asia and Africa, where Mr. Rastogi was responsible for all aspects of  
corporate and investment banking activities for these markets. In February 2001,
Mr. Rastogi was named as Head of  Citigroup Venture Capital International. Mr. Rastogi 
continues to support the Richard Ivey School of  Business, Canada  with his membership 
on the  Advisory  Board. Also, he is  on  the  Advisory  Board  of   IMD, Switzerland and is 
a member of  the Foundation for CERGE-CI, a Ph.D. program in Prague, Czech Republic. 
Mr. Rastogi is a Director of  Citicorp Technology Holdings Inc., USA.

Mr. Dipak K. Rastogi joined the Board of  Polaris in July 2003.

Mr. Govind Singhal
Executive Director

Govind Singhal is a member of  Office of  the CEO, and is primarily responsible for 
operationalizing and executing Lakhsya Plan of  the Company. Govind Singhal also has 
additional responsibility of  providing leadership to Business Solutions Group, Corporate 
Quality and Corporate IT infrastructure for Polaris.  He is also CEO of  Optimus 
Outsourcing Company Limited.

With a Master's degree in Physics from Delhi University, he started his career with Nucleus 
Software in 1985 setting up its Mumbai branch office. In 1991, he joined Bank of  America 
and went on to manage their technology infrastructure and data center operations.  He 
joined Polaris in 1996 and was placed in charge of  a separate Strategic Business Unit 
(SBU5), which under his stewardship  became one of  the largest SBUs at Polaris both in 
terms of  revenue and manpower. He headed  the Strategic Practice Unit on the Banking 
vertical specializing in Consumer Credit and Insurance and the EG Orion delivery 
organization which was engaged in delivery of  solutions for Banking and Financial 
Services. He had been responsible for worldwide Business Development in the BFSI 
(Banking, Financial Services and Insurance) segment.

He was co-opted to the Board of  Polaris on 18th October, 2000.  He is also a director on 
the Board of  Polaris Software Lab Japan K.K., Japan,  Polaris Retail Infotech Limited, 
India and Optimus Outsourcing Company Limited, India all  subsidiaries of  the Company. 
He is also a member of  Shareholders Committee of  the Company.”

Mr. R.C.Bhargava
Former Chairman and Managing Director of  Maruti Udyog Ltd.

A post graduate in Mathematics from Allahabad University, India, Mr. R C Bhargava joined 
the Indian Administrative Service (I.A.S.), in 1956 and stood 1st in the batch and was 
allotted to the U.P. cadre. He is also a post graduate in Development Economics from 
Williams College, Williamstown (Mass), USA.
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From 1968 to 73, he was the Agricultural Production Commissioner and Secretary to the 
Government of  the State of  Jammu and Kashmir for the Departments of  Agriculture, 
Horticulture, Animal Husbandry, Forests, Co-operation. He was a Special Assistant to the 
Union Minister of  Energy, Government of  India from 1973 to 74, and between 1974 to 
78, he served as the Joint Secretary to the Government of  India, Ministry of  Energy and 
the Cabinet Secretariat.  Thereafter he moved to Bharat Heavy Electricals Limited as the 
Director (Commercial). From 1981 to 97, he was working in Maruti Udyog Limited. 
Initially on deputation from  I.A.S. as Director (Marketing), in 1985 he was appointed as 
the Managing Director and as a Chairman cum Managing Director in 1990. In 1992, when 
Suzuki acquired 50% equity in Maruti, he continued as a Managing Director as Suzuki's 
nominee. While in Maruti, he was on the National Committee of  the Confederation of  
Indian Industry (CII), a member of  the Steering Committee of  CII as well as Chairman of  
the Economic Affairs Committee of  CII for four years.

Mr. Bhargava is a Director in IL&FS Limited, Grasim Industries Limited, Machino-Basell 
(India) Limited, RCB Consulting Pvt. Ltd., Lord Krishna Bank Ltd., Roulunds Codan 
India Ltd. Maruti Udyog Limited and Omax Auto Ltd. Further he chairs the Board 
Meeting of  Omax Auto Limited and Audit Committee of    IL & FS Ltd., Machino Basell 
(India) Ltd. and Roulunds Codan India Ltd. 

He is a member of  Audit Committee of  Grasim Industries Ltd. and Shareholder 
Grievance Committee of  Maruti Udyog Ltd.

Mr. Bhargava was invited to join the Board of  Polaris in March, 1999. He chairs the Polaris 
Board Committee on Remuneration & Compensation Committee and is a member of  the 
Audit Committee. He is also a Director in Optimus Outsourcing Company Limited which 
is a subsidiary of  Polaris and chairs the Compensation Committee of  Optimus.

Mr. Ram Bhagwat 
President & Executive Director

Mr. Ram Bhagwat aged 57, was the Managing Director of  Orbitech Solutions Limited at 
the time of  its merger with Polaris Software Lab Limited in May 2003. Prior to this, he was 
the Managing Director of  COSL (until October 2001) and was the Technology Director 
for Citibank, India for 16 years. He was also a Non-executive Director on the Board of  
CITIL (currently i-flex Solutions Limited) from 1992-1999 and on the Board of  e-Serve 
International Ltd. from 1993-2000.

After an M.Tech from IIT-Kanpur, Mr. Bhagwat started his career with IBM (1968-78) and 
was awarded the IBM Chairman’s Award for Professional Excellence, 1974. He also 
worked for BILT for 8 years before joining Citibank.

Mr. Bhagwat joined the Board of  Polaris in July 2003 and has been President & Executive 
Director since then. He is also a member of  the Shareholders Committee of  the Company. 
Further, Mr. Bhagwat is a member of  the Office of  the CEO and is primarily responsible 
for operationalising and executing Lakshya plan of  the company.

Mr. Satya Pal
Former Secretary (Telecom), Chairman MTNL and a Telecom Expert

A graduate in Electrical Technology and Electrical Communication Engineering from 
Indian Institute of  Science, Bangalore, Mr. Satya Pal joined the Department of    
Telecommunications in 1955 and became member of  Telecom Board in 1986. In 1988 he 
became Secretary of  Department of  Telecommunications and Chairman, Telecom Board 
and Chairman, MTNL. He retired in August 1989. He is a Founder Fellow of  The Institute 
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of  Electronics and Telecommunication Engineers. Mr. Satya Pal was invited to join the 
Board of  Polaris   in April 1997.  He is the Chairman of  Shareholders Committee and a 
member of  Remuneration  & Compensation Committee of  Polaris.

Mr. Satya Pal advises Polaris on Operational and Strategic issues. He is also a Director in 
Paramount Communications Limited.

Mr. V. Balaraman
CEO - Empower Works Limited

A Chemical Engineer from University of  Madras and an MBA from IIM, Ahmedabad, he 
joined the former Ponds (India) Limited in 1970 as it's first Management Trainee in 
marketing. After various assignments in marketing and sales, product development, quality 
assurance and purchasing, in 1984 he became the Executive Vice President - Technical & 
Exports of  Ponds. In 1991, he took over as the Managing Director of  Ponds. After the 
merger of  Ponds with Hindustan Lever Limited (HLL), Mr. V. Balaraman became HLL's 
Executive Director - Exports.  He was also  a Member of  the Management Committee of  
HLL. He had made significant contributions to the integration of   Ponds with HLL.

Mr. V. Balaraman is also on the Board of  Pond's Exports Limited, Mahindra Industrial 
Park Ltd.  He is also Chairman and Director in Computer Age Management Services Pvt. 
Limited and a Member of  General Committee of  Madras Chamber of  Commerce and 
Industry, Chennai, Pond's Supervisory Staff  Welfare Trust and Ullas Trust. He was 
appointed as a Director on the Board of  Polaris in July 2002. Mr. Balaraman is also a 
member of  Shareholders Committee of  Polaris. He is currently the CEO  and member of  
the Board of  Directors of  Empower Works Limited.

Mr. Venkatachalam Krishnakumar 
Vice President & Regional Director (Asia Pacific) Citigroup

Mr. Venkatachalam Krishnakumar is Vice President and Regional Director of  Operations 
& Technology for Global Corporate & Investment Bank and Global Consumer Bank, Asia 
Pacific Region. Mr. Venkatachalam Krishnakumar is responsible for Citigroup's 
processing functions in 14 countries in Asia and the creation of  Regional Processing 
Centers in Cash Management, Trade Services, Securities Custody and FX/Derivatives. His 
technology responsibilities include Software Applications Development & Maintenance 
Activities, the Regional Data Center and Citigroup's Network Infrastructure (DTI), for 
Asia Pacific region. Mr. Krishnakumar began his career with Citibank in 1974. During his 
tenure with the Bank, he founded and was Chairman/CEO of  Citicorp Overseas Software 
Limited in Bombay, India (1986) and has acted in various capacities in the bank, ranging 
from Chief  Financial Officer for the International Banking & Finance Group (latterly 
Emerging Markets) to Chief  of  Staff, to the President of  Citicorp/Citibank in New York.

Mr. Venkatachalam Krishnakumar joined the Board of  Polaris in July 2003. He is also a 
Director of  E-Serve International Ltd.

3. Audit Committee of  the Board  

The Company has a qualified and independent Audit Committee, all being Non-
executive Director. The Chairman of  the Committee is an Independent Director. 
During the year, Dr. Ashok Jhunjhunwala was appointed in place of  Mr. M.L. Garg 
who resigned as a Director from the Board. The Company Secretary acts as the 
Secretary to the Committee. 

Further, the Audit Committee has met 6 times during the year 2003-2004 on 29th 
th th st th thMay 2003, 8  July 2003, 27  July 2003, 21  October 2003, 24  January 2004 & 28

January 2004.
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  Members of  the Audit Committee and the number of  Meetings
  Attended by each director for the financial year 2003-2004

Name Designation Meetings Meeting attended
Attended in through Video

person Conference

Arvind Kumar Chairman / 6 Nil
Non-Executive Director

Abhay Agarwal Non-Executive Director 6 Nil
Ashok Non-Executive Director Nil 1
Jhunjhunwala**
M L Garg* Non-Executive Director Nil Nil
R C Bhargava Non-Executive Director 6 Nil

*   Mr. M L Garg has resigned as a member of  Board and Committee on 28.7.03.
** Dr. Ashok Jhunjhunwala was appointed as a member of  Audit Committee on 22.10.03.

Powers of  the Committee:

v To investigate any activity within its terms of  reference.

v To seek information from any employee including representative of   Prime 
Shareholders (subject to their internal approvals).

v To obtain outside legal or other professional advice, if  necessary. 

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

v To ensure that the financial statement is correct, sufficient and credible.

v Recommending the appointment and removal of  external auditor. 

v Compliance with accounting standards 

v Compliance with stock exchange and legal requirements concerning financial 
statements.

v Reviewing with the management and auditors, the adequacy of  internal control 
systems. 

v Reviewing the adequacy of  internal audit function.

Functions of  the Committee:

Reviewing with management the annual financial statements before submission to 
the board, focusing primarily on:

v Any changes in accounting policies and practices. 

v Major accounting entries based on exercise of  judgement by the management. 

v Qualifications in Draft Audit Report. 

v Significant adjustments arising out of  audit. 

v The going concern assumption. 

v Compliance with accounting standards. 

v Compliance with stock exchange and legal requirements concerning financial 
statements 

v Any related party transactions i.e. transactions of  the company of  material 
nature, with promoters or the management, their subsidiaries or relatives etc. 
that may have potential conflict with the interests of  company at large. 
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Reviewing with the management, external and internal auditors, the adequacy of  

internal control systems. 

Reviewing the adequacy of  internal audit function, including the structure of  the 

internal audit department, staffing and seniority of  the official heading the 

department, reporting structure coverage and frequency of  internal audit. 

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

Reviewing the findings of  any internal investigations by the internal auditors into 

matters where there is suspected fraud or irregularity or a failure of  internal control 

systems of  a material nature and reporting the matter to the board. 

Discussion with external auditors before the audit commences, nature and scope of  

audit as well as have post-audit discussion to ascertain any area of  concern. 

Reviewing the company's financial and risk management policies. 

Investigate the reasons for substantial defaults in the payment to the  shareholders 

(in case of  non payment of  declared dividends) and creditors. 

4. Remuneration & Compensation Committee

Board in their meeting held on 22.10.2003, merged the Remuneration Committee 

with the Compensation Committee and named the new committee as 

“Remuneration & Compensation Committee”. The Committee met on 22.10.03 

and 29.01.04. The Committee consists of  following directors:

  Members of  the Remuneration & Compensation Committee and the

  number of  Meetings attended by each director for the financial year

  2003-2004 [i.e. on and after 22.10.2003]

Name Designation Meetings Attended

R C Bhargava Chairman / 2

Non-Executive Director

Ajit Bhushan Non-Executive Director 2

Ashok Jhunjhunwala Non-Executive Director 1

Satya Pal Non-Executive Director 2

The remuneration policy of  the Company has been so structured in order to match 

the market trends of  the IT industry. The Board in consultation with the 

Remuneration & Compensation Committee decides the remuneration policy for 

Whole-time Directors.  The Company has made adequate disclosures to members 

on the remuneration paid to directors from time to time. Remuneration/ 

Commission payable to Directors is determined by the contributions made by 

respective Directors for the betterment of  the Company. 

The Committee in their meeting held on 29.01.04 approved the re-appointment of  

Mr. Vinay Garg as a Financial Controller for US operations and new Associate Stock 

Option Plan, 2003.
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Remuneration policy

Details of  Remuneration/Commission paid/payable to each Director is given here 
under:- 

  Gross Remuneration paid/ payable to Directors for the financial year
  2003-2004

Name of   the Director Salary, Contribution Commission Sitting Stock

Perquisites & to PF & # Fees Options

Allowances & other funds

Arun Jain 2,533,405 183,600 0 0 0

Abhay Agarwal 0 0 300,000 75,000 10,000

Ajay Relan* 0 0 0 0 0

Ajit Bhushan** 0 0 0 0 0

Arvind Kumar 0 0 300,000 65,000 10,000

Ashok Jhunjhunwala 0 0 0 35,000 10,000

Dipak Kumar Rastogi** 0 0 0 0 0

G N Mathur* 564,100 40,000 0 0 0

Govind Singhal 5,038,154 440,000 0 0 0

M L Garg* 0 0 0 0 10,000

R C Bhargava 0 0 300,000 70,000 10,000

Ram Bhagwat** 11,823,851 596,129 0 0 0

Satyapal 0 0 300,000 55,000 10,000

V. Balaraman 0 0 300,000 30,000 10,000

Venkatachalam

 Krishnakumar** 0 0 0 0 0
th*    Resignation approved by Board of  Directors on  28   July, 2003

th**  Appointed as Director w.e.f. 28  July 2003
#   Provisionally provided in the Books of  Accounts subject to approval of
     Shareholders 

The committee also finalizes among other things, the procedures and modalities for 
giving effect to the Associate Stock Option Plan which inter alia includes 
determination of  eligibility criteria, maximum number of  options/ shares offered 
to each Associate and the aggregate number of  options / shares offered during the 
period covered under the Scheme, identification of  classes of  Associate entitled to 
participate in the scheme, framing of  a detailed pricing formula, mode or process of  
exercise of  the option etc.  

thSEBI has vide circular No. SEBI/PMD/MBD/ESOP/2/2003/30/06 dated 30  
June 2003 revised the existing guidelines on Employees Stock Options Scheme 
(ESOP).  Since none of  the previous schemes viz ASOP 2000 and ASOP 2001 are 
as per new SEBI (ESOP & ESPS) Guidelines,1999 it was not possible to issue any 
further new options under the said option schemes.

In view of  this, during the year, the Company introduced a new Associate Stock 
Option Plan 2003 [ASOP 2003] and obtained the shareholders consent in this 

thregard in the Extra-ordinary General Meeting held on 12  March 2004. The 
objective of  said ASOP 2003 is to encourage ownership of  the Company's equity by 
its Associates on an ongoing basis.
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Before coming into force of  new SEBI (ESOP & ESPS) Guidelines 1999, the 
Company, during the year has granted options to the associates as detailed 
hereunder:-

Sl.No. Scheme Date of Option No. of  No. of
Grant   Price Associates  Options

1 ASOP 2000 01.04.2003 123.65          145 113,000

2 ASOP 2001 01.04.2003 123.65 5 50,000

TOTAL 150             163,000 

Note: The exercise price is the market price in the National Stock Exchange Ltd., on 
the date of  grant.

stCompensation Committee in their Meeting held on 1  April 2003 granted the said 
Options to the Associates.

Prior to merger of  Remuneration Committee with the Compensation Committee, 
the composition of  the individual Committee were as under:

A. Compensation Committee

    Name of  the                        Designation No. of  Meeting
      Member Held Attended

Satya Pal Chairman / Non Executive Director 2 1
Abhay Agarwal Non Executive Director 2 2
G N Mathur  Executive Director 2 1
R C Bhargava Non Executive Director 2 2

The Committee met on 01.04.2003 & 27.07.2003

B. Remuneration Committee

  Name of  the                      Designation No. of  Meeting
  Member Held Attended

R C Bhargava Chairman / Non Executive Director 2 2
Abhay Agarwal Non Executive Director 2 2
Arvind Kumar Non Executive Director 2 2

The Committee met on 29.05.2003 & 27.07.2003

5. Shareholders Committee  of  the Board
Board in their meeting held on 22.10.2003 merged the Share Issue & Allotment 
Committee with the Shareholders Committee and consequently power and 
functions of  the Shareholders Committee were increased accordingly. The 
Committee met on 22.10.2003 & 29.01.2004. The committee consists of  the 
following Directors:

Members of  the Shareholders Committee and the number of  Meetings
attended by each Director for the financial year 2003-2004 [i.e. on

  and after 22.10.2003]
Name Designation Meetings

Attended
Satya Pal Chairman / Non Executive Director 2 
Abhay Agarwal Non Executive Director  2
Ashok Jhunjhunwala Non Executive Director 1
Govind Singhal Executive Director 2
Ram Bhagwat Executive Director 2
V. Balaraman Non Executive Director 1
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The Committee specifically looks into redressing of  shareholder complaints like 
transfer of  shares, non-receipt of  balance sheet, non-receipt of  declared dividends 
etc. The purpose of  forming this Committee is to uphold the basic rights of  the 
shareholders including right to transfer and registration of  shares, obtaining 
relevant information on the company on timely and regular basis, participating and 
voting in shareholder meetings, electing members of  the board and sharing in the 
residual profits of  the corporation. Further the Committee is empowered to act on 
behalf  of  the Board, in the matters connected with allotment of   shares, issuing of   
duplicate share certificates, split and consolidation of   shares into marketable
lots etc. 

Mr. Anubhav Kapoor, Company Secretary is the Compliance Officer

During the year, total 1,874 Requests/ Complaints have been received by the 
Company as detailed hereunder:

 Sl. No. Nature Of  Complaint/ Received Solved Pending
Requests Received
From 01.04.2003 To 31.03.2004

A. Requests 

1 Change of  Address in
the Register of  Member 128 128 Nil

2 Change/Correction
of  Bank Mandate 134 134 Nil

3 General correspondence
relating to NSDL/CDSL
operations 15 15 Nil

4 Revalidation of
dividend warrants 125 125 Nil

5 Revalidation of  refund
orders 1 1 Nil

6 Issue of  duplicate share
certificates 9 9 Nil

7 Split of  share
certificates 186 186 Nil

8 Name corrections in the
share certificate 7 7 Nil

9 Request for stop transfer 8 8 Nil

10 Request for
consolidation/
sub division/duplicate
of  shares 1 1 Nil

11 Transfer of  shares 115 115 Nil

12 Transmission of  shares Nil Nil Nil

13 Transposition of  shares Nil Nil Nil

14 Demat / Remat requests 741 741 Nil

15 ECS updation 155 155 Nil

16 Others 155 155 Nil

Total  A 1,780 1,780 Nil
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B. Complaints Received Solved Pending
1 Non receipt of  share certificate

after transfer/split 22 22 Nil

2 Non receipt of  dividend warrants 57 57 Nil

3 Non receipt of  Annual Report 13 13 Nil

4 Non-receipt of  refund order 2 2 Nil

Total B 94 94 Nil

Total (A + B) 1,874 1,874 Nil

The Company, during the year has issued/allotted 46,204,517 shares as detailed 
hereunder:

(i)  353,968 number of  Equity Shares of  Rs.5/- each issued/ allotted pursuant to
     conversion of  Associate Stock Options as detailed hereunder:

Date of Scheme Option No. of No. of Total 
Allotment Price (Rs.) Allottees   Shares

9-May-03 ASOP 2000 71.50 46 14,980 43,875
ASOP 2001 57.00 44 18,195
ASOP 2001 71.50 7 10,700

22-Oct-03 ASOP 2001 57.00 12 3,555 7,955
ASOP 2000 71.50 7 1,000
ASOP 2001 71.50 3 3,400

26-Dec-03 ASOP 2001 57.00  317 157,735 233,813
ASOP 2001 57.00  19 8,205
ASOP 2001 71.50  17 11,300
ASOP 2001 71.50  5 5,493
ASOP 2000 71.50  15 2780
ASOP 2000 71.50  161 48,300

29-Jan-04 ASOP 2001 57.00 103 32,385 68,325
ASOP 2000 71.50 57 14340
ASOP 2001 71.50 14 17,300
ASOP 2000 194.00 7 4,300
Total 834 353,968   353,968

(ii) In addition to above, 45,850,549 number of  Equity Shares of  Rs. 5/- each 
allotted on July 12, 2003 to the shareholders of  erstwhile OrbiTech Solutions 
Limited pursuant to the Scheme of  Amalgamation accorded by the shareholders 
and further sanctioned by Hon'ble High Court at Chennai & Mumbai.

In view of  above, the outstanding issued, subscribed and paid-up equity share 
capital increased from 51,494,665 shares during the previous year to 97,699,182 
shares as at March 31, 2004.

Prior to merger of  Share Issue & Allotment Committee with the Shareholders 
Committee, the composition of  the individual Committee were as under:

A. Shareholders Committee

  Name of  the                             Designation No. of  Meeting

  Member Held Attended

Satya Pal Chairman / Non Executive Director 2 2
Ajay Relan Non Executive Director 2 Nil
G N Mathur Executive Director 2 2

The Committee met on 30.05.2003 & 26.07.2003.
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B. Share Issue & Allotment Committee

Name of  the                         Designation No. of  Meeting
Member Held Attended

G N Mathur Chairman / Executive Director 3 3

Abhay Agarwal Non Executive Director 3 3

Arvind Kumar Non Executive Director 3 3

R C Bhargava Non Executive Director 3 3

The Committee met on 09.05.2003, 30.05.2003 & 12.07.2003

6. Corporate Governance & Risk Review Committee
Board in its meeting held on 22.10.2003 constituted a Corporate Governance and 

Risk Review Committee. The Committee met on 29.01.2004 and 29.02.2004. No 

sitting fee is being paid to the members participating in the meeting. The 

composition of  the Committee is given here under:-

     Name of  the Designation No. of  Meeting

Member Held Attended

V. Balaraman Chairman/ 2 2
Non Executive Director

Abhay Agarwal Non Executive Director 2 2
Arvind Kumar Non Executive Director 2 2
Ram Bhagwat Executive Director 2 2
Venkatachalam  Non Executive Director 2 Nil
Krishnakumar

Functions of  the Committee

v To ensure compliance of  various procedures and regulations related to 
Corporate Governance;

v To review the various guidelines, procedures and  safeguards being  taken by the 
company to minimize the incidence of  various risks being faced by the Company 
in the dynamic business environment; and

v To do such duties as may be assigned to it by the Board from time to time.

7. Share Transfer Committee

The share transfer committee is empowered to consider and approve the physical 
transfer, transmission and transposition etc. of  shares of  Company.  During the 
year Mr. Govind Singhal was appointed in place of  Mr. G N Mathur due to his 
resignation from the Board. The Committee has met 18 times during the year
2003-2004.  The committee is now comprised of  the following members:

Name of   Member Designation

Govind Singhal Executive Director
N Vaidyanathan Chief  Finance Officer
Anubhav Kapoor Company Secretary
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9. Disclosures

Related Party Transactions

Related Party Transactions are defined as transactions of  the Company of  material 

nature, with Promoters, Directors or the Management, their subsidiaries or relatives 

etc. that may have potential conflict with the interest of  the Company at large.

Details on materially significant related party transactions are given in the appended 

financial statement under note 13 of  the notes to accounts annexed to the financials.

Statutory Compliance, Penalties & Strictures

Details of  non-compliance by the Company, penalties, strictures imposed on the 

Company by the stock Exchange or SEBI or any other statutory authority, on any 

matter related to capital markets during the last three years

                                                     -None-

10. Means of  communication 

Quarterly and Half-yearly financial results

Quarterly/Half-yearly financial results of  the Company are published in one widely 

circulated English Newspaper and a Vernacular (Tamil) Newspaper. The results are 

also promptly forwarded to stock exchanges in which the shares of  the Company 

are listed and simultaneously displayed in EDIFAR and on the Company's Website  

www.polaris.co.in.   The website also displays all official news releases issued by the 

Company from time to time.

Investor Education

Investors are being provided with timely information on all company related 

matters including recruitment/appointment and remuneration of  Executive 

Directors, circulars on the advantages of  Dematerialization and sub-division of  

shares were sent to shareholders at the appropriate time.

The company's official Website www.polaris.co.in has in it a separate page for 

investor relations in which the quarterly, half-yearly and annual results of  the 

Company are displayed.  All press releases issued by the Company from time to time 

are informed to the respective stock exchanges in which the shares of  the Company 

are listed and the same are also hosted in the Company's web site for the knowledge 

of  the investors.  A separate column in the website called "Frequently Asked 

Questions"  is given,  which  answers substantially all the expected queries of  

investors  about the Company, its history, its promoters, the public issue, employees, 

its Registrars,  share transfers, dematerialization, etc.

The  Management Discussion & Analysis report (MDA)

The MDA giving an overview of  the Industry, Company's business and  its 

Financials etc.,  is  provided separately as a part of   this Annual Report .
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11. General Shareholder information

thDate of  incorporation 5  of  January 1993

Registered Office Polaris House, 244, Anna Salai,
Chennai  600 006

thDate and time of 29  July 2004 at 3.30 p.m.
Annual General Meeting

Venue of  Annual General Meeting Music Academy, Mini Hall
Old No.306, New No.168
T.T.K. Road, Chennai - 600 014

Financial Calendar (tentative and
subject to change)

th thFinancial reporting for the first quarter Between 20  to 30  of  July 2004
ending June 30, 2004

th thFinancial reporting for the second Between 15  to 25  of  October 2004
quarter ending September 30, 2004

th thFinancial reporting for the third quarter Between 15  to 25  of   January 2005
ending December 31, 2004

th thFinancial results for the year Between 20  to 30  of  April 2005
ending March 31, 2005

Annual General Meeting June / July 2005
for the year ending March 31, 2005

Date of  Book closure for dividend From 20.07.2004 to 29.07.2004

Dividend Payment Date Within 30 days from the date of
Annual General Meeting

Listing on Stock Exchanges Polaris shares are traded in 

1. Madras Stock Exchange Ltd. w.e.f. 
th27  September 1999

2. The Stock Exchange, Mumbai
thw.e.f. 29  September 1999

3. National Stock Exchange w.e.f.
th24  November 1999.

Reuters code POLS.BO (BSE)
POLS.NS (NSE)

Scrip Code (BSE) 532254

Scrip Code(NSE) POLARIS

ISIN Code INE763A01023

Bloomberg Code POL@IN
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v The Company's scrips are traded in “Group A” category in the Stock Exchange, 
thMumbai since 26  March 2001.

v The Company hereby confirms that the listing fee for the year 2004-05, payable 
to each of  the stock exchanges pursuant to Clause 38 of  Listing Agreement in 
which the  Company's shares are listed have been paid. 

Registrars and Share Transfer Agents Karvy Computershare Private Limited 
Unit: Polaris Software Lab Limited
"Karvy House" 46, Avenue 4,
Street No.1, Banjara Hills,
Hyderabad -500034
Tel: 23312454/ 23320251/ 71
E-mail: mailmanager@karvy.com
www.karvy.com 

Market Price Data of  BSE and NSE: High, Low, Closing prices and number 
of  shares traded during each month in the last financial year

STOCK MARKET DATA FOR THE PERIOD APRIL 2003 TO MARCH 
2004 FROM MUMBAI AND NATIONAL STOCK EXCHANGES

Month BSE BSE BSE BSE NSE NSE NSE NSE
Price Price Price Volume Price Price Price Volume
High Low Closing for the High Low Closing for the

month month

Apr 03 139.70 107.80 119.60 27,520,525 139.70 107.70 119.80 65,828,294

May 03 138.25 110.80 116.75 19,092,620 138.40 111.00 117.00 49,739,864

June 03 116.20 99.05 112.90 14,392,856 116.15 99.10 113.05 34,530,478

July 03 119.20 95.00 107.15 13,303,566 119.25 96.60 107.55 33,013,057

Aug 03 151.45 106.60 142.30 16,997,571 151.80 107.00 141.00 46,623,624

Sep 03 159.00 125.30 140.30 20,334,306 155.35 125.20 140.60 56,267,788

Oct 03 157.90 134.10 147.55 15,096,558 157.80 134.20 146.50 40,416,553

Nov 03 184.75 148.50 183.15 28,492,974 184.75 150.00 183.10 69,352,537

Dec 03 257.55 184.25 245.70 36,619,175 257.40 183.00 244.90 87,350,305

Jan 04 276.85 175.00 182.20 33,422,559 278.40 175.05 182.75 74,918,114

Feb 04 195.90 157.10 168.00 27,338,614 196.40 157.00 167.30 64,883,963

Mar 04 210.40 169.40 175.40 34,379,580 210.75 169.55 175.55 82,785,416

TOTAL 286,990,904 TOTAL 705,709,993
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Graphical representation of  the movement of  high, low and closing market prices 
of  the Company's shares  quoted in the Mumbai (BSE) and National(NSE) Stock 
Exchanges from April, 2003 to March, 2004.

Monthly High, Low and Closing Prices of  Company's Shares in BSE

Monthly High, Low and Closing Prices of  Company's Shares in NSE

stShareholding Pattern of  the Company as on 31  March 2004

Sl. No. Category No of No of % 
Holders Shares Holding

1 Banks 9 22,700,595 23.23

2 Corporate Bodies 1,749 27,479,406 28.13

3 Foreign Institutional
Investors 11 2,101,535 2.15

4 Indian Financial
Institutions 3 513,958 0.53

5 Mutual Funds 23 3,428,919 3.51

6 NRI & OCBs 366 274,602 0.28

7 Promoters 6 23,626,314 24.18

8 Resident Individuals 37,531 15,489,480 15.86

9 Others 11 2,084,373 2.13

 Total 39,709 97,699,182 100
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stThe non-promoter holding in the Company as on  31  March 2004  is 75.82%

DISTRIBUTION SCHEDULE AS ON 31.03.2004  

Sl. No Category No. of Cumulative % of No of Cumulative % of
From    To Holders Holders holders Shares Shares Shares

  Silver Up to 500 36,171 36,171   91.09  4,586,947 4,586,947  4.69 
Gold 500 - 1000   1,792 37,963  4.51  1,361,720 5,948,667  1.39 
Diamond 1000 - 5000   1,383 39,346  3.48  2,832,044 8,780,711  2.90 
Radium 5000 - 10000   167 39,513  0.42  1,148,725 9,929,436  1.18 
Platinum 10000 +   196 39,709  0.49 87,769,746  97,699,182   89.84

TOTAL 39,709   100 97,699,182   100

Physical
Silver Up to 500   2,031   2,031   93.21  344,927   344,927   57.98
Gold 500 - 1000 53   2,084  2.43 35,400   380,327  5.95
Diamond 1000 - 5000 86   2,170  3.95  138,643   518,970   23.31
Radium 5000 - 10000   7   2,177  0.32 41,600   560,570  6.99
Platinum 10000 +   2   2,179  0.09 34,300   594,870  5.77

TOTAL   2,179 100.00  594,870   100

Demat
Silver Up to 500 34,140 34,140   90.97  4,242,020 4,242,020  4.37

Gold 500 - 1000   1,739 35,879  4.63  1,326,320 5,568,340  1.37

Diamond 1000 - 5000   1,297 37,176  3.46  2,693,401 8,261,741  2.77

Radium 5000 - 10000   160 37,336  0.43  1,107,125 9,368,866  1.14
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Platinum 10000 +   194 37,530  0.52 87,735,446  97,104,312 90.36

TOTAL 37,530   100 97,104,312   100 

           Comparative distribution schedule  

Benpos Physical  Physical Demat Demat  Total  Total
Dates Shares Shares Shares Shares Shares Shares

Nos.  %  Nos %  Nos.  %
31/03/04   594,870 0.61 97,104,312   99.39 97,699,182   100
31/03/03   707,168  1.37 50,787,497   98.63 51,494,665   100

Holders Holders Holders Holders Holders Holders
Nos  %  No %  Nos  %

31/03/04   2,179  5.49 37,530   94.51 39,709   100
31/03/03   2,678  6.37 39,376   93.63 42,054   100

Share Transfer System 

The application for transfers, transmission and transposition are received by the 
Company at its Registered office address at Chennai or at M/s Karvy 
Computershare Private Limited, Registrar and Transfer Agents, Hyderabad. As the 
Company's shares are currently traded in dematerialized form, the transfers are 
processed and approved in the electronic form by NSDL/CDSL through their 
depository participants.  The Registrar & Share Transfer Agents on a regular basis 
processes the physical transfers and the duly transferred certificates sent to 
respective transferee on priority basis.

Outstanding GDRs/ADRs/Warrants or any Convertible instruments, 
conversion date and likely impact on equity 

                                               -Not applicable-

Share Transaction Regulatory System in place for controlling insider trading 
policy on Insider Trading

A Policy on insider Trading has been implemented and continues to be in force since 
December 1999. This Policy deals with the rules, regulations and process for 
transactions in the shares of  the Company and shall apply to all transactions and for 
all associates in whatever capacity they may be, including Directors.  This code 
forms part and parcel of  the service conditions of  the employees of  the Company.

Locations 

Polaris Software Lab Ltd. has its worldwide headquarter in Chennai, twelve 
development centers in India, offices in Chennai, New Delhi, Hyderabad, Mumbai, 
Riyadh and four more in the US. Polaris Software Lab Ltd also operates wholly 
owned subsidiaries in Switzerland, Germany, Australia, Singapore, UK, Ireland and 
Japan. 

Address for correspondence 
The Company Secretary
POLARIS SOFTWARE LAB LIMITED
Regd. Office : Polaris House
244, Anna Salai, Chennai - 600 006
Phone 044-2852 4154, Fax : 044-2852 3280
E-mail: investor@polaris.co.in

Place : Chennai By Order of  the Board,
Date :  19 May 2004 For Polaris Software Lab Limited
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AUDITORS' CERTIFICATE ON COMPLIANCE WITH THE CONDITIONS 
OF CORPORATE GOVERNANCE UNDER CLAUSE 49 OF THE LISTING 
AGREEMENT. 

TO THE MEMBERS OF POLARIS SOFTWARE LAB LIMITED

We have examined the compliance of conditions of Corporate Governance by Polaris 
stSoftware Lab Limited (“the Company”) for the year ended on 31  March 2004, as 

stipulated in clause 49 of the Listing Agreement of the said Company with stock 
exchanges.

The compliance of conditions of Corporate Governance is the responsibility of the 
Management. Our examination was limited to procedures and implementation thereof, 
adopted by the Company for ensuring the compliance of the conditions of Corporate 
Governance. It is neither an audit nor an expression of opinion on the financial 
statements of the Company.

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

We state that no investor grievances are pending for a period exceeding one month 
against the Company as per the records maintained by the Shareholders/Investors 
Grievance Committee, except in cases of any legal disputes or constraints.

We further state that such compliance is neither an assurance as to the future viability of 
the Company nor the efficiency or effectiveness with which the Management has 
conducted the affairs of the company.

For Bharat S Raut & Co.
Chartered Accountants

Sd/-
Subramanian Suresh 
Partner
Membership No.83673

Chennai
19 May 2004
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AUDITORS' REPORT

To the Members of  Polaris Software Lab Limited

1. We have audited the attached Balance Sheet of  Polaris Software Lab Limited (“the Company”), as 
at 31 March 2004, the Profit and Loss Account and the Cash Flow Statement for the year ended 
on that date annexed thereto.  These financial statements are the responsibility of  the Company's 
management.  Our responsibility is to express an opinion on these financial statements based on 
our audit.

2. We conducted our audit in accordance with auditing standards generally accepted in India.  Those 
Standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of  material misstatement.  An audit includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the financial statements.  An 
audit also includes assessing the accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial statement presentation.  We believe that 
our audit provides a reasonable basis for our opinion.

3. As required by the Companies (Auditor's Report) Order, 2003 (“the Order”) issued by the Central 
Government of  India in terms of  sub-section (4A) of  section 227 of  the Companies Act, 1956 
('the Act'), we enclose in the annexure a statement on the matters specified in paragraphs 4 and 5 
of  the said Order. 

4. Further to our comments referred to in paragraph 3 above, we report that:

(i) We have obtained all the information and explanations, which to the best of  our knowledge 
and belief  were necessary for the purposes of  our audit;

(ii) In our opinion, proper books of  account as required by law have been kept by the Company 
so far as appears from our examination of  those books;

(iii) The Balance Sheet, Profit and Loss Account and the Cash Flow Statement dealt with by this 
report are in agreement with the books of  account;

(iv) In our opinion, the Balance Sheet, Profit and Loss Account and the Cash Flow Statement 
dealt with by this report comply with the accounting standards referred to in sub-section 
(3C) of  section 211 of  the Act;

(v) On the basis of  written representations received from the directors, as on 31 March 2004, 
and taken on record by the Board of  Directors, we report that none of  the directors is 
disqualified as on 31 March 2004 from being appointed as a director in terms of  clause (g) of  
sub-section (1) of  section 274 of  the Act;

(vi) In our opinion and to the best of  our information and according to the explanations given to 
us, the said accounts give the information required by the Act, in the manner so required and 
give a true and fair view in conformity with the accounting principles generally accepted in 
India:

a. in the case of  the Balance Sheet, of  the state of  affairs of  the Company as at 31 March 
2004;

b. in the case of  the Profit and Loss Account, of  the profit for the year ended on that date; 
and

c. in the case of  the Cash Flow Statement, of  the cash flows for the year ended on that date.

for Bharat S Raut & Co
Chartered Accountants

Subramanian Suresh 
Partner
Membership No: 83673

Chennai
May 19, 2004
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Annexure to the Auditors' Report to the Members of  Polaris Software Lab Limited as of  
and for the year ended 31 March 2004

With reference to the annexure referred to paragraph 3 of  the Auditors' report to the members 
of  Polaris Software Lab Limited (“the Company”), we report that:

1 a) The Company has maintained proper records showing full particulars, including 
quantitative details and situation of  fixed assets. 

b) The Company has a phased programme of  physical verification of  its fixed assets 
which, in our opinion, is reasonable having regard to the size of  the Company and the 
nature of  its assets. In accordance with such programme, the Management has 
physically verified certain fixed assets during the year and no material discrepancies 
were noticed on such verification.

c) Fixed assets disposed off  during the year were not substantial and therefore do not 
affect the going concern assumption.

2 The Company's nature of  operations does not require it to hold inventories. Accordingly, 
clause 4(ii) of  the Order is not applicable.

3 a) The Company has granted interest free advances repayable on demand to two wholly 
owned subsidiary companies covered in the register maintained under Section 301 of  
the Act. The maximum amount involved during the year was Rs.76,068,980 and the 
year end balance of  advances granted to such companies was Rs.3,801,690. The 
Company has not taken any loans from companies, firms or other parties covered in 
the register maintained under Section 301 of  the Act.

b) According to the information and explanations given to us and in our opinion, the 
terms and conditions on which advances have been given to the companies listed in 
the register maintained under Section 301 of  the Act are not, primafacie, prejudicial 
to the interest of  the Company.

c) The companies are regular in repaying the principal amounts.

d) According to the information and explanation given to us and in our opinion, 
reasonable steps have been taken by the Company for recovery of  the principal 
amounts.

4 In our opinion and according to the information and explanations given to us, there are 
adequate internal control procedures commensurate with the size of  the Company and 
the nature of  its business for purchase of  fixed assets. The activities of  the Company do 
not involve purchase of  inventory and the sale of  goods. We have not noted any 
continuing failure to correct major weakness in the internal controls during the course of  
the audit.

5 a) According to the information and explanations given to us, we are of  the opinion that 
the transactions that need to be entered into the register maintained under Section 
301 of  the Act have been so entered.

b) In our opinion and according to the information and explanations given to us, the 
transactions made in pursuance of  contracts or arrangements entered in the register 
maintained under Section 301 of  the Act and exceeding the value of  rupees five lakhs 
in respect of  any party during the year have been made at prices which are reasonable 
having regard to prevailing market prices at the relevant time.

6 The Company has not accepted any deposits from the public and consequently, the 
provisions of  Sections 58A and 58AA of  the Companies Act, 1956 and the rules framed 
thereunder are not applicable.

7 In our opinion, the Company has an internal audit system, commensurate with its size 
and the nature of  its business. 

8 The Central Government has not prescribed the maintenance of  cost records under 
clause (d) of  sub-section (1) of  Section 209 of  the Companies Act, 1956 in respect of  
services carried out by the Company. Accordingly, Clause 4 (viii) of  the Order is not 
applicable.
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Annexure to the Auditors' Report to the Members of  Polaris Software Lab Limited as of  
and for the year ended 31 March 2004 

9 a) According to the information and explanations given to us, and on the basis of  our 
examination of  the books of  account, the Company has been regular in depositing 
with the appropriate authorities undisputed statutory dues including provident fund, 
employee state insurance, income-tax, sales-tax, customs duty, wealth tax and any 
other material statutory dues applicable to it.

b) According to the information and explanations given to us, no undisputed dues 
payable in respect of  income-tax, sales tax, wealth tax, customs duty and cess were 
outstanding as at 31 March 2004 for a period of  more than six months from the date 
they became payable.

c) According to the information and explanations given to us, there are no dues in 
respect of  income tax, sales tax, wealth tax, customs duty, excise duty, and cess that 
have not been deposited with the appropriate authorities on account of  any dispute.

10 The Company does not have any accumulated losses at the end of  the financial year and 
has not incurred cash losses in the financial year and in the financial year immediately  
preceding financial year.

11 The Company has neither taken any loans from a financial institution and a bank nor 
issued any debentures. Accordingly, clause 4 (xi) of  the Order is not applicable.

12 The Company has not granted loans and advances on the basis of  security by way of  
pledge of  shares, debentures and other securities. Accordingly, clause 4 (xii) of  the Order 
is not applicable.

13 The Company is not a chit fund, nidhi, mutual benefit fund or a society. Accordingly, 
clause 4 (xiii) of  the Order is not applicable.

14 According to the information and explanations given to us, the Company is not dealing 
or trading in shares, securities, debentures and other investments. Accordingly, clause  4 
(xiv) of  the Order is not applicable.

15 According to the information and explanations given to us, the Company has not given 
any guarantee for loans taken by others from banks or financial institutions. Accordingly, 
clause 4 (xv) of  the Order is not applicable.

16 The Company has not obtained any term loans. Accordingly, clause 4 (xvi) of  the Order 
is not applicable.

17 According to the information and explanations given to us, the Company has not raised 
any funds on short-term or long-term basis. All assets have been funded by shareholders' 
funds.

18 The Company has not made any preferential allotment of  shares to parties and 
companies covered in the register maintained under section 301 of  the Act. Accordingly, 
clause 4 (xviii) of  the Order is not applicable.

19 The Company has not issued any debentures. Accordingly, clause 4 (xix) of  the Order is 
not applicable.

20 The Company has not raised any money by public issues during the year. Accordingly, 
clause 4 (xx) of  the Order is not applicable.

21 According to the information and explanations given to us, no fraud on or by the 
Company has been noticed or reported during the year.

for Bharat S Raut & Co
Chartered Accountants

Subramanian Suresh
Partner
Membership No: 83673

Chennai
May 19, 2004



Significant accounting policies and notes to accounts     15
The Schedules referred to above and the notes thereon form an integral part of  these financial 
statements.
This is the Balance Sheet referred to in our report of  even date.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh Arun Jain Ram Bhagwat Govind Singhal 
Partner Chairman & Executive Director  Executive Director 
Membership No.83673 Managing Director

Arvind Kumar Satya Pal R C Bhargava  Abhay Agarwal 
Director Director Director  Director 

V Balaraman  Ajit Bhushan N  Vaidyanathan Anubhav Kapoor
Director  Director Chief  Finance Officer Company Secretary 
Chennai
19 May  2004
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SOURCES OF FUNDS

SHAREHOLDERS' FUNDS

Share Capital 1 488,495,910  257,473,325 

Equity Shares to be issued as per the
Approved Merger Scheme -  229,252,745 

Reserves and Surplus 2  4,449,074,181   3,897,381,432

4,937,570,091   4,384,107,502

DEFERRED TAX LIABILITY 10   42,429,529 12,867,288

4,979,999,620   4,396,974,790

APPLICATION OF FUNDS

FIXED ASSETS

Cost 3  2,298,932,020 2,089,773,135

Less: Depreciation and amortization 852,398,881  557,008,261 

Net Book Value  1,446,533,139   1,532,764,874

Capital Work in Progress 457,717,267  186,705,712

1,904,250,406   1,719,470,586

INVESTMENTS 4 581,748,159  585,076,286

CURRENT ASSETS, LOANS AND
ADVANCES

Cash and Bank balances 5 272,404,553  731,692,455 

Sundry Debtors 6  1,529,224,598   1,403,703,732 

Loans and Advances 7  1,420,839,851  785,364,140 

 3,222,469,002   2,920,760,327 

CURRENT LIABILITIES AND
PROVISIONS

Current Liabilities 8 514,075,645  608,080,887 

Provisions 9 214,392,302  220,251,522 

728,467,947  828,332,409 

NET CURRENT ASSETS  2,494,001,055   2,092,427,918 

4,979,999,620   4,396,974,790 

Schedule  31 March 2004  31 March 2003 
(Rs) (Rs)
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Significant accounting policies and notes to accounts 15
The Schedules referred to above  and the notes thereon form an integral part of  these financial statements
This is the Profit & Loss account referred to in our report of  even date.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh Arun Jain Ram Bhagwat Govind Singhal 
Partner Chairman & Executive Director  Executive Director 
Membership No.83673 Managing Director

Arvind Kumar Satya Pal R C Bhargava  Abhay Agarwal 
Director Director Director  Director 

V Balaraman Ajit Bhushan N  Vaidyanathan Anubhav Kapoor
Director  Director Chief  Finance Officer Company Secretary 

Chennai
19 May  2004

INCOME
Software development services and products

- Overseas 5,117,845,511 3,354,887,380 
- Domestic 667,011,957 605,810,950 

 5,784,857,468 3,960,698,330 
EXPENDITURE
Software development expenses 12 3,638,404,911 2,400,255,236 
Administrative and other expenses 13 962,838,646 624,368,185 

 4,601,243,557 3,024,623,421 
Operating profit before interest,
depreciation and amortization 1,183,613,911 936,074,909 
Finance charges 14 11,765,162 10,494,298 
Depreciation and amortization 316,072,785 183,939,484 

327,837,947 194,433,782 
Operating profit after interest, depreciation
and amortization 855,775,964 741,641,127 
Other income 11 (53,231,629) 17,878,811 
Provision for dimunition in value of  investments 1,013,800 63,978,681 
Profit before taxation 801,530,535 695,541,257 
Income taxes - Current tax 95,000,000 143,326,180 
                      - Deferred tax 29,562,241 9,916,234 
Profit after taxation 676,968,294 542,298,843 
Profit brought forward from previous year 779,083,618 483,191,261 
Amount available for appropriation  1,456,051,912 1,025,490,104 
Appropriations
Proposed Dividend 170,973,569 170,354,125 
Tax on Proposed Dividend 21,901,714 21,822,361 
Amount transferred to General Reserve 67,700,000 54,230,000 
Balance carried to Balance Sheet 1,195,476,629 779,083,618 

 1,456,051,912 1,025,490,104 
Earnings per share
(equity shares par value Rs.5 each)
Basic  6.94  7.72 
Diluted  6.87  7.60 
Number of  shares used in computing
earnings per share
Basic 97,460,457 70,256,044 
Diluted 98,469,303 71,393,208
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Schedule  31 March 2004  31 March 2003 
(Rs) (Rs)

POLARIS SOFTWARE LAB LIMITED
Profit and Loss Account for the year ended  



Cash flows from operating activities
Profit before taxation 801,530,535 695,541,257
Other income (excluding foreign exchange loss) (20,096,355)  (56,719,826)
Sale of  software for consideration other than cash -  (30,000,000)
Exchange differences on foreign exchange translation
of  cash and cash equivalents 1,500,962 (1,934,229)
Depreciation 316,072,785 183,939,484 
Employee stock compensation - (2,268,935)
(Profit) / Loss on sale of  fixed assets (1,383,539) 3,986,842 
Provision for diminution in value of  investments 1,013,800 63,978,681 
Changes in current assets and Liabilities
Decrease / (Increase) in sundry debtors (125,520,866) 269,200,139
Increase in Loans and Advances (475,829,720) (231,411,591)
Decrease in Current Liabilities and Provisions (34,024,110) (170,025,718)

Net cash flows from operating activities 463,263,492 724,286,104

Cash flows from financing activities

Proceeds from share capital issued on exercise
of  stock options 1,769,840 1,535,075 
Stamp duty and expenses incurred on merger (8,274,790) (16,742,915)
Proceeds from share premium on exercise of
stock options 20,874,528 17,173,572 
Dividends paid during the year (169,777,235)  (89,171,305)
Taxes paid, including taxes on dividend (205,741,045)  (222,352,664)

Net cash flows from financing activities (361,148,702)  (309,558,237)

Cash flows from investing activities

Proceeds from sale of  fixed assets 31,762,722 12,065,317 
Purchase of  fixed assets and changes in
capital work in progress (531,231,791)  (461,092,954)
Investment in subsidiaries (82,275,936)  (33,193,750)
Advances to subsidiaries and associates  (82,760,843) (14,921,692)
Investment in associate companies (33,288,010)  (5,700,000)
Net decrease in non-trade investments 117,878,273 35,962,207 
Interest and dividend received 20,013,855 56,719,826 

Net cash flows from investing activities (559,901,730)  (410,161,046)

Effect of  exchange differences on foreign
exchange translation on cash and cash equivalent (1,500,962)  1,934,229

Total increase / (decrease) in cash and cash equivalents
during the year (459,287,902) 6,501,050 
Cash and cash equivalents at the beginning of  the year 731,692,455 352,572,594 
Add: Cash balance arising on amalgamation - 372,618,811 

Cash and cash equivalents at the end of  the year 272,404,553 731,692,455 

31 March  2004 31 March 2003
(Rs) (Rs)
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Previous year’s figures have been regrouped to confirm to the current year’s presentation.
This is the Cash Flow Statement referred to in our report of  even date.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh Arun Jain Ram Bhagwat Govind Singhal 
Partner Chairman & Executive Director  Executive Director 
Membership No.83673 Managing Director

Arvind Kumar Satya Pal R C Bhargava  Abhay Agarwal 
Director Director Director  Director 

V Balaraman  Ajit Bhushan N  Vaidyanathan Anubhav Kapoor
Director  Director Chief  Finance Officer Company Secretary 
Chennai
19 May  2004
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Statement of  cash flows for the years ended
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31 March  2004 31 March 2003
(Rs) (Rs)

1 SHARE CAPITAL

Authorised Capital

120,000,000 equity shares of  Rs 5 each.     600,000,000         600,000,000
(2003: 120,000,000 equity shares of  Rs 5 each)
10,000,000 11 % preference shares of  Rs 5 each.       50,000,000           50,000,000 
(2003: 10,000,000 11% preference shares of  Rs 5 each)

650,000,000         650,000,000
Issued, Subscribed and Paid-up Capital

97,699,182 Equity shares of  Rs.5 each.

(2003: 51,494,665 Equity Shares of  Rs 5 each)

fully paid up     488,495,910         257,473,325

(i) Of  the above 17,062,550 Equity shares of  Rs.5 each

(2003:17,062,550 Equity shares of  Rs.5 each) were 

issued as Bonus shares by capitalization of   Securities
Premium account

(ii)45,850,549 Equity shares of  Rs.5 each.
(2003:Nil) were issued pursuant to a scheme of
amalgamation of  Orbitech Solutions Limited
with the Company

488,495,910         257,473,325

2 RESERVES AND SURPLUS

General Reserve

As per last Balance Sheet  1,366,054,059      1,119,567,961 

Add:   a. Reserves taken over on merger                       -           278,238,352 

                 b. Transferred from Profit and Loss Account       67,700,000           54,230,000

Less:   a. Amalgamation adjustment                      -           (14,239,339)

          b. Stamp duty and expenses incurred on issue
                    of  shares  relating to merger       46,725,210*         (71,742,915)

* Represents reversal of  excess provision made
   in the previous year

 1,480,479,269      1,366,054,059 

Securities Premium Account

As per last Balance Sheet  1,752,243,755         579,768,291 

Add: a.  Securities premium taken over on merger                       -        1,155,301,892 

         b.  Premium received on issue of  shares
             to employees       20,874,528           17,173,572 

                        -   

 1,773,118,283      1,752,243,755
Employee Stock Options outstanding account

As per last Balance Sheet                      -               7,054,017 

Less: Surrenders / resignations                      -             (7,054,017)

- -

Profit and Loss account balance  1,195,476,629         779,083,618 

 4,449,074,181      3,897,381,432
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4 INVESTMENTS  (AT COST)
LONG TERM INVESTMENT
TRADE (UNQUOTED)

Polaris Software Lab Pte Ltd 9,459,814 9,459,814
A wholly owned subsidiary company
incorporated in Singapore - 385,000
ordinary shares of  Sing $ 1 each fully paid
(2003: 385,000 ordinary shares of
Sing $ 1 each fully paid)

Polaris Software Lab Limited UK 61,750,095 61,750,095 
A  wholly owned subsidiary company
incorporated in the UK - 889,000  Ordinary shares
of  GBP 1 each fully paid 
(2003: 889,000 ordinary
shares of  GBP 1 each fully paid)

Polaris Retail Infotech  Limited 89,999,930 49,999,930
A wholly owned subsidiary company
incorporated in India 9,000,000 
Equity shares
of  Rs. 10 each fully paid
(2003: 5,000,000 Equity shares of
Rs. 10 each fully paid)

Polaris Software Lab GmbH 26,199,245 26,199,245 
A wholly owned subsidiary company
incorporated in Germany Common stock of
600,000  Euros fully paid
(2003: Common stock of  600,000 Euros fully paid)
(Refer note B 14 (b) of  Schedule 15)

Polaris Software Lab SA 11,275,781 4,101,795 
A wholly owned subsidiary company
incorporated in Switzerland 35,000 Ordinary
shares of  CHF 10 each fully paid
(2003: 15,000 Ordinary Shares of  CHF 10 each
fully paid) (Refer note B 14 (b) of  Schedule 15)

Polaris Software Pty Ltd - Australia   810,750   810,750 
A wholly owned subsidiary company
incorporated in Australia
25,000 Ordinary Shares of  A$ 1 each fully paid
(2003: 25,000 Ordinary Shares of  A$ 1 each
fully paid) 

Polaris Software Lab Ireland Ltd 8,896,159 3,294,209 
A wholly owned subsidiary company
incorporated in Ireland 176,186  Ordinary Shares
of  Euro 1 each fully paid
(2003: 76,186 Ordinary Shares of  Euro 1 each fully paid)
(Refer note B 14 (b) of  Schedule 15)
Polaris Software Lab Japan KK 7,903,560 7,903,560 
A wholly owned subsidiary company
incorporated in Japan 400  Ordinary Shares
of   50,000 yen each fully paid
(2003: 400  Ordinary Shares of
50,000 yen each fully paid)
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31 March  2004 31 March 2003
(Rs) (Rs)
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Schedules to the Balance Sheet as at



INVESTMENTS  (AT COST) (contd..)

Optimus Outsourcing Company Limited 49,999,400 20,499,400 
A wholly owned subsidiary company
incorporated in India 9,999,880  Equity shares
of  Rs.5 each fully paid
(2003: 4,099,880 Equity shares of  Rs.5 each fully paid)
(Refer note B 14 (b) of  Schedule 15)

Software Sidoun GmbH Germany 52,760,681 52,760,681 
A company incorporated in Germany
Common stock of  Euros 1,175,990 fully paid
(2003: Common stock of  Euros 1,175,990 fully paid)
Less: Dimunition in value of  investments (52,760,681) (52,760,681)

- -

Eternet Inc.
A company incorporated in USA 11,625,000 11,625,000 
1,250,000 shares of  US$ 0.2 each fully paid
(2003 : 1,250,000 shares of  US$ 0.2 each fully paid)
Less: Dimunition in value of  investments (11,625,000) (11,218,000)

- 407,000

NMS Works Software Limited 5,000,000 5,000,000 
A company incorporated in India
500,000  Equity Shares of  Rs.10 each
(2003:500,000 Equity shares of  Rs.10 each) fully paid
147,228, 12 % Optionally  Convertible
Cumulative Preference 35,000,000 30,700,000 
Shares of  Rs. 10 each fully paid
(2003 : 83,918 - 12 % Optionally  Convertible
Cumulative Preference Shares of
Rs. 10 each fully paid)
(Refer note B 14 (d) of  Schedule 15)

Empower Works Limited 58,988,000 30,000,000 
A Company incorporated in India
10,638,080 Equity shares of  Rs.5 each fully paid
(2003 : 6,000,000 Equity shares of
Rs.5 each fully paid) (Refer note B 14 (c) of  Schedule 15)

AIG Systems Solutions Private Limited  10  -
A company incorporated in India
1 Equity Share of
Rs.10 each fully paid. (2003: Nil)

(A)       365,282,744       250,125,798 

CURRENT INVESTMENTS TRADE (QUOTED)

Mutual Funds
Templeton Treasury MGMT - Growth  -   54,988,263 
Nil units (2003: 36,582 units)
Face value: Rs 10 per unit

Sundaram Bond Saver 3,891,064 3,891,064 
374,491 units (2003: 374,491 units)
Face value: Rs 10 per unit
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31 March  2004 31 March 2003
(Rs) (Rs)

INVESTMENTS  (AT COST) (contd..)

Birla Cash Plus  -  Growth  -   57,652,466 
Nil units (2003: 3,546,512 units)
Face value: Rs 10 per unit

Templeton Short Term Income Plan -
Monthly Div Plan 30,000,000  -
29,632 units (2003: Nil Units)
Face value: Rs 1000 per unit

Zurich India Liquidity Fund -
Savings Plan  Growth  -   59,150,195 
Nil units (2003: 4,734,742 units)
Face value: Rs 10 per unit

Deutsche Short Maturity Fund - Monthly Div Plan 30,000,000  -   
2,952,320 units (2003: Nil Units)
Face value: Rs 10 per unit

Prudential  ICICI Liquid Plan growth  -   42,588,723 
Nil units (2003: 2,870,592 units
Face value: Rs 10 per unit

HDFC Liquid Fund - Growth  -   57,830,288 
Nil units (2003: 4,820,109 units)
Face value: Rs 10 per unit

Grindlays Cash Fund  Growth  -   31,253,925 
Nil units (2003: 2,784,884 units)
Face value: Rs 10 per unit

Kotak Mahindra Liquid Scheme  - Growth  -   27,595,564 
Nil units (2003: 2,287,658  units)
Face value: Rs 10 per unit

GMBD GSSIF- Medium Term Inst Plan 51,373,808  -
5,046,286 units (2003: Nil Units)
Face value: Rs 10 per unit

HDFC Cash Management Fund - Savings Plan 50,838,228  -   
4,782,497 units (2003: Nil Units)
Face value: Rs 10 per unit

Kotak Liquid Institutional Plan 50,969,115  -   
5,084,109 units (2003: Nil Units)
Face value: Rs 10 per unit

217,072,215 334,950,488 

Less :  Provision for  dimunition  in value
          of  investments  (606,800)  - 

(B) 216,465,415 334,950,488
(Aggregate market value of  the quoted
investments as at 31 March  2004 : Rs.216,785,258
(2003: Rs 335,837,383)

(A+B) 581,748,159 585,076,286 

POLARIS SOFTWARE LAB LIMITED
Schedules to the Balance Sheet as at



5 CASH AND BANK BALANCES
Cash on hand            605,917                712,351
Balances with scheduled banks 
- in current accounts  *     203,814,115         515,854,718 
- in deposit accounts            327,500         105,338,935
Balances with non-scheduled banks in current accounts
- Fleet Bank, New Jersey, USA       34,853,941         109,721,445 
- Chase Bank,  New Jersey, USA       32,803,080                  65,006 

272,404,553         731,692,455 
*includes balance in unclaimed dividend account         1,742,733             1,071,131
Maximum balances held in non-scheduled banks

 - Fleet Bank, New Jersey, USA     239,164,099           73,181,743 
 - Chase Bank, New Jersey, USA     106,483,068           50,325,990 

6 SUNDRY DEBTORS
Debts outstanding for a period exceeding six months
Unsecured
 - considered good 162,603,564         138,160,228 
 - considered doubtful     103,975,472         111,431,650 
Other debts - unsecured, considered good                 1,366,621,034      1,265,543,504 
 1,633,200,070      1,515,135,382
Less: Provision for doubtful debts 103,975,472         111,431,650 

 1,529,224,598      1,403,703,732
7 LOANS AND ADVANCES

(Unsecured considered good)
Advances recoverable in cash or in kind or for value
to be received     362,627,283         229,281,431
Advance income tax and tax deducted at source 76,802,648                         - 
(Net of  provision for tax )
Loans to employees       53,126,572           93,417,388 
Loans to Employees Welfare Trust     109,523,906         125,000,000 
Other advances         4,630,521             6,262,942 
Interest receivable              82,500                         -   
Revenues in excess of  billings     677,283,372         213,502,579 
Rent, maintenance and security deposits     136,763,049         117,899,800 

 1,420,839,851         785,364,140 
8 CURRENT LIABILITIES

Sundry  creditors          
 - for goods       40,298,005           20,237,844 
 - for expenses     419,450,396         493,619,151 
Lease Obligations       42,524,330           76,101,575 
Unclaimed dividends         1,649,739             1,072,849 
Advances received from customers            840,045             4,920,105 
Billings in excess of  revenue         9,313,130           12,129,363 
    514,075,645         608,080,887 

9 PROVISIONS
Provision for Gratuity       21,517,019           15,958,997 
Provision for taxation ( net of  Advance Income tax
and tax deducted at source)                          -             12,116,038 
Proposed dividend     170,973,569         170,354,125 
Provision for tax on proposed dividend       21,901,714           21,822,362 

    214,392,302         220,251,522 
10 DEFERRED TAX LIABILITY

Fixed assets       71,703,326           30,240,913 
Sundry debtors      (24,663,939)         (15,778,492)
others        (4,609,858)           (1,595,133)

      42,429,529           12,867,288 
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11 OTHER INCOME
Interest received on deposits with banks and others 4,518,009 11,053,714 
(Tax deducted at source Rs 773,404; 2003: Rs 507,851)
Profit on sale of  investments 2,293,697 35,627,425 
Dividends received 12,508,473 6,668,933 
Profit on Sale of  Assets 1,383,539 -
Miscellaneous income 776,176 3,369,754 
Foreign exchange gains / ( Loss )   (74,711,523) (38,841,015)

(53,231,629)  17,878,811 
12 SOFTWARE DEVELOPMENT EXPENSES

Salaries and bonus including overseas staff  expenses
and outsourced consultants cost 2,749,683,877 1,665,937,314
Employee stock compensation -  (2,268,935)
Staff  welfare 124,058,233 128,868,595 
Contribution to provident and other funds 99,544,339 67,229,986 
Gratuity 9,070,535 7,796,494 
Foreign tour and travel 496,799,873 392,414,843 
Consumables and computer maintenance 13,389,613 20,476,423 
Communication expenses 124,806,193 88,094,262 
Sponsorship charges 21,052,248 31,706,254 

3,638,404,911  2,400,255,236
13 ADMINISTRATION AND OTHER EXPENSES

Salaries and bonus including overseas staff  expenses 368,821,287 154,329,237 
Contribution to provident and other funds  17,132,451 8,300,882 
Professional charges 78,556,538 40,549,661 
Legal expenses 48,037,361 35,151,011
Travelling and conveyance 70,799,422 45,847,570 
Rent 100,895,641 82,308,612 
Business promotion 37,820,272 18,907,731 
Power and fuel 66,632,898 52,600,853 
Printing and stationery 14,712,822 6,806,686 
Office maintenance 22,730,384 16,841,676 
Provision for doubtful debts (7,456,178) 57,490,116 
Insurance charges 21,594,701 4,265,638 
Advertisements 1,758,398 2,230,547
Bad debts written off 23,774,428 14,751,922 
Rates and taxes 4,201,206 4,910,732 
Auditor's remuneration 3,103,332 1,732,500 
Loss on sale of  assets - 3,986,842 
Repairs- Building 10,515,296 3,032,438 
Repairs-Plant and machinery 27,934,639 10,423,484 
Repairs-Others 22,367,837 13,155,926 
Directors' sitting fees 330,000 345,000 
Donations 2,641,000 2,572,990 
Miscellaneous expenses 25,934,911 43,826,131 

962,838,646 624,368,185
14 FINANCE CHARGES 

-  Interest paid towards lease obligations 10,349,905 8,782,132 
 -  Bank & other charges 1,415,257 1,712,166

 11,765,162  10,494,298 
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A. SIGNIFICANT ACCOUNTING POLICIES
1. Basis of  preparation of  Financial Statements

The financial statements are prepared under the historical cost convention in 
accordance with Generally Accepted Accounting Principles (GAAP), and 
materially comply with the mandatory accounting standards issued by the Institute 
of  Chartered Accountants of  India (ICAI) and the provisions of  the Companies 
Act, 1956 (the Act).
The preparation of  financial statements in conformity with GAAP requires 
management to make estimates and assumptions that affect the reported amounts 
of  assets and liabilities, disclosure of  contingent assets and liabilities at the date of  
the financial statements and the reported amounts of  revenues and expenses during 
the period reported.  Actual results could differ from these estimates.

2. Revenue recognition
Software development and support services 
Revenue from software development and support services comprises income from 
time-and-material and fixed price contracts.  Revenue is recognized in accordance 
with the terms of  the contract with the customer.  Revenue with respect to time-
and-material contracts is recognized as related services are performed.  Revenue 
from fixed-price contracts is recognized in accordance with the percentage of  
completion method. Provision for estimated losses on incomplete contract is 
recorded in the period in which such losses become probable based on the current 
contract estimates.
Revenue in excess of  billings represent earnings on ongoing fixed price and time 
and material contracts over amounts invoiced to customers.
Billings in excess of  revenue represent amounts received in advance in case of  
ongoing fixed price contracts wherein amounts have been billed in accordance with 
billing cycle and efforts would be incurred subsequent to period end.
Product licenses and related revenues
Revenues from product licenses and related revenues are recognized as follows:

v License fees, on delivery and subsequent milestone schedule as per the terms of  
the contract with the end user

v Product maintenance revenues, over the period of  the maintenance contract

v Customization and Implementation services are recognized upon percentage of  
completion method based on proportion of  efforts spent to total efforts to 
complete or on the basis of  contractually determined milestones as certified by 
the customer and, with respect to time and material contracts as the related 
services are performed. Provision for estimated losses, if  any, on uncompleted 
contracts are recorded in the period in which such losses become probable based 
on current contract estimates.

3. Fixed assets and capital work in progress
Fixed assets are stated at cost, after reducing accumulated depreciation until the date 
of  the balance sheet.  Direct costs are capitalized until the assets are ready for use 
and include borrowing costs related to the acquisition or construction of  qualifying 
assets for the period up to the completion of  construction or installation of  such 
assets respectively. Capital work-in-progress includes advances paid to acquire fixed 
assets and the cost of  assets not ready for intended use before the balance sheet date.

15.  SIGNIFICANT ACCOUNTING POLICIES AND NOTES TO ACCOUNTS
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4. Assets acquired on finance lease

Assets acquired on finance leases are capitalized and a corresponding liability 
disclosed as lease obligations under “current liabilities”. Such assets are capitalized 
at fair values or present value of  lease payments, whichever is lower. Rentals paid by 
the Company are apportioned between the finance charge and as a reduction of  the 
outstanding liability. Finance charge reflects a constant periodic rate of  interest on 
the remaining balance of  liability for each period. 

In respect of  assets acquired on finance lease prior to 1 April 2001, the 
corresponding lease rentals are expensed to the Profit & Loss account. 

5. Depreciation

Depreciation on fixed assets is provided pro-rata to the period of  use, using the 
straight-line method based at rate specified in Schedule XIV to the Act or estimated 
useful lives of  assets, whichever is higher. Individual assets costing less than
Rs 5,000 are depreciated in full in the period of  purchase.

The estimated useful lives applied for depreciation of  assets are as follows:

Asset category Estimated Useful  
Life (years)

Tangible assets
Buildings 29
Leasehold improvements 10
Plant and machinery 6-7
Computer equipment and Software 3
Servers and computer accessories 5
Electrical fittings, office equipment and 
furniture and fixtures 10
Vehicles 6

Intangible assets
Software Products ( indigenously developed) 5
Intellectual property rights 1

In respect of  assets acquired on finance lease after 1 April 2001, the leased assets 
are depreciated over the period of  the lease.

6. Research and development expenses for software products

Expenditure

Software product development costs are expensed as incurred until technological 
feasibility is established. Software development costs incurred subsequent to the 
achievement of  technological feasibility are capitalized and amortized over 
estimated useful life of  the products. This capitalization is done only if  the Company 
has the intention and ability to complete the product, the product is likely to generate 
future economic benefits, adequate resources to complete the product are available 
to the Company and the Company is able to accurately measure such expense.

Such software development costs comprise expenditure that can be directly attributed, 
or allocated on a reasonable and consistent basis, to development of  the product.

15. SIGNIFICANT ACCOUNTING POLICIES AND NOTES TO ACCOUNTS (Contd.)
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Amortization

The amortization of  software development costs is allocated on a systematic basis 
over the best estimate of  its useful life after the product is ready for use. The factors 
considered for identifying the basis include obsolescence, product life cycle and 
actions of  competitors. The products are amortized over period of  five years.

The amortization period and the amortization method is reviewed at each period 
end. If  the expected useful life of  the product is shorter from previous estimates, 
the amortization period is changed accordingly.

7. Foreign currency transactions and foreign currency translations

Transactions in foreign currencies are recorded at a rate that approximates the 
exchange rate prevailing at the date of  the transaction.  Current assets and liabilities 
denominated in foreign currency are translated at the rate of  exchange as at the 
balance sheet date.  

Revenue items, except depreciation, incurred by overseas branch are translated at 
the average rate of  exchange. Overseas branch assets and liabilities are translated at 
year end closing rates. Non monetary items are translated at the rates on the date of  
transaction in the case of  the branch.  

Fixed assets are translated using the exchange rates at the date of  acquisition. 
Depreciation is translated at the rates used for translation of  the values of  the assets 
on which depreciation is computed.

Exchange differences arising out of  actual payments / realizations of  foreign 
currency and from the year-end restatement/translation are charged to the Profit 
and Loss account except in respect of  liabilities incurred for acquiring fixed assets, 
in which case such differences are adjusted to the cost of  the fixed assets 

8. Investments

Investments are classified as long term investments and current investments.  Long 
term investments are stated at cost and any decline other than temporary, in the 
value of  such investments is charged to the profit and loss account. Current 
investments are stated at the lower of  cost and market value.

9. Retirement benefits

Provident Fund

Employees receive benefits from a provident fund, which is a defined contribution 
plan.  Both the employee and the Company make monthly contributions to the 
Regional Provident Fund equal to a specified percentage of  the covered employee's 
salary.  The Company has no further obligations under the plan beyond its monthly 
contributions.

Gratuity

The Company provides for gratuity in accordance with the Payment of  Gratuity 
Act, 1972, a defined benefit retirement plan (the Plan) covering all employees.  The 
plan, subject to the provisions of  the above Act, provides a lump sum payment to 
vested employees at retirement, death, incapacitation or termination of  
employment, of  an amount based on the respective employee's salary and the tenure 
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of  employment.  

The Company estimates its liability as of  each balance sheet date based on an 
actuarial valuation. In respect of  certain employees taken over on merger, the 
Company contributes gratuity to a fund maintained by The Life Insurance 
Corporation of  India.

Superannuation

The Company contributes a specified percentage of  the eligible employees' basic 
salary towards superannuation (the plan) to a fund managed by The Life Insurance 
Corporation of  India.  A trust has been created and approved by the Income-tax 
authorities for this purpose.  This plan provides for various options for payment of  
pension at retirement or termination of  employment as per trust rules.  The 
Company has no further obligations under the plan beyond its annual contribution.

Leave Encashment

As per the employment policy of  the Company, employees are required to avail their 
annual leave by the end of  the respective financial year and leave is not allowed to be 
encashed. 

10. Income taxes and Deferred Tax

The current charge for income taxes is calculated in accordance with the relevant tax 
regulations applicable to the Company. Deferred tax assets and liabilities are 
recognized for the future tax consequences attributable to timing differences that 
result between the profit offered for income taxes and the profit as per the financial 
statements. Deferred tax assets and liabilities are measured using the tax rates and 
tax laws that have been enacted or substantively enacted by the balance sheet date.  
The effect on deferred tax assets and liabilities of  a change in tax rates is recognized 
in the period that includes the enactment date.  

Deferred tax assets in respect of  losses carried forward and unabsorbed 
depreciation are recognized only to the extent that there is virtual certainty that 
sufficient future taxable income will be available against which such deferred tax 
assets can be realized.  Other deferred tax assets are recognized only if  there is a 
reasonable certainty that sufficient future taxable income will be available against 
which such deferred tax assets can be realized and are reassessed for the 
appropriateness of  their respective carrying values at each balance sheet date.

11. Stock based Compensation

In accordance with the Employee Stock Option Scheme and Employee Stock 
Purchase Scheme Guidelines, 1999 issued by the Securities and Exchange Board of  
India (“SEBI”), the 'Option Discount' has been amortized on a straight-line basis 
over the vesting period of  the shares to be issued under Stock Option Plans and 
disclosed as 'employee stock compensation expense' in the Profit and Loss 
Account.

'Option Discount' means the excess of  the market price / fair value of  the 
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underlying shares at the date of  grant of  the options over the exercise price of  the 
options.

B. NOTES TO ACCOUNTS

1. Earnings in foreign currency
                   In Rs

Year ended Year ended
      Particulars

                 31 March 2004 31 March 2003

  Income from software development
  services and products 5,117,845,511 3,354,887,380

2. Expenditure in foreign currency
                     In Rs

Year ended Year ended
         Particulars

             31 March 2004 31 March 2003
  Travel expenses 496,799,873 298,052,646
  Professional charges 52,291,326 29,883,599
  Other expenditure incurred overseas for
  software development 1,580,296,227 1,016,739,294

3. CIF Value of  Imports

       In Rs
Year ended Year ended

   Particulars
                     31 March 2004 31 March 2003
  Capital goods 63,216,174 163,612,689

4. Capital commitments and contingent liabilities

The estimated amount of  contracts remaining to be executed on capital account and 
not provided for (net of  advances) as at 31 March 2004 is Rs 63,645,117 (2003: 
Rs.74,442,975) 

As at 31 March 2004, the Company has outstanding guarantees and counter 
guarantees of  Rs 27,679,827  (2003: Rs 10,401,266) issued to various banks, in 
respect of  guarantees given by the banks in favor of  various government authorities. 

The Future obligation for vehicles taken on lease is given below.
In Rs

  
 As at As at

                       Particulars
31 March 2004 31 March 2003

  Not later than one year 24,343,215 32,391,352
  Later than one year and
  not later than 5 years 26,591,189 66,118,459

50,934,404 98,509,811
  Less: Amount representing future interest (8,410,074) (22,408,236)
  Present Value of  minimum lease rentals 42,524,330 76,101,575

5. Capitalization of  Product Costs
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As explained in Note A (6) of  Significant Accounting Policies, the Company 
capitalizes software development costs pertaining to the development of  the 
software product. The costs include directly attributable costs and other costs 
allocated on a reasonable basis to the product. The details of  the costs considered 
for capitalization during the year are detailed below:

In Rs

                  Year ended Year ended
Particulars

31 March 2004 31 March 2003

Salaries and wages 189,420,461 57,961,382

License fees 1,210,088 -

Premises costs 10,133,942 -

Power and fuel 6,982,974 -

Communication 9,417,844 -

Repairs and maintenance 6,371,027 -

Depreciation 23,309,976 -

246,846,312 57,961,382

6. Quantitative details

The Company is engaged in the development of  computer software. The 
production and sale of  such software cannot be expressed in any generic unit.  
Hence, it is not possible to give the quantitative details of  sales and the information 
as required under paragraphs 3, 4C and 4D of  part II of  Schedule VI to the 
Companies Act, 1956.

7. Managerial remuneration

In Rs

Year ended Year ended
      Particulars

                         31 March 2004 31 March 2003

  Chairman & Managing Director

  Salary and perquisites 2,533,405 2,606,182

  Contribution to provident and other funds 183,600 183,600

  Executive Directors & Other Directors

  Salary and perquisites 18,926,105 5,707,399

  Contribution to provident and other funds 1,076,129 324,000

  Sitting fees 330,000 345,000

               Total 23,049,239 9,166,181

The Chairman and Managing Director and Executive Directors are covered under 
the Company’s gratuity policy along with the other employees of  the Company. 
Proportionate amount of  gratuity is not included in the disclosure above.

Salaries and Perquisites to Executive Directors and Other Directors include 
commission of  Rs.1,500,000 payable to Non-Executive Directors. The 
Commission shall be paid upon obtaining the approval by special resolution from 
the shareholders in the Annual General Meeting.

During the current year, the Company issued 20,000 stock options (2003:80,000 
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stock options) under the ASOP 2000  plan and 50,000 stock options (2003: nil) 
under the ASOP 2001 plan to certain Directors. No compensation cost arises as a 
result of  these options, as these were issued at prevailing market prices.

8. Auditors' remuneration

In Rs

Year ended Year ended   Particulars
                    31 March 2004 31 March 2003

  Statutory audit fees 2,200,000 1,600,000
  Taxation matters 625,000 -
  Other services 180,700 80,000
  Out of  pocket expenses 97,632 52,500

                      Total 3,103,332 1,732,500

9. Stock option plans

The Company has three stock option plans that provide for the granting of  stock 
options to employees including directors of  the Company (not being promoter 
directors and not holding more than 10% of  the equity shares of  the Company).  
The objectives of  these plans include attracting and retaining the best personnel, 
providing for additional performance incentives and promoting the success of  the 
Company by providing employees the opportunity to acquire equity shares. 

The option plans are summarized below.

Associate Stock Option Plan 2000 

On 9 March 2000, the Company's shareholders approved in the Extraordinary 
General Meeting (EGM) an Associated Stock Option Plan (“the 2000 Plan”).  The 
2000 Plan  provides for issuance of  938,400 equity shares of  Rs 5 each to the 
employees including directors.  Employee Compensation Committee administers 
the 2000 Plan.  Under the Plan, based on the recommendation of  Employee 
Compensation Committee, the options were granted at a discount not exceeding 
25% of  the market price of  shares on the date of  grant.  The option vests over a 
period of  five years from the grant date.

Subsequently, the shareholders of  the Company approved the following 
modifications to the 2000 plan : 

v at the EGM held on 7 March 2001, the plan was modified to permit cancellation/ 
accept surrender of  options; and 

v at the Annual General Meeting held on 6 September 2002, the exercise price of  the 
options to be granted will be the market price of  the shares on the date of  the grant.

A summary of  the status of  the 2000 plan at 31 March 2004 is presented below.

  Number of  options granted, exercised, Year ended Year ended
  cancelled / surrendered and forfeited 31 March 2004 31 March 2003

  Options outstanding at the
  beginning of  the year 1,190,265 525,300

  Granted during the year 113,000 877,950
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  Exercised during the year (85,700) (59,765)

  Forfeited /Surrendered during the year (126,310) (153,220)

  Outstanding at the end of  the year 1,091,255 1,190,265

Associate Stock Option Plan 2001

The Shareholders of  the Company in the Extraordinary General Meeting (EGM) 
held on the 7 March 2001 approved an Associate Stock Option Plan (the 2001 Plan).  
The 2001 Plan provides for issuance of  1,194,000 equity shares of  Rs 5 each to the 
employees including directors at the closing market price of  shares on the date of  
grant.  The option vests over a period of  five years from the grant date.

A summary of  the status of  the 2001 plan at 31 March 2004 is presented below.

   Number of  options granted, exercised, Year ended Year ended
  cancelled / surrendered and forfeited 31 March 2004 31 March 2003
  Options outstanding at the
  beginning of  the year 1,438,440 1,709,175
  Granted during the year 50,000 211,500
  Exercised during the year (268,268) (247,250)
  Forfeited/surrendered during the year (183,050) (234,985)
  Outstanding at the end of  the year 1,037,122 1,438,440

During the year ended 31 March 2002, the Company announced and allotted bonus 
shares by capitalizing a part of  share premium account in the ratio of  1 equity share 
for every 2 shares held on the record date.  The Associate Stock Option Schemes 
(ASOP) mentioned above provide power to the compensation committee for 
suitable adjustments to the quantum and price of  ASOPs in case of  corporate 
actions such as stock split, bonus etc.  The holders of  options granted prior to 
issuance of  bonus shares by the Company are entitled to receive additional options 
in the ratio of  one additional option for every two options held.

At the Ninth Annual General Meeting held on 6 September 2002, a special 
resolution was passed, effective 7 March 2001, wherein the total number of  options 
to be granted under the 2000 plan and  2001 plan along with options already granted 
by the Company and outstanding under the schemes shall not at any time exceed 
6.25 % (2.75 % under 2000 Plan and 3.5% under the 2001 Plan) of  the total shares 
issued by the Company on the date (s) of  grant of  such options.

Associate Stock Option Plan 2003

The Shareholders of  the Company in the Extraordinary General Meeting (EGM) 
held on the 12 March 2004 approved an Associate Stock Option Plan (the 2003 
Plan).  The 2003 Plan provides for issuance of  3,895,500 equity shares of  Rs 5 each 
to the employees including directors at the Market Price of the shares on the date of  
grant. Market Price under the 2003 Plan scheme is the average of  the two weeks high 
and low price of  the share preceding the date of  grant of  option on the stock 
exchange, where the highest trading volumes are recorded during the aforesaid 
period. The option vests over a period of  five years from the grant date. No options 
were granted during the year under this scheme.

10. Segment reporting
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The Company's operations predominantly relate to providing IT services to 
customers operating in various industry segments globally.  Accordingly, IT service 
revenues represented along industry classes comprise the primary basis of  
segmental information set out in these financial statements.  Secondary segmental 
reporting is based on the geographical location of  customers.

10. Segment reporting (Contd.)

The accounting policies consistently used in the preparation of  the financial 
statements are also applied to record revenue and expenditure in individual 
segments.

Business (primary) segments of  the Company are:

a)  Banking and financial services; and
b)  Emerging verticals.

Revenue and direct expenses in relation to segments are categorized based on items 
that are individually identifiable to that segment, while other costs, wherever 
allocable, are apportioned to the segments on an appropriate basis. Certain expenses 
are not specifically allocable to individual segments as the underlying services are 
used interchangeably. The Company believes that it is not practicable to provide 
segment disclosures relating to such expenses, and accordingly such expenses are 
separately disclosed as 'unallocated' and directly charged against total income.

Fixed assets used in the Company's business or liabilities contracted have not been 
identified to any of  the reportable segments, as the fixed assets and services are used 
interchangeably between segments.  The Company believes that it is currently not 
practicable to provide segment disclosures relating to total assets and liabilities since 
a meaningful segregation of  the available data is onerous.

Customer relationships are driven based on the location of  the respective client. 
The geographical segments comprises:

a)  United States of  America;

b)  Europe;

c)  Asia Pacific, and

d)  India and Middle East.

Primary segment information

In Rs. 

Year ended Year ended
             Particulars

            31 March 2004 31 March 2003

  Segment revenues
  Banking and financial services 5,018,962,349 3,158,358,798
  Emerging verticals 765,895,119 802,339,532

5,784,857,468 3,960,698,330
  Segment profit before Finance charges & Tax
  Banking and financial services 1,398,959,997 1,166,300,641
  Emerging verticals 50,564,876 139,224,163

1,449,524,873 1,305,524,804
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  Finance charges (11,765,162) (9,247,618)
  Other unallocable expenditure net of
  unallocable income (636,229,176) (600,735,929)
  Profit before taxation 801,530,535 695,541,257
  Income tax and Deferred Tax (124,562,241) (153,242,414)
  Profit after taxation 676,968,294 542,298,843

10. Segment reporting (Contd.)

Secondary segment information

In Rs. 

Year ended Year ended
           Region

             31 March 2004 31 March 2003

  United States of  America 2,835,519,930 1,693,195,764

  Europe 1,434,621,757 583,920,252

  Asia Pacific 836,897,083 810,665,211

  India and Middle East 677,818,698 872,917,103

5,784,857,468 3,960,698,330

Revenues by geographic area are based on the geographic location of  the customer.

11. Earnings per Share (“EPS”)

Reconciliation of  basic and diluted shares used in computing EPS:

Year ended Year ended
       Particulars

                      31 March 2004 31 March 2003

  Weighted average number of  equity shares

  outstanding during the year-Basic 97,460,457 70,256,044

  Add: Effect of  dilutive issue of  stock

  options to be converted 1,008,846 1,137,164

  Weighted average number of  equity

  shares outstanding during the year-Diluted 98,469,303 71,393,208

In computing the diluted EPS, only potential equity shares that are dilutive and that 

either reduce earning per equity share or increase loss per equity share are included.

12. Dividend remitted in foreign currency

Year ended Year ended
          Particulars

           31 March 2004 31 March 2003

   Number of  non-resident shareholders 377 381
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   Number of  shares on which

   dividend was remitted 3,711,907 3,138,112

   Dividend remittance during the year

  - for the year ended 31 March 2002 - 4,631,260

  - for the year ended 31 March 2003 6,495,914 -

13. Related party transactions

Following are the related parties where control exists:

  Subsidiaries

  Polaris Software Lab Pte Limited, Singapore Polaris Software Lab Ireland 
Ltd., Ireland 

  Polaris Software Lab Limited, UK Polaris Software Lab, Japan KK  

  Polaris Software Lab GmbH, Germany Polaris Retail Infotech Limited,
India

  Polaris Software Lab SA, Switzerland Optimus Outsourcing Company
Limited, India

  Polaris Software Pty Ltd., Australia 

  Associates

  Eternet Inc, USA. Orbitech Employees Welfare Trust

  NMS Works Software Limited Empower Works Limited

   Others (enterprises that directly, or indirectly through one or more
   intermediaries, control the Company and enterprise of  which the Company
   is an associate)

   Citibank and its branches Orbitech Limited

   Polaris Holdings Private Limited

  Key management personnel

  Mr. Arun Jain, Chairman & Mr. G N Mathur, Wing CDR,
  Managing Director (Retired), Executive Director
  Mr. Govind Singhal, Mr. Ram Bhagwat
  Executive Director Executive Director

       In Rs.
  Balances due to / from related parties Subsidiaries Associates Others

  Receivables-trade debts 131,010,606 - 1,138,857,424
(50,687,441) (-) (184,253,532)

Receivables - loans and advances 207,637,221 111,604,457 183,259,401
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(127,540,926) (129,983,386) (18,906,613)

Payables 45,232,517 - -
(39,756,863) (-) (71,766,648)

Investments 266,294,734 98,988,000 -
(184,018,798) (66,107,000) (-)

Figures in brackets denote previous year figures. 

13. Related party transactions (Contd.)

  In Rs.

     Related party transactions Subsidiaries Associates Others

Advances given 92,612,039 23,051,194 -

(36,185,640) (7,356,404) (-)

Software development service income 375,729,226 - 3,547,003,412

(257,576,634) (-) (1,660,792,546)

Software development expenses 100,284,069 3,021,913 -

(109,520,907) (-) (-)

Reimbursement of  expenses to the 65,887,595 - 8,416,986

Company (183,878,628) (-) (88,577,845)

Reimbursement of  expenses 235,159,952 - 10,258,378

by the Company (116,649,543) (-) (103,684,021)

Lease payments - - 11,780,028

(-) (-) (6,694,999)

Communication expenses - - -

(-) (-) (17,659,842)

Investments 82,275,936 33,288,000 -

(33,193,750) (35,700,000) (-)

Provision for investments - 407,000 (-)

(-) (11,218,000) (-)

Figures in brackets denote previous year figures. 

In Rs.

  Maximum balance outstanding  Subsidiaries Associates Others
  during the year

    Receivables  trade debts 141,438,241 - 1,399,299,992

(77,705,066) (-) (188,846,467)
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  Receivables  loans and advances 323,312,039 142,098,944 -

(187,964,942) (135,683,386) (-)

  Payables 45,666,847 - -

(41,592,243) (-) (-)

Figures in brackets denote previous year figures. 

13. Related party transactions (Contd.)

In Rs.

               Loans and advances Subsidiaries Associates

  Optimus Outsourcing Company Limited* 3,801,690
(26,122,163) (-)

  Polaris Retail Infotech Limited* -
(24,755,273) (-)

  Polaris Software Lab Pte Limited, Singapore* 162,171,665 -
(74,125,650) (-)

  Polaris Software Lab KK, Japan* 11,997,863
(-) (-)

  Polaris Software Lab Pty, Australia 26,747,261 -
(-) (-)

  Polaris Software Lab GmbH 2,918,742 -

(2,537,842) (-)

  Empower Works Limited* - 705,248

(-) (3,608,127)

  NMS Works Software Limited* - 1,375,259

(-) (1,375,259)

Figures in brackets denote previous year figures. 

* Companies in which directors are interested

Details of  remuneration paid to Directors are given in Note B 7 of  Schedule 15.

14. Investments in subsidiaries and Associates

a) The movement during the year comprises of  the following:

v Subscribed additionally for 4,638,080  equity shares of  Rs.5 each at a 

premium of  Rs.1.25 Per share amounting to Rs.28,988,000 during the year in 

Empower Works Limited;

v Subscribed additionally for 63,310  Optionally Convertible Cumulative 

Preference shares of  Rs. 10 each at a premium of  Rs.57.92  per share 

amounting to Rs 4,300,000 during the year in NMS Works Software Limited;

v Subscribed additionally for 19,900,000 equity shares of  Rs.5 each amounting 
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to Rs.99,500,000 during the year  in Optimus Outsourcing Company Limited 

of  which 14,000,000 equity shares of  Rs.5 each is pending allotment. The 

non-allotment portion amounting to Rs. 70,000,000 is shown under loans 

and advances;

v Subscribed additionally for 100,000 equity shares of  Euro 1 each amounting 

to Rs.5,601,950 during the year in Polaris Software Lab Ireland Limited;

v Subscribed additionally for 20,000 equity shares of  CHF 10 each amounting 

to Rs.7,173,986 during the year in  Polaris Software Lab SA;

14. Investments in subsidiaries and Associates (Contd.)

v Subscribed additionally for 4,000,000 equity shares of  Rs.10 each amounting 

to Rs.40,000,000 during the year in Polaris Retail Infotech Limited; and

b) The subsidiaries of  the Company were incorporated to provide software 

development services and to promote Company’s software products and work 

on the business development efforts in the regions where the subsidiaries are 

located. The details of  the accumulated losses as per the audited financial 

statements of  the loss making subsidiaries as at 31 March 2004 are given below:

In Rs.

Subsidiary Accumulated loss as at

31 March 2004

Polaris Software Lab SA 3,319,260

Polaris Software Lab GmbH 23,357,754

Polaris Software Lab Ireland Ltd. 5,588,250

Optimus Outsourcing Company Limited 44,489,499

Accumulated losses of  the subsidiaries are on account of  initial/start-up stage 

of  operations and subsidiaries are expected to earn profits in the future. 

Accordingly, management believes that there is no permanent diminution in the 

value of  its investments in the subsidiaries and hence it is stated at cost.

c) The Company’s equity ownership interest in Empower Works Limited is 49% as 

on 31 March 2004. Empower Works Limited is primarily engaged in the business 

of  providing specific solutions relating to Human Relations suite of  software 

solutions and products. The accumulated losses to the extent of  Rs.13.1 Million 

as per the unaudited financial statements as on 31 March 2004 are on account of  

initial / start-up stage of  operations and the Company is expected to generate 

profits in the future. Accordingly, management believes that there is no 

permanent diminution in the value of  its investments in Empower Works 

Limited and hence it is stated at cost.
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d) The Company’s equity ownership interest in NMS Works Software Limited is 

45% as on 31 March 2004. NMS Works Software Limited is primarily engaged in 

the business of  designing network management in Telecommunication and 

Internet Services. The accumulated losses to the extent of  Rs.9.3 Million as per 

the unaudited financial statements as on 31 March 2004 are on account of  

initial/start-up stage of  operations and the Company is expected to generate 

profits in the future. Accordingly, management believes that there is no 

permanent diminution in the value of  its investments in NMS Works Software 

Limited and hence it is stated at cost.

15. The following are the aggregate amounts incurred on certain specific expenses that 

are required to be disclosed under Schedule VI to the Companies Act, 1956

      In Rs.

              Year ended Year ended
      Particulars

31 March 2004 31 March 2003

Salaries and bonus including

overseas staff  expenses 3,118,505,164 1,820,266,551

Contribution to provident and other funds 116,676,790 75,530,868

Total 3,235,181,954 1,895,797,419

16. Litigation and claims

Data Inc.

Arun Verma and Data Inc. (the plaintiffs) have filed a complaint against the 
Company in a US Court for damages towards breach of  contract and fraud, for non-
acquisition of  Data Inc.  On 27 November 2001, the Court granted the Company 
motion and dismissed all claims of  the plaintiff  except their breach of  contract claim 
for liquidated damages under the terms of  MOU and limited the extent of  claim by 
the plaintiff  to US $ 100,000.  Data Inc. has appealed against the trial court order 
dated 27 November 2001.  During the previous year, the parties had entered into an 
agreement to dismiss all remaining claims subject to re-asserting all their claims that 
existed before November 27, 2001 under certain conditions. On 9 September 2003 
the court of  appeals referred the matter to the appeallate mediator for a settlement 
prior to the court rendering a decision. However the mediation proved to be 
unsuccessful and the matter was referred back to the court in December 2003.  The 
court of  appeals after obtaining supplemental briefing from the parties dismissed the 
appeal on 20 April 2004 and remanded the matter to the district court. The district 
court has not yet scheduled any further proceedings in this matter.  The Company is 
vigorously contesting the case and continues to believe that allegations of  Data Inc. 
are without merit and have been proved by various orders of  the Court so far.

Arbitration with Bank Artha Graha
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Due to a commercial dispute, Bank Artha Graha (BAG) has failed to pay the monies 
due to the Company under a contract and terminated the contract prematurely in 
November 2002. This dispute is now under arbitration at Singapore’s International 
Arbitration Centre (SIAC). The Company has since filed the counter claim against 
BAG. The Company is also relying on the testimony of  several reputable experts in 
the arbitration proceedings. Arbitrator has been appointed and the arbitration is 
likely to proceed in the later half  of  the year 2004. Pending the outcome of  the case, 
the management is not able to estimate the financial effect of  the contingency. 
However, the management believes that the claim can be successfully resisted by the 
company. 

16. Litigation and claims (Contd.)

Suit filed by ex-employees

Two former employees of  the Company have instituted a suit in Mumbai for 
wrongful termination of  their services and publication of  defamatory material. 
Since the case is in the preliminary stage, it is not possible for the company to predict 
the outcome of  the case. The Company believes that the allegations are without 
merit and is vigorously contesting the case. Pending the outcome of  the case, the 
management is not able to estimate the financial effect of  the contingency. 
However, the management believes that the claim can be successfully resisted by the 
company.

Others

The Company is also involved in other law suits and claims which arise in the 
ordinary course of  business. However, there are no such matters pending that the 
Company expects to be material in relation to its business.

17. As at 31 March 2004, the Company had no outstanding dues to small-scale industrial 
(SSI) undertakings (2003: Rs Nil). The list of  SSI undertakings was determined by 
the Company on the basis of  information available with the Company and relied 
upon by the auditors.

18. Pursuant to the “Scheme of  Amalgamation” sanctioned by the Honourable High 
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POLARIS SOFTWARE LAB LIMITED
Balance sheet abstract and Company's General Profile

I. Registration Details
Registration No 18-24142 State Code 18
Balance Sheet 31.03.2004

II. Capital Raised during the Year (Amount in thousands)
Public issue Nil Rights Issue Nil
Bonus Issue Nil Private Placement  1,769* 

III. Position of  Mobilization and deployment of  funds (Amount in thousands)

Total Liabilities 4,979,999 Total Assets 4,979,999 
Source of  funds
Paid up Capital 488,496 Reserves & Surplus 4,449,074

Secured Loans - Deferred Tax Liability  42,429

Application of  funds
Net fixed assets 1,904,250 Investments  581,748 

Net Current Assets 2,494,001 Misc Expenditure -

IV. Performance of  the Company (Amount in thousands)

Total Turnover 5,784,857 Total expenditure 4,983,327 

Profit before tax 801,530 Profit  after tax  676,968 

Earning per share in Rs 6.94 Dividend Rate 35%

V. Generic names of  three principal products/services of  Company
(as per monetary terms)

Item Code No (ITC Code) Not Applicable
Product description Computer Software

* Issue of  Shares arising on the excise of  options granted to employees under
   the Company’s ASOP schemes

P o l a r i s A n n u a l R e p o r t 2 0 0 4
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Arun Jain Ram Bhagwat Govind Singhal Arvind Kumar
Chairman and  Executive Director Executive Director Director 
Managing Director

SatyaPal R C Bhargava Abhay Agarwal V Balaraman
Director Director Director Director

Ajit Bhushan N Vaidyanathan Anubhav Kapoor
Director Chief  Finance Officer Company Secretary

Chennai
19 May, 2004



POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company affairs
Exemption Approval U/s 212 Of  The Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Software Lab Pte Limited,
Singapore

2. Financial year ended March 31,2004

3. Holding Company's interest 100%

4. Shares held by the holding company  385,000 shares @ S$1/- each
in the Subsidiary's common stock

5. Details pertaining to the subsidiary for the year ended
st31  March 2004 are given below

SGD       Rs. in Lakhs

a) Capital       385,000               100.91

b) Reserves     3,810,782               998.81

c) Total Assets   13,691,979            3,588.67

d) Total Liabilities     9,496,197            2,488.95

e) Details of  Investment  Nil  Nil

f) Turnover   17,782,862            4,660.89

g) Profit Before Taxation     3,156,605               827.35

h) Provision for Taxation       675,000               176.92

i) Profit After Taxation     2,481,605               650.43

j) Proposed Dividend  Nil  Nil 

Note:

The Rupee Equivalent of  Singapore Dollars (SGD) has been arrived at by
stconverting it at the closing rate of  1 SGD = Rs. 26.21 as on 31  March 2004.
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company affairs
Exemption Approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Software Lab Limited,
UK

2. Financial year ended March 31,2004

3. Holding Company's interest 100%

4. Shares held by the holding company 8,89,000 shares @ GBP 1/- each
in the Subsidiary's common stock

5. Details pertaining to the subsidiary for the year ended
31st March 2004 are given below

 GBP Rs. in Lakhs 

a) Capital 889,000 716.36

b) Reserves 237,169 191.11

c) Total Assets 1,939,209 1,562.61

d) Total Liabilities 813,040 655.15

e) Details of  Investment Nil  Nil 

f) Turnover 2,790,351 2,248.46

g) Profit Before Taxation 161,024 129.75

h) Provision for Taxation 52,929 42.65

i) Profit After Taxation 108,095 87.10 

j) Proposed Dividend  Nil  Nil

Note:

The Rupee Equivalent of  Great Britain Pounds (GBP) has been arrived at by 
converting it at the closing rate of  1 GBP = Rs. 80.58 as on 31st March 2004.
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company Affairs
Exemption approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Retail Infotech Limited
India

2. Financial year ended March 31,2004

3. Holding Company's interest 100%

4. Shares held by the holding company 90,00,000 shares @ Rs. 10/ each
in the Subsidiary's common stock 

5. Details pertaining to the subsidiary for the year ended
31st March 2004 are given below

Rs. in Lakhs 

a) Capital 900.00 

b) Reserves (438.87)

c) Total Assets 2,491.80 

d) Total Liabilities  30.66 

e) Details of  Investment  Nil 

f) Turnover 206.00 

g) Profit Before Taxation   2.41 

h) Provision for Taxation  Nil 

i) Profit After Taxation   2.41 

j) Proposed Dividend  Nil 
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company Affairs
Exemption Approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Software Lab S.A,
Switzerland

2. Financial year ended March 31,2004

3. Holding Company's interest 100%

4. Shares held by the holding company 35,000 shares @ CHF 10/- each
in the Subsidiary's common stock

5. Details pertaining to the subsidiary for the year ended 31st March 2004 are
given below

CHF Rs. In Lakhs

a) Capital 350,000 120.54

b) Reserves (132,972) (45.80)

c) Total Assets 297,668 102.52 

d) Total Liabilities 80,640 27.77 

e) Details of  Investment Nil  Nil 

f) Turnover     395,636 136.26 

g) Profit Before Taxation (31,293) (10.78)

h) Provision for Taxation  Nil  Nil 

i) Profit After Taxation (31,293) (10.78)

j) Proposed Dividend  Nil  Nil 

Note:

The Rupee Equivalent of  Swiss Francs (CHF) has been arrived at by 
converting it at the closing rate of  1 CHF = Rs. 34.44 as on 31st March 2004.
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company Affairs
Exemption Approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Software Lab GmbH,
Germany

2. Financial year ended March 31,2004

3. Holding Company's interest 100%

4. Shares held by the holding company in theEuro 600,000
Subsidiary's common stock 

5. Details pertaining to the subsidiary for the year ended 31st March 2004
are given below

Euro Rs. in Lakhs

a) Capital 600,000 322.38 

b) Reserves (545,511) (293.10)

c) Total Assets 471,137 253.14 

d) Total Liabilities 416,649 223.87 

e) Details of  Investment  Nil Nil

f) Turnover 2,226,295 1,196.19

g) Profit Before Taxation (33,507) (18.00)

h) Provision for Taxation  Nil  Nil 

i) Profit After Taxation (33,507) (18.00)

j) Proposed Dividend  Nil  Nil 

Note:

The Rupee Equivalent of  Euro has been arrived at by converting it at the 
closing rate of  1 Euro = Rs. 53.73 as on 31st March 2004.
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company Affairs
Exemption Approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Software Pty Ltd,
Australia

2. Financial year ended March 31,2004

3. Holding Company's interest 100%

4. Shares held by the holding company 25,000 Shares @ A$ 1/- each
in the Subsidiary's common stock 

5. Details pertaining to the subsidiary for the year ended 31st March 2004
are given below

AUD Rs. in Lakhs 

a) Capital 25,000 8.32

b) Reserves 152,083 50.58 

c) Total Assets 1,292,670 429.94 

d) Total Liabilities 1,115,587 371.04

e) Details of  Investment  Nil Nil 

f) Turnover 3,013,574 1,002.31

g) Profit Before Taxation 186,230 61.94 

h) Provision for Taxation 54,648 18.18

i) Profit After Taxation 131,582 43.76

j) Proposed Dividend  Nil Nil 

Note:

The Rupee Equivalent of  Australian Dollars (AUD) has been arrived at by 
converting it at the closing rate of  1 AUD = Rs. 33.26 as on 31st March 2004.
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company Affairs
Exemption Approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1 Name of  subsidiary Polaris Software Lab Ireland Ltd,
Ireland

2. Financial year ended March 31 2004

3. Holding Company's interest 100%

4. Shares held by the holding company  176,186 Shares @ Euro 1/- each
in the Subsidiary's common stock

5. Details pertaining to the subsidiary for the year ended 31st March 2004
are given below

Euro Rs. in Lakhs 

a) Capital 176,186 94.66 

b) Reserves (114,619) (61.58)

c) Total Assets 169,496 91.07 

d) Total Liabilities 107,929 57.99 

e) Details of  Investment  Nil  Nil 

f) Turnover 222,912 119.77 

g) Profit Before Taxation (6,531) (3.51)

h) Provision for Taxation Nil Nil 

i) Profit After Taxation (6,531) (3.51)

j) Proposed Dividend  Nil  Nil 

Note:

The Rupee Equivalent of  Euro has been arrived at by converting it at the 
closing rate of  1 Euro = Rs. 53.73 as on 31st March 2004.
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Statement Pursuant to Department of  Company Affairs

Exemption Approval U/S 212 of  the Companies Act, 1956|Dated 12.04.2004

1. Name of  subsidiary Optimus Outsourcing Company
Limited

2. Financial year ended March 31 2004

3. Holding Company's interest 100%

4. Shares held by the holding 10,000,000 Equity Shares of
company in the Subsidiary's Rs.5 each
common stock

5. Details pertaining to the subsidiary for the year ended 31st March 2004 are
given below

Rs.in Lakhs

a) Capital 500.00

b) Share application money pending allotment 700.00

c) Reserves (444.89)

d) Total Assets 864.68

e) Total Liabilities 109.58

f) Details of  Investment (HSBC Mutual Fund) 100.34

g) Turnover 299.67 

h) Profit Before Taxation (399.33)

i) Provision for Taxation Nil 

j) Profit After Taxation (399.33)

k Proposed Dividend  Nil 
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POLARIS SOFTWARE LAB LIMITED

Statement Pursuant to Department of  Company Affairs
Exemption Approval U/S 212 of  the Companies Act, 1956 Dated 12.04.2004

1. Name of  subsidiary Polaris Software Lab Japan KK,
Japan

2. Financial year ended March 31 2004

3. Holding Company's interest 100%

4. Shares held by the holding 400 Shares @ JPY 50,000/- each
company in the Subsidiary's
common stock

5. Details pertaining to the subsidiary for the year ended 31st March 2004
are given below

JPY Rs.in Lakhs

a) Capital  20,000,000 83.56

b) Reserves 4,790,865 20.02

c) Total Assets  199,078,317 831.75

d) Total Liabilities 174,287,452 728.17

e) Details of  Investment Nil Nil

f) Turnover  388,324,927 1,622.42 

g) Profit Before Taxation 23,785,182 99.37

h) Provision for Taxation 6,838,540 28.57 

I) Profit After Taxation 16,946,642 70.80 

j) Proposed Dividend  Nil  Nil

Note:

The Rupee Equivalent of  Japanese Yen (JPY) has been arrived at by 
converting it at the closing rate of  1 JPY = Re. 0.4178 as on 31st March 2004.
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HISTORY AND EVOLUTION OF THE COMPANY

v Polaris Software Lab Ltd. was incorporated in 1993 as a Private Limited Company in 
Chennai, and was subsequently converted to a Public Limited Company in June 1996. 
The Company's Registered Office is at Polaris House, No. 244, Anna Salai, Chennai  
600 006 and the telephone number of  the office is +91-44-2852-4154.

v Polaris is among India's leading software solution providers', specializing in providing 
quality and customized information technology (IT) solutions to several multinational 
clients in the Banking, Financial Service and Insurance (BFSI) segment.

v Headquartered in Chennai - India, Polaris operates across the globe, with twelve 
development centers in India, and offices in Chennai, Mumbai, Bangalore, Hyderabad, 
London, New Delhi, Dubai and four more in the US.  Polaris also operates as wholly 
owned subsidiaries in Singapore, UK, Germany, Switzerland, Australia, Ireland and 
Japan.

v In August 1999, Polaris went in for an Initial Public Offering (IPO). The Company is 
today listed on the National Stock Exchange (NSE), the Bombay Stock Exchange 
(BSE), and the Madras Stock Exchange (MSE). Polaris enjoys an “A” group listing on 
the BSE and is among the stocks that determine the BSE Tech Index movement, a 
premium rating of  technology stocks. The scrip is also part of  the Junior Nifty Index.

v Polaris launched a Business Continuity Center (BCC), Singapore in August 2002, as 
part of  its ongoing global growth strategy to ensure the continuity of  services and 
solutions, across various customer engagements throughout the world. The launch of  
the BCC enhances Polaris' global prospects, especially in the wake of  the heightened 
need for more stringent and detailed business continuity processes, and 
simultaneously ensures that the organization is continuously available to customers 
and other stakeholders.

v In October 2002, Polaris Software Lab Ltd. announced the inking of  the final 
agreement through which OrbiTech Solutions Limited, a 93.25% technology 
subsidiary of  the Citigroup, was merged with itself  to form one of  the largest and most 
comprehensive solution providers in the global BFSI (Banking, Financial Services and 
Insurance) market.  

v In 2004, Polaris Software launched the “Intellect Suite”  a modern enterprise platform 
for financial services institutions. The “Intellect Suite” is the new global version of  
Polaris' highly successful OrbiOne suite of  banking products. 

INDUSTRY OVERVIEW

Year 2003 marked the turnaround of  the Indian IT software and services sector. The 
industry, after battling the recessive global economic environment, set itself  back on its 
growth path. NASSCOM studies show that during 2003, the software industry recorded 
revenues of  Rs. 58,000 Crore (US$ 12 billion), of  which exports accounted for Rs. 46,100 
Crore (US$ 9.5 billion). 

Indian companies beefed up their presence in verticals such as Finance, Insurance, 
Banking, Telecom and Manufacturing, which accounted for over 45 percent of  the IT 
software and services industry's revenues during 2003. According to this study, BFSI 
segment contributed USD 68.3 billion out of  a total market size of  USD 326.8 billion in 
the year 1997, amounting to 21 per cent contribution. By the year 2008, the BFSI segment 
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contribution is expected to grow to USD 261.7 billion out of  a total market size of  USD 
1010.4 billion, a 26 per cent contribution. This clearly highlights the importance of  the 
BFSI segment to the global software industry.

According to an IDC Study, India is projected to become the country with the second 
fastest growing IT industries, between now and 2005, second only to China. The domestic 
market in India is estimated to register a growth of  11% over 2002-03. The BFSI sector 
accounts for the largest share of  28% of  the domestic IT market. Outsourcing will 
continue to be the “next big thing” and draw global giants to India. According to an 
Evaluserve - NASSCOM study on the trend, compelling cost and bottom-line benefits will 
cause more and more US companies to outsource to India. IT spending by the BFSI 
segment is expected to reach a figure of  Rs. 9,800 Crore (USD 2 billion) in 2004-2005, as 
against to Rs. 7,500 Crore in 2002-2003.

AT Kearney has rated India No. 1 in its Offshore Location Attractiveness Index. This 
index takes into account the financial structure, business environment, people skills and 
availability.

Gartner estimates that the global IT services spend will cross $707 billion by 2007, 
recording a CAGR of  5.7 percent. The research agency states that the highest growth will 
be witnessed by APAC at 9.5 percent CAGR from 2003-2007, followed by Eastern 
Europe, the Middle East, Africa, Japan, Latin America, North America and Western 
Europe. A Gartner analyst said that the Indian IT services industry will be worth $13.1 
billion by the end of  2004, and is pegged to grow at a CAGR of  29 percent from 2003-
2007.

IDC saw major growth at the high end of  the European outsourcing market in 2003, with 
the total value of  the 100 largest European outsourcing deals signed in the year increasing 
by 74% ($19 billion) to $44 billion. This increase shows that outsourcing in Europe is 
booming, and was fuelled by strong growth in investment from end users in the public 
sector and U.K.

CHALLENGES FACED BY IT INDUSTRY

a) New Outsourcing Destinations

While current trends indicate a greater business share for India in the outsourcing 
market, other countries are developing their software development capabilities and 
infrastructure. Gartner positions New Zealand among the “Up and Coming” 
outsourcing destinations. New Zealand is ranked in line with China, Ireland and 
Northern Ireland, and ahead of  South Africa, Russia and Poland. Consultancy firm 
A.T.Kearney - in a recent review of  offshore location attractiveness - assessed New 
Zealand as sixth in the world for people skills and availability, and fourth in respect of  
the business environment. The rise in IT outsourcing to New Zealand is driven by 
strong government support for the developing technology sector and an educated IT 
workforce. 

With a near-bottomless pool of  skilled programmers and designers, China is also 
gaining popularity as an outsourcing destination. Gartner has claimed that China could 
overtake India as the world's outsourcing champion by 2007. China boasts an 
estimated 200,000 professionals in the software exporting industry, with another 
50,000 graduates entering the workforce each year all of  whom come at significantly 
lower salaries than their Indian counterparts. Domestic software sales have climbed 30 
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per cent annually since 1999, and spending on IT has increased by 20 per cent per year 
in the same period. For companies seeking to outsource, this represents not only a 
cost-savings opportunity, but also a chance to tap into one of  the world's fastest-
growing economies. 

b)  Cut in Operation Costs

According to a Forrester report, the top priority for the IT organizations of  European 
financial services firms is to cut overall operating costs. In 2004, these firms will 
decrease their IT budgets by 1.3%, while other industries will increase IT spending by 
3.4%. IT consulting and systems integration will be one of  the areas where finance 
companies will reduce budgets compared to 2003. Despite the constraints, finance 
executives will aim to improve the customer's experience by investing in content 
management software and customer online self-service tools. 

In a new report, "IT Spending Trends in European Banking 2004”, Celent provides detailed 
information on the types of  IT investments being made this year by European banks. 
This year, the leading European bank in terms of  IT spending will be HSBC, with an 
estimated IT budget of  EU 3 billion. Deutsche Bank is second with EU 2.6 billion 
allocated to IT, a position it shares with UBS, which has allocated the same amount to 
IT. ABN Amro is fourth, with an estimated EU 2.2 billion budgeted for IT. These four 
banks are members of  the small club of  European banks that are expected to spend 
more than EU 2 billion on IT in 2004. Despite the economic improvement expected 
for 2004, European banks will invest less in IT this year than in the past 4 years. In fact, 
the European banking industry will invest 5% less in IT in 2004 than the previous year, 
spending a total of  EU 44,601 million. 

c) Backlash Against Outsourcing

Meanwhile, the backlash against outsourcing is likely to gain strength. With job losses 
becoming a big issue in the West, employment of  the local population has become a 
highly sensitive subject -- taking strong political overtones. Many unions are protesting 
outsourcing work, too. In Australia, even as experts believe that offshoring results in 
savings of  15 to 30 per cent in costs to companies, there is a general air of  skepticism. 

d) Restrictions Imposed on H1 and L1 Visas

In addition, the restrictions imposed by the US government on the HI and L1 visas 
have made it even more difficult for Indian firms. The United States government is 
tightening the norms for issuing H1-B visas meant for professionals traveling to the 
country. The American government is also reducing the number of  visas to be issued 
to Indians. Such restrictions will have an impact in the revenues of  Indian companies 
as a good portion comes from onsite work. 

COMPANY'S BUSINESS AND CORPORATE OVERVIEW

Polaris Software Group revenues for the year ended March 31, 2004 stood at Rs. 646.42 
Crore in comparison to Rs. 428.27 Crore in the previous fiscal. Profit after Tax for the same 
period stood at Rs 72.20 Crore in comparison to the previous fiscal at Rs 68.77 Crore.

Polaris Software Lab Limited revenues for the year ended March 31, 2004 stood at Rs. 
578.48 Crore in comparison to Rs. 396.06 Crore in the previous fiscal. Profit after Tax for 
the same period stood at Rs 67.69 Crore in comparison to the previous fiscal at
Rs 54.22 Crore. 
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v Banking, Financial Services and Insurance: Polaris provides global solutions to BFSI clients 
based across the globe. The BFSI segment accounted for 86.76% of  the Company's 
revenues for 2003-04 and 79.74% in 2002-03.

v Emerging Verticals: Your Company continues to focus on this revenue stream, which 
contributed 13.24% in 2003-04, and 20.26% in 2002-03.

a) Corporate Highlights for the Year Ended March 31, 2004

v Among the clientele of  this quarter, Polaris has signed up two High Street banks 
from London and formed annuity relationships with them.

v Polaris set up an exclusive Center of  Excellence (CoE) in Mumbai to offer 
services in the area of  Financial Risk Management (FRM).  This facility can 
seat around 300 associates. 

v Polaris Software Lab Ltd. and plenum AG Corporation, Germany, have signed a 
strategic partnership to deploy a “Catalyst Model” that offers high-value and 
risk mitigated IT outsourcing solutions. This strategic partnership, a pioneering 
approach towards servicing the onshore clients and their offshore solutions, has 
been developed jointly by plenum AG and Polaris.

v Polaris has successfully deployed NEC's Global Banking System (GBS) 
product at the Yachiyo Bank, Japan. Polaris had installed around 500 man-years 
of  efforts over the relationship, spanning around 4 years, and generated around 
6.5 million Lines of  Code, enriching the company's Japanese core banking 
expertise by as many years. NEC has a committed tank size of  eight more such 
projects where Polaris will play a significant role.

v Polaris has restructured its board with the inclusion of Mr. Dipak Rastogi, Vice 
Chairman at Citigroup Investments, Mr. Ajit Bhushan  Managing Director 
IT & IT Enabled Services Pvt. Equity, Citigroup, Mr. Venky 
Krishnakumar, Vice-President & Regional Director Operations & 
Technology, Asia Pacific at Citibank N.A, and Mr. Ram Bhagwat as 
additional Directors on the Board of  the Company with effect from June 30, 
2003. Consequently, the size of  the Board has increased to 12 Directors.

v Polaris has formed an alliance partnership with PeopleSoft to provide 
implementation and related services on PeopleSoft products. This partnership 
strengthens Polaris' position as an end-to-end Enterprise Solutions provider and 
would extend a wider set of  offerings to its customer base.

b) Senior Management Induction

v Polaris inducted Koen Van den Brande as President  Products. Koen has 23 
years of  extensive experience in the financial services software industry and has a 
sound base in international, wholesale and retail banking. Koen worked as Retail 
Banking Strategist, EMEA Financial Services at Microsoft and earlier as Product 
Director, for MiSys.

v Uma Krishnan was inducted into Optimus Management team as Chief  
Operating Officer (COO).  Uma has 16 years of  experience in Credit Cards 
Business, retail banking assignments, training for Retail Banking and non-resident 
business of  the bank from her previous organizations HDFC and ANZ 
Grindlays. 



c) Accolades in 2003-2004

I. Orbi One Direct was recognized for its innovative product delivery through The 
Banker Technology Award for Multi-Channel Integration in June 2003. 
OrbiOne Direct offers channel delivery solution for banks that helps deliver 
consistent service at the customer relationship level through multiple channels 
such as the Internet, IVR, mobile, ATM and call centers.

II. OrbiOne has been ranked 17th in a report titled “Treasury Management 
Solutions at European Banks” circulated by Celent, the international 
management consulting and financial services research firm among banking 
product vendors.

III. OrbiOne has also been reviewed favorably in the Giga Research 2004 as a 'well 
kept multi-channel secret'.

IV. The Institute of  Company Secretaries of  India has rated Polaris among the Top 
25 companies with best practices and procedures on Corporate Governance.

V. Loyola Institute of  Business Administration has conferred the Mother Teresa 
Corporate Citizen Award 2003 on Polaris for its dedication in combining 
business objectives and social values seamlessly within the organizational fabric. 

THE STRATEGIC ROADMAP

A. The Services Revolution

A huge wave of  change is bearing down the services sector and it is making everyone 
re-think strategies to revamp their organizations. The real issue is the loss of  service 
competitiveness. We are now riding a tidal wave of  change that can be termed as the 
industrialization of  services. Global competition is on the rise, and the foreign firms 
and new entrants are invading some service markets. Meanwhile, automation is also 
transforming the services sector. New hardware and software systems that take care of  
back-room and front-office tasks such as counter operations, security, billing and 
order taking are allowing firms to dispense with clerical, accounting and other staff  
positions.

To survive the revolution, service firms must start defending themselves; just as their 
manufacturing cousins did a generation ago, by putting themselves through 
competitiveness boot camp. The work ahead will require proactive, far-reaching, often 
draconian changes, focusing on customer preference, quality and technological 
interfaces. Specifically, companies will need to rewire their strategies to find new value 
from existing and familiar sources; de-integrate and radically reassemble their 
operational processes; and restructure the organization to accommodate new kinds of  
work and needed skills. 

The primary change driver behind the service revolution is technology. This 
phenomenon is altering interactive, complex business services and administrative 
work. 

B. The Banking Revolution

Technology integration will play a critical role in enabling a highly efficient banking 
system. Without the capability to locate, aggregate, standardize, analyze and report 
information from multiple systems, banks will not be able to extend an integrated 
platform to its customer. Banks, therefore, will not be able to create value and also 
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derive benefits of  initiatives such as CRM or Risk Management. Though the banks 
were looking for a product to fill in the technology gaps, they really needed a services-
based product architecture that would evidently solve their problem in dealing with the 
ever-changing demands of  customers. In other words, in the current context, 
technology had to be an enabler, not a hindrance to the services sector.

Like other competitive sectors, technology is transforming the very nature of  the 
financial services industry today. The Internet is dictating new paradigms on how, 
where and when the world invests. New delivery channels are being introduced, and 
while settlement times are shrinking, customer expectations continue to rise. To gain 
an edge in today's highly competitive financial services industry, bankers have realized 
that quick and effective service related software solutions make the difference. The 
need is, therefore, for an experienced solution provider to effectively combine speed 
and efficiency to deliver customized solutions that are a cut above the rest.

C. Polaris' BFSI Focus

Unofficially credited with coining the term 'BFSI', Polaris today boasts of  domain 
expertise to cater to all segments of  banking -- credit cards, retail banking, investment 
banking (portfolio management, mutual funds and custodial services), wealth 
management, wholesale banking -- as well as life and non-life insurance.

Polaris' sharp focus on the BFSI sector has been its differentiator and has helped the 
organization carve a niche for itself  in the global IT solutions marketplace. Since its 
inception, Polaris has been providing solutions for the banking, financial services and 
insurance (BFSI) industry and has chosen to retain a sharp focus on the BFSI sector by 
recruiting the best people, creating the best infrastructure and processes to support 
offshore projects.

D. Products & IPRs 

With the focus so far having been on the overseas market, Polaris is now looking at 
developing BFSI related products for the Indian market. Given that the Indian 
banking and financial services industry has specific requirements in terms of  costs; the 
aim is to develop India-specific financial technology products.

At present, there are few companies in the product segment, and many operate only in 
the IT services segment. Some companies are now trying to enter the IP (Intellectual 
Property/Patents) services area, but their presence in the products segment is limited. 
Polaris has an edge over competition, with the OrbiOne suite of  products. Your 
Company has enhanced the value of  OrbiOne by adding to the existing parameters, 
product offering and region-specific functionality.  

Today, Polaris is the only company to have IPRs in the product business. Your 
Company's product suite comprises of  57 saleable GeneS (Generalized Systems), 
developed and used within Citigroup during the last 10 years. This basket of  offerings 
extends into the operations arena with Optimus, which will focus on solutions for 
banking operations.

Current banking initiatives are streamlining customer facing processes to develop a 
unified view of  customers. Your Company recognized the need to build expertise, and 
brought the best talent from two organizations together through the OrbiTech 
merger. With this merger, the new Polaris is poised to become one of  the best IT 
services and solutions providers in the world of  financial services.
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E.  The Intellect Revolution

The “Intellect Suite” is the new global version of  Polaris' highly successful OrbiOne 
suite of  banking products.  OrbiOne was the proprietary product of  Citigroup's 
technology subsidiary, OrbiTech Solutions, which merged with Polaris in October 
2002. Post the merger, 57 product IPRs were transferred to Polaris. For the last 18 
months, dedicated teams of  technology and domain experts at your Company have 
worked on transforming the OrbiOne framework to a holistic suite, further enhancing 
its features and positioning it for global customers.

The “Intellect Suite” was built with the objective of  making global banking 
boundaryless, and is uniquely positioned to lead the charge in “Made in India” 
financial sector software products. The “Intellect Suite” meets the needs of  global 
retail, wholesale, investment and private banks. It caters to the front, middle and back 
office functions of  these banks, besides providing business intelligence to manage the 
various lines of  business in a holistic manner. Web-enabled, multi-lingual and multi-
currency enabled, this multi-channel platform gives global financial institutions the 
capability to service markets across diverse geographies and cultures. 

The key technology, which is significant to the “Intellect” positioning, and the strategy 
going forward is the emergence of  a new set of  standards called web services, which is 
increasingly seen by the largest banks as the way forward for gradual transformation of  
their core systems. It is relevant to the “Intellect” strategy, because from the beginning, 
starting with the design of  the IP that was acquired by Citibank, and with the work that 
has been done since that acquisition, the architecture of  this system is being 
repositioned as based around the concept of  GeneS (Generalized Systems). 

For most banks, the current systems environment is complex with many databases and 
disconnected data silos. As a response, banks are increasingly moving toward Services 
Oriented Architecture in the way IT applications are designed and built. Polaris 
designed and built the “Intellect Suite” based on the concept of  Services Oriented 
Architecture, using its years of  experience while working with global banks on varied 
requirements. The numerous business processes that underlie the various banking 
functions are encapsulated through the thoughtfully designed GeneS. Several GeneS 
come together to form an application for a line of  business or part of  it. Currently, the 
57 GeneS of  Polaris can be put together in combinations to create varied banking 
functional platforms within the Suite.

F.  Business Benefits of  “Intellect Suite”

Polaris has found some significant business benefits associated with this approach of  
GeneS, for the industry as a whole. Most of  these are to do with reduction of  risk 
through a gradual migration towards new core systems. However, there are some other 
elements, which are important considerations. 

The first is the ability of  gradually changing to maintain “best-of-breed” capability, 
rather than having to compromise across the broad range of  functionality. The second 
important factor is the more gradual spend associated with it, leading to a total lower 
cost of  ownership. With “Intellect Suite”, customers can adopt the “best of  breed” 
solutions as the basis for process optimisation. Forrester calls the “Intellect Suite” a 
“well-kept secret”. 
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G.  Key Features of  the “Intellect Suite” of  Products

v Boundaryless banking solutions for global banks to meet the needs of  retail, 
corporate, investment and private banking environments.

v Provides value in 4 unique ways: contemporary technology, completely modular, 
co-existence and parameterized.

v Relationship integration layer that seamlessly integrates enterprise wide processes, 
users and data provides real time analysis and insights to the business, while giving 
a single 'relationship' view to customers. 

v Customer-centric structure offers a single view of  customer information, strong 
business intelligence and decision support capabilities. 

v Provides seamless support for multiple delivery channels and is proven to support 
high transaction volumes.

H. Premium via Expertise

Eighteen focused years in the financial services industry have given Polaris a clear 
advantage

v Your Company has completed over 2000 financial services projects.

v Polaris has a strong team of  domain specialists and over 250 bankers as its 
employees.

v Your Company has a stellar client list that includes some of  the biggest and the 
best names in the financial services industry.

v Customers recognize Polaris worldwide for their superior human resources, and 
incredible value addition for banking software consultation.  

v Due to Polaris' domain expertise, your Company is in a position to realize any 
organization's dream of  quick “go-to-market” products.

I. The Economics of  Expertise

In today's world of  business, the role of  the enabler is far greater than the utility 
provider. The enabler brings value in the form of  expertise, which in turn can enhance 
the client's business. Polaris' global strategy is to focus on building greater expertise in 
the services and products business, in order to enhance the clients' business.

Your Company is aware that building expertise takes time, talent, dedication and 
significant investments. The gestation period for investments also depends on the 
areas of  specialization. Polaris has opted to make investments for creating an array of  
superior products and services, so that it can create a niche for itself  in the unique BFSI 
space. According to a study by Gartner, 80% companies are providing utility in the 
services business, as they are efficiency-based. A mere 3-5% have competitive 
advantage and can transform businesses. Polaris aims at creating a distinct presence for 
itself  in the intermediate 15-17% category that focuses on enhancing the clients' 
business with effectiveness, not efficiency alone. 

Polaris's objective in the new fiscal is to become the finest player in the global BFSI 
scenario. Your Company believes that the economics of  expertise could eventually 
have a transforming effect on a client's business, resulting from an expert knowledge 
base, shorter delivery timeframes, optimum use of  talent, higher returns on 
investment and a customized approach to services and solutions.  For Polaris, it would 
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translate into recognition as experts and hence repeat projects. Polaris will be in a 
position to demand premium rates and hence, profit by better margins. From a 
business perspective, your Company will enjoy a healthier bottom line, and create 
wealth for stakeholders. 

J. Polaris' Strategy Forward in the new Era of  Boundaryless Banking

Boundaryless banking is far removed from the earlier monolithic structure, where 
bankers were offering the basic services of  a bank, and looking at technology to 
address different functional areas separately. Polaris conducted a customer research 
survey, which clearly showed that the largest of  banks in the world continue to perceive 
a move towards a much more complex financial services business from the original, 
simpler banking business. As a result, these banks are increasingly looking to remove 
the boundaries to their business. Your Company took the opportunity to define this as 
part of  the “Intellect Suite” proposition, as a move towards boundaryless banking. 

Business has been stable and predictable for Polaris during the last year. This year, 
Polaris intends to accelerate growth and profitability in the services business. Service 
sales plans have been bolstered and delivery units streamlined. Your Company 
continues to service large, existing customers. During this period, your Company also 
bagged a number of  marquee clients. Many existing projects have moved offshore and 
some new offshore projects have also been acquired, in line with the current market 
trend. Your Company undertook strategic initiatives to make the Services Business, 
more cutting- edge and different from the rest of  the organization, by bringing in new 
experience to customers, especially in Europe, where language and local contacts are 
major issues.

The corner stone of  effectiveness that Polaris is trying to provide to customers has met 
with considerable success. Your Company is able to provide solutions to customers 
around various IP components that the organization has built over the years. The 
strategy for the Services Business is to look at enhancing the Company's capability to 
meet the service requirements in a superior fashion. Your Company sees the IP-led 
business driving future revenues.

In the Products Business, your Company is going to invest to grow the “Intellect 
Suite” business  investments in engineering, product growth, rollout, maintenance, 
technology upgradation, marketing and sales are earmarked. There is also an 
aggressive launch plan and roadmap to take the Intellect business forward. Polaris also 
intends to further strengthen the organizational set-up.

Discussion on Financial Performance:

(Note: The fiscal numbers of  FY 02-03 & 03-04 are not directly comparable. Polaris 
merged with OrbiTech Solutions with financial effect from November 1, 2002)

1. Balance Sheet as on March 31,2004

a) Equity Shares

v The allotment representing 45.65% of  share capital (45,850,549 equity shares 
@ Rs.5 each) to shareholders of  erstwhile OrbiTech solutions limited were 
completed in full as part of  the scheme of  amalgamation duly approved by the 
High courts of  Mumbai and Chennai.

v As a part of  the Associate Stock Option Plan, during the year (2003 - 2004) 
353,968 equity shares were allotted to the associates on exercising the Stock 
Options
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b) Reserves and surplus

v Reserves & Surplus stood at Rs. 444.91 Crores as on March 31, 2004 an 
increase of  Rs. 55.17 Crores compared to last financial year.

c) Fixed assets

v The company in the current year has made additional investments of  Rs. 48.02 
Crores on fixed assets.

v This includes investments towards development of  “Intellect” suite of  
products to the extent of  Rs.24.68 Crores. 

v The charge towards depreciation has increased from Rs. 18.39 Crores to Rs. 
31.60 Crores.

(The previous year figures are not comparable due to the merged entity status)

d) Investments

During the year the company had made additional investments on the following 
Subsidiaries and Associate companies

i) Subsidiaries:

v Optimus Outsourcing Company Limited  Rs.9.95 Crores.

v Polaris Retail InfoTech Limited  Rs.4.00 Crores.

v Polaris Software Lab, Ireland  - Rs. 0.56 Crores.

v Polaris Software Lab S.A., Swiss  - Rs. 0.72 Crores.

ii) Associate Companies

v NMS Works Limited- Rs. 0.43 Crores

v Empower Works Limited  Rs. 2.90 Crores

e) Cash & Bank Balances

v Cash and Bank balances have decreased to Rs 27.24 Crores in year 2003-2004 
from Rs.73.17 Crores in the last year. 

f) Sundry Debtors

v The Sundry Debtors (net of  provision) for the current year is at Rs.152.92 
Crores as against Rs.140.37 Crores in the previous year.

v The days of  sales outstanding were 89 days at the end of  the current year.

g) Loans & Advances

v Also, the loans to employees have decreased to Rs. 5.31 Crores in the current 
year from Rs. 9.34 Crores as on last financial year.  

v During the year the total Loans & Advances have increased to Rs.142.08 
Crores from Rs.78.53 Crores in the pervious year. The above figures include 
revenue in excess of  billing classified under this head by 67.72 Crores during 
the year. (Previous year Rs.21.35 Crores.)

2. Profit & Loss Statement for the year ended on March 31,2004

a) Income from Sales & Services

v The Total Revenue has increased from Rs.396.06 Crores to Rs.578.48 Crores 
in the current year resulting in a growth of  46.05%.
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v The Export Revenue has increased from Rs.335.48 Crores to Rs.511.78 
Crores in the current year resulting in a growth of  52.55%.

v The Domestic Revenue has increased from Rs.60.58 Crores to Rs.66.70 
Crores in the current year resulting in a growth of  10.10%.

b) Other Income

v Other Income includes foreign exchange loss of  Rs.7.47 Crores incurred 
during the year compared to loss of  Rs.3.88 Crores for the previous year.

v The increase in exchange loss is due to appreciation of  rupee against other 
foreign currencies.

v The company has taken adequate hedging measures to mitigate the wide 
foreign exchange fluctuation.

c) Software Development Expenses

 (Rs. In Crores)

Year Ended Year Ended
March 31, 2004 March 31, 2003Particulars

Amount % Amount %

Salaries and bonus including
overseas staff  expenses 

And outsourced consultants cost  274.96 47.53%   166.59 42.06%

Employee stock compensation expense         - -      -0.22 -0.06%

Staff  welfare     12.40 2.14%       12.88 3.25%

Contribution to provident fund &

other funds        9.95 1.72%        6.72 1.70%

Contribution to Gratuity 0.90 0.16% 0.77 0.19%

Foreign tour and travel   49.67 8.59%     39.24 9.91%

Consumables & computer

maintenance       1.33 0.23%         2.04 0.52%

Communication expenses        12.48 2.16%        8.80 2.22%

Sponsorship charges        2.10 0.36%        3.17 0.80%

Total 363.79 62.89%   239.99 60.59%

Income from Sales and Services   578.48 100.0%   396.06 100.0%

The Total Software Development Expenses showed an increase of  2.30% 
compared to last financial year. This is primarily due to:

v Increase in salary cost due to revision in remuneration to software 
developers/incentives and increase in staff  strength.

v Foreign tour & travel expenses have increased mainly due to number of  new 
projects being carried out in other countries.
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d) Administrative & Other Expenses

 (Rs. In Crores)

March 31, 2004 March 31, 2003
Particulars

Amount % Amount %

Salaries and bonus including
overseas staff  expenses 36.88 6.38% 15.43 3.90%

Contribution to provident and
other funds 1.71 0.30% 0.83 0.21%

Professional charges 7.85 1.36% 4.05 1.02%

Legal expenses 4.80 0.83% 3.51 0.89%

Travelling and conveyance 7.08 1.22% 4.58 1.16%

Rent 10.08 1.74% 8.23 2.08%

Business promotion 3.78 0.65% 1.89 0.48%

Power and fuel 6.66 1.15% 5.26 1.33%

Printing and stationery 1.47 0.25% 0.68 0.17%

Office maintenance 2.27 0.39% 1.68 0.42%

Provision for doubtful debts (0.74) -0.13% 5.74 1.45%

Insurance charges 2.15 0.37% 0.42 0.11%

Advertisements 0.17 0.03% 0.22 0.06%

Bad debts written off 2.37 0.41% 1.47 0.37%

Rates and taxes 0.42 0.07% 0.49 0.12%

Auditor's remuneration 0.31 0.05% 0.17 0.04%

Loss on sale of  assets - - 0.39 0.10%

Repairs  - Building 1.05 0.18% 0.30 0.08%

Repairs  - Plant and machinery 2.79 0.48% 1.04 0.26%

Repairs  - Others 2.23 0.39% 1.31 0.33%

Directors' sitting fees 0.03 0.01% 0.03 0.01%

Donations 0.26 0.04% 0.25 0.06%

Miscellaneous expenses 2.59 0.45% 4.38 1.11%

Total 96.21 16.63% 62.35 15.74%

Income from Sales and Services 578.48 100.0% 396.06 100.0%

Total Administration and other expenses have increased by 0.89% compared to 
last year. This marginal increase is due to:

v Increase in rent on account of  new offices taken on lease at various places.

v Increase in Business promotion expenses is due to participation in various IT 
fairs and product promotional expenses

v Increase in professional expenses is mainly due to product certification fees 
and other related charges incurred during the year.
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e) Finance Charges

v Finance Charges for the financial year was 1.17 Crores.  This represents 
mainly the associates' related car lease interest payouts.

f) Income Taxes

v The Income Tax for the year is Rs.9.50 Crores compared to Rs.14.33 Crores in 
the pervious year.  The decrease is attributed to the favourable change in 
Taxation policies on the export income. 

g) Appropriations from Profit

v The amount available for appropriation of  Rs.145.60 Crores (includes Rs.77.90 
Crores brought forward from previous year) is apportioned as follows:

a) Proposed Dividend on equity shares of  Rs.17.09 Crores

b) Tax on proposed dividend of  Rs.2.19 Crores

c) Transfer to General Reserve of  Rs.6.77 Crores

d) The remaining Rs.119.55 Crores is transferred to the Balance Sheet.

The past year has been a “Year of  Consolidation” for Polaris. Pre-merger, your 
Company was primarily a services player. The merger has given Polaris a new 
entity, and invaluable IPRs. Now your Company is concentrating on creating the 
required infrastructural facilities for the “Intellect” business before taking it to the 
global league. 

Post the merger with OrbiTech Solutions, Polaris has been transformed into a 
complete solutions provider, with a dynamic combination of  Services, Products 
and Operations segment. The merger has resulted in operational synergy that has 
aided your Company in streamlining infrastructure, communications and 
rationalization of  its vendors. Today, Polaris brings a bundle of  value additions to 
the table, along with a world-class product like the “Intellect Suite”. Polaris' global 
capability is evident from its proven track record and strong quality orientation. 
The optimum mix of  products and services, a talented resource pool, technology 
expertise, expertise in financial services domain, India Offshore advantage and a 
demonstrated management vision and execution, makes Polaris an admirable 
company to work with.

Polaris has a dynamic combination of  Products and Services Business. Though 
the gestation period in products business is longer, it is imperative that your 
Company offers both, Products and Services as an integrated package to 
customers. Meanwhile, your Company will leverage the significant benefits of  the 
merger, to transform itself  into a global Financial Technology leader.
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Auditor's report to the Board of  Directors of  Polaris Software Lab Limited on the 
consolidated financial statements of  Polaris Software Lab Limited and its subsidiaries

1 We have examined the attached consolidated Balance Sheet of  Polaris Software Lab Limited and 
its subsidiaries as at March 31, 2004, the consolidated Profit and Loss account and the Cash Flow 
Statement for the year then ended.

2 These financial statements are the responsibility of  Polaris Software Lab Limited's management.  
Our responsibility is to express an opinion on these financial statements based on our audit.  We 
conducted our audit in accordance with generally accepted auditing standards in India.  Those 
standards require that we plan and perform the audit to obtain reasonable assurance whether the 
financial statements are prepared, in all material respects, in accordance with an identified financial 
reporting framework and are free of  material misstatements.  An audit includes, examining on a 
test basis, evidence supporting the amounts and disclosures in the financial statements.  An audit 
also includes assessing the accounting principles used and significant estimates made by 
management, as well as evaluating the overall financial statements.  We believe that our audit 
provides a reasonable basis for our opinion.

3 We did not audit the financial statements of  subsidiaries, whose financial statements reflect total 
assets of  Rs 596,300,120 as at March 31, 2004 and total revenues of  Rs 1,145,583,226 for the year 
then ended.  These financial statements have been audited by other auditors whose reports have 
been furnished to us by the management, and our opinion, insofar as it relates to the amounts 
included in respect of  the subsidiaries, is based solely on the report of  the other auditors.

4 We have also not audited the financial statements of  associates.  The financial statements of  NMS 
Works Software Limited and Empower Works Limited are yet to be audited and therefore un-
audited financial statements for the year ended March 31, 2004 have been furnished to us by the 
management of  Polaris Software Lab Limited.  The attached consolidated financial statements 
include share of  Rs 22,561,711 in the losses of  the aforementioned associates for the year then 
ended.

5 We report that the consolidated financial statements have been prepared by the Company in 
accordance with the requirements of  Accounting Standard (AS) 21, Consolidated Financial 
Statements, and AS 23, Accounting for Investments in Associates in Consolidated Financial 
Statements issued by the Institute of  Chartered Accountants of  India and on the basis of  the 
separate financial statements of  Polaris Software Lab Limited, and those of  its subsidiaries and 
associates listed in Note 1 of  Schedule 17 to the accounts.

6 Subject to the effect of  any adjustments that may arise upon completion of  the audit of  financial statements of  the 
companies referred to in paragraph 4 above, and on the basis of  the information and explanations given 
to us and on the consideration of  the audit reports on individual audited financial statements of  
Polaris Software Lab Limited and its subsidiaries, we are of  the opinion that:

(a) the Consolidated Balance Sheet gives a true and fair view of  the consolidated state of  affairs of  
Polaris Software Lab Limited and its subsidiaries as at March 31, 2004; 

(b) the Consolidated Profit and Loss Account gives a true and fair view of  the consolidated results 
of  operations of  Polaris Software Lab Limited and its subsidiaries for the year then ended; and

(c) the Consolidated Cash Flow Statement gives a true and fair view of  the consolidated cash 
flows of  Polaris Software Lab Limited and its subsidiaries for the year then ended.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh
Partner 

Chennai
May 19, 2004
Membership No: 83673
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SOURCES OF FUNDS
SHAREHOLDERS' FUNDS
Share Capital 1 488,495,910  257,473,325 
Equity Shares to be issued as per the
Approved Merger Scheme - 229,252,745
Reserves and Surplus 2 4,415,575,966 3,848,175,811 

4,904,071,876 4,334,901,881 
LOAN FUNDS
Secured Loans 3   23,102,365    26,366,710 
Deferred Tax Liability 11   42,663,614    12,867,288 

4,969,837,855 4,374,135,879
APPLICATION OF FUNDS
FIXED ASSETS
Cost 4 2,432,252,093 2,184,323,100 
Less: Depreciation and amortization 878,781,161  567,693,918 
Net Book Value 1,553,470,932 1,616,629,182
Capital Work in Progress 457,828,102  212,491,292

2,011,299,034 1,829,120,474

INVESTMENTS 5 297,391,391 396,554,364 

CURRENT ASSETS, LOANS AND
ADVANCES
Cash and Bank balances 6 577,570,162  837,087,943
Sundry Debtors 7        1,709,963,647 1,484,450,135
Loans and Advances 8        1,147,068,427 686,581,638

3,434,602,236 3,008,119,716 
CURRENT LIABILITIES AND 
PROVISIONS
Current Liabilities 9 575,032,281  655,637,734 
Provisions 10 214,907,898  229,400,152

789,940,179 885,037,886

NET CURRENT ASSETS        2,644,662,057 2,123,081,830

MISCELLANEOUS EXPENDITURE
(to the extent not written off  or adjusted) 12   16,485,373    25,379,211

4,969,837,855 4,374,135,879
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Schedule  31 March 2004  31 March 2003 
(Rs) (Rs)

Significant accounting policies and notes to accounts        17
The Schedules referred to above and the notes thereon form an integral part of  these financial statements.
This is the Balance Sheet referred to in our report of  even date.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh Arun Jain Ram Bhagwat Govind Singhal
Partner Chairman & Executive Director Executive Director
Membership No.83673 Managing Director

Arvind Kumar Satya Pal R.C. Bhargava Abhay Agarwal
Director Director Director Director

V Balaraman Ajit Bhushan  N  Vaidyanathan Anubhav Kapoor
Director  Director Chief  Finance Officer  Company Secretary 

Chennai
19 May 2004

Polaris Software Lab Limited and Subsidiaries
Consolidated Balance Sheet as at



INCOME
Software development services and products

- Overseas      5,755,617,088 3,670,820,388
- Domestic 678,454,583 608,850,845

Income from Business Process Outsourcing
- Overseas 29,621,302 3,080,509
- Domestic 566,320 -

6,464,259,293 4,282,751,742
EXPENDITURE
Software development expenses 14      4,084,475,929 2,596,774,426
Administrative and other  expenses 15      1,099,700,337 736,145,281

5,184,176,266 3,332,919,707
Operating profit before interest,
depreciation and amortisation 1,280,083,027 949,832,035 

Finance charges 16          14,153,811 12,189,915 
Depreciation and  Amortisation 331,769,407 189,388,684

345,923,218 201,578,599
Operating profit after interest,
depreciation and amortisation 934,159,809 748,253,436
Other  income 13 (60,739,922) 27,872,983
Provision for dimunition in value of  investments 1,013,800 63,978,681
Share of  Loss of  Associate Companies 22,561,711 5,145,014 
Profit before taxation 849,844,376 707,002,724
Income taxes  - Current tax 121,528,130 151,771,712
                       - Deferred tax 29,796,326 9,916,234
Profit after taxation 698,519,920 545,314,778
Profit brought forward from previous year 742,598,418 443,690,127
Amount available for appropriation 1,441,118,338 989,004,905
Appropriations
Proposed Dividend 170,973,569 170,354,125
Tax on Proposed Dividend 21,901,714 21,822,362
Amount transferred to General Reserve 67,700,000 54,230,000
Balance carried to Balance Sheet 1,180,543,055  742,598,418

1,441,118,338 989,004,905
Earnings per share
(equity shares par value Rs.5 each)
Basic 7.17 7.76 
Diluted 7.09 7.64 
Number of  shares used in computing
earnings per share
Basic 97,460,457 70,256,044 
Diluted 98,469,303 71,393,208 
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Schedule  31 March 2004  31 March 2003 
(Rs) (Rs)

Significant accounting policies and notes to accounts 17
The Schedules referred to above  and the notes thereon form an integral part of  these financial statements
This is the Profit & Loss account referred to in our report of  even date.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh Arun Jain Ram Bhagwat Govind Singhal
Partner Chairman & Executive Director  Executive Director
Membership No.83673 Managing Director

Arvind Kumar Satya Pal R C Bhargava Abhay Agarwal
Director Director Director Director 

V Balaraman Ajit Bhushan N  Vaidyanathan Anubhav Kapoor
Director Director Chief  Finance Officer Company Secretary 

Chennai
19 May  2004
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POLARIS SOFTWARE LAB LIMITED AND SUBSIDIARIES
Consolidated Profit and Loss Account for the Year ended



Cash flows from operating activities 
Profit before taxation 849,844,376 707,002,724 
Other income (excluding foreign exchange gains) (31,424,203)  (66,694,099)
Sale of  software for consideration other than cash -  (30,000,000)
Exchange differences on foreign exchange translation
of  cash and cash equivalents 644,837 2,601,495 
Exchange differences on foreign exchange
translation - subsidiaries (5,844,220) -
Depreciation 331,769,407 189,388,684 
Employee stock compensation - (2,268,935)
( Profit) /Loss on sale of  fixed assets (1,383,539)  3,997,259 
Provision for diminution in value of  investments 1,013,800 63,978,681 
Share of  loss on associate companies 22,561,711  5,145,014 
Preliminary expenses written off 165,716 48,445 
Miscellaneous expenditure written off 8,728,122 5,238,229 
Increase in development expenditure -  (19,675,461)
Changes in current assets and liabilities 
Decrease / (Increase) in sundry debtors (225,513,512)  219,388,042 
Decrease/(Increase)  in loans and advances (418,729,677) (134,435,038)
Decrease in current liablilites and provisions (20,446,940) (143,122,489)
Net cash flows from operating activities 511,385,878 800,592,551 
Cash flows from financing activities
Proceeds from share capital issued on exercise of  stock options 1,769,840 1,535,075 
Stamp duty and expenses incurred on merger (8,274,790)  (16,742,915)
Proceeds from share premium on exercise of  stock options 20,874,528 17,173,572 
Dividends paid during the year (169,777,235)  (89,171,305)
Taxes paid, including taxes on dividend (208,854,437) (222,948,084)
Net cash flows from financing  activities (364,262,094) (310,153,657)
Cash flows from investing activities 
Proceeds from sale of  fixed assets    31,762,723 12,127,832 
Purchase of  fixed assets and changes in capital work in progress (544,327,151) (570,145,881)
Increase/ (Decrease)  in secured loans               (3,264,345) 26,366,710
Investment in associates   (32,256,353) (6,731,657)
Advances / payables to associates 2,902,879 (1,561,788)
Net decrease in non-trade investments 107,843,816 35,962,207 
Interest and dividend received 31,341,703 66,694,099 
Net cash flows from investing activities (405,996,728) (437,288,478)
Effect of  exchange differences on foreign
exchange translation of  cash and cash equivalents   (644,837) (2,601,495)
Total increase / (decrease) in cash and cash equivalents
during the year (259,517,781) 50,548,921
Cash and cash equivalents at the beginning of  the year 837,087,943 413,920,211
Add: Cash balance arising on amalgamation - 372,618,811
Cash and cash equivalents at the end of  the year 577,570,162 837,087,943 

31 March  2004 31 March 2003
(Rs) (Rs)

Previous year’s figures have been regrouped to confirm to current year’s presentation.
This is the Cash Flow Statement referred to in our report of  even date.

for Bharat S Raut & Co.
Chartered Accountants

Subramanian Suresh Arun Jain Ram Bhagwat Govind Singhal
Partner Chairman & Executive Director Executive Director
Membership No.83673 Managing Director

Arvind Kumar Satya Pal R.C. Bhargava Abhay Agarwal
Director Director Director Director

V Balaraman  Ajit Bhushan N  Vaidyanathan Anubhav Kapoor
Director  Director Chief  Finance Officer  Company Secretary 

Chennai
19 May 2004

104

POLARIS SOFTWARE LAB LIMITED AND SUBSIDIARIES
Statement of  cash flows for the years ended



1 SHARE CAPITAL
Authorised Capital
120,000,000 equity shares of  Rs 5 each. 600,000,000 600,000,000
(2003: 120,000,000 equity shares of  Rs 5 each)
10,000,000 11 % preference shares of  Rs 5 each. 50,000,000 50,000,000
(2003: 10,000,000 11% preference shares of
Rs 5 each)

650,000,000 650,000,000
Issued, Subscribed and Paid-up Capital
97,699,182 Equity shares of  Rs.5 each. 
(2003: 51,494,665 Equity Shares of  Rs 5 each) 488,495,910 257,473,325
fully paid up.
Of  the above
(i) 17,062,550 Equity shares of  Rs.5 each.

(2003:17,062,550 Equity shares of  Rs.5 each)
were issued as Bonus shares by capitalisation
of  Securities Premium account

(ii) 45,850,549 Equity shares of  Rs.5 each.
(2003: Nil) were issued pursuant to a scheme
of  amalgamation of  Orbitech Solutions
Limited with the Company

488,495,910 257,473,325 
2 RESERVES AND SURPLUS

General Reserve
As per last Balance Sheet  1,353,333,638  1,107,237,307 
Add:
a.  Reserves taken over on merger   -   278,238,352  
b. Transferred from Profit and Loss Account   67,700,000 54,230,000 
Less:
a.  Amalgamation adjustment  -   (14,239,339)   
b. Stamp duty and expenses incurred on issue of

        shares relating to merger   46,725,210* (71,742,915)
c. Share of  previous year loss of  Associate

           Company Investment  - (389,767)
d. Foreign exchange translation loss    (5,844,220) -
* Represents reversal of  excess provision
   in the previous year

1,461,914,628 1,353,333,638
Securities Premium Account
As per last Balance Sheet  1,752,243,755   579,768,291 
Add:
a. Securities premium taken over on merger   -    1,155,301,892
b. Premium received on issue of  shares to employees   20,874,528    17,173,572
 1,773,118,283     1,752,243,755
Employee Stock Options outstanding account
As per last Balance Sheet  -   7,054,017 
Less: Surrenders / resignations  -   (7,054,017)

- -
Profit and Loss account balance  1,180,543,055   742,598,418

4,415,575,966 3,848,175,811
3 SECURED LOANS

Loan from United Overseas Bank Ltd, Singapore
(Secured against building purchased
by the Singapore Subsidiary)   23,102,365 26,366,710
 23,102,365   26,366,710

31 March  2004 31 March 2003
(Rs) (Rs)
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POLARIS SOFTWARE LAB LIMITED AND SUBSIDIARIES
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5 INVESTMENTS (AT COST)
LONG TERM INVESTMENT
TRADE (UNQUOTED)

Software Sidoun GmbH Germany 52,760,681 52,760,681 
A company incorporated in Germany
Common stock of  Euros 1,175,990 fully paid
(2003: Common stock of  Euros 1,175,990)
Less: Dimunition in value of  investments (52,760,681) (52,760,681)

- -

Eternet Inc.
A company incorporated in USA 11,625,000 11,625,000 
1,250,000 shares of  US$ 0.2 each fully paid
(2003 : 1,250,000 shares of  US$ 0.2 each)
Less: Dimunition in value of  investments (11,625,000) (11,218,000)

- 407,000

Softsourcing SA - Switzerland -   1,031,657 
(2003 : 33 Shares of  1,000 CHF each fully paid up)

NMS Works Software Limited  5,000,000   5,000,000
A company incorporated in India
500,000 - Equity Shares of  Rs.10 each
(2003:500,000 Equity shares  of  Rs.10 each)
fully paid
147,228 , 12% Optionally  Convertible
Cumulative Preference 35,000,000 30,700,000 
shares of  Rs. 10 each fully paid (2003 : 83,918 12%
Optionally  Convertible Cumulative Preference
shares of  Rs. 10 each.)
Less: Share of  Loss of  Associate Company (5,537,848) (2,612,788)
(Refer Note 2B 6 (c) in Schedule 17)

34,462,152 33,087,212

Empower Works Limited 58,988,000 30,000,000 
A Company incorporated in India
10,638,080 Equity shares of  Rs.5 each fully paid
(2003 : 6,000,000 Equity shares of
Rs.5 each fully paid)
Less: Share of  Loss of  Associate Company
(Refer Note 2B 6(b) in Schedule 17) (22,558,644) (2,921,993)

36,429,356 27,078,007

AIG Systems Solutions Private Limited 10 -
A company incorporated in India
1 Equity Share of  Rs.10 each. (2003: Nil)

                 (A) 70,891,518   61,603,876

31 March  2004 31 March 2003
(Rs) (Rs)
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5 INVESTMENTS (continued)
CURRENT INVESTMENTS TRADE (QUOTED)
Mutual Funds
Templeton Treasury MGMT - Growth - 54,988,263 
Nil units (2003: 36,582 units)
Face value: Rs 1000 per unit
HSBC Mutual Fund 10,034,457 -
985,006  units (2003:  Nil )
Face value: Rs.10 Per unit
Sundaram Bond Saver  3,891,064   3,891,064 
374,491 units (2003: 374,491 units)
Face value: Rs 10 per unit
Birla Cash Plus  -  Growth - 57,652,466 
Nil units (2003: 3,546,512 units)
Face value: Rs 1000 per unit
Templeton Short Term Income Plan -
Monthly Div Plan 30,000,000 -
29,632 units (2003: Nil Units)
Face value: Rs 1000 per unit
Zurich India Liquidity Fund -
Savings Plan  Growth - 59,150,195 
Nil units (2003: 4,734,742 units)
Face value: Rs 10 per unit
Deutsche Short Maturity Fund - Monthly Div Plan 30,000,000 -
2,952,320 units (2003: Nil Units)
Face value: Rs 10 per unit
Prudential  ICICI Liquid Plan growth - 42,588,723 
Nil units (2003: 2,870,592 units)
Face value: Rs 10 per unit
HDFC Liquid Fund - Growth - 57,830,288 
Nil units (2003: 4,820,109 units)
Face Value: Rs.10 per unit
Grindlays Cash Fund  Growth - 31,253,925 
Nil units (2003: 2,784,884 units)
Face value: Rs 10 per unit
Kotak Mahindra Liquid Scheme  - Growth - 27,595,564 
Nil units (2003: 2,287,658  units)
Face value: Rs 10 per unit
GMBD GSSIF- Medium Term Plan 51,373,808 -
5,046,286 units (2003: Nil Units)
Face value: Rs 10 per unit
HDFC Cash Management Fund - Savings Plan 50,838,228 -
4,782,497 units (2003: Nil Units)
Face value: Rs 10 per unit
Kotak Liquid Institutional Plan 50,969,116 -
5,084,109 units (2003: Nil Units)
Face value: Rs 10 per unit

227,106,672 334,950,488
Less : Provision for  diminition  in
         value of  investments   (606,800) -
            (B) 226,499,873 334,950,488
(Aggregate market value of  the above investments as at
31 March  2004:Rs.226,820,799 (2003: Rs 335,837,383)

              (A + B) 297,391,391 396,554,364
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6 CASH AND BANK BALANCES
Cash on hand 1,205,081 905,396
Balances with scheduled banks
- in current accounts  * 215,580,274 517,330,447
- in deposit accounts    327,500   105,868,935

Balances with non-scheduled banks in
current accounts   

- Fleet Bank, New Jersey, USA   34,853,941 109,721,445

- Barclays Bank, UK   34,140,375    29,690,032

-Indian Bank - Singapore  44,855 –   

- Citi Bank, Singapore 164,403,454  57,939,445

- ANZ Bank, Australia   25,533,724   2,355,409 

- Dresdner Bank, Germany   10,168,850   900,661
- Ulster Bank, Ireland 6,369,352    341,023 
- UBS Bank, Switzerland 6,540,230 3,301,796 
- Bank of  Tokyo Mitsubishi, Japan   45,599,446   8,668,348  
- Chase Bank,  New Jersey, USA   32,803,080 65,006 

577,570,162 837,087,943

*includes balance in unclaimed dividend account 1,742,733 1,071,131

7 SUNDRY DEBTORS

Debts outstanding for a
period exceeding six months.

Unsecured

 - considered good 157,522,088   138,503,041 

- considered doubtful 109,056,948 119,867,285

Other debts - unsecured, considered good  1,552,441,559   1,345,947,094

1,819,020,595  1,604,317,420  

Less: Provision for doubtful debts 109,056,948 119,867,285  

1,709,963,647  1,484,450,135

8 LOANS AND ADVANCES
(Unsecured considered good)

Advances recoverable in cash or in kind or
for value to be received 174,988,088 118,771,062  

Advance income tax and tax deducted at source 44,577,491 -
(Net of  provision for tax) 

Loans to employees   55,152,022    93,611,880 

Loans to Employees Welfare Trust 109,523,906 125,000,000 

Other advances 6,231,080 9,053,709 

Interest receivable  82,500 -

Revenues in excess of  billings 604,561,808  213,502,579 

Rent, maintenance and security deposits 151,951,532 126,642,408 

1,147,068,427 686,581,638

31 March  2004 31 March 2003
(Rs) (Rs)
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31 March  2004 31 March 2003
(Rs) (Rs)

9 CURRENT LIABILITIES

Sundry  creditors

 - for goods   53,979,048  55,038,846

- for expenses 465,757,487 505,608,605

Lease Obligations   42,524,330 76,101,575 

Unclaimed dividends 1,649,739  1,072,849  

Advances received from customers 1,808,547 5,686,496  

Billings in excess of  revenue 9,313,130 12,129,363 

575,032,281 655,637,734

10 PROVISIONS

Provision for Gratuity 22,032,615 16,297,212

Provision for taxation (net of  Advance income

tax and tax deducted at source) - 20,926,453

Proposed dividend 170,973,569 170,354,125 

Provision for tax on proposed dividend   21,901,714  21,822,362

214,907,898 229,400,152 

11 DEFERRED TAX LIABILITY

Fixed assets   71,937,411  30,240,913

Sundry debtors  (24,663,939)   (15,778,492) 

Others    (4,609,858) (1,595,133)

42,663,614  12,867,288

12 MISCELLANEOUS EXPENDITURE

(to the extent not written off  or adjusted)

Preliminary expenses 666,787 75,568 

Add: Additions during the year  -    639,664

Less: Written off  during the year    165,716  48,445

Balance Carried    501,071    666,787 

Pre-Operative Expenditure   18,718,534   19,035,797 

Less: Written off  during the year 3,807,156 317,263

Balance Carried   14,911,378   18,718,534

Deferred revenue expenses - Opening balance 5,993,890 10,914,856 

Less: Amortised in the current  year 4,920,966 4,920,966

Balance Carried 1,072,924 5,993,890

16,485,373 25,379,211
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13 OTHER INCOME
Interest received on deposits with banks and others 5,321,578 10,438,072 
Profit on sale of  investments 2,293,697 37,232,133 
Dividends 12,508,473 6,683,902 
Profit on Sale of  Assets 1,383,539 -
Miscellaneous income 11,300,455 12,339,992 
Foreign exchange gains / ( Loss )  (93,547,664) (38,821,116)

(60,739,922)  27,872,983

14 SOFTWARE DEVELOPMENT EXPENSES
Salaries and bonus including overseas staff  expenses
and outsourced consultants cost 3,072,218,190 1,776,265,899

Employee stock compensation - (2,268,935)

Staff  welfare 130,291,102 138,958,368
Contribution to provident and other funds 101,950,983 68,313,584
Contribution to Gratuity 9,247,916 7,824,907 
Foreign tour and travel  556,371,198 420,738,287 
Consumables and computer maintenance 14,137,231 16,771,519 
Communication expenses  153,910,999 100,007,761 
Sponsorship charges 46,348,310 70,163,036

4,084,475,929 2,596,774,426 

15 ADMINISTRATION AND OTHER EXPENSES
Salaries and bonus including overseas staff  expenses  411,459,546 212,556,742 
Contribution to provident and other funds 17,604,124 8,300,882 
Professional charges 94,281,559 47,579,458 
Legal expenses 48,818,901 35,437,929 
Travelling and conveyance 73,892,213 53,221,633
Rent  141,449,931 102,051,007
Business promotion 39,971,411 18,057,342
Power and fuel 70,568,181 55,716,959
Printing and stationery 15,524,614 7,153,285
Office maintenance 25,392,316 19,426,124
Provision for doubtful debts  (10,810,337) 61,924,487
Insurance charges 24,712,338 5,533,123
Advertisements 1,827,789 2,255,563
Bad debts written off 28,430,857 14,751,922 
Rates and taxes 4,698,631 6,088,560
Auditor's remuneration 3,103,332 1,732,500
Loss on sale of  assets - 3,997,259 
Repairs- Building 10,515,296 3,032,438 
Repairs-Plant and machinery 27,934,639 10,466,019 
Repairs-Others 26,473,314 13,716,798
Directors' sitting fees 330,000  345,000 
Donations 2,641,000 2,586,705 
Pre-operative and deferred revenue expenses
written off 8,728,122 5,238,229 
Preliminary expenses written off 165,716 48,445 
Miscellaneous expenses 31,986,844 44,926,872

1,099,700,337 736,145,281 

16 FINANCE CHARGES
Interest paid towards lease obligations 11,504,582 8,782,132
Bank and other charges 2,649,229 3,407,783 

14,153,811  12,189,915

31 March  2004 31 March 2003
(Rs) (Rs)
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Group Overview

1. Description of  the Group

Polaris Software Lab Limited (“Polaris” or “the Company”) is the flagship company of  
the Group and is listed on the principal stock exchanges of  India.

Polaris and its subsidiaries (collectively “the Polaris Group”) are primarily engaged in the 
business of  delivering customized software solutions and products in the domain of  
contemporary services which include banking and financial services. The list of  
subsidiaries with percentage holding is given below.

Subsidiaries Country of Proportion of
incorporation  ownership

interest (%) 

Polaris Software Lab Ltd United Kingdom 100%
Polaris Software Pty Limited Australia 100%
Polaris Software Lab SA Switzerland 100%
Polaris Software Lab  GmbH Germany 100%
Polaris Software Lab Pte Limited Singapore 100%
Polaris Software Lab Japan KK Japan 100%
Polaris Software Lab Ireland Limited Ireland 100%
Polaris Retail Infotech Limited India 100%
Optimus Outsourcing Company Limited* India 100%

* Engaged in the Business Processing Outsourcing business

The list of  associates with percentage holding is given below.

Associates Country of Proportion of
incorporation ownership

interest (%)

Eternet Inc USA 25%
NMS Works Software Limited India 45%
Empower Works Limited India 49%

2A. SIGNIFICANT ACCOUNTING POLICIES
1. Basis of  preparation

The consolidated financial statements of  the Polaris Group are prepared under the 
historical cost convention  in accordance with Generally Accepted Accounting 
Principles (GAAP), and materially comply with the mandatory Accounting Standards 
(“AS”) issued by the Institute of  Chartered Accountants of  India (ICAI) and the 
provisions of  the Companies Act, 1956 (the Act).  

The consolidated financial statements include the financial statements of  Polaris 
Software Lab Limited and all its subsidiaries, which are more than 50%, owned or 
controlled.  The financial statements are prepared in accordance with the principles and 
procedures for the preparation and presentation of  consolidated financial statements as 
laid down under AS 21 prescribed by the ICAI.  AS 23 - Accounting for Investments in 
Associates in Consolidated Financial Statements issued by the ICAI, effective 1 April 
2002 has been adopted in the preparation of  these financial statements. All material inter-
company transactions and accounts are eliminated on consolidation.

The preparation of  financial statements in conformity with GAAP requires 
management to make estimates and assumptions that affect the reported amounts of  
assets and liabilities, disclosure of  contingent assets and liabilities at the date of  the 
financial statements and the reported amounts of  revenues and expenses during the 
period reported.  Actual results could differ from these estimates.
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2. Revenue recognition

Software Development and support Services

Revenue from software development and support services comprises income from time-
and-material and fixed price contracts.  Revenue is recognized in accordance with the 
terms of  the contract with the customer.  Revenue with respect to time-and-material 
contracts is recognized as related services are performed.  Revenue from fixed-price 
contracts is recognized in accordance with the percentage of  completion method. 
Provision for estimated losses on incomplete contract is recorded in the period in which 
such losses become probable based on the current contract estimates.

Revenue in excess of  billings represent earnings on ongoing fixed price and time & 
material contracts over amounts invoiced to customers.

Billings in excess of  revenue represent amounts received in advance in case of  ongoing 
fixed price contracts wherein amounts have been billed in accordance with the billing 
cycle and efforts would be incurred subsequent to period end.

Product licenses and related revenues

Revenues from product license and related revenues are recognized as follows:

v License fees, on delivery and subsequent milestone schedule as per the terms of  the 
contract with the end user

v Product maintenance revenues, over the period of  the maintenance contract

v Customization and Implementation services are recognized upon percentage of  
completion method based on proportion of  efforts spent to total efforts to complete 
or on the basis of  contractually determined milestones as certified by the customer 
and, with respect to time and material contracts as the related services are performed. 
Provision for estimated losses, if  any, on uncompleted contracts are recorded in the 
period in which such losses become probable based on current contract estimates

Business Process Outsourcing

Revenue is recognized in accordance with the terms of  the contract with the customer. 
Revenue is recognized as related services are performed.

3. Fixed assets and capital work in progress

Fixed assets are stated at cost, after reducing accumulated depreciation until the date of  
the balance sheet.  Direct costs are capitalized until the assets are ready for use and 
include the borrowing costs related to the acquisition or construction of  qualifying assets 
for the period up to the completion of  construction or installation of  such assets 
respectively and pre-operative expenses incurred during the construction period.  
Capital work-in-progress includes advances paid to acquire fixed assets and the cost of  
assets not ready for intended use before the balance sheet date.

4. Assets acquired on finance lease

Assets acquired on finance leases are capitalized and a corresponding liability disclosed as 
lease obligations under “Current Liabilities”. Such assets are capitalized at fair values or 
present value of  lease payments, whichever is lower. Rentals paid by the Company are 
apportioned between the finance charge and as a reduction of  the outstanding liability. 
Finance charge reflects a constant periodic rate of  interest on the remaining balance of  
liability for each period.

In respect of  assets acquired on finance lease prior to 1 April 2001, the corresponding 
lease rentals are expensed to the Profit & Loss account.
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5. Depreciation

Depreciation on fixed assets is provided pro-rata to the period of  use, using the straight-
line method based at rates specified in Schedule XIV to the Act or on estimated useful 
lives of  assets, whichever is higher as estimated by the Company.  Individual assets 
costing less than Rs 5,000 are depreciated in full in the period of  purchase.

The estimated useful lives applied for depreciation of  assets are as follows:

Asset category Estimated Useful
Life (years)

Tangible Assets

Buildings 29
Leasehold Improvements 10
Plant and machinery 6-7
Computer equipment and Software 3
Servers and Computer accessories 5
Furniture and fixtures, office equipment
and electrical fittings 10
Vehicles 6

Intangible Assets

Software Products( indigenously developed) 5
Intellectual property rights 1

In respect of  assets acquired on finance lease after 1 April 2001, the leased assets are 
depreciated over the period of  the lease.

6. Research and development expenses for software products

Expenditure

Software product development costs are expensed as incurred until technological 
feasibility is established. Software development costs incurred subsequent to the 
achievement of  technological feasibility are capitalized and amortized over estimated 
useful life of  the products. This capitalization is done only if  the Company has the 
intention and ability to complete the product, the product is likely to generate future 
economic benefits, adequate resources to complete the product are available to the 
Company and the Company is able to accurately measure such expense.

Such software development costs comprise expenditure that can be directly attributed, or 
allocated on a reasonable and consistent basis, to development of  the product.

Amortization

The amortization of  software development costs is allocated on a systematic basis over 
the best estimate of  its useful life after the product is ready for use. The factors 
considered for identifying the basis include obsolescence, product life cycle and actions 
of  competitors. The products are amortized over period of  five years. 

The amortization period and the amortization method is reviewed at each period end. If  
the expected useful life of  the product is shorter from previous estimates, the 
amortization period is changed accordingly.

7. Preliminary expenses

Preliminary expenses represents pre-incorporation expenses incurred by the group 
towards formation of  one of  the subsidiary companies. These expenses have been 
amortized over a period of  five years.
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8. Preoperative expenses

Preoperative expenses represent expenses incurred by one of  the subsidiary companies 
upto the date of  commencement of  commercial operations. These expenses are being 
amortized over a period of  five years.

9. Foreign currency transactions and foreign currency translations

10. Investments

Investments are classified as long term investments and current investments.  Long term 
investments are stated at cost and any decline, other than temporary, in the value of  such 
investments is charged to the profit and loss account. Current investments are stated at 
the lower of  cost and market value.

Transactions in foreign currencies are recorded at a rate that approximates the exchange 
rate prevailing at the date of  the transaction.  Current assets and liabilities denominated 
in foreign currency are translated at the rate of  exchange as at the balance sheet date.  

Revenue items, except depreciation, incurred by overseas branch are translated at the 
average rate of  exchange. Overseas branch assets and liabilities are translated at year end 
closing rates. Non monetary items are translated at the rates on the date of  transaction in 
the case of  branch. 

Exchange differences arising out of  actual payments / realizations of  foreign currency 
and from the year-end restatement/translation are charged to the Profit and Loss 
account except in respect of  liabilities incurred for acquiring fixed assets, in which case 
such differences are adjusted to the cost of  the fixed assets.

Fixed assets are translated using the exchange rates at the date of  acquisition. 
Depreciation is translated at the rates used for translation of  the values of  the assets on 
which depreciation is computed. 

The financial statements of  the foreign subsidiaries are translated into Indian Rupees as 
follows:

Revenue items, except depreciation are translated at respective monthly average rates. 
Depreciation is translated at the rates used for the translation of  the values of  the assets 
on which depreciation is calculated

Monetary items are translated using the closing rate

Non-monetary items, other than fixed assets, are translated using the exchange rate at the 
date of  the transaction

Fixed assets are translated using the exchange rate at the date of  their acquisition. Where 
there has been an increase or decrease in the liability of  the Group, as expressed in Indian 
Rupees by applying the closing rate, for making payments towards the whole or a part of  
the cost of  a fixed asset or for repayment of  the whole or part of  the monies borrowed, in 
foreign currency specifically for the purpose of  acquiring a fixed asset, the amount by 
which the liability is so increased or reduced during the year, is added to or reduced from, 
the cost of  the fixed asset concerned

The net exchange difference resulting from the translation of  items in the financial 
statements of  foreign subsidiaries is recognized under general reserve for the year except 
to the extent adjusted in the carrying amount of  respective fixed assets as stated above

Contingent Liabilities are translated at the closing rate.
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11. Retirement benefits

The Company

Provident fund

Employees receive benefits from a provident fund, which is a defined contribution plan.  
Both the employee and the Company make monthly contributions to the Regional 
Provident Fund equal to a specified percentage of  the covered employee's salary.  The 
Company has no further obligations under the plan beyond its monthly contributions.

Gratuity

The Company provides for gratuity in accordance with the Payment of  Gratuity Act, 
1972, a defined benefit retirement plan (the Plan) covering all employees.  The plan, 
subject to the provisions of  the above Act, provides a lump sum payment to vested 
employees at retirement, death, incapacitation or termination of  employment, of  an 
amount based on the respective employee's salary and the tenure of  employment. 

The Company estimates its liability as of  each balance sheet date based on an actuarial 
valuation. In respect of  certain employees taken over on merger, the Company 
contributes gratuity to a fund maintained by The Life Insurance Corporation of  India. 

Superannuation

The Company contributes specified percentage of  the eligible employees' basic salary 
towards superannuation (the plan) to a fund managed by Life Insurance Corporation of  
India.  A trust has been created and approved by the Income-tax authorities for this 
purpose.  This plan provides for various options for payment of  pension at retirement or 
termination of  employment as per trust rules. The Company has no further obligations 
under the plan beyond its annual contribution.

Leave encashment

As per the employment policy of  the Company, employees are required to avail their 
annual leave by the end of  the respective financial year and leave is not allowed to be 
encashed. 

Subsidiaries

Retirement benefits are provided to employees of  subsidiaries in accordance with the 
local laws and regulations prevailing in the country in which the subsidiary is located.

12. Income taxes and Deferred Tax 

The current charge for income taxes is calculated in accordance with the relevant tax 
regulations applicable to the Group. Deferred tax assets and liabilities are recognized for 
the future tax consequences attributable to timing differences that result between the 
profit offered for income taxes and the profit as per the financial statements. Deferred 
tax assets and liabilities are measured using the tax rates and tax laws that have been 
enacted or substantively enacted by the balance sheet date.  The effect on deferred tax 
assets and liabilities of  a change in tax rates is recognized in the period that includes the 
enactment date.  

Deferred tax assets in respect of  losses carried forward and unabsorbed depreciation are 
recognized only to the extent that there is virtual certainty that sufficient future taxable 
income will be available against which such deferred tax assets can be realized.  Other 
deferred tax assets are recognized only if  there is a reasonable certainty that sufficient 
future taxable income will be available against which such deferred tax assets can be 
realized and are reassessed for the appropriateness of  their respective carrying values at 
each balance sheet date.
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The break up of  the major components of  deferred tax assets and liabilities as at the 
balance sheet date have been arrived at after setting off  deferred tax assets and liabilities 
where the group has a legally enforceable right to set-off  assets against liabilities, and  
where such assets and liabilities relate to taxes on income levied by the same governing 
taxation laws

13. Stock based compensation

In accordance with the Employee Stock Option Scheme and Employee Stock Purchase 
Scheme Guidelines, 1999 issued by the Securities and Exchange Board of  India 
(“SEBI”), the 'Option Discount' has been amortized on a straight-line basis over the 
vesting period of  the shares to be issued under Stock Option Plans and disclosed as 
'employee stock compensation expense' in the Profit and Loss Account.

‘Option Discount' means the excess of  the market price / fair value of  the underlying 
shares at the date of  grant of  the options over the exercise price of  the options.

2B. NOTES TO ACCOUNTS: 

1. Capital commitments and contingent liabilities

The estimated amount of  contracts remaining to be executed on capital account, and not 
provided for (net of  advances) as at March 31, 2004 is Rs 63,645,117 (2003 : 
Rs.74,742,975). 

As at 31 March 2004, the Group has outstanding guarantees and counter guarantees of  
Rs.28,209,827 (2003: Rs.10,401,266) issued to various banks, in respect of  the guarantees 
given by the banks in favor of  various government authorities. 

The Future obligation for vehicles taken on lease is given below.

In Rs

                           Particulars As at 31.03.2004 As at 31.03.2003

Not later than one year 24,343,215 32,391,352
Later than one year and not later than 5 years 26,591,189 66,118,459

50,934,404 98,509,811

Less: Amount representing future interest (8,410,074) (22,408,236)

Present Value of  minimum lease rentals 42,524,330 76,101,575

2. Stock Option Plan

The Company has three stock option plans that provide for the granting of  stock options 
to employees including directors of  the Company (not being promoter directors and not 
holding more than 10% of  the equity shares of  the Company).  The objectives of  these 
plans include attracting and retaining the best personnel, providing for additional 
performance incentives and promoting the success of  the Company by providing 
employees the opportunity to acquire equity shares.  

The option plans are summarized below:

12. Income taxes and Deferred Tax (Contd.)
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Associate Stock Option Plan 2000

On 9 March 2000, the Company's shareholders approved in the Extraordinary General 
Meeting (EGM) an Associated Stock Option Plan (“the 2000 Plan”).  The 2000 Plan 
provides for issuance of  938,400 equity shares of  Rs 5 each to the employees including 
directors.  Employee Compensation Committee administers the 2000 Plan.  Under the 
Plan, based on the recommendation of  Employee Compensation Committee, the 
options were granted at a discount not exceeding 25% of  the market price of  shares on 
the date of  grant.  The option vests over a period of  five years from the grant date.

Subsequently, the shareholders of  the Company approved the following modifications 
to the 2000 plan : 

v at the EGM held on 7 March 2001, the plan was modified to permit cancellation/ 
accept surrender of  options; and

v at the Annual General Meeting held on 6 September 2002, the exercise price of  the 
options to be granted will be the market price of  the shares on the date of  the grant.

A summary of  the status of  the 2000 plan at 31 March 2004 is presented below.

 Year ended Year ended
Number of  options granted, exercised,

31 March 31 March
cancelled / surrendered and forfeited

2004 2003

Options outstanding at the beginning of  the year 1,190,265 525,300

Granted during the year 113,000 877,950

Exercised during the year (85,700) (59,765)

Forfeited /Surrendered during the year (126,310) (153,220)

Outstanding at the end of  the year 1,091,255 1,190,265

Associate Stock Option Plan 2001

The Shareholders of  the Company in the Extraordinary General Meeting (EGM) held 
on the 7 March 2001 approved an Associate Stock Option Plan (the 2001 Plan).  The 
2001 Plan provides for issuance of  1,194,000 equity shares of  Rs 5 each to the employees 
including directors at the closing market price of shares on the date of  grant.  The option 
vests over a period of  five years from the grant date.

A summary of  the status of  the 2001 plan at 31 March 2004 is presented below.

Year ended Year ended
Number of  options granted, exercised,  

31 March 31 March
cancelled / surrendered and forfeited

2004 2003

Options outstanding at the beginning of  the year 1,438,440 1,709,175

Granted during the year 50,000 211,500

Exercised during the year (268,268) (247,250)

Forfeited/surrendered during the year (183,050) (234,985)

Outstanding at the end of  the year 1,037,122 1,438,440

2. Stock Option Plan (Contd...)
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During the year ended 31 March 2002, the Company announced and allotted bonus 
shares by capitalizing a part of  share premium account in the ratio of  1 equity share for 
every 2 shares held on the record date.  The Associate Stock Option Plan (ASOP) 
schemes mentioned above provide power to the compensation committee for suitable 
adjustments to the quantum and price of  ASOPs in case of  corporate actions such as 
stock split, bonus etc.  The holders of  options granted prior to issuance of  bonus shares 
by the Company are entitled to receive additional options in the ratio of  one additional 
option for every two options held

At the Ninth Annual General Meeting held on 6 September 2002, a special resolution was 
passed, effective 7 March 2001, wherein the total number of  options to be granted under 
the 2000 plan and the 2001 plan along with options already granted by the Company and 
outstanding under the schemes shall not at any time exceed 6.25 % (2.75 % under the 
2000 plan and 3.5% under the 2001 plan) of  the total shares issued by the Company on 
the date (s) of  grant of  such options.

Associate Stock Option Plan 2003

The Shareholders of  the Company in the Extraordinary General Meeting (EGM) held 
on the 12 March 2004 approved an Associate Stock Option Plan (the 2003 Plan).  The 
2003 Plan provides for issuance of  3,895,500 equity shares of  Rs 5 each to the employees 
including directors at the Market Price of  the shares on the date of  grant. Market Price 
under the 2003 plan scheme is the average of  the two weeks high and low price of  the 
share preceding the date of  grant of  option on the stock exchange where the highest 
trading volumes are recorded during the aforesaid period. The option vests over a period 
of  five years from the grant date. No options were granted during the year under this 
scheme.

3. Segment Reporting

The Group's operations predominantly relate to providing IT services, delivered to 
customers operating in various industry segments globally.  Accordingly, IT service 
revenues represented along industry classes comprise the primary basis of  segmental 
information set out in these financial statements.  Secondary segmental reporting is 
performed on the basis of  the geographical location of  customers.

The accounting policies consistently used in the preparation of  the financial statements 
are also applied to record revenue and expenditure in individual segments.

Business (primary) segments of  the Group are:

a)  Banking and financial services; and
b)  Emerging verticals.

Revenue and direct expenses in relation to segments are categorized based on items that 
are individually identifiable to that segment, while other costs, wherever allocable, is 
apportioned to the segments on an appropriate basis.  Certain expenses are not 
specifically allocable to individual segments as the underlying services are used 
interchangeably.  The Group believes that it is not practicable to provide segment 
disclosures relating to such expenses, and accordingly such expenses are separately 
disclosed as 'unallocated' and directly charged against total income.

2. Stock Option Plan (Contd...)
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Fixed assets used in the Group's business or liabilities contracted have not been identified 

to any of  the reportable segments, as the fixed assets and services are used 

interchangeably between segments.  The Group believes that it is currently not 

practicable to provide segment disclosures relating to total assets and liabilities since a 

meaningful segregation of  the available data is onerous.

Customer relationships are driven based on the location of  the respective client. The 

geographical segments comprises:

a) United States of  America;

b) Europe;

c) Asia Pacific;

d) India and the Middle East.

Primary segment information
In Rs

Year  ended Year  ended
                      Particulars

31 March 2004 31 March 2003

Segment revenues
Banking and financial services 5,451,866,275 3,288,650,698
Emerging verticals 1,012,393,018 994,101,044

6,464,259,293 4,282,751,742

Segment profit before Finance charges & Tax
Banking and financial services 1,652,219,672 1,190,232,944
Emerging verticals 68,965,241 127,751,743

1,721,184,913 1,317,984,687
Finance charges (14,153,811) (12,189,915)
Other unallocable expenditure
net of  unallocable income (857,186,726) (598,792,048)
Profit before taxation 849,844,376 707,002,724
Income Tax and Deferred Tax (151,324,456) (161,687,946)
Profit after taxation 698,519,920 545,314,778

Secondary segment information

In Rs

Year  ended Year  ended
            Region           31 March 2004 31 March 2003

United States of  America 2,865,141,232 1,696,276,273
Europe 1,572,631,503 663,750,992
Asia Pacific 1,332,336,332 1,046,666,405

India and Middle East 694,150,226 876,058,072

6,464,259,293 4,282,751,742

Revenues by geographic area are based on the geographic location of  the customer.
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4. Earnings per Share (“EPS”)

Reconciliation of  basic and diluted shares used in computing EPS:

Year ended Year ended
              Particulars

            31 March 2004 31 March 2003

Weighted average number of  equity shares
outstanding during the year - Basic 97,460,457 70,256,044

  Add: Effect of  dilutive issue of  stock options
            to be converted 1,008,846 1,137,164

Weighted average number of  equity shares 98,469,303 71,393,208
outstanding during the year - Diluted

In computing the diluted EPS, only potential equity shares that are dilutive and that either 
reduce earning per equity share or increase loss per equity share are included.

5. Related party transactions

Following are the related parties with whom transactions have taken place during the year:

Associates

Eternet Inc. Orbitech Employees Welfare Trust

NMS Works Software Limited Empower Works Limited

Others (enterprises that directly, or indirectly through one or more
intermediaries, control the Group and enterprise of  which the Group is
an associate)

Citibank and its branches Orbitech Limited

Polaris Holdings Private Limited

Key management personnel

Mr. Arun Jain, Chairman & Mr. G N Mathur, Wing CDR,
Managing Director (Retired), Executive Director
Mr. Govind Singhal, Executive Director Mr. Ram Bhagwat,

Executive Director

In Rs.

Balances due to / from related parties Associates Others

Receivables  trade debts - 1,275,577,384
(-) (213,311,908)

Receivables  loans and advances 111,604,457 252,183,909
(129,983,386) (18,906,613)

Current liabilities - -
(-) (71,766,648)

Investments 98,988,000 (-)
(67,138,657) (-)

Figures in brackets denote previous year figures.
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5. Related party transactions (Contd.)
In Rs

Related party transactions Associates Others
Advances given 23,051,194 -

(7,356,404) -
Software development services - 3,913,017,038

(-) (1,749,975,606)
Reimbursement of  expenses to the Group - 8,416,986

(-) (88,577,845)
Reimbursement of  expenses by the Group - 10,258,378

(-) (103,684,021
Lease payments - 11,780,028

(-) (6,694,999)
Communication expenses - -

(-) (17,659,842)
Investments 33,288,010 -

(36,731,657) (-)
Provision for investments 407,000 -

(11,218,000) (-)

Figures in brackets denote previous year figures.

Remuneration paid to key management personnel amounts to Rs.21,219,239
(2003: Rs.7,471,181)

In Rs

Loans and advances Associates

Empower Works Limited* 705,248
(3,608,127)

NMS Works Software Limited* 1,375,259
(1,375,259)

Figures in brackets denote previous year figures.

* Companies in which directors are interested

v Remuneration paid to key management personnel amounts to Rs.21,219,239
(2003: Rs.7,471,181)

v In the current year, the group issued 20,000  stock options (2003 : 80,000 stock 
options) under the ASOP 2000 plan and 50,000 stock options (2003 : Nil) under the 
ASOP 2001 plan to certain directors.  No compensation cost arises as a result of  
these options, as these were issued at prevailing market prices. 

6. Investments in Associates

a) The movement during the year comprises of  the following:

v Subscribed additionally for 4,638,080  equity shares of  Rs.5 each at a premium of  

Rs.1.25 Per share amounting to Rs.28,988,000 during the year in Empower Works 

Limited; and 

v Subscribed additionally for 63,310 Optionally convertible cumulative preference 

shares of  Rs. 10 each at a premium of  Rs.57.92  per share amounting to

Rs 4,300,000 during the year in NMS Works Software Limited.
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6. Investments in Associates (Contd.)

b) The Company’s equity ownership interest in Empower Woks Limited is 49% as on 31 
March 2004. Empower Works Limited is primarily engaged in the business of  
providing specific solutions relating to Human Relations suite of  software solutions 
and products. The accumulated losses to the extent of  Rs.13.1 Million as per the 
unaudited financial statements as on 31 March 2004 are on account of  initial / start-
upstage of  operations and the Company is expected to generate profits in the near 
future. Accordingly, management believes that there is no permanent diminution in 
the value of  its investment in Empower Works Limited and hence it is stated at cost.

c) The Company’s equity ownership interest in NMS Works Software Limited is 45% as 
on 31 March 2004. NMS Works Software Limited is primarily engaged in the business 
of  designing network management in Telecommunication and Internet Services. The 
accumulated losses to the extent of  Rs.9.3 Million as per the unaudited financial 
statements as on31 March 2004 are on account of  initial / start-up stage of  
operations and the Company is expected to generate profits in the future. 
Accordingly, management believes that there is no permanent diminution in the value 
of  its investment in NMS Works Software Limited and hence it is stated at cost.

7.  Litigation and claims

Data Inc.

Arun Verma and Data Inc. (the plaintiffs) have filed a complaint against the Company in 

a US Court for damages towards breach of  contract and fraud, for non-acquisition of  

Data Inc.  On 27 November 2001, the Court granted the Company motion and 

dismissed all claims of  the plaintiff  except their breach of  contract claim for liquidated 

damages under the terms of  MOU and limited the extent of  claim by the plaintiff  to US 

$100,000.  Data Inc has appealed against the trial court order dated 27 November 2001. 

During the previous year, the parties had entered into an agreement to dismiss all 

remaining claims subject to re-asserting all their claims that existed before 27 November 

2001 under certain conditions. On 9 September 2003 the Court of  Appeals referred the 

matter to the appeallate mediator for a settlement prior to the court rendering a decision.  

However the mediation proved to be unsuccessful and the matter was referred back to 

the Court in December 2003.  The court of  appeals after obtaining supplemental 

briefing from the parties, dismissed the Appeal on 20 April 2004 and remanded the 

matter to the District Court. The District Court has not yet scheduled any further 

proceedings in this matter.  The Company is vigorously contesting the case and 

continues to believe that the allegations of  Data Inc. are without merit and have been 

proved by orders of  the Court so far.

Arbitration with Bank Artha Graha

Due to a commercial dispute, Bank Artha Graha (BAG) has failed to pay the monies due 

to the Company under a contract and terminated the contract prematurely in November 

2002. This dispute is now under arbitration at Singapore’s International Arbitration 

Centre (SIAC). The Company has since filed the counter claim against BAG. The 

Company is also relying on the testimony of  several reputable experts in the arbitration 

proceedings. Arbitrator has been appointed and the arbitration is likely to proceed in the 

later half  of  the year 2004.
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7.  Litigation and claims (Contd.)

Pending the outcome of  the case, the management is not able to estimate the financial 
effect of  the contingency. However, the management believes that the claim can be 
successfully resisted by the company. 

Suit filed by ex-employees

Two former employees of  the Company have instituted a suit in Mumbai for wrongful 
termination of  their services and publication of  defamatory material. Since the case is in 
the preliminary stage, it is not possible for the company to predict the outcome of  the 
case. The Company believes that the allegations are without merit and is vigorously 
contesting the case. Pending the outcome of  the case, the management is not able to 
estimate the financial effect of  the contingency. However, the management believes that 
the claim can be successfully resisted by the company.

Others

The Company is also involved in other law suits and claims which arise in the ordinary 
course of  business. However, there are no such matters pending that the Company 
expects to be material in relation to its business.

8. Pursuant to the “Scheme of  Amalgamation” sanctioned by The Honourable High Court 
of  Chennai by order dated 26 February 2003 and The Honourable High Court of  Mumbai 
by order dated 21 April 2003, OrbiTech Solutions Limited (Amalgamating Company) was 
amalgamated with the Company with effect from 1 November 2002. The amalgamation 
has been accounted for under the “Pooling of  Interests method” as prescribed by 
Accounting Standard, AS 14, Accounting for Amalgamation issued by ICAI. The figures 
for the year ended 31 March 2003 are inclusive of  the five months figures relating to the 
amalgamating Company and thus are not comparable with those of  the current year.

9. Previous year figures have been regrouped / reclassified, wherever necessary, to conform  
to the current period presentation.
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General :

Where and in which year was Polaris Software Lab Ltd. incorporated?

thPolaris Software Lab Ltd. was incorporated in Chennai on the 5  of  January 1993.

Who is the promoter of  Polaris Software? 

The promoter of  Polaris Software is Mr. Arun Jain.

Where does Polaris have its headquarters?

Polaris has its headquarters at 'Polaris House', 244, Anna Salai, Chennai-600 006,  

Tamilnadu, India.

What is the current issued and paid-up-capital of  the Polaris?

The paid-up-capital of  Polaris is Rs.48.85 Crores, comprising 97,699,182 equity shares of  

Rs.5/- each. (as of  31st Mar 2004). 

Where are Polaris Development Centers present in India? In how many countries is 

Polaris present?

The Company's headquarters and corporate offices are located at Chennai, India. Polaris 

currently operates from twelve offshore development centers located in India, seven 

global subsidiaries in Singapore, Germany, Switzerland, Australia, Ireland, UK and Japan. 

Polaris also operates as branch offices at Chicago, New Jersey, Fremont, Mumbai, 

Hyderabad, Bangalore, Delhi & Riyadh. 

Who are on the Polaris Board? 

Polaris Software Lab's Board of  Directors comprises senior and experienced professionals 

from diverse backgrounds. The Board has Mr. Arun Jain as the Chairman & Managing 

Director and CEO. He is supported by Mr. Ram Bhagwat as President & Executive 

Director and Mr.Govind Singhal as Executive Director. Mr. R C Bhargava, former 

Chairman and Managing Director, Maruti Udyog; Mr. Satya Pal, former Chairman, MTNL 

and a Telecom expert; Mr. Dipak Kumar Rastogi, Head of  Citigroup Venture Capital 

International; Mr. Abhay Agarwal, Practicing Chartered Accountant; Mr. Ajit Bhushan, 

Managing Director of  Citigroup Venture Capital International; Mr. V Balaraman, Ex-

Director of  HLL Exports Ltd; Mr. Arvind Kumar, Supreme Court advocate; Dr. Ashok 

Jhunjunwala, Professor & Head of  the Department of  Electrical Engineering at the Indian 

Institute of  Technology, Chennai and Mr. Venkatachalam Krishnakumar, Vice President 

and Regional Director(Asia Pacific) of  Citigroup  are the other distinguished members of  

the Board who bring the right amount of  expertise in the Company's relevant business 

areas.

What is the Vision Statement of  Polaris?

The Vision of  Polaris is "To build future leaders through continuous learning, creativity, 

excellence and mutual respect and reaching new horizons with our creative energies 

ensuring customer delight and social fusion”.
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What is the mission of  Polaris?

Polaris’ mission is “To be a reliable and responsive Techno-Business solutions provider in 

the areas of  Banking, Financial Services, Insurance, and Retail; will provide cost-effective 

and timely solutions, meeting customers expectations through continuous process 

improvement and win- win relationships”.

What is the history of  Polaris?

 1993 - Incorporation

1994 - End to End Retail Banking solution developed for Citibank India

 1995 - Quality process Aligned to SEI-CMM Level 3

 1997 - First Overseas Development Center commissioned for Citibank, LA

 1997 - Citicorp Finance takes 18% venture capital stake at a valuation of  Rs.50 Crores

 1997 - Wholly owned subsidiary established in Singapore

 1997 - Wholly owned subsidiary established in US

 1998 - ISO 9001 Certification by KPMG

1998 - UK subsidiary established

1998 - Quality process aligned to SEI CMM Level 4 

1998 - Polaris Retail Infotech formed in Chennai

1998 - Polaris accredited with ISO 9001 certification

1999 - IPO and listing in major Indian bourses

2000 - 'Foundation', a state-of-the-art development center spread over 1,30,000 sq. ft. 

established

2000 - Subsidiaries in Germany, Switzerland and Australia

2001 - Polaris scrip moved to Group 'A' by The Stock Exchange, Mumbai

2001 - Subsidiaries in Japan, Ireland and Switzerland

2001 - Became the first Company in the world to be assessed and certified CMMi Level 

5 (Capability Maturity Model Integrated) by the globally renowned quality rating body, 

The Software Engineering Institute (October 2001)

2001 - Commences operations in Japan 

2002 - Optimus subsidiary launched to address the BPO market

2002 - Polaris scrip inducted into the Junior Nifty Index
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2002 - Established a Business Continuity Center at Singapore 

2002 - Merger of  OrbiTech Solutions Ltd. with Polaris Software

2003 - 'Polaris Towers', a state-of-the-art development center in New Delhi spread 
over 90,000 sq. ft. established

2004 - Polaris has set up an exclusive 300 associate Centre of  Excellence (CoE) facility 
in Mumbai for Financial Risk Management (FRM)

2004 - Polaris launched “Intellect Suite”, a product offering boundaryless banking 
solutions for the global banking and financial services market

2004 - Polaris has set up Intellect Engineering Center, measuring 1,11,700 sq. ft. spread 
over 8 acres, located in Chennai

What are the Awards / Recognition received by Polaris?

Gold Award in the Print Category for Annual Report  Advertising Club of  Madras

Mother Teresa Corporate Citizen Award of  the Year 2003

Rated among top 25 companies with best practices and procedures by the Institute of  
Company Secretaries of  India

Polaris ranked No. 16 in DQ Top 20

Orbi One Direct Wins The Banker Technology Award 2003 for Multi-Channel 
Integration

Polaris ranked No. 82 in Economic Times(ET 500) ratings list in 2003

Bronze Award for the Corporate Website in 2003

Polaris ranked No. 96 in Business India - Super 100 companies in 2002

Polaris ranked No. 47 in BT-500 in 2002

Forbes ranks Polaris among “Forbes 200 Best Under a Billion” in the world in 2002

Managerial Excellence Award in 2002

Gold Award for the Best Annual Report 2001

Bronze Award in the Best Brochure category in 2002

Among Business Today's Largest IT Wealth Creators in India in 2002

Named among Business Today's “Tomorrow's Organizations” in 2002

World's First Company to be certified CMMi Level 5 Company by Software 

Engineering Institute  US in 2001

CAT 2000 Award for Corporate Identity
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Best Employee-Employer Relation Award by Indian Express and Rotary Club

Ranked among Dataquest 'Sizzlers' in 1997

What are the types of  quality certifications received by Polaris?

1) Polaris is the world's first company to be appraised at CMMi Level 5 (Capability 
Maturity Model Integrated).

2) Polaris has been certified as ISO 9001:2000 by KPMG Quality Registrar.

3) Polaris has been recommended for BS-7799 certification by STQC, Delhi.

What is the employee strength of  Polaris Software Lab?

As on March 31, 2004, Polaris had 4,976 Associates on a full-time basis.

The Academic Profile of  our Associates is as follows:

Academic Profile of  our Associates

Qualifications

Diploma / PG Diploma / Graduation 64.08%

Btech / BE / Msc / MCA 18.88%

MBA 4.33%

Mtech 5.54%

 PhD 0.14%

 Others 7.03%

                 Total 100.00%

In which stock exchanges are Polaris shares listed and traded?

Polaris shares are traded at

thMSE: Madras Stock Exchange w.e.f. 27  September 1999

thBSE: The Stock Exchange, Mumbai w.e.f. 29  September 1999

thNSE: National Stock Exchange w.e.f. 24  November 1999

What is the fiscal year of  Polaris?

st stThe fiscal year period of  Polaris is between April 1  and March 31  

Does Polaris issue Quarterly Reports and Balance Sheets?

Provisional financial reports of  Polaris are published on a Quarterly basis for the quarters 
th th st stending on 30  June, 30  September, 31  December and 31  March respectively.
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When did Polaris have its Initial Public Offer (IPO)? 

th thPolaris' IPO was between 4  August 1999 and 10  August 1999. The public issue was at Rs. 

210 (Rs. 200 Premium and face value Rs. 10).

What was the initial listing price? 

The initial listing price of  Polaris equity shares in

BSE opening price Rs.588 and closing price of  Rs.723 (Rs.10/- share)

NSE opening price Rs.796 and closing price of  Rs.797  (Rs.10/- share)

Has there been any subsequent issue of  shares made by Polaris?

Face Value Split: Shares having a face value of  Rs 10/- were split into two shares of  
Rs 5/- each.  The Company's shares were sub divided from Rs.10 to Rs.5 with effect 

thfrom 24  May 2000.  In view of  the split, the number of  shares increased from 
17,062,550 to 34,125,100

Bonus: The Company issued bonus shares in August 2001 in the ratio of  1:2, and 
further to the issue of  bonus shares the share capital of  the Company increased from 
Rs.17.06 Crore to Rs.25.59 Crore divided into 51,187,650 shares of  Rs.5/- each

Merger: The merger of  OrbiTech Solutions with Polaris Software has led to 
enhancing the capital of  the merged entity to Rs. 48.69 Crore divided into 97,389,089 
shares of  Rs. 5 each

What has been Polaris' employee strength vis-à-vis the revenue growth?

Year No. of  Employees Revenue Growth

1998-99 915 Rs.      823.98   Mn.

1999-00 1465 Rs.   1,657.21   Mn.

2000-01 2415 Rs.   2,825.09   Mn.

2001-02 2556 Rs.   2,938.03   Mn.

2002-03 4248 Rs.   4,310.63   Mn.

2003-04 4976 Rs.   6,464.25   Mn.

What has been the dividend history of  Polaris?

Polaris has a consistent dividend payment track record for the last seven years. 

2003 - 04 2002 - 03 2001 - 02 2000 - 01 1999 - 00

 Dividend % 35 35 35 30 30

Merger Related

What is the effective date of  merger of  OrbiTech Solutions with Polaris Software?

stMerger of  OrbiTech Solutions with Polaris Software is effective from 1  November, 2002

v

v

v

v

v
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What the merged entity be called?

The merged entity will be an independent company, which will continue to be called as 
Polaris Software Lab Ltd. Arun Jain, Chairman & Managing Director and CEO of   Polaris 
Software Lab Limited, will continue to be the Chairman & Managing Director and CEO of  
the merged entity.

What is the swap ratio for merger?

Polaris Shareholders will hold 52.75%, while OrbiTech Shareholders will hold 47.25% in 
the merged entity. 42.65 new shares of  Rs.5/- each of  Polaris will be exchanged for every 
100 shares of  Rs.2/- each of  OrbiTech. Post merger Polaris shareholders will be holding 
51.53 million shares and OrbiTech shareholders will be holding 45.85 million shares in the 
merged entity.

What is the percentage of  voting rights of  Polaris promoters and Citigroup?

Mr. Arun Jain, employees and friends will have 38.50% voting rights in the merged entity, 
and Citigroup through Orbitech Limited will hold 47.25%. However under the merger 
agreement they will have the right to exercise voting rights only to the extent of  29.99% in 
the merged entity.

Electronic Clearing Services related

Is the Company extending Electronic Clearing Service (ECS) facility to 
shareholders for payment of  dividend?

Yes, the Company is extending ECS facility to all its shareholders.

What are the benefits of  ECS? 

The dividend amount will be directly credited to the bank account of  the respective 
shareholder. ECS also provides adequate protection against fraudulent interception and 
encashment of  dividend warrants apart from eliminating loss/damage of  dividend 
warrants in transit, and the correspondence with the Company on revalidation/issuance 
of  duplicate dividend warrants.

This facility is available for the remittance of  dividend amount upto Rs.5 lakhs, and is 
subject to the Reserve Bank of  India Guidelines.

How can a shareholder avail the ECS facility?

Shareholders holding shares in physical form have to submit an ECS Mandate Form to 
M/s. Karvy Computershare Private Limited, Hyderabad. Those who are holding shares in 
electronic form should forward the ECS Mandate Form to the Depository Participant 
with whom they maintain an electronic account. ECS Mandate Form is being sent to the 
shareholders along with the Notice convening the AGM.

Transfer of  shares, dematerialization related 

What is a Depository?

A depository is an organization where the securities of  a shareholder are held in the 
electronic form at the request of  the shareholder, through the medium of  a depository 
participant.

P o l a r i s A n n u a l R e p o r t 2 0 0 4
Frequently Asked Questions
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What is de-materialization?

Dematerialization is a process by which an investor can deposit (i.e. demat) shares of  any 
company listed on NSDL and CDSL, which are registered in the name of  the investor and 
convert the physical certificates into electronic form.

What are the benefits of  dematerialization to shareholders?

The benefits of  dematerialization to shareholders are as below:-

(a) There is no longer any risk of  misplaced / lost / defaced / damaged certificates, 

making/ receiving bad deliveries from the market, filling up of  transfer forms, 

affixing share transfer stamps, dispatching certificates for registering transfers, etc.

(b) Speedy transfer of  shares

 (c) There will be a faster disbursement of  corporate benefits like Rights, Bonus etc.

(d) No market lot for securities on NSDL/CDSL, as the market lot is 1 share. So, there is 

no problem of  odd lot shares as faced by most investors. 

(e) Facility for freezing / locking of  your accounts so that the DP will not be able to carry 

out any transactions in the absence of  the investor’s authorization. 

(f) A Depository Participant also provides facilities to pledge / hypothecate 

dematerialized securities held by the investor.

(g) No stamp duty on transfer of  securities, the investor may incur expenditure towards 

service charges of  the Depository Participant. 

Is Polaris shares a Compulsory demat security?

Yes, this facility has been there for the shares of  Polaris, right from the date of  listing. 

However, w.e.f. May 8,2000, SEBI has by a circular notified that the Company's shares are 

to be traded compulsorily in the dematerialized form. Hence, it is advisable for the 

investors to dematerialize their shareholding in Polaris for ease in trading. More than 99% 

of  Equity Shares are in demat form.

Who is  the electronic connectivity provider for Polaris?

M/s Karvy Computershare Private Limited, 46, Avenue -4, Street No.1, Banjara Hills, 

Hyderabad 500 034, who is also a Depository Participant having connectivity with NSDL 

and CDSL, is the electronic connectivity provider for Polaris. M/s Karvy Computershare 

Private Limited is also the Registrars and Share Transfer Agents of  your Company.

Is a transfer deed required for dematerializing certificates? 

No. The certificates have to be accompanied by a demat request form (DRF), which can be 

obtained from the DP and there is no need for a transfer deed. 
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Do dematerialized shares have distinctive/ certificate numbers? 

No. Dematerialized shares do not have any distinctive or certificate numbers. These shares 

are fungible - which means that 100 shares of  a security are the same as any other 100 

shares of  that security. 

Contact information related

Whom to contact for Shareholder and Investor queries?

The general shareholder complaints may be forwarded to:

Company Secretary

Polaris Software Lab Ltd.

'Polaris House', 244, Anna Salai,

Chennai  600 006, India

Phone  : 91 -44-28524154

Fax       : 91-44-28523280

E-mail  : investor@polaris.co.in

Institutional investor queries may be forwarded to:

The Investor Relations Department

Polaris Software Lab Ltd.

'Polaris House', 244, Anna Salai,

Chennai  600 006, India

Phone : 91-44-28524154

Fax     : 91-44-28523280

E-mail : investor@polaris.co.in

Ticker Information:

The scrip codes of  Polaris are as under:

BSE : 532254

NSE : POLARIS

Reuters code : POLS.BO (BSE)

POLS.NS (NSE)

Bloomberg Code : POL@IN

ISIN : INE763A01023

v

v

P o l a r i s A n n u a l R e p o r t 2 0 0 4
Frequently Asked Questions



134

Registrar & Share Transfer Agent's Address:

Polaris' Registrar and Share Transfer Agent is Karvy Computershare Private Limited.  All 

queries pertaining to share transfers, change of  address, non-receipt/ revalidation of  

dividend warrants, issue of  duplicate share certificate, dematerialization/ re-

materialization of  shares etc. can be addressed to : 

Karvy Computershare Private Limited

Unit: Polaris Software Lab Limited

"Karvy House" 46, Avenue 4, 

Street No.1, Banjara Hills, 

Hyderabad - 500034

Tel        : 23312454/ 23320251/ 71

E-mail   : mailmanager@karvy.com

Website : www.karvy.com

Company's Registered Office Address

Polaris Software Lab Ltd.

'Polaris House' 244, Anna Salai

Chennai  600 006, India

Phone   :  91-44-2852 4154

Fax       :   91-44-2852 3280

E-mail  :  investor@polaris.co.in

v

v
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