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June 29, 2018

To,

The Secretary The Secretary

National Stock Exchange of India Ltd BSE Limited

Exchange Plaza, C/1, Block G, P J Towers, Dalal Street, Fort,
Bandra Kurla Complex, Bandra (East) Mumbai — 400 001

Mumbai — 400 051 BSE Scrip Code: 540595

NSE Symbol: TEJASNET

Dear Sir/Madam,

Re: Notice of 18" Annual General Meeting and Annual Report 2017-2018

We would like to inform that the 18" Annual General Meeting of the Company is scheduled to
be held on Tuesday, July 24, 2018 at the Registered Office of the Company at J P Software
Park, Plot No 25, Sy. No 13,14,17,18 Konnapana Agrahara Village, Begur Hobli Bangalore,
Karnataka-560100 at 3:00 P.M (IST). In this regard please find enclosed the following:

¢ Notice of the 18" Annual General Meeting.
e E-voting instructions.
¢ The Annual Report for fiscal 2018.

The same will be made available on the Company’s website:

e Notice of AGM: https://www.tejasnetworks.com/shareholders _agm.php

¢ Annual Report: https://www.tejasnetworks.com/annual-reports.php

Further the company undertake, in accordance with Regulations 34 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, to file the Annual Report
2017-2018 with the stock exchanges after it is approved by the Shareholders of the Company
at the 18" Annual General Meeting to be held on Tuesday, July 24, 2018.

In compliance with the provisions of Companies Act, 2013, rules framed thereunder and
Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Company has fixed the following dates in connection with the 18" Annual General
Meeting:

Tejas Networks Limited.

Regd. Office: 5th Floor, Plot No. 25,

JP Software Park, Electronic City, Phase-1,
Hosur Main Road, Bangalore — 560 100, India.
CIN No: L72900KA2000PLC026980

Email: corporate@tejasnetworks.com

Tel: +91-80-4179 4600/700/800

Fax: +91-80-2852 0204
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Relevant date / Cut-off date to vote on AGM
resolutions

July 17, 2018

Book Closure date for AGM

July 18, 2018 to July 24, 2018
(both days inclusive)

Commencement of e-voting

July 19, 2018 at 9.00 A.M. (IST)

End of e-voting

July 23, 2018 at 5.00 P.M. (IST)

AGM

July 24, 2018 at 3:00 P.M. (IST)

Kindly take the above on record.
Thanking you,

Yours sincerely,
For Tejas Networks Limited

C\.\y‘\ =~

Krishnakanth G V
Company Secretary and Compliance Officer

Tejas Networks Limited.

Regd. Office: 5th Floor, Plot No. 25,

JP Software Park, Electronic City, Phase-1,
Hosur Main Road, Bangalore — 560 100, India.
CIN No: L72900KA2000PLC026980

Email: corporate@tejasnetworks.com

Tel: +91-80-4179 4600/700/800

Fax: +91-80-2852 0204
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June 22,2018

Dear Member,

You are cordially invited to attend the 18th Annual General Meeting of the Members of Tejas Networks Limited (the “Company”) to be held
on Tuesday, July 24, 2018 at 3.00 PM. (IST) at the Registered Office of the Company at J P Software Park, Plot No 25, Sy. No 13, 14, 17,18,
Konnapana Agrahara Village, Begur Hobli, Bengaluru-560100, Karnataka, India.

The Notice of the meeting, containing the business to be transacted, is enclosed herewith. As per Section 108 of the Companies Act, 2013,
read with the related Rules and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, the Company
is pleased to provide its Members the facility to cast their vote by electronics means on all resolutions set forth in the Notice. The instructions
for e-voting are enclosed herewith.

Yours sincerely

Sd/-
Balakrishnan V
Chairman

Enclosures:

1. Notice of the 18th Annual General Meeting (AGM).
2. Proxy form.

3. Attendance slip.

4. Instructions for e-voting.

Tejas Networks Annual Report 2017-18 Notice of the 18th Annual General Meeting | 1



Route Map to the venue of the AGM

m|ird[®] [EJAS NETWORKS LIMITED

wl CIN: L72900KA2000PLC026980

¥ Regd. Office: JP Software Park,
Plot No 25, Sy. No 13,14,17, 18
Konnappana Agrahara Village, Begur Hobli,
Bengaluru-560100, Karnataka, India
www.tejasnetworks.com

For queries, contact us:

T: +91 80 4179 4600

F: +91 80 28520201

Email: corporate@tejasnetworks.com
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NOTICE

NOTICE is hereby given that the 18th Annual General Meeting
(“AGM”) of the Members of Tejas Networks Limited will be held on
Tuesday, July 24, 2018 at 3.00 PM. (IST) at the Registered Office of
the Company at J P Software Park, Plot No 25, Sy. No 13, 14,17,18,
Konnapana Agrahara Village, Begur Hobli, Bengaluru-560100,
Karnataka, India, to transact the following business:

ORDINARY BUSINESS
1. Adoption of Financial Statements
To receive, consider and adopt:

a. The Audited Standalone Financial Statements of the Company
for the financial year ended March 31,2018 together with the
Reports of the Board of Directors and Auditors thereon; and

b. The Audited Consolidated Financial Statements of the Company
for the financial year ended March 31, 2018 together with the
Report of the Auditors thereon.

2. Appointment of Dr. Gururaj Deshpande (DIN: 01979383), as a
Director liable to retire by rotation

To appoint Dr. Gururaj Deshpande (DIN: 01979383), who retires by
rotation and being eligible, offers himself for re-appointment and to
pass with or without modification(s) the following resolution as an
Ordinary resolution:

“RESOLVED THAT Dr. Gururaj Deshpande (DIN: 01979383) who
retires by rotation and being eligible for re-appointment, be and is
hereby re-appointed as a Director of the Company, liable to retire by
rotation."

3. Ratification of the appointment of Statutory Auditors

To ratify the appointment of M/s. Price Waterhouse Chartered
Accountants LLP, (Firm Registration No.012754N/N500016) as the
Statutory Auditors and to fix their remuneration and to pass with
or without modification(s) the following resolution as an Ordinary
resolution:

“RESOLVED THAT pursuant to provisions of Section 139, 142
and other applicable provisions, if any, of the Companies Act,
2013, read with the Companies (Audit & Auditors) Rules, 2014,
including any statutory enactment or modification thereof, the
Members of the Company do hereby ratifies, the appointment of M/s.
Price Waterhouse Chartered Accountants LLP, (Firm Registration
No.012754N/N500016) as Auditors of the Company, who were
appointed as such at the 17th AGM held on September 27, 2017,
to hold office from the conclusion of 17th AGM till the conclusion
of 22nd AGM of the Company at such remuneration as may be
mutually agreed between the Board of Directors of the Company/
Audit Committee of the Board and the Auditors.”

Date: April 24, 2018

Registered Office:

J P Software Park, Plot No 25, Sy. No 13, 14,17,18
KonnapanaAgrahara Village, BegurHobli,
Bengaluru-560100. Email: corporate@tejasnetworks.com
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SPECIAL BUSINESS:

4. Appointment of Mr. Chetan Gupta (DIN: 07704601) as a Director
of the Company

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

“RESOLVED THAT pursuant to the provisions of Section 149, 152
and other applicable provisions of the Companies Act, 2013, Mr.
Chetan Gupta (DIN: 07704601) who was appointed as an Additional
Director with effect from April 24, 2018 on the Board of the Company
in terms of Section 161 of the Companies Act, 2013 and as per Article
of Association of the Company, who holds office up to the date of
this Annual General Meeting, based on the recommendation of the
Nomination and Remuneration Committee, approval of the Board of
Directors and in respect of whom the Company has received a notice
in writing from a member proposing his candidature for the office of
Director, be and is hereby appointed as director of the Company and
the period of his office shall be liable to determination by retirement
of directors by rotation.”

5. Re-appointment of Amb. Leela K Ponappa (DIN: 07433990), as an
Independent Director of the Company

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

“RESOLVED THAT pursuant to provisions of sections 149, 152,
and any other applicable provisions of the Act and the Rules made
thereunder, including any statutory modifications or re-enactment(s)
thereof, for the time being in force, read with Schedule IV to the
Act and based on the recommendation of the Nomination and
Remuneration Committee and approval of the Board of Directors,
Amb. Leela K Ponnappa (DIN: 07433990), who meets the criteria for
independence, as provided in Section 149(6) of the Act and Regulation
16(1)(b) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and in respect of whom the Company has received
a notice in writing from a member under section 160 of the Act,
proposing her candidature for the office of Director be and is hereby
re-appointed as an Independent Director of the Company to hold
office for a term of five years upto February 15, 2023, with effect from
February 16, 2018, not liable to retire by rotation.”

6. Appointment of Branch Auditors

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

“RESOLVED THAT pursuant to the provisions of Section 143(8)
and other applicable provisions, if any, of the Act and the Company
(Audit and Auditors) Rules, 2014, as amended from time to time,
the Board of Directors of the Company be and is hereby authorized
to appoint Branch Auditors for any branch offices of the Company,
whether existing or which may be opened/ acquired hereafter, outside
India, in consultation with the Company’s Auditors, any person(s)
qualified to act as a Branch Auditors and to fix their remuneration."

By Order of the Board
Sd/-

G V Krishnakanth
Company Secretary
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Notes:

1.

The Explanatory Statement pursuant to Section 102 of the Act
setting out material facts concerning the business under Item
3 to 6 of the Notice, is annexed hereto. The relevant details,
pursuant to Regulation 26 (4) and 36(3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (
SEBI Listing Regulations”) and Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India,
in respect of Directors seeking appointment/ re-appointment at
this AGM are also annexed.

A Member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the
proxy need not be a Member of the Company. A person can
act as proxy on behalf of Members not exceeding fifty (50) and
holding in the aggregate not more than 10% of the total share
capital of the Company carrying voting rights. In case a proxy
is proposed to be appointed by a Member holding more than
10% of the total share capital of the Company carrying voting
rights, then such proxy shall not act as a proxy for any other
person or shareholder.

The instrument appointing the proxy, in order to be effective,
must be deposited at the Company’s Registered Office, duly
completed and signed, not less than forty-eight hours before
the commencement of the AGM. Proxies submitted on behalf
of limited companies, societies, etc., must be supported by
appropriate resolutions/authority, as applicable.

Corporate members intending to send their authorized
representatives to attend the Meeting are requested to send
to the Company a certified copy of the Board Resolution
authorizing their representative to attend and vote on their
behalf at the Meeting.

Members, Proxies and Authorized Representative should fill
the Attendance Slip for attending the Meeting and bring their
Attendance Slips enclosed herewith along with their copy of the
Annual Report to the Meeting.

As per the provisions of Section 72 of the Act, the facility for
making nomination is available for the Members in respect of the
shares held by them. Members who have not yet registered their
nomination are requested to register the same by submitting
the Form No. SH -13. The said form can be downloaded from
the Company’s website at https://www.tejasnetworks.com/
other-documents.php. Members are requested to submit the
said details to their depository participants (“DP”) in case the
shares are held by them in electronics form and to Linkin Time
Limited (“RTA”) in case of shares are held in physical form.

To support the ‘Green Initiative’, Members who have not
registered their email addresses are requested to register the
same with their DPs in case the shares are held by them in
electronics form and with RTA in case the shares are held by
them in physical form.

Members are requested to intimate changes, if any, pertaining
to their name, postal address, email address, telephone number,
mobile number, permanent account number (PAN), mandates,
nominations, power of attorney, bank details to their DPs in
case the shares are held by them in electronic form and to RTA
in case shares are held in physical form.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Members holding shares in physical form are requested to
consider converting their holdings into dematerialized form
to eliminate all risks associated with the physical shares and
for ease of portfolio management. Members can contact the
Company or RTA for assistance in this regard.

Members holding shares in physical form, in identical order
of names, in more than one folio are requested to send to the
Company ort RTA, the details of such folios together with the
share certificates for consolidating their holdings in one folio.
A consolidated share certificate will be issued to such Members
after making requisite changes.

In case of joint holders attending the AGM, the Member whose
name appears as the first holder in the order of names as per the
Register of Members of the Company will be entitled to vote.

Notice of the AGM along with the Annual Report is being sent
by electronic mode to those members whose email addresses are
registered with the Company/ Depositories, unless any Member
has requested for a physical copy of the same. For Members who
have not registered their email addresses, physical copies are
being sent by the permitted mode of delivery. The Notice and
the Annual Report will also be made available on the company
website at https://www.tejasnetworks.com/annual-reports.php.

Members desiring any information as regards the financial
statements are requested to write to the Company at least 48
hours before the commencement of the meeting so as to enable
the Management to keep the information ready.

All documents referred to in the notice and the explanatory
statements open for inspection at the Registered Office of the
Company between 10.00 a.m. to 5.00 p.m. on any working
day (except Saturday) up to the date of Annual General
Meeting and also at the Meeting.

The Register of Members and Share Transfer Books of the
Company will remain closed from July 18, 2018 to July 24,
2018.

The Securities and Exchange Board of India (SEBI) has mandated
the submission of Permanent Account Number (PAN) by every
participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN to
their Depository Participants with whom they are maintaining
their demat accounts. Members holding shares in physical form
can submit their PAN details to the Registrar and Share Transfer
Agent of the Company.

Brief profile and other required information about the Director
proposed to be re-appointed, as required under Regulation
36(3) of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is
attached to this Notice.

In compliance with the provisions of Section 108 of the Act read
with Rule 20 of Companies (Management and Administration)
Rules, 2014 as amended from time to time, and Regulation 44
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Members are provided with the facility
to cast their vote electronically, through the e-voting services
provided by NSDL, on all resolutions set forth in this Notice.
The instructions for e-voting are given herein below.
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19. The remote voting through electronic means will commence on
Thursday, July 19, 2018 at 9.00 A.M. and will end on Monday,
July 23,2018 at 5.00 PM. The Members will not be able to cast
their vote electronically beyond the date and time mentioned
here. Once the vote on a resolution is cast by a member via
remote e-voting, it cannot be changed subsequently or cast the
vote again. However, a member may participate in the meeting
even after exercising his/her right to vote through remote
e-voting but shall not be allowed to vote again at the meeting.

20. During the period when the facility for remote e-voting is
provided, the Members of the Company holding the shares
either in physical or in dematerialized form as on the relevant
date i.e. July 17, 2018 may opt to vote via remote electronic
voting process. The Members who cast their vote by remote
e-voting prior to AGM may also attend the AGM but shall not
be entitled to cast their vote again.

21. The Board of Directors has appointed Mr. Dwarakanath C,
Practicing Company Secretary (FCS- 7723 and CP No: 4847)
failing which Mr. Ananta Deshpande, Practicing Company
Secretary (Membership No. ACS - 24319 and CP No0.20322) as
a Scrutinizers to scrutinize the voting through remote e-voting
and voting process at AGM in a fair and transparent manner.

22. The results on above resolutions shall be declared not later than
48 hours from the conclusion of the AGM of the Company
and the resolutions will be deemed to be passed on the AGM
date subject to receipt of the requisite number of votes in favor
of the resolutions. The results of voting declared along with
Scrutinizer’s Report(s) will be published on the website of the
Company (www.tejasnetworks.com) and on Service Provider’s
website NSDL within 48 hours from the conclusion of the AGM
and the same shall also be simultaneously communicated to the
BSE Limited and the National Stock Exchange of India Limited.

23. Details of the process and manner of remote e-voting along
with the User ID and Password is being sent to all the Members
along with this Notice. In case of any queries / grievances
relating to voting by electronic means, the Members / beneficial
owners or in case any person, acquires shares of the Company
and becomes a member of the Company after dispatch of the
notice and holding shares as of the cut-off date July 17, 2018
may obtain the login ID and password by sending a request to
evoting@nsdl.co.in.

Explanatory statement

As required under section 102(1) of the Act, the following explanatory
statement sets out all material facts relating to business mentioned
under Items Nos. 2 to 6 of the accompanying Notice:

Item No.2

This explanatory statement is provided though strictly not required
under Section 102 of the Companies Act, 2013.

Based on the terms of appointment, executive directors and non-
executive and non-independent directors are subject to retirement
by rotation. Dr. Gururaj Deshpande being the longest serving
member on the Board, retires by rotation and being eligible seeks
re-appointment. To the extent Dr. Gururaj Deshpande is required
to retire by rotation, he would need to be reappointed as a Director.

The Board feels that the presence of Dr. Gururaj Deshpande on the
Board is desirable and would be beneficial to the Company and
hence recommends the Resolution No. 2 of this Notice for approval
of the Members.

Except Dr. Gururaj Deshpande and his relatives, none of the Directors
and Key Managerial Personnel of the Company and their respective
relatives is, in any way, concerned or interested, in the Resolution set
out at Item No. 2 of this Notice.

Item No.3

This explanatory statement is provided though strictly not required
under Section 102 of the Companies Act, 2013.

M/s. Price Waterhouse Chartered Accountants LLP, (Firm Registration
No.012754N/N500016) were appointed as the statutory auditors of
the Company for a period of five years at the 17th Annual General
Meeting (“AGM”) of the Company held on September 27, 2017, to
hold office from the conclusion of the 17th AGM till the conclusion
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of 22nd AGM to be held in 2022. As per the provisions of Section
139(1) of the Act, their appointment for the above tenure is subject
to the ratification by the Members at every AGM. Accordingly,
ratification of the Members is being sought for the appointment of
statutory auditors as per proposal contained in the resolution set out
in Item No. 3 of this Notice.

The Board recommends the Resolution as set out in Item No. 3 of
this Notice for the approval of the Members.

None of the Directors and Key Managerial Personnel of the Company
and their respective relatives, is, in any way, concerned or interested
in the Resolution set out at Item No. 3 of this Notice.

Item No. 4

The Board of Directors, on the recommendations of the Nomination
and Remuneration Committee, appointed Mr. Chetan Gupta (DIN:
07704601) as an Additional Director with effect from April 24, 2018.
Pursuant to the provisions of Section 161(1) of the Act and Article
45 of the Article of Association of the Company, Mr. Chetan Gupta
holds office upto the date of this AGM and is eligible to be appointed
as Director, whose office shall be liable to retire by rotation. The
Company has, in terms of Section 160(1) of the Act, received in
writing a notice from a member, proposing the candidature of Mr.
Chetan Gupta for the Office of Director.

Mr Chetan Gupta is a Chartered Financial Analyst (AIMR),
Chartered Alternative Investment Analyst and holds a Masters
in Management (Finance) from the University of Mumbai.He is a
Managing Director of Samena Capital Investments Limited in Dubai,
focusing on investments within the Special Situations Funds. He is a
member of the Board of Directors and Executive Committee of RAK
Logistics. Mr Gupta is also an Investment Committee member of the
Samena Special Situations Funds. Prior to joining Samena Capital,
he was an Equity Research Analyst at Tricolor India Fund focusing
on companies in the manufacturing, commodities, consumer and
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pharmaceutical sectors. Previously, he was a part of the General
Electric Financial Management Leadership Program, focusing on
financial planning and analysis. Further details of Mr. Chetan Gupta
have been given in the Annexure to this Notice.

The Board feels that the presence of Mr. Chetan Gupta on the Board
is desirable and would be beneficial to the Company and hence
recommends the Resolution No. 4 of this Notice for approval of the
Members.

Except Mr. Chetan Gupta and his relatives, none of the Directors
and Key Managerial Personnel of the Company and their respective
relatives is, in any way, concerned or interested, in the Resolution set
out at Item No. 4 of this Notice.

[tem No. 5

The Board of Directors, on the recommendation of the Nomination
and Remuneration Committee and based on skills, experience,
knowledge and performance evaluation, reappointed Amb. Leela K
Ponappa as an Independent Director of the Company, not liable to
retire by rotation, for a term of five years from February 16, 2018
till February 15, 2023, subject to the approval of the Members. Her
term of appointment as an Independent Director of the Company
was expired on February 15, 2018. The Company has received a
declaration from Amb. Leela K Ponappa to the effect that she meets
the criteria of independence as provided in Section 149(6) of the Act
and Regulation 16(1)(b) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

In the opinion of the Board, Amb. Leela K Ponappa fulfils the
conditions specified Section 149(6) of the Act and Regulation 16(1)
(b) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 as Independent Director and is independent of
the management of the Company. The terms and conditions of her
appointment shall be open for inspection by the Members at the
Registered Office of the Company during normal business hours on
any working day (except Saturday) and will also be kept open at the
venue of the AGM.

Date: April 24, 2018

Registered Office:

J P Software Park, Plot No 25, Sy. No 13, 14,17,18
KonnapanaAgrahara Village, BegurHobli,
Bengaluru-560100. Email: corporate@tejasnetworks.com
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Amb. Leela K Ponappa has obtained her Bachelor of Arts degree
and Master of Arts degree from the University of Madras. She has
been an officer of the Indian Foreign Service for several years. She
has served as the ambassador of India to Thailand and Netherlands.
She has also held the post of Deputy National Security Adviser and
Secretary, National Security Council and Additional Secretary in the
Ministry of External Affairs. She was also appointed as a permanent
representative to the Organization for the Prohibition of Chemical
Weapons. Further details of Amb. Leela K Ponappa have been given
in the Annexure to this Notice.

The Board feels that the presence of Amb. Leela K Ponappa on the
Board is desirable and would be beneficial to the Company and
hence recommends the Resolution No. 5 of this Notice for approval
of the Members.

Except Amb. Leela K Ponappa and her relatives, none of the Directors
and Key Managerial Personnel of the Company and their respective
relatives is, in any way, concerned or interested, in the Resolution set
out at Item No. 5 of this Notice.

Item No.6

The Company has branches outside India and may also open/acquire
new branches outside India in future. It may be necessary to appoint
branch auditors for carrying out the audit of the accounts of such
branches. The Members are requested to authorize the Board of
Directors of the Company to appoint branch auditors in consultation
with the Company’s Auditors and fix their remuneration.

The Board recommends the Resolution at Item No. 6 of this Notice
for approval of the Members.

None of the Directors and Key Managerial Personnel of the Company
and their respective relatives, is, in any way, concerned or interested
in the Resolution set out at Item No. 6 of this Notice.

By Order of the Board
Sd/-

G V Krishnakanth
Company Secretary
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Details of the Director seeking appointment/ re-appointment at the Annual General Meeting

Particulars
Date of Birth

Date of appointment

Qualifications

Expertise in specific functional
areas

Directorship held in other
public companies (excluding
foreign companies and Section
8 companies)

Memberships/ Chairmanships
of other committees of other
public companies (include
only Audit Committee and
Stakeholders Relationship
Committee)

Number of shares held in the
Company

Relationship between
directors/ Key Management
Personnel and their relatives

For other details such a number of meetings of the Board attended during the year, remuneration drawn and relationship with other
directors and key managerial personnel in respect of above directors please refer corporate governance report which is a part of this Annual

Report.

Tejas Networks Annual Report 2017-18

Mr. Chetan Gupta

May 11, 1980

April 24,2018

e Chartered Financial Analyst
(AIMR),

¢ Chartered Alternative
Investment Analyst.

* Masters in Management
(Finance) from the University
of Mumbai.

Wide experience in Finance and

Management

Nil

Nil

Dr. Gururaj Deshpande
November 30, 1950
April 24, 2000

e B. Tech from the Indian
Institute of Technology,
Madras,

* Masters in the Engineering
from the University of New
Brunswick and a doctor of
philosophy degree from the
Queen’s University

Wide experience in Technology

and Management

Nil

Nil

Nil

Amb. Leela K Ponappa
June 26, 1946
February 16, 2016

* Master of Arts degree from
the University of Madras

Wide experience in Finance and
Management

Nil

Nil

Nil

Not related to any directors/ Key Management Personnel and their relatives
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Attendance Slip

I hereby record my presence at the 18th Annual General Meeting of the Company held at the registered office of the company situated at
J P Software Park, Plot No 25, Sy. No 13,14,17,18, Konnapana Agrahara Village, Begur Hobli, Bengaluru-560100 on Tuesday, July 24, 2018
at 3:00 PM (IST).

Registered Folio no.

Client ID no*.

DP ID no*.

Name and Address of Shareholders

Joint shareholder 1
Joint Shareholder 2

No of shares held

*applicable for member holding shares in electronic form

Name of the member / proxy Signature of member / proxy

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall at the registration desk. Members are requested
to bring their copies of the Annual Report to the AGM.
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TEJAS NETWORKS LIMITED
CIN:L72900KA2000PLC026980
Regd. Office: J P Software Park, Plot No 25, Sy. No 13, 14, 17, 18
Konnapana Agrahara Village, Begur Hobli, Bengaluru-560100, Kartnataka, India.
T: + 91 80 4179 4600 F:+91 80 2852 0201
Website: www.tejasnetworks.com email: corporate@tejasnetworks.com
PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the MembeT(S): «..evveeeeeeeeeeee e Email Id: oo
REGISTETEA AAATESS. ...ttt ettt et e ettt oot h s et h et h et Rttt
Folio No/ Client Id: ...cooooviiiiiiiiii e DP 1D i
1/ We being the member(s) Of ..o Equity Shares ofTejas Networks Limited, hereby appoint
T NEITIE. o E-mail Td: o
AUATESS: ...ttt E e et R h LR R £ e Lttt ettt
.................................................................................................... SIgNAtUTE: .....ooviiviiiieieiecicceeee e OT failing him/ her
2. NEAIIE. e E-mail Id: oo
AATESS: ...t R et R e ettt R h ettt en s

.. Signature: .... ... or failing him/ her
1 NEITIE. o E-mail Id: oo
AATESS: .. Rt R E ettt Rttt ettt ettt
................................................................................................... SIgNAtUTE: ....ooviiiiiiiiccececeeeeeee e OT failing him/ her

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 18th Annual General Meeting of members of the Company, to be held on
Tuesday, July 24, 2018 at 3:00 PM IST at the registered office of the Company at J P Software Park, Plot No 25, Sy. No 13, 14,17,18, Konnapana Agrahara Village,
Begur Hobli, Bengaluru-560100, Karnataka, India, and at any adjournment thereof in respect of such resolutions as are indicated below:

Vote (Optional, see Note 2)
Resl. No. Resolution

ORDINARY BUSINESS

To consider, receive and adopt
a. The Audited Standalone Financial Statements of the Company for the financial year
1 ended March 31,2018 together with the Reports of the Board of Directors and Auditors
thereon: and
b. The Audited Consolidated Financial Statements of the Company for the financial year
ended March 31, 2018 together with the Report of the Auditors thereon
) To appoint Dr. Gururaj Deshpande (DIN: 01979383), who retires by rotation and being
eligible, offers himself for re-appointment.
To ratify the appointment of M/s. Price Waterhouse Chartered Accountants LLP,
3 (Firm Registration No0.012754N/N500016) as the Statutory Auditors and to fix their
remuneration.
SPECIAL BUSINESS
4 To appoint Mr. Chetan Gupta (DIN: 07704601) as Director of the Company.
5 To re-appoint Amb. Leela K Ponappa (DIN: 07433990), as an Independent Director of
the Company.
6 To appoint the Branch Auditors.
Signed this.............cccocooiiis day of ..o 2018
........................................................................... Affix 71
Signature of the member  Signature of Proxy holder(s) Revenue
Stamp
Notes:

1. This form, in order to be effective, should be duly stamped, completed, signed and deposited at the registered office of the Company, not less than 48 hours
before the Annual General Meeting (on or before July 22, 2018 at 3:00 PM IST).

2. It is optional to indicate your preference. If you leave the ‘for’ or ‘against’ column blank against any of the resolutions, your proxy will be entitled to vote in
the manner as he/she may deem appropriate.
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Shareholders Instructions for e-voting

Pursuant to provisions of Section 108 of the Companies Act, 2013,
Rule 20 of the Companies (Management and Administration)
Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements), Regulations,
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Step 2

How to cast your vote electronically on the NSDL e-voting system?

1.

After successfully logging in following Step 1, you will
be able to see the e-voting homepage. Click on ‘e-Voting'.
Then, click on ‘Active Voting Cycles’.

Upon clicking on ‘Active Voting Cycles’, you will be able
to see the ‘EVEN’ of all the companies in which you hold
shares and whose voting cycles are in ‘active’ status.

Select the ‘EVEN’ of the company for which you wish to
cast your vote.

Now you are on the voting page and ready for e-voting.

Cast your vote by selecting appropriate options, i.e.,
assent or dissent, verify / modify the number of shares
for which you wish to cast your vote, and click on ‘Submit’.
Also click on ‘Confirm’ when prompted.

Upon confirmation, the message, ‘Vote cast successfully’,
will be displayed.

You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

Please remember that you are not allowed to modify your
vote once you confirm your vote on a resolution.

General guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF,
NRI etc.) are required to send a scanned copy (PDF /
JPG Format) of the relevant Board Resolution / Authority
letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to evoting@tejasnetworks.com with a
copy marked to evoting@nsdl.co.in.

It is strongly recommended that you do not to share your
password with any other person and take utmost care

Tejas Networks Annual Report 2017-18

to keep your password confidential. Log in to the e-voting
website will be disabled upon five unsuccessful attempts
to key in the correct password. In such an event, you
will need to go through the TForgot User Details
/ Password? or the ‘Physical User Reset Password?
Option available on www.evoting.nsdl.com, to reset the
password.

In case of any queries, you may refer to the Frequently
Asked Questions (FAQs) for shareholders and the
e-voting user manual for shareholders available in the
download section of www.evoting.nsdl.com, or call on
the toll-free no.: 1800-222-990, or contact Pallavi Mhatre,
Assistant Manager, National Securities Depository Ltd.,
Trade World, ‘A Wing, 4th Floor, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai — 400 013,
at the designated email address: pallavid@nsdl.co.in/
evoting@nsdl.co.in or at telephone no. +91 22 2499 4545
who will also address grievances connected with voting by
electronic means.

The e-voting period commences on July 19, 2018 (9:00
a.m. IST) and ends on July 23,2018 (5:00 p.m. IST). During
this period, members of the Company holding shares either
in physical or dematerialized form, as on the relevant date
ie. July 17, 2018, may cast their vote electronically. The
e-voting module shall be disabled by NSDL for voting
thereafter. A member will not be allowed to vote again on
any resolution on which a vote has already been cast. Any
person, who acquires shares of the Company and becomes
a member of the Company after dispatch of the Notice
convening the AGM and up to the cut-off date i.e. July 17,
2018, may obtain his login ID and password by sending a

request at evoting@nsdl.co.in.

The voting rights of members shall be proportionate to their
share of the paid-up equity share capital of the Company as
on the relevant date i.e. July 17, 2018.

Notice of the 18th Annual General Meeting | 12
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Forward-looking Statements

In this Annual Report, we have disclosed forward-looking information to
enable investors to comprehend our prospects and take investment decisions.
This report and other statements - written and oral — that we periodically make
contain forward-looking statements that set out anticipated results based on
the managements plans and assumptions. We have tried wherever possible
to identify such statements by using words such as ‘anticipate’, ‘estimate’,
‘expects’, ‘projects’, ‘intends’, ‘plans’, ‘believes’, and words of similar substance
in connection with any discussion of future performance. We cannot
guarantee that these forward-looking statements will be realised, although we
believe we have been prudent in assumptions. The achievements of results
are subject to risks, uncertainties, and even inaccurate assumptions. Should
known or unknown risks or uncertainties materialise, or should underlying
assumptions prove inaccurate, actual results could vary materially from those
anticipated, estimated, or projected. Readers should keep this in mind. We
undertake no obligation to publicly update any forward-looking statements,
whether as a result of new information, future events or otherwise.




About Us

We are India’s largest R&D-driven telecom equipment company,

\A\ hO founded by technocrats, having 700+ employees. We are India’s

first high-technology product company to be publicly listed on

V. Ve Are the Indian Stock Exchanges in June, 2017,

We design, develop and
market high-performance

optical and data

\7\/ ha‘[ networking products

to telecommunications
We DO service providers,
utilities, defence and
government entities around

the world. Today, we are
ranked among the top-10 suppliers in the
global optical aggregation segment and are
#1 in India. Our products are deployed in
70+ countries.

Revenues

739.87
Z Crore

EPS

(Par Value ¥ 10 each)

31241

*Revenues (Net of component sales and excise duty)
Based on Consolidated Financials
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Our vision is to build a pioneering
innovation-driven, global networking
product company.

Our mission is to innovate
leading-edge, yet pragmatic,
telecommunications
products and solutions
that provide the highest
value to our customers
world-wide.

PAT

106.52
Z Crore

EBITDA

152.87
Z Crore

AboutUs | 1



The Year at a Glance

Based on Ind AS Consolidated Financial Statements

in ¥ crore except for share data or as otherwise stated

Financial Performance

Revenue (net of component and excise duty)

Gross Profit

Operating profit after depreciation

Profit after tax excluding exceptional item

Profit after tax

EPS (par value of ¥ 10 each) : Basic

Diluted

Financial Position

Cash and cash equivalents

Net current assets'?

Fixed assets (including assets under development)

Total Assets

Borrowings ©

Total Equity

739.87 818.89 9.6)
298.42 310.42 (3.9
91.61 112.01 (18.2)
106.52 123.45 (13.7)
106.52 92.98 14.6
12.41 14.09 (11.9)
11.73 14.09 (16.7)
512.70 122.33 319.1
327.42 489.52 (33.1)
121.58 110.70 9.8
1,329.77 1,034.46 28.5
2.27 281.48 (99.2)
1,152.08 592.94 94.3

I Cash and cash equivalents include fixed deposits under other bank balances, deposits with financial institutions, investment in

mutual funds and excludes margin money deposits.

@ Excluding the current assets considered in cash and cash equivalents and current liabilities considered as borrowings in this

section.

©® Borrowings include long term borrowings, short term borrowings and current maturities of long term debt.

Net cash flow from operations
Free cash flow

DSO (days)

DPO (days)

Inventory (days)

Net Working capital (days)

2 | The Year at a Glance

239.49 149.69 60.0
171.39 98.19 74.5
135 156 (13.0)
99 72 37.0
83 71 16.9
141 178 (21.2)
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Financial Trends

Revenue!
81880 .

615.13
FY16 FY17 FY18

Gross Profit
31042 50847

232.67
FY16 FY17 FY18

(in % crore)

9.7%

3 year CAGR

(in % crore)

13.3%

3 year CAGR

Net Cash Flow from Operations

239.49
126.81 149.69
FYl6 FY17 FY18

Operating Expenses (Net)

141.99 145.55
118.62 I I
FY16 FY17 FY18

(in % crore)

37.4%

3 year CAGR

(in % crore)

10.8%

3 year CAGR

EBITDA

114.05

FYl6

PAT

28.53

FY16

(in % crore)

Working Capital Days

231

FYl6

168.43
152.87
15.8%
3 year CAGR
FY17 FY18
(in T crore)
106.52
92.98
93.2%
3 year CAGR
FY17 FY18
(in days)

-21.9%

3 year CAGR

178
I !

FY17 FY18

Research and Development Expenses

64.42

FYl6

(in  crore)

86.90
77.32
I I 16.1%
3 year CAGR
FY17 FY18

FY 2018 and 2017 are based on Ind AS financials, whereas FY 2016 are based on IGAAP financials based on consolidated statement of function-wise profit

and loss account
'Net of taxes and component sales
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Our Products and Solutions

Tejas Networks is a pioneering R&D company from India, developing next-generation telecom products for the global markets.
Tejas has leveraged the strength of its R&D team to create a portfolio of software-defined, carrier-grade solutions that enable
telecom carriers to cost-effectively build converged networks for voice, broadband data and video services. The unique
combination of advanced technology, density, reliability, and service flexibility has helped Tejas emerge as a global Top-10
supplier of optical aggregation products.

Our products are used for multiple network applications that includes backhaul of mobile and fixed-line traffic from cell towers
to switching centers or exchanges, delivering digital leased line circuits or Ethernet services to businesses, building high-capacity
national or regional “digital highways” for transport of data traffic and offering wholesale bandwidth services, interconnecting
terabit-scale data centers of web-scale companies and for realizing mission-critical control networks for utility companies such
as Railways, Power, Oil and Gas, Metro/Light Rail etc.

Tejas offers a full range of optical networking and broadband access products that can scale from megabits to terabits and
can be remotely upgraded to new capabilities. The products are designed using programmable software-defined hardware
architecture that can be easily upgraded as per new protocols and technology standards such as 5G and SDN/NFV and changing
customer requirements. Our scalable, re-programmable and re-usable products allow reduction in total cost of ownership for
our customers and improve the overall efficiencies of their networks and operations.

Tejas Network Management System (TejNMS) simplifies network deployments and service implementation across all our
products. With a web-based graphical user interface for point-and-click provisioning of services, wizards to speed up
operational tasks and profiles to automate repetitive parameter settings, TejNMS ensures rapid time to service without the need
for specialized and expensive skill sets.

FIBER BROADBAND TELCO
(GPON) EXCHANGE

2G/3G/4G/5G es ~
BACKHAUL 4-\ /--\ /--\ i
I\. -. -. /:
(@) N .
N 1 ’ ’
N 1 Vi 1 ’
\\ e H /
NP4 i !
H !
H !
H
H
H

_-Ey . OPTICAL

- OPTICAL - %S%%L m 0064006
R ACCESS -ﬁ\'\ (NX10671006) ool 18 (200G"/400G")

wra - E N
w73 - H \
=72 ((( ))) i \\
1 sge ! N
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BUSINESS PR ! S ~ e
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SERVICE 7 :' \\\ ~r=|‘-' e T
] !
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Product Portfolio at Tejas

We provide end-to-end optical transmission and broadband access products based on latest global standards and technologies.

Technologies

PTN, SDH/SONET

PTN, OTN, DWDM,
CE2.0, TP, SDH/SONET

OTN, DWDM

Product Highlights

Multi-generation Support (2G to 5G)

Right-fit for Emerging Markets

Converged Access and Transport Products
Re-programmable Hardware and Common Software

Caters to SDN/NFV enabled Packet Optical
Transport networks

Single platform, Multiple technologies

Applications
e  2G/3G/4G/5G Mobile and Fixed-line Backhaul

* Enterprise Leased Line Services

e Wholesale Bandwidth Services

* Metro/Regional/National Optical Backbones

* Next-generation Utility Networks

e Data Center Inter-connects (DCI)

» Optical Network Modernization

» Fiber-to-the-Home and Wireless Broadband Access
* Residential Triple Play and Cable MSO Backhaul

Tejas Networks Annual Report 2017-18

GPON, LTE, IP/Ethernet,

Award-winning Products

Competitive Advantage

» Software-defined hardware™ that is flexibly
configurable and enabling future-ready products

e Technology-leading, yet cost-competitive products

e Time-to-market

e Flexible, pay-as-you-grow

e Track record and culture of innovation, leading to
product and technology leadership

¢ Long-standing customer relationships with strong
repeat business

Certifications

TL9000 and ISO9001:2008 certified
MEF CE1.0 and CE2.0 certifications

CE/cTUVus/FCC/IEC/ICES standards
RoHS and WEEE compliant

Our Products and Solutions | 5



Customer Success

We have made successful inroads into emerging markets such as South-East Asia and Africa that have India-like

telecom needs and where our market leadership in India is a highly-valued reference. We are also seeing significant
traction for our converged packet optical products in USA where many customers are modernizing their legacy
voice-centric optical networks to packet networks. Together, India, South East Asia, Africa and the Americas
present significant business opportunities for us and we continue to expand and diversify our customer base to
build a strong foundation for future growth.

Deployed in

70+

Countries

95%
Repeat
Business

400,000+

Systems
Installed

Top-10
in Global
Optical
Aggregation
Market

#1
in Optical
Aggregation
Market in
India

25

Customers
are with Us for

]_ O + Years
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Our Customers

We pride ourselves in winning the confidence of prestigious customers around the world who value our technology, quality,
competitiveness and technical support.

3 Out of Top 10 Mobile Operators

& 3 of the Largest Wholesale
in the World (by subscribers)

Bandwidth Providers in Africa

All-Packet Network w HETWORES '™ Greenfield Packet Transport Network

World’s Largest Greenfield ”\ N TEJAS > South-East Asia’s Largest

. World.s I_,argest R \—/ World’s Largest Rural Broadband
Flectric Transmission Company and £
World’s 2" Largest Railway Network

Optical Fiber Network

Global Offices

We have presence in all our key geographies.

O India Bangladesh
(Mumbai, (Dhaka)
o @) USA-Massachusetts Delhi, Kolkata)
(Boston)
Mexico ;%}Tf S) 0 Malaysia
allas .
(Mexico City) Nigeria Dubai O (Kuala Lumpur)
(Lagos) O o

O HqQ: Bengaluru

Kenya Singapore
(Nairobi)
South Africa
(Johannesburg)
Customer Success | 7
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Chairman’s Message

¢ § The increased data
consumption is the

fundamental long-term
growth driver for our
business, since Tejas offers
state-of-the-art optical and
data networking products
which are used for building
high-capacity networks to
cater to the ever-increasing

demand for bandwidth. 99

Chairman’s Message

Dear Shareholders,

Your company is a pioneering deep-technology product company
from India, which has successfully grown from a start-up to a
listed company. Tejas has shown that it is possible to design and
manufacture world-class, cutting-edge technology products from
India, and successfully compete against large global players. By using
innovation in technology and a unique business model, Tejas has
created a great foundation for profitable growth in the future.

In todays world, high-speed network connectivity and increased
use of data is becoming an important element of our daily lives.
The current trend of increased data consumption will continue
for many years, with higher proliferation of smartphones, home
broadband, enterprise data services, cloud-based applications, 5G
and IOT. In addition to private telecom service providers, even
government entities around the world have realized the importance
of providing broadband connectivity to all their citizens so that they
can benefit from the advantages of a digital economy. The increased
data consumption is the fundamental long-term growth driver
for our business since Tejas offers state-of-the-art optical and data
networking products which are used for building high-capacity
networks to cater to the ever-increasing demand for bandwidth.

While telecom services have grown significantly in India over the last
15 years based on voice usage, the data consumption and growth
has just started and presents a great opportunity for us. In fact,
India is expected to be world’s fastest growing optical networking
market, since there is a lot of pent-up demand for optical networking
equipment, due to low fiberization of cell towers and low broadband
penetration. Telecom operators in India continue to expand their
optical fiber infrastructure to cater to rising data usage and traffic
explosion in their networks. All major operators in India are
customers of Tejas and use Tejas products in their optical networks.
Your company is actively engaged with all its existing customers
and is working on new network applications where Tejas products
are a strong fit. I believe your company is therefore well positioned
to benefit from the opportunities that lie ahead. The Government
is also making significant investments in its flagship Bharatnet
project, connecting over 250,000 gram panchayats, which forms the
backbone of Digital India for the rural population. The continued
focus on Design-led manufacturing by Indian Government and
policies such as “Preferential Market Access” (PMA) present a great
opportunity for Tejas, since they are targeted towards encouraging
indigenous technology and use of domestically manufactured
products, like those offered by your company. I am proud to inform
you that as per global market research firm Ovum, your company
has #1 market share in the optical aggregation segment in India,
which is a great achievement for your company, since it competes
against all global competitors and is succeeding in the world’s most
competitive telecom market.

Internationally, many countries in the emerging markets have
India-like telecom needs and your company’s success in India is
expected to be a highly-valued reference in countries in South-east
Asia and Africa. On the other hand, many customers in USA are
going through their optical network transformation, to migrate from
legacy voice networks to data networks. Converged packet optical
products, such as those offered by your company, are ideally suited
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I believe that all the elements for success of your

company are coming together and a strong platform has

been created for profitable growth over the coming years.

for this application in USA. Together, India, South-East Asia, Africa
and the USA present very significant business opportunities and
your company plans to expand and diversify its customer base and
build a strong foundation for future growth.

In terms of technology, your company has built a world-class R&D
team and its focus is on innovation and IPR. Tejas products are
built using unique software-defined hardware™ architecture based
on programmable silicon chips. This allows Tejas to gain time-to-
market advantage, keep its product costs competitive and provide
very flexible and future-proof products to its customers that enable
them to build next-generation networks in a pay-as-you-grow
manner. India, as a country has world-class software talent and the
global trend in the telecom industry, of software becoming the key
differentiator in products, works in your company’s favour. Tejas
continues to invest aggressively in R&D to sustain the technological
advantages in its products. Your company’s R&D is highly efficient
due to a highly talented but relatively low-cost workforce based in
India, very effective design re-use practices and efficient product
development processes. Developing optical and data networking
products requires large number of skilled R&D professionals across
multiple domains, deep technology knowledge and significant up-
front investments as well as long gestation period. This creates very
high entry barriers for a new competitor.

The global demand for data traffic will continue to drive the
requirements of optical networking products and I believe that
this macro trend will accelerate further with the advent of 5G. The
competitive landscape in this industry is also favourable, since many

Tejas Networks Annual Report 2017-18
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global telecom equipment companies are facing financial pressures
due to their high operating cost structure and are unable to deliver
healthy financials. Your company’s strategy of leveraging low-cost,
India-based operating model for creating world-class products is
therefore viable and likely to be sustainable in the long-run. Your
company has built a strong growth engine, while keeping its operating
costs much lower when compared to its global competitors. Your
company’s asset-light model of outsourcing parts of its manufacturing
to multiple electronic contract manufacturers is expected to provide
significant leverage to scale-up manufacturing, while making only
incremental investments. I believe that all the elements for success of
your company are coming together and a strong platform has been
created for profitable growth over the coming years.

On behalf of the Board of Directors of Tejas Networks, I thank
the Governments of various countries where Tejas has business
operations. We also thank the Government of India, particularly
the Ministry of Communication and Information Technology, the
Ministry of Commerce, the Ministry of Finance, the Ministry of
Corporate affairs, the Customs and Excise departments, the Income
Tax department, Reserve bank of India, Karnataka State Government,
and other Government agencies for their support and look forward
for their continued support in future.

We are grateful to our customers, employees, shareholders, suppliers
and bankers, all of whom are critical to our success. We are excited
about the growth potential of Tejas over the next several years and we
look forward to the next stage of your company’ journey together.

Warm regards,

Bengaluru, Balakrishnan V.
April 24,2018 Chairman
Chairman’s Message | 9



CEO and MD’s Statement

¢ ¢ We have built a very
strong foundation for
our business, in terms of

products and technology,
sales and customer base
and a profitable operating

model in a tough industry 99
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Dear Shareholders,

FY 2017-18 was a milestone year for your company, during which
we successfully completed the Initial Public Offering (IPO) of ¥ 777
crore. We have built a solid technology and business foundation for
your company and post IPO, backed with a strong balance sheet,
we are now investing to deliver sustainable growth in revenues and
profitability. FY2017-18 was a transition year for our business and
here is the summary:

* Consolidated revenue (net of taxes and component sales)
were at ¥ 739.87 crore (YoY decline of 9.6%), resulting in a
decline in EBITDA by 9.2%

e India revenues grew 15.5% YoY, while our international
revenues saw a decline of 54.1%, due to transition in our
international go-to market strategy

e Gross margins improved by 240 bps to 40.3% and Profit
After Tax improved by 300 bps to 14.4%

e Reduction in working capital by 37 days to 141 (previous
year 178)

e Cash flow from operations grew by 60.0% to ¥ 239.49 crore
and our free cash flow generation improved by 74.5% to
% 171.39 crore

The fundamental growth drivers for our business continue to be
very robust. Exponential increase in data traffic in telecom networks
around the world requires telecom service providers to upgrade the
capacity of their existing fiber-optic networks and also connect more
of their sites on optical fiber. Both these initiatives lead to increase
in investments in optical networking products and present us strong
growth opportunities for many years to come. The advent of 5G
will create even more demand for data and is expected to accelerate
investments in fiber optic networks.

India: There is a significant pent-up demand for optical transmission
equipment in India, since historically capex investment in optical
networking has been much lower than global average. With mobile
data and broadband becoming the key competitive differentiators,
we see strong growth in optical networking equipment demand.
In India, less than 25% of the cell towers are connected on optical
fiber and this is becoming a major bottleneck for providing high
quality data services. With growth in data traffic, telecom operators
are making significant investments to increase fiberization of towers
and are upgrading them for optical backhaul. In FY18, our India
revenues saw a robust growth of 15.5% on year-on-year basis and
the contribution of our India revenues to the total increased to 82%
(as compared to 65% during FY18).

As part of Government of Indias agenda for “Digital India”, the
Bharatnet project is being implemented to provide high-speed
broadband connectivity to rural India. This is one of the largest
green-field rural broadband rollout projects in the world. I am
happy to inform that your company played a key role in successfully
implementing the Phase-1 of Bharatnet project, and over 45,000
Gram Panchayats (out of the total of 100,000 Gram Panchayats) have
been connected using Tejas GPON equipment. Even for the Phase-2
of this prestigious project, we have already won an initial order which
will be executed in FY19. Besides BharatNet we also registered many
wins in the fiber-optic networks being built by utility companies in
railways, power and oil and gas sector, for their captive connectivity
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requirements and for selling bandwidth to others.

International: We see great opportunities in growing our
international business, since the global opportunity for our
equipment is very large. During FY18, our international business
was in a transition phase and our revenues declined by 54.1% y-o-y,
majorly due to reduction in revenues from our OEM partners. Going
forward we are focusing more on building our direct sales force in
our target geographies, rather than rely only on OEM channels.

During the year, we made good progress on our strategy of developing
our direct sales force in South East Asia, Africa and North America
and as a result we added 30 new international customers and we
now have over 100 international customers across regions. We
believe that our success and track record with this strong base of
customers will serve as a great reference for winning new customers.
We also believe that we are now well poised to increase our wallet
share in our existing customer base, by offering them more products
and applications than they are currently buying from us.

Africa showed a healthy year-on-year revenue growth and with
a customer base of over 60 customers, we have built a strong
foundation and a healthy sales pipeline for future. We expanded our
sales operations in Africa and are covering all the major regions. We
now have our offices in Nairobi (Kenya) for covering East Africa,
in Johannesburg for covering South Africa, in Lagos, Nigeria for
covering West Africa and in Dubai for covering North Africa as well
as Middle East. Given the low broadband and fiber penetration,
Africa presents a long-term growth opportunity for us.

South-East Asia and South Asia continue to play an important role in
our international business and we have established a base of over 60
customers in the region. We see a strong pipeline of business from
existing customers in Malaysia, Vietnam, Bangladesh and Cambodia.
We are expanding our sales presence in other countries in the region
and are also working on using the Government of India line of credit
for countries in Africa and Asian.

North America revenues declined significantly due to decline in
business from our largest OEM partner. As part of our long-term
strategy, we have started investing in additional direct sales resources
in the USA and Mexico. It was encouraging that during FY18 we
registered several initial wins in USA for the optical network
modernization application, which is a very large market opportunity
for us. We are also seeing strong acceptance for our products in
Mexico and with an established customer base, we see good growth
potential over the next few years.

We believe that our success in a challenging market such as India
is a great benchmark and reference for customers in SE Asia, South
Asia, Africa and Mexico, who have India-like needs. In addition, we
have a strong product-fit for USA, which is another large market and
where the competitive intensity is relatively lower. We believe that
the benefits of investments we have made in growing our sales teams
across all international geographies is in the long-term interest of
your company. We expect to see positive results and are confident of
strong growth in international revenue and booking over the coming
years.

Strategy

We believe we have now created a solid foundation for sustainable,
profitable growth. Our software-defined hardware™ products are
globally competitive and our continued focus on R&D gives us a
sustainable technological edge. We have a focused sales strategy, for
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expanding our presence and market share in India and fast-growing
markets in SE Asia, Africa and America. Our unique asset-light
business model, with low operating costs enables us to generate
healthy profits in a challenging industry. The competitive landscape
in our industry is also in our favour, since entry barriers are high and
many of the existing players are struggling financially, which has led
to industry consolidation and fewer players. We see this as a great
opportunity for growth and expanding our global presence.

Our People and Community

We consider our employees to be our biggest asset. FY18 has been
a year of extraordinary change and transition for the company and
our talented team has risen to the challenge. Our employees strongly
believe in the vision that we have set for our company and are deeply
engaged to help realize our potential. Our employee retention has
been the best in many years and our attrition levels were only 8.9%,
despite operating in an extremely competitive talent market.

We seek to play an active role in our community by being associated
with not-for-profit initiatives such as “Akshaya Patra” which provides
mid-day meals to millions of poor children studying in nearly 15,000
government and government-aided schools in India. In FY18,
we also contributed our resource on higher education, research,
entrepreneurship and innovation, by partnering with International
Institute of Information Technology, Bengaluru (IIIT-B), a reputed
academic institution funded by Government of Karnataka.

Awards and Recognition

We continued to win numerous accolades for our business and R&D
excellence. We were felicitated by the Government of India as the
“Best Equipment Supply Partner” for our performance in BharatNet
Phase-1 and our contribution to the success of the prestigious Digital
India initiative. We won the Aegis Graham Bell award as well as the
Pan-IIM Digital India Excellence award for our innovative converged
access and packet transport product platform (TJ1400). We were also
recognized as a top Electronics Hardware exporter by the Software
Technology Parks of India (STPI), Karnataka for the year 2016-17.

Road Ahead

Going forward, we anticipate strong demand for our next-generation,
future-ready products with their unique software-defined hardware™
architecture that gives our customers greater flexibility to adopt
new technologies, standards and business models and realize faster
returns from their network investments. The global trend of software-
defined networks, increasing fiberization and rapid adoption of
broadband/data services in emerging markets plays to our strengths.

We have built a very strong foundation for our business, in terms of
products and technology, sales and customer base and a profitable
operating model in a tough industry. We have started FY19 with the
largest order book in our company?’ history and we look forward to a
year of strong, profitable growth. The future looks bright and we are
ready to take full advantage of the opportunities that lie before us!

I would like to place on record my sincere appreciation to the Board
of Directors for their guidance and to all the stakeholders for their
continuing faith in our company.

Warm regards,
Bengaluru, Sanjay Nayak

April 24,2018 CEO and Managing Director
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Mr. Balakrishnan V

Non-Executive, Independent Director and Chairman

Mr. Balakrishnan is an Associate Member of the Institute of Chartered Accountants
of India, Institute of Cost and Works Accountants of India and Institute of
Company Secretaries of India. He has several years of experience in the field of
corporate finance and has received the Best CFO award from Finance Asia in
2011. He was also conferred the Best Performing CFO Award for IT and ITES
sector in 2009 by CNBC. He is the Founder and Chairman of Exfinity Venture
Partners LLP. He has also served as the group Chief Financial Officer and member
of the Board of Directors of Infosys Limited.

Mr. Sanjay Nayak

Managing Director and Chief Executive Officer

Mr. Sanjay Nayak has had several years of experience in the field of
telecommunication and networking. Before joining Tejas, he was the Managing
Director of Synopys (India) Private Limited. He has received the ‘Technovation
Sarabhai Award’ for his contribution to the Indian industry from Indian Electronics
and Semiconductor Association (IESA). Moreover, he was conferred with the
‘Electronics Man of the Year 2011 award by ELCINA. He is the co-Chairman of
India’s Telecom Equipment and Services Export Promotion Council (TEPC) and is
a member of CII's National Committee on ICTE for 2016-17. He is also a member
of the FICCI start up committee.

Mr. Sanjay Nayak has a Master of Science degree from North Carolina State
University, USA, where he has been inducted into ECE Hall of Fame and a Bachelor
of Science degree in engineering from Birla Institute of Technology, Mesra, where
he was the Gold Medalist of his graduating class.

Dr. Gururaj Deshpande

Non-Executive and Non-Independent Director

Dr. Deshpande has a Bachelor of Technology degree from the Indian Institute
of Technology, Madras, and a Master of Engineering degree from the University
of New Brunswick and a PhD from Queens University in Canada. He is a serial
entrepreneur who has been involved either as the founder, a founding investor
or chairman of several companies including Cascade Communications, Sycamore
Networks, Coral Networks, Cimaron, Webdialogs, Airvana, Sandstone Capital,
A123 Systems and Curata. He has several years of experience in heading a private
family investment group. He is the President and Chairman of Sparta Group MA
LLC. Dr. Deshpande also serves as a life-member of the MIT Corporation, USA.
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Amb. Leela K Ponappa (retd.)

Non-Executive and Independent Director

Amb. Ponappa has a Bachelor of Arts degree in English and a Master of Arts degree
in History from the University of Madras. She has served in the Indian Foreign
Service for 36 years, in India and abroad, dealing inter alia with economic and
security matters. She has been Additional Secretary in the Ministry of External
Affairs, Ambassador of India to Thailand and to the Netherlands and Permanent
Representative of India to UN-ESCAP and to the Organisation for the Prohibition
of Chemical Weapons. She has also served as Deputy National Security Adviser
and Secretary, National Security Council Secretariat.

She has been Vice Chairperson of Research and Information Systems, New Delhi
and Co-Chair of the Council for Security Cooperation in the Asia Pacific (CSCAP)
and is the Chairperson of CSCAP India.

Mr. Chetan Gupta

Non-Executive and Non-Independent Director

Mr. Chetan Gupta is a Managing Director of Samena Capital Investments Limited
in Dubai, focusing on investments within the Special Situations Funds. He is a
member of the Board of Directors and Executive Committee of RAK Logistics.
He is also an Investment Committee member of the Samena Special Situations
Funds. Prior to joining Samena Capital, he was an Equity Research Analyst at
Tricolor India Fund focusing on companies in the manufacturing, commodities,
consumer and pharmaceutical sectors. Previously, he was a part of the General
Electric Financial Management Leadership Program, focusing on financial
planning and analysis.

Mr. Chetan Gupta is a Chartered Financial Analyst (AIMR), Chartered Alternative
Investment Analyst and holds a Masters in Management (Finance) from the
University of Mumbai.
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Long Term Growth Drivers

In today’s world, high-speed network connectivity and increased use of data is becoming an important element
of our daily lives. The current trend of increased data consumption will continue for many years, with higher
proliferation of smartphones, home broadband, enterprise data services, cloud-based applications, 5G and
IoT. The upcoming 5G standard is expected to create 100 times the network backhaul demand than today.
Tejas Networks is well-positioned to benefit from this data traffic surge with our state-of-the-art products and

solutions.
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Macro Trends Favouring Optical Equipment Spending

Mobile Data 77%
Over one billion new smartphones

W
are expected to be added by 2022. 5 ‘5
Monthly mobile data use to touch =l o
100GB by 2025 due to 5G and g &
[©
video streaming 57% nuu = 8
(Source: Forrester and GiffGaff) m »n
Internet Penetration 50
Global Internet users will hit ?gj o
5.026 billion in the next 7 years, Y 8
from 3.278 billion in 2017. 61% N = E
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of the world’s population will be 33 s =
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(Source: GSMA) 2017 2025
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IoT Devices =
Number of IoT devices are o S B
expected to grow from 9 billion in \O-\\\'\O 5 E
2017 to 50 billion by 2025 9 [] 5 B
A
(Source: Cisco) I:lD[I Z
2017 2025

E-commerce

Global retail e-commerce sales are
expected to grow more than double
from USD 2.3 trillion in 2017 to
USD 4.88 trillion by 2021.

(Source: Statista)

Video Usage

Video is the dominant form
of internet traffic. 80% of all
consumer internet traffic is
expected to be video by 2022
(Source: Forbes)

Fiber broadband

Number of fiber broadband
subscribers to double from 253
million in 2015 to over 500
million by 2022

(Source: Ovum)

Investment in Optical Networking is Continuously Growing

Global
Global addressable optical equipment market is
L expected to grow from USD 16.7 billion in 2016 to
.g T, USD 23 billion in 2022. The market is being driven
by growing mobile broadband usage (4G/5G), high-
bandwidth video applications, emergence of web-
scale companies and widespread adoption of fiber

broadband.
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Emerging Markets
The overall capital expenditure on optical equipment
in emerging markets of Africa and Asia is estimated

¢ tobe USD 1.3 billion per annum. The optical
equipment spend is being driven by growing mobile
broadband usage and high-capacity terrestrial Internet
infrastructure rollouts in these countries.
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In 2017, India became #1 in mobile data usage with
100+ crore GB of data being consumed per month.
Telcos in India are expected to invest over ¥ 60,000
crore of capex in the next three years primarily on
optical fiber infrastructure and 4G. India is the world’s
fastest growing optical equipment market today and
expected to grow from USD 723 million in 2017 to USD

947 million by 2022.

947
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Optical
Equipment
Market

2017 2022

USA and Mexico

The overall annual capital expenditure on optical

modernization, packet transport and high-capacity

DWDM networks.
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Usage Sales

Broadband

equipment in North and Central America is estimated
to be USD 3.3 billion per annum. These countries are
witnessing significant investments in optical network

15
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Innovative Business Model

Our success can be attributed to a differentiated business model with lower operating costs, compared to
our global competitors, delivering higher profitability in a challenging industry. Our R&D expenses are
lower since we have a highly talented but relatively low-cost workforce based in India, employ very effective
design re-use practices and efficient product development processes. Our asset-light model of outsourcing
certain parts of our manufacturing to a diversified set of electronic contract manufacturers gives us significant
leverage to scale-up our manufacturing, while making only incremental investments. Our leveraged sales
model that combines direct-sales presence in international markets with OEM relationships enables us to
establish a diversified customer base while lowering our sales costs. Our G&A and manufacturing expenses
are also lower since these functions are based in India.
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Strengths of Tejas Business Model

HIGH ROI LEVERAGED SALES

ON R&D MODEL

* Highly qualified yet cost-efficient talent based in e Direct sales team for India and selected
India international markets
* Design reuse both in hardware as well as software e OEM relationships for wider international reach
* 341 patent applications filed of which 76 have e Back-end customer and technical support
been granted functions located in India
* R&D tax benefits from Government Schemes e 24X7 advanced technical assistance from India

ASSET LIGHT
MANUFACTURING INDIA-BASED G&A

o Capital efficient, asset light model by outsourcing e G&A and manufacturing located in India
part of our manufacturing to Electronics

e E 1 than for global
Manufacturing Services partners in India Xpenses fower that [0t g1obal peets

* Flexible and cost-efficient manufacturing

* Optimizing working capital and operating costs
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Strategic Priorities

There are two broad elements to our growth strategy that includes Sales and R&D. In terms of sales, we enjoy a strong
incumbent advantage in India which is currently the world’s fastest growing optical equipment market and continue
to invest in sales efforts to increase our wallet share in all the customer accounts . We have a focused approach of
expanding our international direct sales by going into geographies that have a large potential for growth, where our
products and applications have a sweet spot, and where we have a competitive market access advantage. In terms of
R&D, we aim to continue investing in research and development and expand our product portfolio with a particular

focus on the high growth segments of the optical communications market. We are also investing in expanding our

product portfolio to address new and adjacent product areas, which serve the requirements of our existing and

Sales Investments

targeted customer base.

v
4
Diversify and grow our
international business through

Strengthen market position in

India by leveraging our network focused sales investments in

incumbency and rising customer
spend on optical equipment by

telecom operators and government
to handle exponential data and
broadband traffic growth.

<&

Enhance our existing optical
products to address a larger
portion of our existing customer
networks in long-haul markets
by incorporating higher-end
capabilities and advanced data
features.

Favorable Market
Access

+

Compettve
Applicatons

emerging markets with “India-like”

market characteristics and network
requirements. Expand direct sales
efforts in the Americas for network

modernization solutions.

—
-

Broaden our product portfolio to
serve adjacent technology segments
in fiber and wireless broadband

access while continuing to invest

in emerging high-growth areas
such as software-defined networks
(SDN/NFV) and data-center
interconnectivity (DCI).

R&D Investments
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