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NOTICE

NOTICE is hereby given that the Twenty Fifth Annual General Meeting of Tata Communications Limited will be held at
1100 hours on Tuesday, 11 October 2011, at MC Ghia Hall, Bhogilal Hargovindas Building, Second Floor, 18/20 Kaikhushru
Dubash Road, Kalaghoda, Mumbai - 400001 to transact the following business:

Ordinary Business

1.

To receive, consider and adopt the Balance Sheet of the Company as on 31 March 2011, the audited Profit and Loss
Account for the year ended on that date, the Auditors’ Report thereon and the Report of the Board of Directors.

To declare dividend for the financial year 2010-11.

To appoint a Director in place of Mr.Arun Gandhi who retires by rotation at this Annual General Meeting and being
eligible offers himself for reappointment.

To appoint a Director in place of Mr.Subodh Bhargava who retires by rotation at this Annual General Meeting and
being eligible offers himself for reappointment.

To appoint a Director in place of Mr.Kishor Chaukar who retires by rotation at this Annual General Meeting and
being eligible offers himself for reappointment.

Special Business

6.

To pass the following resolution with or without modifications as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of sections 198, 269, 309 and other applicable provisions, if any, of the
Companies Act, 1956 (“Act”) read with Schedule XIllI thereto, subject to the provisions of the Memorandum and
Articles of Association of the Company, and subject to such approvals, if any, as may be necessary, approval of the
Company be and is hereby accorded to the appointment of Mr. Vinod Kumar as the Managing Director and Group
CEO for a period commencing 1 February 2011 for a period of five years i.e. upto and inclusive 31 January 2016, on
the terms and conditions agreed to between Mr. Vinod Kumar and the Company as set out in the explanatory
statement attached to this notice, with liberty to the Board of Directors to revise the terms as to remuneration and
other terms and conditions of appointment, from time to time within the limits prescribed under the provisions of
Schedule XIlI or any amendment thereto for the time being in force.”

“RESOLVED FURTHER THAT where in any financial year during the tenure of Mr. Vinod Kumar as the Managing
Director and Group CEO of the Company as above, the Company has no profits or the profits are inadequate, the
Company shall, subject to the provisions of Sections 198, 269 and 309 of the Act, pay basic salary, perquisites and
allowances as mutually agreed between the Company and Mr. Vinod Kumar and specified in the explanatory
statement.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to take such steps
as may be necessary to give effect to this resolution.”

To appoint a Director liable to retire by rotation in place of Mr.Uday B. Desai who holds office only up to date of the
forthcoming Annual General Meeting and in respect of whom a notice under the provisions of Section 257 of the
Companies Act, 1956 has been received by the Company from a member signifying his intention to propose Mr.Uday
B. Desai as a candidate for the office of director.

To appoint a Director in place of Mr.Ajay Kumar Mittal who holds office only up to the date of the forthcoming
Annual General Meeting as a non-retiring director and in respect of whom a notice under the provisions of Section
257 of the Companies Act, 1956 has been received by the Company from a member signifying his intention to
propose Mr.Ajay Kumar Mittal as a candidate for the office of director.

To appoint a Director liable to retire by rotation in place of Mr.Saurabh Kumar Tiwari who holds office only up to the
date of the forthcoming Annual General Meeting and in respect of whom a notice under the provisions of Section
257 of the Companies Act, 1956 has been received by the Company from a member signifying his intention to
propose Mr.Saurabh Kumar Tiwari as a candidate for the office of director.
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10. To consider and, if thought fit, to pass with or without modification the following Resolution as a Special Resolution:

11.

“RESOLVED THAT pursuant to Section 309 and other applicable provisions, if any, of the Companies Act, 1956 (“Act”)
and pursuant to the provisions of Clause49(I)(B) of the Listing Agreement, a sum not exceeding one percent per
annum of the net profits of the Company calculated in accordance with the provisions of Sections 198, 249 and 350
of the Act, be paid to and distributed amongst the directors of the Company or some or any of them (other than the
whole-time directors) in such amounts or proportions and in such manner and in all respects as may be directed by
the Board of Directors or any Committee formed by the Board of Directors and entrusted with such responsibilities,
and such payments shall be made in respect of the profits of the Company for each year of the period of five years
commencing 1 April 2010.”

To consider and, if thought fit, to pass with or without modification the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 224 A and other applicable provisions, if any, of the Companies Act, 1956, M/s. S.B.
Billimoria& Co., Chartered Accountants be and are hereby appointed Statutory Auditors of the Company to hold office
from the conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting and to
examine and audit the accounts of the Company for the financial year 2011-12 on such remuneration as may be mutually
agreed upon between the Board of Directors and the Auditors, plus reimbursement of service tax, travelling and out of
pocket expenses.”

“RESOLVED FURTHER THAT the Auditors of the Company be and are hereby authorized to carry out (either themselves or
through qualified associates) the audit of the Company’s accounts maintained at all its branches and establishments
(whether now existing or acquired during the financial year ending 31 March 2012) wherever in India or abroad.”

By Order of the Board of Directors

Satish Ranade
Company Secretary

Dated : 14 September 2011
Registered Office :

VSB, M.G. Road,

Fort, Mumbai - 400 001.

NOTES :

1.

A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER. THE INSTRUMENT APPOINTING A PROXY SHOULD, HOWEVER, BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT
OF THE MEETING.

Members who hold shares in dematerialized form are requested to bring their DP ID and Client ID numbers for easy
identification of attendance at the meeting.

The statement of material facts pursuant to Section 173 (2) of the Companies Act, 1956, setting out the material facts
in respect of the business under Item No. 6 to 11 is annexed hereto.

Details regarding the persons proposed to be appointed as Directors and their brief resume have been given in the
annexure attached to the Notice.

Registers of members and share transfer of the Company shall remain closed from 1 October 2011 to 11 October
2011 (both days inclusive).

The Company had applied to the Central Government for extension of time for holding of the AGM for the year 2011
beyond 30 September 2011 and the Central Government vide its communication dated 13 September 2011 has
approved extension of time for holding of AGM by 15 days i.e. by 15 October 2011.

As part of green initiative, in 2011, the Ministry of Corporate Affairs, Government of India, vide its circulars
No.17/2011 and No.18/2011 dated 21 April 2011 and 29 April 2011 respectively, has allowed companies to send
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official communication to the Shareholders electronically. Your Company supports the green initiative of the
Government and propose to send notices of general meetings, Audited Annual Accounts and other Financial
Statements, Directors’ Report, Auditors’ Report and other communication to the Shareholders through email, to the
email addresses provided by you to your depositories.

We request you to update your email addresses with your depositories so that you can promptly receive documents
sent by the Company to you on your preferred email addresses.

We request the Shareholders who are holding shares in physical form to submit their email addresses with the R & T
Agents or convert their shares into demat form and update their email addresses with the depositories so that they
receive the Company’s communications promptly.

8. Pursuant to the provisions of Section 205A(5) of the Companies Act, 1956, dividends which remain unclaimed in the
unpaid dividend account for a period of seven years from the date of transfer of the same, will be transferred to the
Investor Education and Protection Fund established by the Central Government. The Members and Shareholders
who have not encashed their dividend warrant(s) so far for the financial year ended 31 March 2004 or any subsequent
financial years in which dividend was paid are requested to file their claim with the R & T Agents of the Company.
According to the provisions of the Act, no claims shall lie against the said Fund or the Company for the amounts of
dividend so transferred nor shall any payment be made in respect of such claims. The summary of the unpaid
dividend for the past years and the date on which the outstanding amount shall be transferred by the Company to
the Investor Education and Protection Fund is given in the table below.

Date of AGM Balance as on Dividend for the year Transfer to Investor

31 August 2011(%) Education &

Protection Fund

2 Sept 2004 429970.50 2003-04 2 Oct 2011

14 Sept 2005 946674.00 2004-05 14 Oct 2012

13 Sept 2006 784012.50 2005-06 13 Oct 2013

2 Aug 2007 654097.00 2006-07 2 Sept 2014

2 Aug 2008 742914.00 2007-08 2 Sept 2015

7 Aug 2009 813474.00 2008-09 7 Sept 2016
Total 4371142.00

9. Consequent upon the introduction of Section 109A of the Companies Act, 1956, shareholders are entitled to make
nomination in respect of shares held by them in physical form. Shareholders desirous of making nominations are
requested to send their requests in Form No. 2B in duplicate (which will be made available on request) to the R& T
Agents of the Company.
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Annexure to the Notice dated 14 September 2011
The Statement of Material Facts pursuant to Section 173 (2) of the Companies Act, 1956.

In respect of Item No. 6

Under the Shareholders’ Agreement of February 2002, PanatoneFinvest Limited vide their letter dated 13 January 2011
indicated that Mr. Vinod Kumar, director of the Company be appointed as the Managing Director of the Company with
effect from 1 February 2011, in place of Mr. Srinath and that Mr. Srinath would continue to sit on the Board of the
Company as a non-executive director not liable to retire by rotation. Accordingly, Mr. Vinod Kumar has been appointed as
the Managing Directorand Group & CEO by the Board of Directors of the Company at its meeting held on 13 January 2011
w.e.f. 1 February 2011 for a period of 5 years, subject to the consent of the members and shareholders of the Company
and subject to the applicable regulatory approvals from the Central Government and all other applicable authorities. At
the time of appointment of Mr. Vinod Kumar was an Indian citizen but was not resident in India. In May 2011, Mr. Vinod
Kumar was granted citizenship of the Republic of Singapore requiring him to surrender his Indian citizenship.The
remuneration drawn by Mr. Vinod Kumar as Managing Director of Tata Communications Limited is within the limits
prescribed by Schedule XlIl and the provisions of Companies Act 1956 and does not require Central Government approval.
However, approval of Central Government was required since Mr.Vinod Kumar did not meet the condition (e) of Part | of
Schedule Xl regarding the person being a resident in India. Accordingly due application was made with the Central
Government for Mr. Vinod Kumar’s appointment.

The Central Government vide their letter dated 28 June 2011 approved the appointment of Mr. Vinod Kumar with
effectfrom 01 February 2011 till ensuing General Meeting of the Company and the proposal for the remaining period
shall beconsidered by the Central Government after receipt of the Members resolution of the Company.

The main terms and conditions of the Agreement dated 19 April 2011 with Mr. Vinod Kumar together with the
memorandum of concern or interest were duly sent to the Shareholders on 25 April 2011 and are given below:

1. Appointment as MD & Group CEO :

a) This Appointment is effective from 01 February 2011, and the period of this appointment will be for a period of
five years, till 31 January 2016, unless otherwise decided by the Board of Directors.

b) This Appointment may be terminated by either party giving to the other party six months’ notice or the
Company paying six months’ basic salary in lieu thereof.

c) This Appointment shall also be subject to all such approvals as may be required including that of the members
of the Company in a General Meeting as also the Central Government pursuant to section 316 read with
sections 198, 269, 309, 310 and Schedule XlIl and all other applicable provisions of the Companies Act, 1956 and
pursuant to the provisions of the Memorandum of Association and pursuant to the provisions of Article 66G of
the Articles of Association.

2.  Remuneration

a) The MD & Group CEO shall be governed by such terms and conditions applicable to the Tata Group managing
directors.

b) Subject to the sectoral percentage limits as laid down in sub-section (3) of Section 309 of the Companies Act
1956 and the overall limit as laid down in sub-section (1) of Section 198 of the Companies Act 1956, and further
subject to the approvals as may be necessary in terms of Sections 198, 269, 309, 310 and 311 of the Companies
Act 1956 and also subject to the approval of the members in a General Meeting, the Company shall, in
consideration of his services to the Company, pay to the MD & Group CEO during the continuance of this
agreement the following remuneration:
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i)

As on 1 February 2011 the remuneration package to be as given in the table below:

Salary Components In ¥ Lakhs per Year #
Basic in the scale of Rs.0.40 Crore - Rs.1.00 Crore per annum * 49 *
Allowances * 80 *
PF (Employer) @ 12% of Basic (as applicable on date) 6*
Total Pay 135
Variable Pay (Performance Linked, upto 100% of

Basic + Allowances + PF (employer) contribution) ** 135 **
Total (Basic + Allowance + PF (employer) contribution) +

Variable Pay) - not exceeding 270
Deductions

Employee’s PF contribution(as applicable) 6

TDS (as applicable)

* Payable monthly.
** Payable annually after due assessment.

# Amounts may be revised by the Board every year in consonance with annual variation in the Basic salary in
the given scale.

Term: Five years commencing from 1 February 2011 with first year’s remuneration fixed as per the table
above, payable from 1 February 2011 to 31 January 2012. The remuneration to be reviewed and
refixedthereafter on each anniversary of the appointment duly evaluated / recommended by the
Remuneration Committee and approved by the Board.

The Total Pay (Basic plus allowances plus PF Company Contribution plus Variable) would be subject to the
overall ceilings stipulated in Sections 198, 309 and other applicable provisions of the Companies Act, 1956.

The remuneration will be subject to deduction on account of employee’s contribution to PF, tax, and any
other statutory deductions that may apply from time to time.

Perquisites and Allowances:

i)

iiii)

iv)

Vi)

Residential accommodation: The Company shall provide suitable accommodation to Mr. Vinod Kumar as
required. The perquisite value of the accommodation if provided by the Company will be calculated as per
the Income Tax Rules.

The Allowance component will include the following: furnishing; leave travel concession for self, wife and
dependent children; normal medical reimbursement for self, wife and dependent children.

The Company will pay fees of a maximum of two clubs. This will not include life membership fees.

Payment of premium for appropriate medical insurance for hospitalization for self, wife and dependent
children, provision of a Company car for official duties and provision of telephone at residence and cell
phone (including payment for local calls and long distance official calls) shall not be included in the
computation of perquisites for the purpose of calculating the ceiling mentioned in para 2(b)(i) above.

The Company’s contribution to gratuity payable as per the rules of the Company and encashment of due
and un-availed leave at the end of the tenure accumulated as per the Company’s Rules shall not be
included in the Computation of the limit referred to in table above.

Minimum Remuneration - Notwithstanding anything to the contrary herein contained, where in any financial
year during the currency of his tenure, the Company has no profits or the profits are inadequate, the
Company shall (subject to approval of the Central Government as required) pay Basic Salary and Other
Allowances as specified above and Variable Pay as may be decided by the Company within the limit
prescribed in the Table above.
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vii) Other Terms and Conditions

i)  The terms and conditions of the appointment may be varied / enhanced from time to time by the
Board of Directors as it may in its discretion deem fit within the maximum amounts payable to the MD
& Group CEO as per Schedule XlII to the Companies Act, 1956.

ii) The MD & Group CEO shall, subject to the supervision and control of the Board of Directors, be
entrusted with such powers and perform such duties as may, from time to time, be delegated/entrusted
to him.

iii) The MD & Group CEO is appointed by virtue of his employment in the Company and the same is
subject to the provisions of Section 283(1)(l) of the Act. If, at any time, he ceases to be a Director of the
Company for any reason whatsoever, his appointment as MD & Group CEO shall stand terminated
forthwith. Further, if his appointment as the MD & Group CEO ceases for any reason whatsoever, his
appointment as a Director of the Company shall also stand terminated forthwith.

iv) The MD & Group CEO shallundertake that he shall adhere to the Tata Code of Conduct, a copy of
which is delivered to and perused by the MD & Group CEO, to its letter and spirit which he declares
having read and understood by him.

3. Sitting Fees

The MD & Group CEO shall not be entitled to receive any sitting fees for attending the meeting/s of the Board of
Directors of the Company or any of its subsidiaries or any committee/s thereof from the date of his Appointment.

None of the Directors other than Mr. Vinod Kumar is concerned or interested in the above Resolution.
In respect of Item No. 7

On the advice of the Government of India suggesting appointment of Mr.Uday B Desai as non-executive, independent
director, the Board appointed Mr.Uday B Desai as an Additional Director on the Board with effect from 6 June 2011
pursuant to the provisions of section 260 of the Companies Act, 1956 and in accordance with the provisions of Article
66B of the Articles of Association of the Company. Under Section 260 of the Companies Act, 1956 and under the said
Article, Mr.Uday B Desai holds office upto the date of the forthcoming Annual General Meeting. Mr.Uday B Desai is
eligible for appointment as a director of the Company and the Company has, pursuant to Section 257 of the Companies
Act, 1956 received a notice in writing proposing his candidature for appointment. If appointed, Mr.Uday B Desai will act as
a non-executive, independent director, liable to retire by rotation.

Keeping in view the experience and expertise, his appointment as Director of the Company is recommended.
None of the directors other than Mr.Uday B Desai is concerned or interested in the above Resolution.
In respect of Item No. 8

Under the Shareholders Agreement of February 2002, Government of India vide their letter dated 1 August 2011 indicated
appointment of Mr.Ajay Kumar Mittal, Deputy Director General (AS), Department of Telecommunications, as permanent
(non-retiring) Government Director. Accordingly, Mr.Ajay Kumar Mittal was appointed as an Additional Director on the
Board with effect from 9 August 2011 pursuant to the provisions of section 260 of the Companies Act, 1956 and in
accordance with the provisions of Article 66B of the Articles of Association of the Company. Under Section 260 of the
Companies Act, 1956 and under the said Article, Mr.Ajay Kumar Mittal holds office upto the date of the forthcoming
Annual General Meeting. Mr.Ajay Kumar Mittalis eligible for appointment as a director of the Company and the Company
has, pursuant to Section 257 of the Companies Act, 1956 received a notice in writing proposing his candidature for
appointment. If appointed, Mr.Ajay Kumar Mittal will act as a non-executive, non-retiring, government nominee director.

Keeping in view the experience and expertise, his appointment as Director of the Company is recommended.

None of the directors other than Mr.Ajay Kumar Mittal is concerned or interested in the above Resolution.
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In respect of Item No. 9

Under the Shareholders Agreement of February 2002, Government of India vide their letter dated 1 August 2011 indicated
appointment of Mr.Saurabh Tiwari, Deputy Director General (LF Il), Department of Telecommunications, as permanent
(non-retiring) Government Director, Mr.Saurabh Kumar Tiwari was appointed as an Additional Director on the Board with
effect from 9 August 2011 pursuant to the provisions of section 260 of the Companies Act, 1956 and in accordance with
the provisions Article 66B of the Articles of Association of the Company. Under Section 260 of the Companies Act, 1956
and under the said Article, Mr.Saurabh Kumar Tiwari holds office upto the date of the forthcoming Annual General
Meeting. Mr.Saurabh Kumar Tiwari is eligible for appointment as a director of the Company and the Company has,
pursuant to Section 257 of the Companies Act, 1956 received a notice in writing proposing his candidature for appointment.
If appointed, Mr.Saurabh Kumar Tiwari will act as a non-executive, government nominee director, liable to retire by
rotation, in view of the fact that as on date there is one vacancy yet to be filled in as per the provisions of the Shareholders
Agreement of February 2002.

Keeping in view the experience and expertise, his appointment as Director of the Company is recommended.
None of the directors other than Mr.Saurabh Kumar Tiwari is concerned or interested in the above Resolution.
In respect of Item No 10

Taking into account the responsibilities of the directors, it is proposed that in terms of Section 309(4) of the Companies
Act, 1956 the directors (apart from the whole-time directors) be paid, for each of the financial year of the Company
commencing from 1 April 2010, remuneration not exceeding one percent per annum of the net profits of the Company
computed in accordance with the provisions of the Companies Act, 1956. Such remuneration can be paid by way of
commission with the prior approval of the Shareholders whereas the same would require prior approval of the government
if it is paid by way of monthly or periodical payments. The remuneration will be distributed amongst all or some of the
directors in accordance with the directions given by the Board or any sub-committee of the Board formed for the
purpose. It may be noted that the Government nominee directors do not accept either sitting fees or commission while
they serve as directors on the Board.

Under the provisions of Clause 49 (I) (B) of the Listing Agreement, all fees/compensation (except sitting fees), if any, paid
to the non-executive directors including independent directors shall be fixed by theBoard of Directors and shall require
previous approval of the Shareholders in general meeting. The consent of the Members and Shareholders of the Company
is therefore being sought pursuant to the said provisions of the Listing Agreement and the Companies Act, 1956.

All the directors of the Company, except the whole-time directors, are concerned or interested to the extent of the
remuneration that may be received by them.

In respect of Item No. 11

M/s. S B Billimoria & Co., Chartered Accountants were appointed as the statutory auditors of the Company at the Twenty
Fourth Annual General Meeting of the Company held on 6 August 2010 and hold office till the conclusion of the Twenty
Fifth Annual General Meeting. Since the Government of India continues to hold not less than 25% of the subscribed share
capital of the Company, the appointment of the auditors of the Company is required to be approved by a Special
Resolution pursuant to Section 224A of the Companies Act, 1956.

The Directors recommend the resolutions.
None of the Directors are interested in the resolutions.

By Order of the Board of Directors

Satish Ranade
Company Secretary
Dated : 14 September 2011
Registered Office:
VSB, M.G. Road,
Fort, Mumbai - 400 001.
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DIRECTORS’ REPORT

Dear Shareholders,

The directors are pleased to present the 25" annual report and audited accounts of Tata Communications
Limited (TCL) for the financial year ended 31 March 2011.

PERFORMANCE

The key financial parameters of your Company during the year under review are given in table below:

2010-11 | 2010-11 2009-10 | 2009-10

(R in Crores) | (USDin | Rin Crores) | (USD in
Million)* Million)*
Consolidated income 12185.21 2735.79 11194.22 | 2513.30

Consolidated EBIDTA

1225.27 275.09 1012.36 227.29

Consolidated profit/(loss) after exceptional items

and before tax (706.70) | (158.67) (681.19) | (152.94)
Consolidated Profit/(loss) after tax (776.90) | (174.43) (597.74) | (134.20)
Standalone total income 3802.48 853.72 3383.46 759.65
Standalone Profit before tax 154.04 34.58 309.33 69.45
Standalone Profit after tax 162.56 36.50 483.18 108.48

* All conversion from Indian rupees to US Dollars in the above table as also elsewhere in this report are based on the
noon buying rate in New York City for cable transfers in foreign currencies as certified by the Federal Reserve Bank of
New York for custom purposes which was ¥44.54 per USD 1.00 on March 31, 2011.

The consolidated net loss includes I 551.02 Crores
(USD 123.71 million) from the Company’s holding in
Neotel, South Africa, which is still in its gestation
phase, requiring investments to establish the required
capabilities. Neotel will continue to need support for
some more time before it turns profitable. The
consolidated net loss also includes increases in other
non-cash costs viz. depreciation on account of
significant capitalisation done over the past two years.
We remain confident that the Company’s strategy is
sound and that the direction that the Company is
taking will be beneficial to the Company and its
stakeholders as we move forward.

Dividend

The directors are pleased to recommend a dividend
of X2 (USD 0.04) per share (Nil dividend previous year)
for the financial year ended 31 March 2011. The
amount available for appropriation is ¥2050.44 crores
(USD 460.36 million), out of which the Company has

proposed a dividend of 57 crores (USD 12.80 million),
(excluding dividend tax of %9.25 crores (USD 2.08
million)), and also proposes to transfer ¥12.19 crores
(USD 2.74 million) to general reserves and further
560.77 crores (USD 125.90 million) to the debenture
redemption reserve, leaving ¥1411.24 crores (USD
316.85 million) to be carried forward.

Macro Economic Situation

During the year under review, the global economy
recovered slightly from the crisis of the previous year.
However, the weaknesses in developed markets
continued to impact business spending and
expansion plans. Sectors like banking, financial
services and manufacturing have been the hardest
hit, and have consequently shown only marginal
growth in demand.

Businesses across the world are still battling to reduce
costs, while looking to create new markets in the
emerging economies / new geographies. The biggest
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impact of this on your Company’s business is in the
form of severe price pressures and delayed
commencement of new projects from some
customers. However, your Company was able to grow
its revenues due to its capabilities in India and other
emerging markets, as well as a focus on value-added
managed services.

Segmentation

Being largely a B2B (business-to-business) player, your
Company serves two segments of customers: service
providers and enterprise customers.

In the service provider segment, your Company
provides an integrated set of services including
wholesale voice, domestic and international data
connectivity, Internet backbone connectivity (also
known as IP transit), value-added roaming services
for mobile operators and carrier-specific business
process outsourcing services.

In the enterprise segment, your Company principally
offers a comprehensive suite of connectivity, IT
infrastructure and managed solutions for businesses
seeking voice, data and video connectivity between
their distributed offices, within India or globally.These
services are aimed at improving the operational
efficiencies of customers ranging from smaller
enterprises to large global multinational corporations.
Your Company is also building specialization in some
industry verticals by offering customized solutions
relevant to that industry. For example, we offer
managed ATM solutions for banks and digital
workflow management solutions for media
companies.

INDUSTRY SITUATION AND DEVELOPMENTS
Global Telecom Market

The landscape of the global telecom industry
continues to be shaped by the following major trends:

- Continued growth of mobile penetration,
especially in developing countries;

- Surge in mobile data traffic, enabled by adoption
of 3G technology and increased penetration of
smarter end-user devices like smart phones,
tablets etc,;

- Video becoming a growing part of both
consumer and business traffic;

- Businesses looking for managed services and
turn-key solutions that help improve their
operational efficiency; and

- Growth in traffic, within and to emerging markets
/ new geographies.

The Wholesale Voice market continues to be a
business of scale, with constant pressure on prices
and margins. The share of mobile communications
continues to grow in relation to fixed voice, and there
is an increasing use of Voice over Internet Protocol
(VolP). Alternate services such as portal-based
offerings on the Web are growing in popularity and
usage. The current market dynamics provide both
challenges and opportunities for your Company. The
shift from traditional to pure VolP players creates
margin pressure. However, this margin pressure is
driving operators to look for turn-key and outsourced
solutions, where your Company is well positioned due
to the scale of its business, advanced operations
practices and global market leadership.

The Wholesale Data market is also undergoing rapid
changes. The growth of the Internet on the back of
growing global broadband usage, increasing demand
for multimedia services, the success of new
collaboration and communications applications and
the continued increase in the use of the web by both
individuals and corporations, is driving the demand
for IP bandwidth. With the growing need for
bandwidth around the world, the demand for
submarine cable capacity and IP Transit services
continues to grow. New cable projects have been
announced, or are being constructed, principally
connecting the emerging new markets in Asia, Africa
and the Middle East. These cables are largely being
constructed to meet traffic growth rates of 30-40%
per annum and the need for diversity. The associated
challenge with new cable systems being built, is the
price pressure it creates on wholesale data services.

The Mobile Value Added Services market has been
aided by the resilience that the mobile industry has
shown to the economic downturn. There is some
concern about revenue growth from mobile voice
traffic, especially in the established markets of Europe
and North America. However, with the increasing
penetration of smart devices and the rolling out of
broadband HSPA/3G+ networks, mobile data is rapidly
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increasing its share of overall customer usage and
revenue. As operators expand their broadband
networks and subsequently their requirements for
core Internet connectivity, it creates new
opportunities for your Company’s wholesale IP transit
and data services. Simultaneously, as mobile operators
focus on cost reduction, there are resulting
opportunities for Value Added Services such as
‘steering of roaming’ and ‘roaming hubbing'.

Indian Telecom Market

Over the last decade the Indian telecom industry has
changed significantly, with all major segments being
opened to competition. There are several new
entrants in areas that the Company operates in,
resulting in increasing competition from both
domestic operators and large international
companies with a direct presence in the country. The
number of active players in our key service areas is
shown below:

ILD (voice) 08
NLD (voice) 16
Domestic Data 12
International Data 13
Data Centre 09

The Indian telecom market grew to 177719 crore
(USD 40 billion) in 2011, with the addressable market
for Tata Communications being ¥ 52939 crores (USD
11.90 billion). The major factors driving growth in the
Indian market are increased penetration of mobile
services, growth in consumer broadband services and
increased adoption of network services by Indian
businesses.

REGULATORY DEVELOPMENTS

The past year witnessed significant regulatory
developments in India, such as the introduction of
Mobile Number Portability (MNP) and license
amendments requiring the government’s prior
approval for telecom equipment purchases by
licensees.

Through a license amendment dated 3 December
2009, the Department of Telecommunications (DoT)
had made it mandatory for all telecom service
providers to obtain security clearances before placing

purchase orders for procuring telecom equipment/
software from manufacturers who are not Indian
owned/controlled. The associated time-consuming
procedures caused the Company to face significant
delays in fulfilling customer orders and in expanding
its network infrastructure in India, which adversely
impacted the Company’s revenues. On 31 May 2011,
the DoT issued an amendment to the licensing
conditions, doing away with the requirement of
obtaining security clearance before placing purchase
orders for telecom equipment. Network security has
now been made the responsibility of the service
providers, for which the DoT has prescribed the
requisite measures; the Company is taking all the
steps outlined.

The regulatory scenario in other geographies across
the world, where your Company operates through its
subsidiaries, did not see any major policy changes
impacting the Company’s business.

COMPANY STRATEGY AND DIRECTION
Strategy Overview

Your Company continues to develop and execute its
strategy to be a global provider of communication
solutions, predominantly targeting business
customers. Your Company'’s strategy continues to be
focused on creating a portfolio of communication and
IT infrastructure services to leverage the trends
shaping our chosen business segments. The key
trends that we aim to address are:

- The growth of emerging new market economies,
with an emphasis on India, Asia, the Middle East
and Africa;

- The growth of I[P and cloud-based
communication and IT solutions; and

- The shift towards managed services, which allows
our client businesses to focus on their core
competencies.

Your Company has been investing in the underlying
infrastructure to support the growing role of the
Internet in the lives of consumers and businesses, the
increased penetration of more powerful end-user
devices such as smart-phones, tablets etc., and a more
globally connected and collaborative business
environment. This infrastructure includes long
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distance networks, metro networks, international
submarine cables, data centres and virtual private
network nodes.

REVIEW OF OPERATIONS
Geographical presence

Your Company continues to grow its business in both
India and globally. The revenue distribution between
India and the rest of the world was 26% and 74%
respectively in 2010-2011.

Segment and Product Distribution

Your Company maintains a healthy blend of revenues
across its various products and segments. Some of
the key facts in 2010-2011, reflecting the resilience in
the revenue portfolio are:

- Mix (for data services) - Service Providers 52%,
Enterprises 48%

- Overall revenues: Voice 55%, Data 40%, Neotel
5%

Highlights of Segment Operations
Global Voice

- During the year, Tata Communications’
international long distance voice traffic grew 25%,
from ~3200 crore minutes in 2009-10 to ~4000
crore minutes in 2010-11. National long distance
voice traffic in India grew marginally to ~1000
crore minutes in 2010-11. However, gross margins
from voice declined 23% to US Cents 0.46 per
minute, from US Cents 0.60 per minute a year
earlier.

Global Data

- Tata Communications’ data portfolio continued
to expand during 2010-11, and the launch of
cloud computing solutions in India and Asia
marked an entry into a fast-growing market
segment. Revenues from this business segment
were well-balanced between India (43%) and the
rest of the world (57%); and between service
providers (52%) and enterprises (48%). The
Company'’s strategy of expanding into managed
services is beginning to show results, with
managed services contributing 21% to the global
data services segment.

Customer Satisfaction

- In the highly competitive Indian and global
telecom markets, one of the biggest sources of
sustainable advantage is superior customer
experience. Tata Communications has made
steady progress in this area, with the Company’s
customer satisfaction ratings in 2010-11 standing
at the 87" percentile of the global peer set. The
Company is making ongoing investments in
improving systems and processes as well as in
strengthening people training and a customer-
centric culture.

HUMAN RESOURCES

The different corporate entities that are part of Tata
Communications together employed 7510 people as
on 31 March 2011 (6457 on 31 March 2010). Of these,
2260 (1182 in the previous year) were located outside
India. With people of about 40 nationalities on the
rolls, the workforce profile is diverse and multicultural.

The Company seeks to hire, train and retain the best
talent available globally to enable efficient and
effective performance in a competitive marketplace.
At Tata Communications, employees are encouraged
to live the vision and values adopted by the Company.

Your Company has recognised the need to become
more flexible in the management of its human capital,
so as to be able to draw heavily on the skills of its
global workforce. The compensation and employee
benefit practices of Tata Communications are
designed to be competitive in the respective
geographies where we operate. Employee relations
continued to be harmonious at all our locations,
through continuous dialogue and openness.

AWARDS AND RECOGNITION

The Company'’s transformational initiatives are being
recognised in India and abroad. During the year, the
Company earned several prestigious recognitions,
including:

+  ‘Top international long distance operator’ award
from Voice & Data magazine in India,
consecutively for the 9% successive year since
2001 (India);

+  ’‘Best global wholesale offering’ award from
Capacity magazine, a global publication for
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telecommunications carriers and service
providers;

‘Telepresence managed service provider of the
year’ at the European CEO 2010 Awards;

+  ‘Service provider of the year’ in enterprise data
services and hosted contact centre services at
the Frost & Sullivan 2011 India IT & Telecom
Excellence Awards;

+  ‘Best service provider of the year, APAC’; and ‘best
ethernet wholesale service, APAC’ at the 2010 MEF
Awards;

+  'APAC service provider of the year 2011 (ethernet
and telepresence)’ at the Cisco Partner Summit
2011; and

«  ‘Bestlong distance operator (India)’ at the Tele.net
Telecom Operator Awards 2011.

CONTINUOUS IMPROVEMENT

In order to be able to respond quickly to customers,
your Company continues with various initiatives to
compete effectively, and to improve organisational
flexibility and efficiency.

Business Excellence

Your Company has developed and deployed a
Continuous Improvement methodology (QUICK),
designed in partnership with Tata Quality
Management Services, to serve as a model for
continuous improvement.

Your Company continues to transform itself in tandem
with market and regulatory changes, using the
framework of the Tata Business Excellence Model
(TBEM), which covers areas like leadership, strategy,
customer and market focus, knowledge management,
human resources, process management, customer
service and social responsibility.

Your Company has received TL 9000 certification for
three years, commencing 31 March 2010, for the India
region. Nine out of thirteen key office premises across
India have received I1SO 14001 certification for
environment management and we are pursuing
certification for the remaining four office premises.
Our Global Managed Services Operations Centre
(MSOC) at Chennai, all eleven data centres in India

and six data centres at international locations have
received ISO 20000 and ISO 27001 certifications.

Compliance with SOX

Pursuant to its listing on the New York Stock
Exchange, Tata Communications has been complying
with section 404 of the Sarbanes Oxley Act, 2002
(SOX). SOX sets forth requirements for internal control
over financial reporting and its documentation. For
the current fiscal year, in addition to the
management’s own assessment of the effectiveness
of such internal control, the Company’s external
auditors are also required to issue an opinion on
whether effective internal control over financial
reporting was maintained in respect of all material
aspects by the management.

Enterprise Risk Management

Your Company has established an enterprise-wide risk
management (ERM) framework to optimise the
identification and management of risks globally, as
well as to comply with clause 49 of the listing
agreement with Indian stock exchanges. In line with
your Company’s commitment to delivering
sustainable value, this framework aims to provide an
integrated and organised approach for evaluating and
managing risks.

Risk-based Internal Audit

The risk assessments performed under the ERM
exercise are a key input for the annual internal audit
programme, which covers the Company’s various
businesses and functions. This approach provides
adequate assurance to the management that the
right areas are covered under the audit plan.

PENDING MATTERS OF SIGNIFICANCE

Premature Termination of Monopoly and
Compensation

As reported earlier, the Government of India (Gol) had
allowed other players into the international long
distance (ILD) business from 1 April 2002, terminating
the Company’s exclusivity two years ahead of
schedule.The Gol gave the Company a compensation
package vide communication dated 7 September
2000; wherein, the GOI also gave an assurance that it
would consider additional compensation, if found
necessary, on a detailed review when undertaken.
However, vide its letter dated 18 January, 2002, issued
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just before the disinvestment of the Company, the
Gol issued a further dispensation and unilaterally
declared that the conditions stated in its said letter
of 18 January, 2002 were to be treated as full and
final settlement of every sort of claim against the
premature ILD de-monopolisation.The Company filed
a claim in the Bombay High Court in 2005. The
Bombay High Court, on 7 July 2010, ruled that it did
not have the jurisdiction to entertain this suit, in view
of the provisions of the Telecom Regulatory Authority
of India Act, 1997. Since the Company holds a different
opinion, it has preferred an appeal before a division
bench of the Bombay High Court on various grounds
including:

That the monopoly granted to the plaintiff was
distinct from the license, and that the award of
compensation was in the nature of a breach of
promise from the Government, acting as a policy
maker and not as a licensor under the Indian
Telegraph Act.

That the dispute did not relate to the provision
of telecommunication services as envisioned
under the TRAI Act.

That the plaintiff's suit was not under, pursuant
to and consequent upon the license granted to
the plaintiff in 1999.

The appeal has been admitted by the Bombay High
Court.

Surplus Land

Under the terms of the share purchase and
shareholders’ agreements (SHA) signed between the
Gol and the strategic partner (the parties) at the time
of disinvestment, it was agreed that certain identified
lands would be demerged into a separate company.
It was further provided that if, for any reason, the
Company cannot hive off or demerge the land into a
separate entity, alternative courses that were also
stipulated in the SHA would be explored. A draft
scheme of demerger was presented to the board in
April 2005, which was forwarded to the Gol with the
Board’s observations. The parties are examining the
legality and feasibility of implementing the scheme.
The land identified for demerger at different locations
measured 773.13 acres, and carried a book value of
%0.164 crores (USD 0.04 million). As reported earlier,

the VSNL Employees Cooperative Housing Society,
Chennai (society) had moved the Hon'ble Delhi High
Court in respect of their long pending issue of the
transfer of 32.5 acres of land situated at Padianallur,
Chennai, which was part of the identified surplus land.
According to the order of the Hon'ble High Court
and as per the advice of the Gol, the process of
transferring the said land to the Society was
completed in July 2009. The strategic partner has
written to the Gol to exclude the 32.5 acres of land
so transferred to the society, from the 773.13 acres
mentioned in the SHA as the land identified to be
demerged. The current balance of surplus land is
740.63 acres having a book value of %0.163 crores
(USD 0.04 million).

STATUTORY INFORMATION AND DISCLOSURES
Fixed Deposits

The Company has not accepted nor does it hold any
public deposits.

Non-convertible Debentures (NCDs)

The Company has 1950 crores (USD 437.81 million)
of outstanding NCDs. The trust deeds for the
debentures issued by the Company will be available
for the inspection by the members at the Company’s
registered office during normal working hours, 21
days before the date of the 25™Annual General
Meeting.

During the year, the Company borrowed for its short
term requirements. The Company issued short term
unsecured debentures amounting to I811 crores
(USD 182.08 million) in 2010-11. These unsecured
debentures were redeemed during 2010-11. All
debentures issued by the Company were rated ‘P1+.

Particulars of Employees

The provisions of Section 217(2A) of the Companies
Act, 1956, read with the Companies (Particulars of
Employees) Rules, 1975, require the Company to
provide certain details about the employees who
were in receipt of remuneration of not less than 30.60
crores (USD 0.13 million) during the year ended 31
March 2011 or not less than 0.05 crores (USD 0.01
million) per month, during any part of the said year.
The Company had 38 such employees employed
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during the year ended 31 March 2011. According to
the provisions of section 219(1)(b)(iv) of the
Companies Act, 1956, the Directors’ Report being sent
to the shareholders does not include this annexure.
The Annexure regarding the Particulars of Employees
under section 217(2A) of the Companies Act, 1956
will be available for inspection by any member at the
registered office of the Company during working
hours, for 21 days before the date of the AGM.

R & D, Technology Absorption and Foreign
Exchange Earnings

The Company has invested in developing new
products and services adopting latest technologies
such as content delivery network (CDN), cloud
computing, telepresence and Wimax.

There are no particulars to be disclosed pertaining to
the year under review, in respect of expenditure on
Research & Development (R&D) and technology
absorption as required under Companies (Disclosure
of Particulars in the Report of the Board of Directors)
Rules, 1988. For the purpose of Form ‘C’ under the
said rules, foreign exchange earnings were equivalent
to ¥885.26 crores (USD 198.76 million) and foreign
exchange outgo was equivalent to I483.38 crores
(USD 108.53 million).

Auditors’ Report

There are no qualifications in the report of the
statutory auditors for the year 2010-11.

Subsidiaries

The statement pursuant to section 212 of the
Companies Act, 1956 containing details of the
Company'’s subsidiaries, is attached. The consolidated
financial statements of the Company and its
subsidiaries, prepared in accordance with accounting
standard 21 (AS 21) prescribed by the Institute of
Chartered Accountants of India, form part of the
annual report and accounts.

The accounts statements of the subsidiaries will be
provided on request to any shareholder wishing to
have a copy, on receipt of such request by the deputy
company secretary at the Company’s registered office.
These documents will also be available for inspection
by any shareholder at the Company’s registered office
and will be available on the Company’s website.

The Board of Directors

The board of directors of the Company at present
consists of 11directors. Mr. Vinod Kumar, who was a
non-executive director on the Board was appointed
as the Managing Director and Group CEO w.ef. 1
February 2011 subject to approval of shareholders
and the Central Government as may be necessary. He
replaced Mr. N. Srinath and Mr. Srinath continues to
be a Director on the Board of Tata Communications
Ltd and some of its subsidiary/associate companies.
Mr. H.P. Mishra, who was nominated by the
Government of India as a permanent (non-retiring)
director, has ceased to be a director on the board of
Tata Communications Limited with effect from w.e.f
1 April 2010. Mr. Manish Sinha, Dy. Director General
(LF), Department of Telecommunications, was
appointed in place of Mr. H.P. Mishra on the board of
the Company. Mr. Manish Sinha ceased to be a
director on the board of Tata Communications
Limited w.e.f from 15 September 2010; effective the
same date, Mr.Shabhaz Ali, Dy. Director General (TRF
& Accounts), Department of Telecommunications, was
appointed as government nominee director on the
board of the Company.

Mr. PV Kalyanasundaram and Dr. V.R.S Sampath
independent directors ceased to be a director w.ef
20 May2011 and 2 June 2011 respectively. Mr. AK
Srivastava, then Deputy Director General (AS) and
Mr.Shahbaz Ali, Deputy Director General (TPF &
Accounts) ceased to be directors w.e.f.9 August 2011.
On the recommendation of the government, the
board has appointed Mr. Uday B. Desai as an
additional director (independent) w.e.f. 6 June 2011.
W.e.f 9 August 2011, Mr. AK Mittal, Senior Deputy
Director General (AS), DoT and Mr.Saurabh Tiwari,
Deputy Director General (LF.I), DoT nominated by the
Government of India were appointed as additional
directors. Mr. Uday B. Desai, Mr. AK Mittal and
Mr. Saurabh Tiwari hold office till the ensuing annual
general meeting.

In accordance with the provisions of the Companies
Act, 1956 and the Company’s Articles of Association,
Mr. Arun Gandhi, Mr.Subodh Bhargava and Mr. Kishor
Chaukar retire by rotation at the ensuing annual
general meeting and being eligible, offer themselves
for reappointment.
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None of the Company’s directors is disqualified from
being appointed as a director as specified in Section
274 of the Companies Act, 1956 as amended by the
Companies (Amendment) Act, 2000. For details about
the directors, please refer to point 2 of the Report on
Corporate Governance.

Corporate Governance

Pursuant to Clause 49 of the listing agreement with
the stock exchanges, the Management Discussion and
Analysis, Corporate Governance Report and Auditors’
Certificate regarding compliance with conditions of
corporate governance form part of the directors’
report.

Looking Ahead

In the coming years, your Company will continue to
focus on its strategy of providing communication
solutions and IT infrastructure services to service
providers and enterprise customers, in India and
globally, with a focus on developing differentiated
capabilities in emerging new markets. It is expected
that the demand for the Company’s services will
remain strong, but we will continue to face increased
competition and pressure on pricing and margins.

Your Company will have to manage a two-pronged
strategy of driving revenue growth from new markets
and services, while continuing to improve the cost
structure of its operations. It is expected that your
Company will show improving financial performance,

based on the strength of demand for communication
services in our globally connected world and based
on the ability to leverage the sound investments
made over the past several years.
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ANNEXURE 1: MANAGEMENT DISCUSSION AND ANALYSIS

INDUSTRY ANALYSIS
OPERATIONAL REVIEW

Your Company operates under three main business
segments globally - Global Voice Solutions, Global
Data & Managed Services and Other Services.

Global Voice Solutions
International Long Distance (ILD)

Tata Communications remains the leading provider
of international wholesale voice communication
services globally. Your Company has over 1600 direct
and bilateral relationships with leading international
voice telecommunication providers.

During 2010-11, Tata Communications handled 4000
crore minutes of international voice traffic globally, a
growth of 25% over the previous year. Traffic to and
from India has grown from about 960 crore minutes
in 2009-10 to about 1300 crore minutes in the year
under review. Your Company believes that its scale,
reach, innovative solutions, expertise and strong
business relationships give it the required edge to
compete in this space.

During the year under review, there were further
reductions in tariff and interconnect rates globally,
increasing the downward pressure on revenues. This
pressure was only partially compensated by the
growth in volumes. Your Company continues to grow
its international voice business while focusing on
margins and cash flows.

The Company is also capitalising on the growing
trend of outsourcing by telecom operators to manage
their international voice services. The Company offers
innovative and flexible solutions like infrastructure
sharing, customised distribution models, traffic
management, destination management and traffic
aggregation to answer various challenges faced by
telecom operators. The Company hopes to see a
significant growth in this space in coming years.

National Long Distance (NLD)

Increased mobile penetration has resulted in
significant growth in the NLD traffic within India.
However, the increased competition through the issue
of new NLD licenses, along with other regulatory

initiatives, has reduced the gap between NLD and
local tariffs. The Company’s NLD traffic has slightly
increased from 950 crore minutes in 2009-10 to 1040
crore minutes in 2010-11.

Your Company has a strong network infrastructure,
and interconnect agreements with all basic and
cellular mobile service operators in India to carry NLD
traffic to and from their networks. However, the
Company is dependent on these access providers to
hand over traffic to it; many of these providers have
acquired their own NLD licenses and started their own
operations.

Global Data and Managed Services
Carrier Data

Tata Communications is one of the world’s leading
wholesale providers of data, IP and mobile signalling
services. Your Company leverages its global
submarine cable network and global points of
presence (POPs) to provide high-speed bandwidth
connectivity to other telecom carriers and Internet
Service Providers (ISPs) worldwide. During the past
year, the growing demand for bandwidth has resulted
in substantial capacity upgrades and new builds on
the Company’s global submarine cable system, the
Tata Global Network (TGN). The Company has
commenced services to key markets in East Africa on
the capacity that it has procured on the Seacom cable
system.In May 2010, Tata Communications partnered
with Infinity Africa, a licensed data services provider
in Tanzania, expanding the reach of Tata
Communications’ IP network further into East Africa
and thus reinforcing its commitment to emerging
markets. Tata Communications is one of the world’s
leading carriers of Internet traffic and is a global Tier
1 IP provider with over 2 Tbps meshed network built
on 10G backbones. The Company also offers other
value-added services like content delivery networks,
leveraging its existing position of strength in the ISP
market segment.

Tata Communications is also a leading provider of
mobile signalling services to mobile operators
worldwide. Its offerings include signalling conversion
and managed roaming services. In addition, the
Company is introducing new, innovative services such
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as hubbing for prepaid services and is working with
its partners to develop offerings in the emerging
mobile-commerce market.

Enterprise Data

Tata Communications offers a full range of customised
managed and connectivity solutions tailored to the
needs of our enterprise customers. In addition to
international and national private leased circuits
(IPLCs and NPLCs), your Company offers Virtual Private
Networks and associated managed services, ethernet
services, Internet access, managed hosting, cloud-
based services, Internet telephony, etc. The Company
also provides other value-added offerings such as
collaboration and conferencing services, managed
security services, and other professional services.

The Company continues to expand the reach of its
services by directly entering select new markets, as
well as through partnerships with regional / local
operators. Your Company also markets its services
through indirect channels catering to the small and
medium enterprise market in India and some select
international markets.

Tata Communications is one of the largest players in
the data centre business in India, with facilities in
many of the major commercial centres. In September
2010, it announced the opening of its state-of-the-
art Tata Communications Exchange (TCX) data centre
in Singapore, built to meet the growing IT outsourcing
needs of enterprises in Asia Pacific. In October 2010,
Tata Communications announced the launch of
InstaCompute and InstaOffice in India to further its
promise of bringing productivity-enhancing services
to its enterprise customers. The launch marks the
company’s expansion in the cloud space to deliver
self-service, pay-as-you-use IT application and data
centre infrastructure services, accessed through the
Internet. InstaCompute was launched in Singapore,
covering neighbouring countries: Malaysia, Hong
Kong, Thailand, Indonesia, Vietham and the
Philippines.

Your Company is a leading provider of collaboration
services like managed telepresence for large and
medium sized businesses. This service provides
“virtual meetings” using simple and life-like
telepresence endpoints, which provide enhanced
collaboration across global companies and markets,

reducing travel and raising productivity. In order to
encourage greater usage of the service, Tata
Communications had launched public, pay-per-use
telepresence rooms. Tata Communications currently
manages 33 telepresence public rooms around the
world, up from 13 last year. The Company also
provides a standalone global Telepresence Exchange
Service that enables telepresence rooms to be
interconnected regardless of the network or service
provider they belong to.

Your Company has launched the world’s leading
dedicated global video network called Video Connect,
which is designed to help broadcasters, studios and
production houses deliver video content flexibly and
cost-effectively to media hotspots worldwide. By
leveraging Tata Communications’ global network
infrastructure, Video Connect also enables permanent
availability of bandwidth and seamless transmission
of video at constant bit rates. In February 2011, Tata
Communications completed the acquisition of
BitGravity, an award winning content delivery network
(CDN). The acquisition complements Tata
Communications’ global media and enterprise
strategy. It will add enhanced CDN and streaming
capabilities to the Company’s growing line-up of
value-added hosting, storage, and security services,
all of which leverage Tata Communications’ global IP
network.

Other Services

In the retail and small business space in India, Tata
Communications has historically been a premier
Internet Service Provider, offering connectivity,
messaging, Internet telephony and a wide variety of
content services. Growth in this business was linked
to the Company’s wholly owned subsidiary, Tata
Communications Internet Services Limited (TCISL)
being able to successfully acquire broadband wireless
access spectrum in the 2010 spectrum auctions in
India. Unfortunately, TCISL was not able to acquire
spectrum in any of the circles.

Therefore, it was decided to step up the focus on the
market, led by a portfolio of business applications,
which can best be done consolidating the business
of TCISL in TCL. Accordingly, TCISL filed a petition for
its merger with Tata Communications and the
honourable Bombay High Court approved the merger
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of TCISL into your Company effective April 1, 2010.
Your Company has developed a wide portfolio of
services for the small business segment, with cloud
computing expected to become the major growth
driver.In the absence of nation-wide access and voice
services that constitute a major part of small business
telecom spend, Tata Communications would need to
create appropriate partnerships for sales, marketing
and bundling of services.

New Growth Opportunities
Tata Communications Banking InfraSolutions Limited

In order to capture emerging opportunities in
banking and financial services, your Company had
formed Tata Communications Banking InfraSolutions
Ltd.(TCBIL) (earlier known as Banking ATM
InfraSolutions Limited) in February 2008, as its 100%
owned subsidiary. TCBIL provides integrated,
managed services for payments and transactions of
banks across multiple channels. Its portfolio includes
services relating to establishing and operating
Automated Teller Machines (ATM), electronic
transaction processing solutions, hosted core banking
solutions, etc. With a highly experienced team of
professionals from the banking and financial services
industry, TCBIL commenced its commercial operations
in April 2009. TCBIL manages over 5000 ATMs and
7600 point of sales terminals for many of the large
Indian public and private sector banks.

Joint Ventures & Associates
Neotel (Proprietary) Ltd.

Neotel was set up as South Africa’s (SA) Second
National Operator (SNO) in 2005. Your Company was
selected by the SA Government as a strategic partner
to hold an effective 26% stake in the structure,
consisting of a holding company and the operating
company (Neotel) as its subsidiary. Over the last three
years, your Company has increased its effective stake
in Neotel to 61.5% by acquiring shares from other
partners in the joint venture.

Neotel today employs almost 1000 people and offers
telecommunication services to the wholesale,
enterprise and consumer segments. Neotel runs
South Africa’s first next generation network and the
country’s first CDMA network. Neotel has been
awarded the Level 3 certification (highest amongst

telecom service providers in SA) for the second year
in a row, with regard to the broad-based black
economic empowerment initiatives of the SA
government.

ORGANISATIONAL RESTRUCTURING
Consolidating Subsidiaries

Your Company had seven direct and 39 indirect
subsidiaries as on 31 March 2011. As reported earlier,
a process had been initiated to reduce this number
as is feasible, through appropriate restructuring. The
aim is to have no more than one operating entity in
each country to the extent possible and necessary.

Neotel has now become a subsidiary of Tata
Communications Ltd. with effect from 11 April 2011.

Global Structure

Tata Communications has structured itself into global
business units and global shared service functions,
to best enable it to operate in its different customer
segments and markets spread across the geographies.
Several initiatives are being implemented within the
framework of this structure to improve customer
experience, define and create a common company
culture, tighten corporate identity and branding and
implement the next generation network architecture
for converged services, among others.

Corporate Sustainability Initiatives

Tata Communications believes in the need to enhance
the quality of life of people and to serve the
communities where it operates. As a member of the
Tata Council for Community Initiatives, the Company
has been constantly learning from group initiatives
and improving its processes and policies to serve
society better. The Company’s principles of corporate
sustainability are based on the premises of creating
sustainable value for enhancing, human, social, natural
and economic capital. It lays great importance on
being accountable to all its stakeholders.

As part of the affirmative action initiatives aimed at
providing support to the marginalized sections of the
community, Tata Communications implemented
several programmes addressing three major drivers
of social equilibrium: education, employability and
entrepreneurship development.The Entrepreneurship
Development Programme (EDP) being run in
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partnership with the Entrepreneurship Development
Institute (EDI), Ahmedabad has been a great success.

During the year 2010-11, three EDPs were conducted
at Nasik, Surat and Lonavla. Around 80 socially and
economically under-privileged candidates have
successfully completed the training in these EDPs. Of
these, 47 candidates have already started their own
micro-enterprises. Similarly, the Company has
provided vocational training in IT-related skills to 330
socio-economically disadvantaged youth, making
them employable. During the year, the Company
supported socio-economically disadvantaged
students doing engineering courses, through
sustenance scholarships and remedial coaching. The
Company encourages a culture of volunteerism to
contribute to socio-economic development. During
the year 2009-10, approximately 800 volunteers
devoted more than 6600 hours of their personal time
to collectively make a difference to the lives of many
marginalized and affected segments of society. During
the year, the Company and its employees also
contributed towards the relief measures for the flood
victims of AP and Karnataka.

During the year, the Company continued its
partnership with Dr Reddy’s Foundation (DRF) in the
activities of the Telecom Training Academy that has
been set up to provide internship opportunities in
different vocational skills to students from the
economically weaker sections from rural and smaller
towns to make them acquire the right type of skills
required for the telecom industry. As on 31 March
2011, there are about 80 interns in the Company at
various stages of the internship programme. Many
interns from the previous batches have already
successfully completed their internship and have
been absorbed in the industry.

Towards enabling visually challenged students, the
Company partnered with Victoria Memorial School
for the Blind and supported it in establishing a
recording studio for converting books and other
reading materials to digital format in CDs, for use by
the visually challenged.

The Company is sensitive towards environmental and
ecological concerns arising out of its operations.
Carbon footprint mapping and reduction are an
important agenda for the Company. The Company

believes in Green IT infrastructures and is constantly
improving its data centres and operations to become
more and more energy efficient. The Company has
an ISO 14001 certified Environmental Management
System and a well enunciated Environment Policy in
place to guide its activities.

Tata Communications was recently awarded a
Certificate of Appreciation under Exemplary
Innovations in the CSR category of the Business
World- FICCI-SEDF CSR Award 2009-10.This certificate
recognizes the Company’s commitment and
contributions to the cause of socioeconomic
development of communities by way of innovations
in employee volunteering, entrepreneurship
development and employability enhancement (DRF
Initiative).

Management of Business Ethics (MBE)

The Company aims to be recognized in a sustained
manner for being ethical and value-driven in all its
endeavours. It actively promotes the demonstration
of this behaviour by its employees and other
stakeholders through a series of activities and
processes within the framework of the Tata Code of
Conduct.The Company has put in place the necessary
structures and processes, to implement and improve
ethical standards and practices in the organization.
All new recruits are provided an overview of the Tata
Code of Conduct and the Company’s Whistleblower
Policy as part of their induction process.To internalize
the code of conduct and sustain the momentum, the
Company conducts employee seminars, compliance
training and ethics awareness workshops at frequent
intervals. Relevant personnel are also provided
training on compliance with the Foreign Corrupt
Practices Act (FCPA) of the US, with which the
Company must comply by virtue of its US listing. The
Company understands that a strong commitment to
ethics is critical to the long-term success of business
and believes that any success not achieved ethically
is no success at all. In order to inculcate the ethical
value system deep into the minds of the employees,
the Company has launched a web-based training
module on the Tata Code of Conduct available to all
its employees globally. It has helped to create a better
understanding and awareness about our value system
among our global workforce.
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RISKS AND CONCERNS

Like all businesses, Tata Communications is exposed
to certain risks and concerns in the course of its
business:

Price Reductions

Reductions in prices for communications services,
both voice and data, in India and worldwide, have
had and are expected to continue to have an adverse
effect on our operations. We expect that the prices
for our communications services will generally
continue to decrease as overall competitive activity
increases and as we and our competitors increase
capacity on existing and new networks or as a result
of technological advances. The recent economic
downturn globally has led to a slowdown in customer
uptake and put increasing downward pressure on
prices as customers seek to reduce costs.

Key Customers - Service Providers

Business with other carriers and service providers
represents a large proportion of our total business.
Several carriers that we do business with, have in the
recent past suffered from reduced profit margins and
other significant financial pressures. Market
restructuring through acquisitions and mergers or
through carriers exiting the international wholesale
business continues. This could lead to realignment
among the various players in the industry. Some of
these changes could negatively impact our business.
Further, if any of the major carriers that we do
business with encounter sudden financial difficulties
or file for bankruptcy, we may be unable to recover
amounts owed to us.

Technology Risk

Technology is continuously changing in the
telecommunications industry, and service providers
need to ensure that they are constantly bringing new
services and technologies to market in order to be
able to compete effectively. We continuously develop,
test and introduce new communications services so
that we can compete for new customers and in new
segments of the communications business.
Sometimes, the introduction of new services requires
the successful upgrade or development of new
technology, which may be dependent on external
vendors. If we are not able to successfully complete

the development and introduction of new services,
including new managed services, in a timely manner,
our business could be adversely affected. Intellectual
property management and protection is becoming
increasingly important in global businesses. It is
important that we are able to source, either through
our own development, or through acquisition or
licensing, the necessary intellectual property rights
on a cost-effective basis to be able to continue doing
business or to introduce new services. In addition,
the Company must be vigilant in protecting its own
intellectual property rights through patent, copyright,
trademark and trade secret laws in various
jurisdictions worldwide. Any impediment in this
process could harm our business.

Operating Risks

We must continue to increase the volume of voice,
Internet, data, and video transmissions on our global
network in order to realize the anticipated cash flow,
operating efficiencies and cost benefits of our
network, particularly since certain of our costs (such
as repair and maintenance costs) are fixed. Any one
of several factors could adversely impact our on-
going operations, including:

*  Our technical infrastructure is vulnerable to
damage, interruptions or failures which may
result in reduced traffic, reduced revenues and
harm to our reputation by virtue of our being
unable to fulfil our commitments under
significant contracts.

+ We may be unable to hire and retain sufficient
qualified personnel or to source the right
equipment and technology.

«  Acquisitions have been key to our growth and
successful integration of acquired businesses is
important for us to realize the full value of our
investments.

«  Our operations are global and any terrorist
activities and any other acts of violence or war
involving India, the United States and other
countries that impact our business continuity,
could adversely affect our results.

Lack of End-Customer Ownership

In the long distance voice business in India, Tata
Communications is a wholesale operator and does
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not have an access license. The Company is
dependent on access providers to route national long
distance and international long distance calls of their
customers through the Company’s networks. This
inherent nature of the business poses some risk.

Several of these access operators in India have taken
NLD and ILD licenses and started operations as our
competitors in the long distance and other markets,
thereby shrinking the Company’s addressable market.

The Tata group company, Tata Teleservices Ltd. (in
which your company has an equity stake) and its
subsidiary Tata Teleservices (Maharashtra) Ltd.
(together called TTL) hold access licenses in almost
all the telecom circles in India. Your Company and
TTL have been working together to leverage each
other’s strengths. However, these talks may not
provide the desired results.

Regulatory Environment

We have interests in a large number of geographic
areas throughout the world and must comply with
an extensive range of requirements that are meant
to regulate and supervise the licensing, construction
and operation of telecommunications networks and
services.These requirements are likely to increase with
our overseas expansion. In particular, there are
agencies which regulate and supervise the allocation
of frequency spectrum and which monitor and
enforce regulation and competition laws that apply
to the telecommunications industry. Legal and
regulatory decisions and changes in the regulatory
environment in the jurisdictions in which we do
business could adversely affect us.

The tariffs charged by telecommunication service
providers in India are subject to TRAI regulations. The
Company periodically renegotiates interconnect
agreements with various domestic mobile service
operators and basic telecom service providers and
settlement rates with international carriers, resulting
in the revision of rates from time to time depending
on market conditions. Such revisions could be adverse
and could have a material effect on Tata
Communications’ operations and financial condition.
In December 2009, the DoT notified an amendment
to the license condition making it mandatory to seek
security clearance before placing purchase orders for
telecom equipments/software to be used in providing

telecom services. This amendment and subsequent
notifications insisting that the licensees provide
certain undertakings/certifications may result in
delays in creating capacity in our networks and in
providing services to customers, which may adversely
affect the revenues and profitability of the Company.

The Grey Market and the IUC Regime

Effective 1 October 2008, the TRAI discontinued the
access deficit charge (ADC), built into the
interconnection usage charge (IUC) regime governing
inter-operator settlements for voice calls passing
through different networks. However, effective 1 April
2009, the IUC regulations provide for a higher
termination charge of ‘0.40 per minute for incoming
international long distance calls as against ‘0.20 per
minute for terminating domestic long distance calls.
This difference creates an arbitrage opportunity,
which may make the total elimination of the grey
market difficult.

Increasing Competition in India

The de-regulation of the Indian telecom market
exposes the Company to increased competition in all
its key segments:

* The Internet Service Provider (ISP) business is
intensely competitive and has a large number of
players.ISPs are allowed to provide Internet telephony
calls overseas. Though the quality of such service may
not be comparable to traditional international long
distance (ILD) calls, it may impact Tata
Communications’ILD business, as also the Company’s
own Internet telephony services.

+ Tata Communications operates in the markets for
international long distance, national long distance and
broadband services, where there are several potential
and existing competitors. Relaxation of licensing
conditions and granting of new licenses for national
long distance (NLD) and ILD services, including to
several international operators, by the DOT, has
intensified competition in these sectors. New ILD
licensees have established direct connectivity with
foreign carriers, and increased competition is likely
to impact the Company’s business adversely. The DoT
has permitted the resale of international private
leased circuit services, which will further intensify the
competition.

25



TATA COMMUNICATIONS

26

Twenty Fifth Annual Report 2010-2011

Tata Communications Limited

Funding

Your Company has made, and in the future would
need to make, capital investments in new
telecommunications projects, which may expose us
to liquidity and execution risks. Our operations and
profitability may be adversely affected if the funding
required for the plans is relatively more expensive or
delayed.

As of 31 March 2011, the outstanding principal
amount of our debt was approximately 32214.98
crores (USD 497.30 million) for the Company on a
standalone basis and 36891.83 crores (USD 1547.33
million) (excluding Neotel) on a consolidated basis.
The Company may need to resort to additional long-
term debt and working capital lines of credit to meet
future financing needs, with the possibility of raising
non-debt funding being limited at this juncture. This
would increase the debt servicing obligations of the
Company. Unless the Company is able to explore non-
debt funding avenues in the near future including
raising of funds from the shareholders, its ability to
raise additional debt funding may remain subject to
certain restrictions.This, in turn, could adversely affect
our capital expenditure programme. The weakening
of the rupee against the dollar or other major foreign
currencies may have an adverse effect on our cost of
foreign currency borrowings and consequently may
increase our financing costs.

Changing Economic Conditions

Downturns in the Indian, regional and global
economies could have a material adverse effect on
the Company’s business prospects. Tata
Communications’ operations and investments as well
as rights to undersea cable capacity extending to
other countries, exposes the Company to risks
inherent in international operations. These include:

«  General economic, social and political conditions;

The difficulty of enforcing agreements and
collecting receivables through certain foreign
legal systems;

Foreign currency exchange rates fluctuations,
which could adversely affect the results of our
operations and the value of our international
assets and investments, although the Company
partially hedges its foreign exchange risk;

Foreign earnings may be subject to withholding
requirements or the imposition of tariffs,
exchange controls or other restrictions;

« Difficulties in obtaining licenses or
interconnection arrangements on acceptable
terms.

Key Disputes and Litigation

Over the past fiscal years, the Company has made
certain tax holiday and expense claims based on our
understanding of the tax laws, as reinforced by legal
precedent and legal advice received from external
tax counsel. In some cases, the Indian Tax Authority
has not accepted our claims and in a few instances
has levied penalties against the Company. We have
challenged the positions taken by the Indian Tax
Authority, which are at various stages of adjudication.
If all of these disputes are decided against us, it could
have an adverse financial implication.

The Government of India (GOI) had allowed other
players into the international long distance (ILD)
business from 1 April 2002, terminating the
Company’s exclusivity two years ahead of schedule.
The Gol gave a compensation package and had given
an assurance prior to disinvestment of 2002 that it
would consider additional compensation, if found
necessary on a detailed review when undertaken.
However, in February 2002, just before the
disinvestment of the Company, the Gol unilaterally
granted a further dispensation as full and final
settlement of every sort of claim against the
premature ILD demonopolisation. The Company filed
a claim in the Bombay High Court in 2005.The petition
was dismissed by the Hon’ble High Court on the
grounds that the jurisdiction for such disputes
between licensee and licensor lies with TDSAT. The
Company has appealed to the division bench against
the order. The appeal has been admitted.

TDSAT

As reported earlier, in the year 2005, the Company
along with several other service providers had
challenged before the Hon'ble Telecom Disputes
Settlement And Appellate Tribunal (TDSAT), the
definition of “gross revenue” and “adjusted gross
revenue” (AGR) as applied by the DoT for levying
license fees, as being unfair and beyond the scope
and powers of the DoT.
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The final verdict was rendered by the TDSAT on 30
August 2007, broadly in line with several of the
contentions of the Company. However the industry
and your Company are not satisfied on two issues,
viz. (i) the date of applicability of the TDSAT verdict,
which according to the Company should be the date
from which the license fee based on revenue sharing
regime came into effect, and not from the date of
filing the petition in TDSAT (May, 2005 in the case of
the Company) as ordered by the TDSAT and (ii)
deductibility of charges passed on to other service
providers for leasing bandwidth, port charges, etc.,
which was disallowed by TDSAT. The Company and
also several other telecom operators have challenged
TDSAT'’s order of 30 August 2007 on the above two
issues in the Hon'ble Supreme Court of India. As
reported earlier, the DoT has also filed an appeal in
the apex court against the judgement of the TDSAT.
Both the appeals are pending and this matter is
subjudice.

The Company had also separately filed a petition in
the TDSAT on the matter of applicability of penal
provisions under the international and national long
distance license agreements towards charging of
penalty and interest on penalty. The TDSAT, by its
judgment of 11 February 2010, has allowed the
petitions filed by the Company, striking down the
clause imposing penalty. As a consequence, the
Company is entitled to a refund of ¥115.73 crores
(USD 25.98 million) realised by the DoT in January
2008 and interest thereon. A claim of ¥160.00 crores
(USD 35.92 million) was raised upon the DoT on 10
March 2010, which DoT has refused. The Company
filed an appeal in TDSAT in January 2011 which had
been allowed in favour of the company by TDSAT in
July 2011.

International Operations

A large part of the Company’s consolidated revenues
are generated through its operations in international
markets. Integrating acquisitions and managing
operations in diverse international locations is very
critical to the success of Tata Communications’
business plans.

A list of additional “risk factors” which could impact
the business of the Company’s profitability are more
fully set forth in the Company’s Form 20-F, which is
filed annually with the U.S. Securities and
Exchange Commission and can be found at the
following weblink: <http://secfilings.nyse.com/
files.php?symbol= TCL>.

INTERNAL CONTROL SYSTEMS AND THEIR
ADEQUACY

Tata Communications has a well-developed internal
control system and has also implemented the SAP
system for Enterprise Resource Planning. Internal
control systems including those for the newly-
acquired businesses are continuously reviewed and
improved. The financial authority at various
management levels is clearly defined in the
delegation of powers. Technical and financial
operations are controlled by state-of-the-art
technology and systems. The accounts of the
Company are subjected to internal and statutory
audit.

CAUTIONARY STATEMENT

Statements in the directors’ report and management
discussion and analysis describing the Company’s
objectives, projections, estimates and expectations
may be ‘forward-looking statements’ within the
meaning of applicable securities laws and regulations.
Actual results could differ substantially or materially
from those expressed or implied. Important factors
that could make a difference to the Company’s
operations include economic conditions affecting
demand/supply and price conditions in the domestic
and overseas markets in which the Company operates,
changes in government regulations, policies, tax laws
and other incidental factors. Further, the Company
retains the flexibility to respond to fast-changing
market conditions and business imperatives.
Therefore, the Company may need to change any of
the plans and projections that may have been
outlined in this report, depending on market
conditions.
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REPORT ON CORPORATE GOVERNANCE FOR THE YEAR 2010-11

(In accordance with clause 49 of the listing agreement with Indian stock exchanges)

Corporate governance is about promoting corporate
fairness, transparency and accountability. The corporate
governance structure specifies the distribution of rights
and responsibilities of the board, managers, shareholders
and other stakeholders, and spells out the rules and
procedures for making decisions on corporate affairs.

1. CORPORATE GOVERNANCE PHILOSOPHY AND
PRACTICE

The Company being a Tata Company, follows fair,
transparent and ethical governance practices. The
Company has adopted a Code of Conduct based on the
Tata Code of Conduct for its employees including the
Managing Director, as also a Code of Conduct for its Non-
Executive Directors. Both these Codes are available on the
Company'’s website.

The Company believes that, though total business risk
elimination is not possible, it can be minimized by
consistently developing and following the best practices
of Corporate Governance.To this end, the Company focuses
on developing and implementing higher standards of
accountability to enable optimum returns to all
stakeholders. The Company is installing new state-of-the
art systems including integrated financial accounting and
budgeting systems and a systematic process of training
and development which enhances the quality of its
personnel.

The Company’s operations and accounts are audited at
three levels: an internal audit; a statutory audit by an Indian
accounting firm under Indian accounting requirements and
their restatement as per the US GAAP by an internationally
recognized accounting firm.The Company is in compliance
with the requirements of the revised guidelines on
corporate governance stipulated under Clause 49 of the
Listing Agreements with the Stock Exchanges in India.
Besides, the Company, being listed on the New York Stock
Exchange, has an obligation to comply with the stringent
rules and regulations of the Sarbanes-Oxley Act, 2002 (SOX).
The Company believes that achieving SOX compliance will,
inter-alia, further enhance its financial reporting structure.

The Company communicates regularly with its
shareholders through bulletins, presentations and
meetings with analysts and investors.

2. BOARD OF DIRECTORS

The Company is managed exclusively by and under the
directions of the Board. The composition of the Board is
governed by the applicable laws and regulations and the
Articles of Association of the Company. The powers

delegated by the Board to the Managing Director and by
the Managing Director to the subordinate officers are
documented in the Delegation of Powers (DoP). The DoP
is reviewed periodically.

Ten out of eleven directors are non-executive directors,
forming more than half of the total number of directors.

The Company has three independent directors and one
executive director.

None of the directors hold directorships in more than the
permissible number of companies under the applicable
provisions. Similarly, none of the directors on the board’s
sub-committees hold membership of more than ten
committees of boards, nor is any director a chairman of
more than five committees of boards.

Mr.Vinod Kumar, who was a non-executive director on the
Board was appointed as the Managing Director and Group
CEO w.e.f. 1 February 2011 subject to approval of
shareholders and the Central Government as may be
necessary. He replaced Mr. N. Srinath and Mr. Srinath
continues to be a Director on the Board of Tata
Communications Ltd and some of its subsidiary/associate
companies.

Mr. H.P. Mishra, who was nominated by the Government of
India as a permanent (non-retiring) director, has ceased to
be a director on the board of Tata Communications Limited
w.e.f. 1 April 2010. Mr. Manish Sinha, Dy. Director General
(LF), Department of Telecommunications, was appointed
in place of Mr. H.P. Mishra on the board as a permanent
(non-retiring) director and ceased to be a director on the
board of Tata Communications Limited w.e.f from 15
September 2010 when effective the same date Mr. Shabhaz
Ali, Dy. Director General (TRF & Accounts), Department of
Telecommunications, was appointed in his stead on the
board as permanent (Non-retiring) director.

Mr. PV Kalyanasundaram and Dr. V.R.S Sampath
independent directors ceased to be a director w.e.f 20 May
2011 and 2 June 2011 respectively. Mr. AK Srivastava, then
Deputy Director General (AS) and Mr.Shahbaz Ali, Deputy
Director General (TPF & Accounts) ceased to be directors
w.e.f. 9 August 2011. On the recommendation of the
government, the board has appointed Mr.Uday B. Desai as
an additional director (independent) w.e.f. 6 June 2011.
W.e.f.9 August 2011, Mr. AK Mittal, Senior Deputy Director
General (AS), DoT and Mr.Saurabh Tiwari, Deputy Director
General (LE.Il), DoT nominated by the Government of India
were appointed as additional directors. Mr.Uday B. Desai,
Mr. AK Mittal and Mr.Saurabh Tiwari hold office till the
ensuing annual general meeting.
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The names and categories of the directors on the board, their attendance at board meetings during the year and at the
last annual general meeting, and the number of directorships and committee memberships held by them in other
companies as of 31 March 2011 (with Directorships updated as of 14 September 2011) are given below:

Board Meetings Attendance No. of Directorships No. of Committee Positions|No. of Shares
during the tenure | at the last AGM | in Indian Public held in Public Companies |held as on
Name Category 1 April 2010 till (06.08.2010) Companies Including | including 31 March 2011
31 March 2011 Tata Communications Ltd. | Tata Communications Ltd.
Held Attended Chairman | Member | Chairman Member

Directors in Office (as on 14 September 2011)

Mr. Subodh Bhargava Independent 10 10 Yes 2 8 2 5 NIL

[Chairman] Non Executive

Mr. Vinod Kumar Not Independent 10 9 Yes Nil 1 NIL NIL NIL

[appointed as MD & Executive

Group CEO w.ef.

1 February 2011]

Mr. N. Srinath [MD Not Independent 10 10 Yes NIL 6 Nil 2 NIL

& CEO till Non Executive

1 February 2011]

Mr. Kishor A. Chaukar Not Independent 10 9 Yes 4 1 2 4 NIL
Non Executive

Mr. Amal Ganguli Independent 10 8 Yes Nil 1 5 6 NIL
Non Executive

Mr. S. Ramadorai Not Independent 10 6 Yes NIL 13 4 5 NIL
Non Executive

Mr. Arun Gandhi Not Independent 10 4 Yes Nil 10 2 4 NIL
Non Executive

Dr. Ashok Jhunjhunwala| Not Independent 10 8 Yes Nil 7 1 5 NIL
Non Executive

Dr. Uday B Desai Independent

[w.ef. 6 June 2011] Non Executive NA NA NA NIL 2 NIL 2 NIL

Mr. AK Mittal ' Not Independent

[w.ef. 9 August 2011] Non Executive NA NA NA NIL 1 NIL 1 NIL

Mr. Saurabh Tiwari ' Not Independent

[w.e.f. 9 August 2011] Non Executive NA NA NA NIL 1 NIL 1 NIL

Directors who resigned after 31 March 2010

Mr. H. P. Mishra' Not Independent NA NA NA NA NA NA NA NIL

[till 1 April 2010] Non Executive

Mr. Manish Sinha' Not Independent

[w.ef. 1 April 2010 Non Executive 5 2 NA NA NA NA NA NIL

till 15 September 2010]

Mr. Shahbaz Ali ' Not Independent

[wef. 15 September 2010 | Non Executive 5 4 NA NA NA NA NA NIL

till 9 August 2011]

Mr. AK. Srivastava' Not Independent

[till 9 August 2011] Non Executive 10 3 Yes NA NA NA NA NIL

Mr. PV. Kalyanasundaranj Independent

[till 21 May 2011] Non Executive 10 9 Yes NA NA NA NA NIL

Dr.V.R.S. Sampath Independent

[till 2 June 2011] Non Executive 10 9 Yes NA NA NA NA NIL

'Nominee director of the Government of India.
Notes :

(@) None of the directors is related to any other director.

(b) None of the directors has any business relationship with the Company.

(c) None of the directors received any loans and advances from the Company during the year.

(d) The information as required under Annexure IA to Clause 49 is being made available to the board.

(e) Apart from Directors’ Remuneration, the Company did not have any pecuniary relationship or transactions with non-
executive directors during 2010-11.
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(f) The detailed resume of each director and the details of the directors proposed to be appointed / reappointed at the
25" Annual General Meeting are published elsewhere in the annual report.

(g) The gap between two board meetings did not exceed four months. The dates on which the 10 board meetings were

held are as follows:

182 April 2010 31 May 2010

13 August 2010 28 October 2010

13 January 2011 31 January 2011

3. AUDIT COMMITTEE

The audit committee consists of four members. The
Chairman of the committee is Mr. Amal Ganguli, an
independent director, who is Fellow of the Institute of
Chartered Accountants in England and Wales, Fellow of
Institute of Chartered Accountants of India, Member of
New Delhi Chapter of Institute of Internal Auditors, Florida,
USA. Mr. Amal Ganguli became the Chairman of the Audit
Committee w.e.f. 19 October 2006.

The other members of the committee are Mr. Subodh
Bhargava, Independent Director, Mr. Uday B Desai,
Independent Director and Mr. Saurabh Tiwari, Government
Nominee Director. Mr. Satish Ranade, Company Secretary
and Chief Legal Officer is the audit committee’s Secretary.
Mr. H.P. Mishra, ceased to be a Director on the Board of
Tata Communications Limited with effect from 1 April 2010
and consequently ceased to be a member of the Audit
Committee from that date. Mr. Manish Sinha, Dy. Director
General (LF), Department of Telecommunications, who was
appointed on 1 April 2010 on the Board was also appointed
as a member of the Audit Committee. Mr. Manish Sinha
ceased to be a director on the board of Tata
Communications Limited w.e.f from 15 September 2010
and consequently ceased to be a member of the Audit
Committee and effective the same date Mr. Shabhaz Alj,
Dy. Director General (TRF & Accounts), Department of
Telecommunications, was appointed in his stead on the
board and was also appointed as a Me