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NOTICE

Notice is hereby given that the Fourteenth (14t%) Annual General Meeting of Members of Octaware
Technologies Limited will be held on Monday, the 19t day of August, 2019 at 10 a.m. at Unit 003,
Tower 1], Seepz++ Bldg., Seepz Sez, Andheri East, Mumbai-400096 to transact the following business:

Sksksksksksk sk sk sk sk sk ok sk sk sk sk sk sk sk skk sk kok skok skok sksk skok sk sk sk skok sk sk sk sksk skok sk sksk sksk skok sk sk sk sksk sk sk sk sksk sksk sksk sk ksk ks skskk

Ordinary Business:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the
financial year ended 31st March, 2019 together with the reports of the Board of Directors and
Auditors thereon.

2. To appoint a Director in place of Mr. Mohammed Siraj Moinuddin Gunwan (DIN No.:
02507021) who retries by rotation and being eligible, offers himself for re-appointment.

3. Re-Appointment of M/s MVK Associates, Chartered Accountants as the Statutory Auditors 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 Sections 139 and other applicable
provisions, if any, of the Companies Act, 2013 (the Act) and the Companies (Audit and
Auditors) Rules, 2014, (the Rules), (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), M/s. MVK Associates, Chartered
Accountants, Mumbai having ICAI Firm Registration No 120222W, who have confirmed their
eligibility to be re-appointed as Auditors, in terms of provisions of Section 141 of the Act, and
Rule 4 of the Rules, be and are hereby re- appointed as Statutory Auditors of the Company to
hold office from the conclusion of this 14th Annual General Meeting (AGM) till the conclusion
of the next Annual General Meeting of the Company, on a remuneration as may be agreed
upon by the Board of Directors and the Auditors.”

Special Business:

4.  To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable
provisions of the Companies Act, 2013 (“the Act”) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), read with Schedule IV of the Act, Ms. Rabia
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Khan, (DIN: 08355059) who was appointed as an Additional Director of the Company in the
category of Independent Director, by the Board of Directors with effect from February 11,
2019 and who holds office until the date of this Annual General Meeting in terms of Section
161 of the Act, and in respect of whom the Company has received a notice in writing under

Section 160 of the Act, from a member signifying his intention to propose Ms. Rabia Khan as
a candidate for the office of Director of the Company, be and is hereby appointed as a Director
of the Company in the category of Independent Director for a term of 5 years up to February

11, 2024 and whose office shall not be liable to retire by rotation.

By order of the Board of Directors
For OCTAWARE TECHNOLOGIES LIMITED

SD/-
Date: 29.07.2019 MOHAMMED ASLAM KHAN
Place: Mumbai CHAIRMAN & MANAGING DIRECTOR

NOTES:

DIN: 00016438

The Register of members and Share Transfer Books of the Company will remain closed
from 10/08/2019 to 19/08/2019 (both days inclusive).

A member entitled to attend and vote is also entitled to appoint proxy to attend and vote
instead of himself/herself and the proxy need not be a member of the company. Proxy in
order to be effective must be received by the company not less than 48 hours before the
commencement of the meeting. A person can act as proxy on behalf of members not
exceeding fifty (50) and holding in the aggregate not more than ten percent of the total
share capital of the Company.

The instrument appointing the proxy (duly completed, stamped and signed) must be
deposited at the registered office of the Company not less than 48 hours before the
commencement of the meeting. During the period beginning 24 hours before the time
fixed for the commencement of the meeting and ending with the conclusion of the
meeting, member would be entitled to inspect the proxies lodged, at any time during the
business hours of the Company, provided not less than 3 days written notice is given to
the Company.
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With effect from April 01, 2014, inter-alia, provisions of section 149 of Companies Act,
2013, has been brought into force. In terms of the said section read with section 152(6)
of the Act, the provisions of retirement by rotation are not applicable to Independent
Directors.

In terms of THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 details of director retiring by rotation at the ensuing annual general
meeting need to be attached in the Annexure.

Pursuant to Section 72 of the Companies Act, 2013, shareholders holding shares in
physical form may file nomination in the prescribed Form SH-13 with the Company’s
Registrar and Transfer Agent. In respect of shares held in electronic/Demat form, the
nomination form may be filed with the respective Depository Participant.

Electronic copy of the Notice convening the 14th AGM of the Company, Annual Report
along with the Attendance Slip and Proxy Form are being sent to the members who have
registered their email ids with the Company / Depository Participant(s). For members
who have not registered their email ids, physical copies of the aforementioned documents
are being sent in the permitted mode.

Members who have not registered their email address so far, are requested to register
their email ids for receiving all communications including Annual Report, Notices, etc.,
from the Company electronically.

In terms of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Resolutions for consideration at this
AGM will be transacted through remote e-voting (facility to cast vote from a place other
than the venue of the AGM) and also e-voting at the AGM venue, for which purpose the
Board of Directors of the Company (‘the Board’) have engaged the services of CDSL. The
Board has appointed M/s. C. B Jain & Associates, Practicing Company Secretaries, as the
Scrutinizer for this purpose.

The e-voting period commences on August 16, 2019 (9 a.m. IST) and ends on August 18,
2019 (5 p.m. IST). During this period, members holding shares either in physical or
dematerialized form, as on cut-off date i.e. August 12, 2019 may cast their vote
electronically. E-voting rights cannot be exercised by a proxy, though corporate and
institutional shareholders shall be entitled to vote through their authorized
representatives with proof of their authorization.

The facility for e-voting will be available at the AGM venue to those Members who do not
cast their votes by remote e-voting prior to the AGM. Members, who cast their votes by
remote e-voting, may attend the AGM but will not be entitled to cast their votes once
again.

Members are requested to bring their copy of the Annual Report to the Annual General
Meeting.
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Members/Proxies/Representatives are requested to bring the attendance slip enclosed
to the annual report /notice for attending the meeting.

Members are requested to intimate the Company of queries, if any, regarding these
accounts / notice at least ten days before the Annual General Meeting to enable the
Management to keep the information ready at the meeting.

Members are requested to note that in case of transfers, deletion of name of deceased
shareholder, transmission and transposition of names in respect of shares held in physical
form, submission of photocopy of PAN Card of transferee(s), surviving holder(s), legal
heirs(s) and joint holder(s) respectively, along with necessary document at the time of
lodgment of request for transfer/ transmission / transposition, is mandatory.

All documents referred to in the accompanying Notice and Explanatory Statement shall
be open for inspection at the registered office of the Company during normal business
hours (9.30 a.m. to 5.00 p.m.) on all working days except Sundays, up to and including the
date of Annual General Meeting of the Company.

Corporate members intending to send their authorized representative(s) to attend the
meeting are requested to send a certified copy of the Board Resolution authorizing their

representative to attend and vote on their behalf at the meeting.

In case of joint shareholders attending the meeting, only such joint holder who is higher
in the order of names will be entitled to vote.

By order of the Board of Directors
For OCTAWARE TECHNOLOGIES LIMITED

SD/-

Date: 29.07.2019 MOHAMMED ASLAM KHAN
Place: Mumbai CHAIRMAN & MANAGING DIRECTOR

DIN: 00016438
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013:

Item No.4:

Pursuant to Section 161 of the Companies Act, 2013, read with the Articles of Association of the
Company, Ms. Rabia Khan, (DIN: 08355059), was appointed as an Additional Director in the category
of Independent Director by the Board with effect from February 11, 2019. Pursuant to the provisions
of Section 161 of the Companies Act, 2013, Ms. Rabia Khan will hold office up to the date of the ensuing
Annual General Meeting. The Company has received a Notice in writing under the provisions of
Section 160 of the Companies Act, 2013 from a Member along with a requisite amount of deposit
proposing the candidature of Ms. Rabia Khan for the Office of Independent Director, to be appointed
as such under the provisions of Section 149 of the Companies Act, 2013. In accordance with the
provisions of Section 149 read with Schedule IV to the Act, appointment of an Independent Director
requires approval of members.

Ms. Rabia Khan, aged 45 years old, brings to the board rich financial expertise that includes extensive
knowledge of the economics, financial and operational issues, and a deep understanding of
accounting principles and financial reporting rules and regulations. As chairperson of the Audit
committee, Dr. Rabia, amongst others, is responsible for, providing significant insight into the
preparation of financial statements and knowledge of audit procedures.

She nurtures a keen interest in designing and implementing policies and advocacy strategies about
evaluation criteria of board, board diversity, governance, nomination and remuneration. Realizing
the central role of communication and, because of her personal and particular interest in them, Dr.
Rabia built skills in strategic communication and outreach, leading her to supervise stakeholders’
relationship committee. Dr Rabia’s special qualifications for serving on Octaware’s board of directors
include extensive knowledge and expertise in financing, governance, communication, and blend of
academic insights.

Dr. Rabia holds a Ph.D. in Economics from the Aligarh Muslim University and developed research
project in the area of econometrics and mathematical economics. Her major research focus is on
studying structural adjustment program and food security in India. She has participated in several
conferences sharing her learnings and knowledge. Dr Rabia is a passionate and absolutely loves
teaching mathematics and science.

The Board considers that her association would be of immense benefit to the Company and it is
desirable to continue to avail services of Ms. Rabia Khan as an Independent Director. Accordingly, the
Board recommends the resolution, for the approval by the shareholders of the Company as an
ordinary resolution.

Ms. Rabia Khan fulfils the conditions specified in the Section 149(6) and other applicable provisions
of the Companies Act, 2013 read with Schedule IV, the rules made there under to be appointed as an

Independent Director of the Company.

Ms. Rabia Khan does not hold any shares of the Company.
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The terms and conditions of appointment of Ms. Rabia Khan, pursuant to the provisions of Schedule
IV of the Act, shall be open for inspection at the Registered Office or Corporate Office of the Company

between 10.00 a.m. to 1.00 p.m. on any working day except Saturdays up to the date of this Annual
General Meeting of the Company.

Except Ms. Rabia Khan, being an appointee, none of the Directors and Key Managerial Personnel of

the Company and their relatives is concerned or interested, financial or otherwise, in the resolution
set out at Item No. 4.

By order of the Board of Directors
For OCTAWARE TECHNOLOGIES LIMITED

SD/-
Date: 29.07.2019 MOHAMMED ASLAM KHAN
Place: Mumbai CHAIRMAN & MANAGING DIRECTOR

DIN: 00016438
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ANNEXURE

Details of Director seeking re-appointment at the forthcoming Annual General Meeting (PURSUANT
TO REGULATION 36(3) of THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015)

Name of Director Mr. Mohammed Siraj Moinuddin
Gunwan

Date of Birth 11/08/1973

Date of Appointment 01/10/2009

Expertise in Specific Functional Area Technology engineering,
marketing, sales and management

Qualifications Engineering graduate

(Electronics), Masters from
Sikkim Manipal University

Directors in other public limited companies NIL
Other positions NIL
Membership of committees in other public limited NIL
companies

Inter relationship NIL
Shares held in the company 6,45,282




7\

A \A

OCTAWARE

The Bridge To Productivity

ANNUAL REPORT 2018-2019

DIRECTORS’ REPORT FOR THE FINANCIAL YEAR 2018-19

To,

The Members,
OCTAWARE TECHNOLOGIES LIMITED.

Financial Highlights

During the year under review, performance of the company as under:

Statement of Standalone Audited Results for the Year ended 31.03.2019

(Rs. In Lakhs.)

Sr. Year Ended Results
No Particulars 31.03.2019 31.03.2018
Audited Audited
I | Revenue from operations 265.28 91.53
II | Other Income 11.49 0.01
111 Total Revenue (I+I11) 276.77 91.54
IV | Expenses
(a) Cost of materials consumed 92.77 9.36
(b) Purchases of stock-in-trade - -
(c) Changes in inventories of finished goods,
work-in-progress and stock-in-trade - -
(d) Employee benefits expense 98.07 13.65
(e) Finance Costs - -
(f) Depreciation and amortisation expense 10.99 9.60
(g) Other expenses 53.78 42.55
Total Expenses 255.61 75.16
V | Profit / (Loss) before exceptional and 21.16 16.38
extraordinary items and tax (III-1V)
VI | Exceptional items - -
VII | Profit / (Loss) before extraordinary items and 21.16 16.38
tax (V-VI)

10

—
| —
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VIII

Extraordinary Items

IX

Profit before tax (VII-VIII)

21.16

16.38

Tax Expenses

(a)

Current Tax

10.65

3.60

(b)

Deferred Tax

-1.47

-0.79

XI

Profit / (Loss) for the period from
continuing operations (IX-X)

11.98

13.57

XII

Profit/ (Loss) from discontinuing
operations

XIII

Tax Expenses of discontinuing operations

XIV

Profit/ (Loss) from discontinuing
operations (after tax) (XII-XIII)

XV

Profit/ (Loss) for the period (XI+XIV

11.98

13.57

XVI

i. Earning per share(before extraordinary
items) (of Rs 10 each) (not annualised)

(a) Basic

0.33

0.38

(b) Diluted

0.33

0.38

ii. Earning per share(after extraordinary
items) (of Rs 10 each) (not annualised)

(a) Basic

0.33

0.38

(b) Diluted

0.33

0.38

11
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Statement of Consolidated Audited Results for the Year ended 31.03.2019
‘ (Rs. In Lakhs.)
Year Ended Results
Particulars 31.03.2019 31.03.2018
Audited Audited
I | Revenue from operations 1076.97 1135.04
II | Other Income 18.16 -5.74
11 Total Revenue (1+11) 1095.13 1129.30
IV | Expenses
(a) Cost of materials consumed 92.76 9.36
(b) Purchases of stock-in-trade - -
(c) Changes in inventories of finished goods,
work-in-progress and stock-in-trade - -
(d) Employee benefits expense 291.98 267.18
(e) Finance Costs - -
(f) Depreciation and amortisation expense 25.33 34.86
(g) Other expenses 594.56 573.04
Total Expenses 1004.63 884.44
V | Profit / (Loss) before exceptional and 90.5
extraordinary items and tax (III-1V) 244.86
VI | Exceptional items - -
VII | Profit / (Loss) before extraordinary items and 90.5 244.86
tax (V-VI)
VIII | Extraordinary Items 0.95 0.78
IX | Profit before tax (VII-VIII) 89.55 244.08
X | Tax Expenses
(a) | Current Tax 55.70 31.70
(b) | Deferred Tax -23.83 -25.44

12
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XI | Profit / (Loss) for the period from 57.68 238.61
continuing operations (IX-X)

XII | Profit/ (Loss) from discontinuing - -
operations

XIII | Tax Expenses of discontinuing operations - -

XIV | Profit/ (Loss) from discontinuing - -
operations (after tax) (XII-XIII)

XV | Profit/ (Loss) for the period (XI+XIV 57.68 238.61

XVI | i. Earning per share(before extraordinary
items) (of Rs 10 each) (not annualised)

(a) Basic 1.63 6.65

(b) Diluted 1.63 6.65

ii. Earning per share(after extraordinary
items) (of Rs 10 each) (not annualised)

(a) Basic 1.63 6.65

(b) Diluted 1.63 6.65

Review of Operations:

Total Consolidated Income for the year was Rs. 1095.13 Lacs as against last year’s Rs 1134.39 Lacs.
Further during the year company resulting in net profit of Rs. 57.68 Lacs as against previous year
profit of Rs. 238.61 Lacs

Your Directors are taking optimum efforts to increase the profits, through aggressive sales campaign.
Future Outlook

Our cliental base constitutes customers of diverse sectors encompassing various industries like
Healthcare, Education, Telecom, Oil & Gas, Real Estate & Construction, Banking & Financial Services
and Manufacturing sectors. Our strategy is to seek new customers and at the same time secure
additional engagements from existing customers by providing high quality services and cross-selling
new services. Our quality standards, unflinching efforts for punctual order completions and our
unmatched overall service have resulted in significant recurring revenue from existing customers
and also enabled us to garner clients who are some of the leading banking, financial, healthcare,
manufacturing, education and telecommunication names in India and abroad. We believe that our
current capabilities and plans for the future ensure that we are well positioned to attract and develop
new customer relationships. Business from new customers is accepted upon consideration of factors
such as alignment of capabilities and customer expectation, volume of business and future business,
potential for close partnership with long-term association, and an analysis of upfront costs.

13
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The following table illustrates the concentration of our revenues among our top customers (X in
lakhs). Percentage indicates % of total revenue.

FY 2019 FY 2018 FY 2017
Top 5 229.21 86.40 68.57 74.92% 67.78 91.74%
customers
Top 10  258.82 97.56 88.42 96.60% 73.49 99.47%
customers

Developed a long-standing relationship with our clients which include companies like, Microsoft,
Pitney Bowes, Copernicus Consulting, Integrated Networks, VOIP Connection, Sai Hospital, Essel
Propack and Tech Mahindra among others. Further, we continuously endeavour to increase our
cliental base and have a dedicated marketing team at several of our Indian and overseas offices for
client acquisition.

Management discussion and Analysis Report
Business Overview

The company is a software development, enterprise solution and consulting firm engaged in the
business of providing a range of Information Technology (“IT”) solutions to companies across sectors
such as Healthcare, Education, Telecom, Oil & Gas, Real Estate & Construction, Banking & Financial
Services and Manufacturing sectors. The company design, develop and maintain software systems
and solutions, creates new applications and enhances the functionality of the customers’ existing
software products. The company endeavour to bring together creativity and knowledge with positive
business strategy to furnish the requirements of diverse clients with an inclusive range of products
and services which are comprehensive and cost-effective so that the client can focus on their core-
competencies to improve or expand their businesses. The company delivers services across all stages
of the product life-cycle, which enables us to work with a wide-range of customers and allow the
company to develop, enhance and deploy customers’ software products. The various services offered
by the company are Software Development Services, Enterprise Portal, ERP and CRM
Implementation, Consulting Services, Mobile Solutions, RFID Solutions, Cloud and IT Infrastructure
Services and Geospatial Services. The comprehensive suite of service offerings allows the company
to attract new customers and expand existing customer relationships. The company provide an array
of products and solutions like PowerERM - Employee Relationship Management, Hospice -
Healthcare Solution and iOnAsset - Asset Tracking & Management System, RealWin - Real Estate
CRM Solution, Life2Care - Patient Relationship Management, eDocNet - Enterprise Content and
Document Management Solution and eQuire - Office Automation and eProcurement Management
Solution which help our clients in strategising their business objectives. As an offshore outsourcing
company, the company have various offshore development centres in India. Currently, Octaware has
2 offices in India, including registered office and a SEZ office in Mumbai. The company is promoted
by Mr. Aslam Khan and Mr. Sajid Hameed who individually have approximate 20 years of experience.
Having worked with technology companies like TCS, Microsoft, Citibank and AskMe Inc., Mr. Aslam
Khan started Octaware in 2005 pooling all his experience. He was aided by Mr. Sajid Hameed who has

14
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rich experience in setting up business, developing markets, managing customers and handling overall
businesses. In the year 2006, The company acquired 2 large customers in US and the growth
continued with our establishing partner relationships in Qatar in 2007, allowing the company to offer
specialised solution for the Middle East market. Later in 2008, The company introduced solutions for
various industries like healthcare, professional services and real-estate industry by investing in in-
house product development.

Competition

The market for IT Products and Services is both, highly competitive and rapidly evolving. It has
evolved into a consolidated global industry and the company face competition both in the domestic
as well as the export markets. The company primarily face competition from the small and large
Indian IT services companies as well as international technology services companies which offer
broad-based services, offshore captive centres of global corporations and technology firms. The
company anticipate this competition to continue to grow as the demand for these services increases
and expect additional companies to enter the Indian market. The company expect that further
competition will increase and potentially include firms in countries with lower personnel costs than
those prevailing in India.

Further, Clients that presently outsource a significant proportion of their IT service requirements to
vendors in India may seek to reduce their dependence on one country and outsource work to other
offshore destinations such as China, Russia and Eastern European countries. Also, many countries
have the advantage of being located in proximity to the company’s main export markets of American
and European countries. The company also face competition from other countries mainly in US and
European countries that have advanced technology and ability to cater to large scale businesses in
different parts of the world. There are number of competitors offering products and services similar
to the company. Octaware believe the principal elements of competition in IT industry are price,
timely delivery and reliability and most importantly pace in keeping up with the required changing
technology in the industry. The company has the belief that company’s cost effective and integrated
offerings, focus on customer satisfaction and reliability combined with quality consciousness
provides company with competitive advantage in many of products.

Share Capital

During the year under review, Authorised Share Capital remained same as earlier i.e. 4,20,00,000.
During the year, the paid-up capital of the company also remained at 3,59,05,700.

Internal Control System and their Adequacy

The Company has adequate system of internal control to safeguard and protect from loss,
unauthorized use or disposition of its assets. All the transactions are properly authorized, recorded
and reported to the Management. The Company is following all the applicable Accounting Standards
for properly maintaining the books of accounts and reporting financial statements. The internal

auditor of the company checks and verifies the internal control and monitors them in accordance
with policy adopted by the company.

15
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The Company continues to ensure proper and adequate systems and procedures commensurate with
its size and nature of its business.

Risk Management

The Company has framed a sound Risk Management Policy to identify and evaluate business risks
and opportunities and the same has become integral part of Company’s day to day operations. The
key business risks identified by the Company are as follows viz. Industry Risk, Management and
Operations Risk, Market Risk, Government Policy risk, Liquidity risk, and Systems risk. The Company
has in place adequate mitigation plans for the aforesaid risks.

Subsidiary Companies:

The company has three subsidiary companies. One is in India that is “Octaware Informarion
Technologies Pvt Limited” and Other two are in Dubai and Qatar namely “Octaware Gulf FZE” and
“Octaware Gulf (QFC Branch)”.

Dividend:

Your Directors do not recommend dividend for the year ended 31st March, 2019.

TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND:

Since there was no unpaid/unclaimed Dividend declared and paid last year, the provisions of Section
125 of the Companies Act, 2013 do not apply.

Number of Meetings of the Board

The Board meets at regular intervals to discuss and decide on Company/business policy and strategy
apart from other Board business.

The Board met Five (5) times in financial year 2018-19 i.e. on 28th May, 2018, 20t July, 2018, 03rd
September, 2018, 13th November, 2018, 11th February, 2019.

Committee of the Board:

The Company’s Board has the following committees:

1. Audit Committee

2. Nomination and Remuneration Committee

3. Stakeholders’ Relationship Committee

As required, the above committees consist of independent directors in majority.

16
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Directors’ Responsibility Statement

In accordance with the provisions of Section 134(5) of the Companies Act, 2013, your directors
confirm that:

a) in the preparation of the annual accounts for the year ended March 31, 2019, the applicable
accounting standards read with requirements set out under schedule III to the Act, have been
followed and there are no material departures from the same;

b) the Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company as at March 31, 2019 and of the profit of the Company for
the year ended on that date;

c) the Directors have taken proper and sufficient care for the maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the assets
of the Company and for preventing and detecting fraud and other irregularities;

d) the Directors have prepared the annual accounts on a ‘going concern’ basis;

e) the Directors have laid down internal controls to be followed by the Company and that such
internal controls are adequate and are operating effectively; and

f) the Directors have devised proper systems to ensure compliance with the provisions of all
applicable laws and that such systems are adequate and operating effectively.

Public Deposits

During the year under review, the company has not accepted any deposit within the meaning of
Sections 73 and 74 of the Companies Act, 2013 read with the Companies (Acceptance of Deposits)
Rules, 2014 (including any statutory modification(s) or re-enactment(s) for the time being in force).

Risk Management

The Company has in place a mechanism to identify, assess, monitor and mitigate various risks to key
business objectives. Major risks identified by the business and functions are systematically addressed
through mitigating actions on a continuing basis. These are discussed at the meeting of the Board of
Directors of the Company.

The Company’s internal control systems are commensurate with the nature of its business and the
size and complexity of its operations. The Board of Directors reviews adequacy and effectiveness of
the Company’s internal control environment and monitors the implement of auditors’
recommendations.

Directors and Key Managerial Personnel

17
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The composition of Board of Directors and details of Key Managerial Personnel for the F.Y. 2018-19
are as follows:

Sr. | Name of the Person Category With effect from and Tenure
No
1 | Mohammed Aslam Khan | Chairman and  Managing | November 9, 2018-For a period
Director of 3 years
2 | Sajid Igbal Abdul Hameed | Whole Time Director, CFO November 9, 2018-For a period
of 3 years
3 | Mohammed Siraj Gunwan | Whole Time Director November 9, 2018-For a period
of 3 years
4 | Shariq Nisar Independent Director Resigned on January 31, 2019
5 | Krishnan Narayanan Independent Director November 9, 2015-For a period
of 5 years
6 | Usha Mishra Independent Director March 29, 2018- For a period of
5 years
7 | Rabia Khan Additional Director | February 11, 2019- For a
(Independent) period of 5 years
8 | Muzammil Memon Company Secretary November 20, 2015

Mr. Shariq Nisar resigned from the post of Independent Director on January 31, 2019 and Ms. Rabia
Khan was appointed as Additional Director (Independent) w.e.f. 11th February, 2019

Particulars of Employees

The information required pursuant to Section 197 read with rule 5 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the Company,
will be provided upon request. In terms of Section 136 of the Act, the reports and accounts are being
sent to the members and others entitled thereto, excluding the information on employees’ particulars
which is available for inspection by the members at the Registered office of the company during
business hours on working days of the company up to the date of ensuing Annual General Meeting. If
any member is interested in inspecting the same, such member may write to the company secretary
in advance.

Auditors’ Appointment

M/s. MVK Associates, Chartered Accountants, Statutory Auditors, holds office till the conclusion of
the ensuing Annual General Meeting. Your Board recommends M/s. MVK Associates, Chartered
Accountants appointment as Statutory Auditors from the conclusion of this Annual General Meeting
till the conclusion of the next Annual General Meeting.

Pursuant to the provision of section 138 of the Companies Act, 2013 and the Companies (Accounts)
Rules, 2014 the Company has appointed M/s. Ashok K. Surana & Associates, Chartered Accountants
to undertake the Internal Audit of the Company for the F.Y. 2018-19. There stood no adverse finding
& reporting by the Internal Auditor in the Internal Audit Report for the year ended 31st March, 2019.

18
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Comments on Auditors Report

The Notes on financial statement referred to in the Auditors' Report are self-explanatory and do not
call for any further comments. The Auditors' Report does not contain any qualification, reservation
or adverse remark or disclaimers. The Statutory Auditors have not reported any incident of fraud in
the year under review.

Particulars of Loan given, Investment made, Guarantees given and Securities Provided
(Section 186)

There were no loans, guarantees or investments made by the Company under Section 186 of the
Companies Act, 2013 during the year under review and hence the said provision is not applicable.

Particulars of Contracts or Arrangements with Related Parties referred to in Section 188(1)
All contracts / arrangements / transactions entered by the Company during the financial year with
related parties were in the ordinary course of business and on an arm’s length basis. The particulars
of contracts or arrangements with related parties referred to in Section 188(1), as prescribed in Form
AOC - 2 of the rules prescribed under Chapter IX relating to Accounts of Companies under the
Companies Act, 2013, is appended as Annexure .

Material changes and commitments affecting the financial position of the Company

There have been no material changes and commitments, if any, affecting the financial position of the
Company which have occurred between the end of the financial year of the Company to which the
financial statements relate and the date of the report.

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo
The particulars regarding foreign exchange earnings and outgo appear as separate items in the notes
to the Accounts. Since the Company does not own any manufacturing facility, the other particulars
relating to conservation of energy and technology absorption stipulated in the Companies (Accounts)

Rules, 2014 are not applicable.

Extract of Annual Return

The extract of Annual Return, in format MGT -9, for the Financial Year 2018-19 has been enclosed
with this report in Annexure II.

Secretarial Auditor & Report
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The Board of Directors of the Company has appointed M/s. C. B. Jain & Associates, Practicing Company
Secretary to conduct the Secretarial Audit and their Report on Company’s Secretarial Audit is
appended to this Report as Annexure III.

Corporate Social Responsibility
The provisions of Section 135 of the Companies Act, 2013 are not applicable to the Company.
Corporate Governance Disclosure

As per Regulation 34(3) and Schedule V of SEBI (Listing Obligations and Disclosure Requirements)
Regulations), 2015, a separate Section on Corporate Governance on corporate governance practices
followed by the Company an integral part of this Report. The Report has been attached in Annexure
IV.

Statement on declaration given by independent directors under section 149 of the Companies
Act, 2013

As required under provisions of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, all Independent Directors of the Company have confirmed that they meet the
requisite criteria of independence.

Disclosure under the sexual harassment of Women at workplace (Prevention, Prohibition and
Redressal) Act, 2013

The Company has zero tolerance for sexual harassment at its workplace. The Company has adopted
an Anti-harassment Policy in line with the requirements of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013. Internal Complaint Committee are set
up to redress complaints received regularly and are monitored by women line supervisors who
directly report to the Chairman & Managing Director. All female employees are covered under the
policy.

Secretarial Standards

The Company has complied with Secretarial Standards issued by the Institute of Company Secretaries
of India on Board meetings and Annual General Meetings.

Cost Records and Cost audit
Maintenance of cost records and requirement of cost audit as prescribed under the provisions of

Section 148(1) of the Companies Act, 2013 are not applicable for the business activities carried out
by the Company.

20
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Acknowledgement

Your Directors would like to express their sincere appreciation for the assistance and co-operation
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By Order of the Board of Directors
For Octaware Technologies Limited

Sd/-

Mohammed Aslam Khan
Place: Mumbai Chairman & Managing Director
Date: 29-05-2019 DIN No:00016438
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ANNEXURE I

Form No. AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts)
Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties
referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length

transactions under third proviso is given below:

1. Details of contracts or arrangements or transactions not at arm'’s length basis: NOT APPLICABLE

Sr. Particulars Details

No.

a) | Name(s) of the related party and nature of relationship Nil

b) | Nature of contracts/arrangements/transactions Nil

¢) | Duration of the contracts / arrangements/transactions Nil

d) | Salient terms of the contracts or arrangements or transactions including Nil
the value, if any

e) | Justification for entering into such contracts or arrangements or Nil
transactions

f) date(s) of approval by the Board Nil

g) | Amount paid as advances, if any: Nil

h) | Date on which the special resolution was passed in general meeting as | Nil
required under first proviso to section 188

2. Details of material contracts or arrangement or transactions at arm’s length basis:

22

Sr | Particulars Details
N
0.
a) | Name(s) of the | Sajid Mr. Mr. Mrs. Octawar | Octaware Octaware
Related Party | Igbal Moham | Moham | Rehana | e Gulf Gulf QFC Information
Abdul med med Khan FZE Technologies
Hameed | Aslam Siraj Private
Khan Gunwan Limited
b) | Nature of | Director | Director | Director | Wife of | Subsidia | Subsidiary Subsidiary
relationship Mr. ry company company
Aslam compan
Khan y
c) | Nature of | Consulta | Consulta | Consulta | Office Services | Services Services
contracts/arra | nt Fees nt Fees nt Fees Rent
ngements/tra Payment
nsactions

—
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d) | Duration  of | 01.04.20 | 01.04.20 | 01.04.20 | 01.04.20 | 01.04.20 | 01.04.2018 | 01.04.2018to0
the contracts / | 18 to 18 to 18to 18 to 18to to 31.03.2019
arrangements | 31.03.20 | 31.03.20 | 31.03.20 | 31.03.20 | 31.03.20 | 31.03.2019
/transactions | 19 19 19 19 19

e) | Salient terms | NIL NIL NIL Lease NIL NIL NIL
of the rent of
contracts or Rs.
arrangements 6,00,000
or /-
transactions
including the
value, if any

f) | date(s) of | N.A. N.A. N.A. N.A. N.A. N.A. N.A.
approval by
the Board, if
any

g) | Amount paid | NIL NIL NIL NIL NIL NIL Nil

as advances, if
any:

Place: Mumbai
Date: 29-05-2019

—
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By Order of the Board of Directors

For Octaware Technologies Limited

Sd/-

Mohammed Aslam Khan

Chairman & Managing Director
DIN No: 00016438
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ANNEXURE 11

Form No. MGT-9

EXTRACT OF ANNUAL RETURN AS ON THE FINANCIAL YEAR ENDED ON 31°7
MARCH, 2019

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Companies (Management and Administration) Rules, 2014]

I.REGISTRATION AND OTHER DETAILS:

i. | CIN U72200MH2005PLC153539
ii. | Registration Date 26-05-2005
iii. | Name of the Company Octaware Technologies Limited
iv. | Category / Sub-Category of the Company Listed Public Limited Company
v. | Address of the Registered office and contact 204, Timmy Arcade, Makwana Road, Marol,
details Off. Kurla Andheri Road, Mumbai — 400 059
vi. | Whether listed company Yes

vii. | Name, Address and Contact details of Registrar | N. A.
and Transfer Agent, if any

11.PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be
stated:-
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Sr.  |Name and Description of main NIC Code of % to total turnover of the
2 products / services the Product/ company
service
1 Information Technology Services. 62013 100%

I11. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. No. | Name And CIN/GLN Holding/ % of Applicable
Address Of Subsidiary shares Section

The JAssociate held
Company

1. Octaware U72300MH2013PTC248824 | Subsidiary 99.373% | -----------
Information
Technologies
Pvt Ltd, 204,
Timmy
Arcade,
Makwana Rd,
Marol,
Andheri East,
Mumbai-
400059

2. Octaware Gulf | RAKFTZA-FZE-4009956 Subsidiary 100%
FZE, P O Box
39349, RAK
Free Trade
Zone, Ras Al
Khaimah,
UAE

3. Octaware Gulf | QFC N0.00328 Subsidiary 100%
(QFC
Branch),2nd
Floor, Block
No 2, Town
Centre

25
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Building. Bin
Omran P. O.
Box No. —
10161,
Doha, Qatar.
4, Transpact U33130MH2013PLC243247 | Associate 24.77% | -
Enterprises
Pvt. Ltd

1V. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

i. Category-wise Share Holding Refer shareholding pattern

Category of No. of Shares held at the No. of Shares held at the end %
Shareholders | beginning of the year of the year Change
during
the
year

Demat |Physical |Total % of | Demat | Physical| Total % of
Total Total
Shares Shares

A. Promoter
1) Indian
a) Individual/
HUF
b) Central
Govt
c) State
Govt(s)
d) Bodies Corp
e) Banks/FlI
f) Directors 17300 - 173002 | 48.18% | 1730 - | 173002 | 48.18 |0
24 4 024 4 %
17300 - 173002 | 48.18% | 1730 - | 173002 | 48.18 |0
Sub- 24 4 024 4 %
total(A)(1):-
2) Foreign
g) NRIs-
Individuals
h) Other-
Individuals
i) Bodies Corp.
j) Banks / FI
k) Any
Other....

26
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Sub-total
(A)(2):-

B. Public
Shareholdin

g

1. Institutions

a)Mutual
Funds

b) Banks / Fl

c) Central
Govt

d) State
Govt(s)

e) Venture
Capital
Funds

f) Insurance
Companies

g) Fllis

h) Foreign
Venture
Capital
Funds

i) Others
(specify)

Sub-total
(B)@)

2. Non
Institutions

a) Bodies
Corp.
(i) Indian
(ii) Overseas

b) Individuals

(i) Individual
shareholders 2,30,6 | 78,100 | 3,08,70 8.60% | 1,99, | 62,800 | 2,62,30 7.31 1.29
holding 00 0 500 0 % %
nominal share
capital upto
Rs. 2 lakhs

(i) Individual
shareholders

27
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holding 8,26,3 | 51,300 | 8,77,67 | 24.44% | 6,26, | 51,300 | 6,77,67 | 18.87 | 5.57
nominal share 76 6 376 6 % | %
capital in
excess of Rs 2
lakhs
c) Others(Spec
ify)
Bodies 4,41,6 4,41,60 | 12.30% | 6960 696000 | 19.38 | 7.08
Corporate 00 0 00 % %
Foreign 98,459 | 98,459 | 2.74% 98,459 | 98,459 | 274 |0
Individuals %
NRI (Repat 85,200 | 44,100 | 1,29,31 | 3.61% | 85,00 | 41,111 | 1,26,11 | 3.52 | 0.09
&Non Repat) 1 0 1 % %
Hindu 4,800 4,800 0.13% | --- --
Undivided Firm
Sub-total 15,88, | 2,71,95 | 186054 | 51.82% | 16,06 | 2,53,6 | 18,60,5 | 51.82 | -
(B)(2) 576 9 6 ,876 | 70 46 %
Total Public
Shareholding
(B)=(B)(1)+
(B)(2)
C. Shares held
by Custodian
for GDRs &
ADRs
Grand Total | 33,18, | 2,71,95 | 35,90,5 | 100% 33,36 | 2,563,6 | 35,90,5 | 100% | O
(A+B+C) 600 9 70 ,900 | 70 70
il.Shareholding of Promoters (Annexure |)
Sr. | Shareholder’s | Shareholding at the beginning | Shareholding at the end of the
No Name of the year year
No. of P of total |%of Shares No. of (% of total |%of Shares |% change
Shar es |Shares of |Pledged / Shares |Shares of |Pledged / in
the encumbered the encumbered |shareholdin
company |to total company |to total g during
shares shares the year
Mohammed 10,84, | 30.21 | -m-m-emmee- 10,84, | 30.21 | ----memmee- 0
Aslam Khan 742 742
Sajid Igbal 6,452 | 17.97 | - 6,452 | 17.97 | - 0
Abdul Hameed | 82 82
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1
iii.Change in Promoters’ Shareholding (please specify, if there is no change) (Annexure I1)
Sr. Shareholding at the beginning Cumulative Shareholding
no of the year during the year
No. of shares % of total No. of shares % of total
shares of the shares of the
company company
1. |[Mohammed Aslam Khan
At the beginning of the year 10,84,742 30.21% 10,84,742 30.21%
Date wise Increase / Decrease | O 0 0 0
in Promoters Shareholding
during the year specifying the
reasons for increase
/ decrease (e.g. allotment /
transfer / bonus/ sweat equity
etc.):
Offer for sale in Initial Public
Offering on 30/03/2017
At the End of the year 10,84,742 30.21% 10,84,742 30.21%
2. |Sajid Igbal Abdul Hameed
At the beginning of the year 6,45,282 17.97% 6,45,282 17.97%
Date wise Increase / Decrease | O 0 0 0
in Promoters Shareholding
during the year specifying the
reasons for increase
/ decrease (e.g. allotment /
transfer / bonus/ sweat equity
etc):
Offer for sale in Initial Public
Offering on 30/03/2017
At the End of the year 6,45,282 17.97% 6,45,282 17.97%
( |
L 2 )
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i.Shareholding Pattern of Top ten Shareholders (Annexure 1)

Sr. | Shareholder’s |Shareholding at the beginning | Shareholding at the end of the
No Name of the year year
No. of Pbof |%of Shares  No. of |% of total (%of Shares % chan ge
Shares |total |Pledged / Shares |Shares of |Pledged / in share
Share |encumbered the encumbered |holdi ng
s of  |to total shares company |to total durin g the
the shares year
comp
1 | Mohammed | 10,84, | 30.2 | -----eome 10,84, | 30.21% | ~wowmeeemr 0
Aslam Khan 742 1% 742
2 Sajid Igbal 6,452 | 17.9 6,45,2 | 17.97% 0
Abdul Hameed | 82 7% 82
3 Mohammed 2.63,8 | 7.34 2.63,8 | 7.34% 0
Siraj Gunwan | 57 % 57
4 Aryaman 1,42,4 | 3.97 2,28,8 | 6.37% 2.4%
Capital 00 % 00
Markets
5 Shahnawaz 2,03,3 | 5.66 2,03,3 | 5.66% 0
Shaikh 48 % 48
6 Shri Ravindra | 1,48,8 | 4.14 1,60,0 | 4.46% 0.32%
Media 00 % 00
Ventures
7 Overskud - - - 18240 | 5.07% 5.07%
Multi Asset 0
Management
Private Limited
8 Mirza Haroon | 1,33,5 | 3.72 1,335 | 3.72% 0
Baig 71 % 71
9 Hadicon 27,200 | 0.76 1,04,0 | 2.90% 2.14%
Ventures % 00
Private Limited
10 | Ahmed Al - - - 39,20 | 1.09% 1.09%
Akeel 0
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i.Shareholding of Directors and Key Managerial Personnel (Annexure I)

Sr. | Shareholder’s | Shareholding at the beginning | Shareholding at the end of the
No Name of the year year
No. of % of total |%of Shares No. of |% of total (%of Shares |% change
Shares |Shares of |Pledged / Shares |Shares of |Pledged / in  share
the encumbered the encumbered |holding
company |to total company |to total during the
shares shares year
Mohammed 10,84, | 30.21% | ------------ 10,84, | 30.21% | ----------- 0
Aslam Khan 742 742
(CMD)
Sajid Igbal 6,45,2 | 17.97% 6,45,2 | 17.97% 0
Abdul Hameed | 82 82
(WTD and
CFO)
Mohammed 2.63,8 | 7.34% 2.63,8 | 7.34% 0
Siraj Gunwan | 57 57
(WTD)
Muzammil 1500 | 0.04% 1500 | 0.04% 0
Memon
(Company
Secretary)
V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment
Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits
Indebtedness at the None None None None
beginning of the financial
year
i) Principal Amount
ii) Interest due but not paid
iii) Interest accrued but not
None None None None
Total (i+ii+iii)
[ 31 )
\ )
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Change in Indebtedness
during the financial year
- Addition

- Reduction

None
Net Change

None

None

None

Indebtedness at the
end of the financial year

i) Principal Amount

ii) Interest due but not paid
iii) Interest accrued but not
due

None

Total (i+ii+iii)

None

None

None

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager (Input from finance

team)
Sl. No. Particulars of Remuneration Total
Amount
1. Gross salary Mohamm | Sajid Moha Total
ed Aslam | Igbal mmed Amount
Khan Abdul Siraj
(CMD) Hamee | Gunw
d an(Ww
(WTD) | TD)
(a) Salary as per provisions contained in | 900,000/- | Nil 5,40,0 14,40,000
section 17(1) of the Income-tax Act, 00
1961
(b) Value of perquisites u/s
17(2) Income-tax Act,
1961
(c) Profits in lieu of salary under section
17(3) Income- tax Act, 1961
2. Stock Option Nil Nil Nil Nil
3. Sweat Equity Nil Nil Nil Nil
4. Commission Nil Nil Nil Nil
[ 3 )
L J
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- as % of profit
- others, specify...

5. Others, please specify 6,00,000 NIL 4,50,0 | 10,50,000
Consulting fees 00
6. Total (A) 15,00,000 | NIL 9,90,0 | 24,90,000
00
Ceiling as per the Act
B. Remuneration to other directors:
Sl. Particulars of Name of Directors Total
No. Remuneration
Shariq | Krishnan | Usha
Nisar | Narayana | Mishra
n

Independent Directors
- Fee for attending board 2500 2500 2500 7500
committee meetings
- Commission
- Others, please specify
Total (1) 2500 2500 2500 7500
Other Non-Executive Nil Nil Nil Nil
Directors
- Fee for attending board
committee meetings
- Commission
- Others, please specify
Total (2) Nil Nil Nil Nil
Total (B)=(1+2) 2500 2500 2500 7500
Total Managerial Nil Nil Nil Nil
Remuneration
Overall Ceiling as per the Nil Nil Nil Nil

Act

33
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C. Remuneration to Key Managerial Personnel Other Than MD /Manager /WTD

Sl. Particulars of Remuneration Name of KMPs
no.
Sajid Igbal | Muzammil Total
Abdul Memon
Hameed (CS)
(CFO)
1. Gross salary Nil 3,44,121 3,44,121
(a) Salary as per provisions
contained in section 17(1)
of the Income-tax Act, 1961
(b) Value of perquisites
u/s
17(2) Income-tax
Act, 1961
(c) Profits in lieu of salary
under section
17(3) Income-tax
Act, 1961
2. Stock Option Nil Nil Nil
3. Sweat Equity Nil Nil Nil
4, Commission Nil Nil Nil
- as % of profit
- others, specify...
5. Others, please specify Nil Nil Nil
6. Total 3,44,121 3,44,121

VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of Brief Details of Authority [RD | Appeal
the description | Penalty/ INCLT/Court] | made. If
companies Punishment/ any(give
Act Compounding details)

fees imposed

A. Company

U I e e R M Mt

Punishment | -=-—-m-mmm | e | s el e

Compounding | —=-=-==m--== | smmmmmemeeem | s e e
B. Directors

Penalty | e P —

—
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Punishment

Compounding

C. Other Officers in Default

Penalty

Punishment

Compounding

Place: Mumbai
Date: 29-05-2019

By Order of the Board of Directors
For Octaware Technologies Limited

Sd/-

Mohammed Aslam Khan

Chairman & Managing Director

DIN No:00016438
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ANNEXURE 111

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31sT MARCH 2019

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members,
OCTAWARE TECHNOLOGIES LIMITED

[ have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by OCTAWARE TECHNOLOGIES LIMITED (hereinafter called
the company). Secretarial Audit was conducted in a manner that provided me with a reasonable basis
for evaluating the corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the books, papers, minute books, forms and returns filed and other
records maintained by the company and also the information provided by the Company, its officers,
agents and authorized representatives during the conduct of secretarial audit, | hereby report that in
my opinion, the company has, during the audit period covering the financial year ended on 31st
March, 2019 complied with the statutory provisions listed hereunder and also that the Company has
proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject
to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by OCTAWARE TECHNOLOGIES LIMITED (“the Company”) for the financial year ended
on 31st March, 2019 according to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;
(ii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

(iii) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Foreign Direct Investment;

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board
of India Act, 1992 (‘SEBI Act’):-

(a) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009;

(b) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;

(c) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer

36
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Agents) Regulations, 1993 regarding the Companies Act and dealing with client;

(d) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015;

[ have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(ii) The Listing Agreements entered into by the Company with BSE Limited read with the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.

I further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors
and Non-Executive Directors. The changes in the composition of the Board of Directors that took
place during the period under review were carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board Meetings along with the agenda and
detailed notes on agenda. A system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.
Majority decision is carried through.

I further report that there are adequate systems and processes in the company commensurate with
the size and operations of the company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

The following are the qualifications as per our audit findings: NIL

Mr. Chirag Jain
(Practicing Company Secretary)

For C. B. JAIN & ASSOCIATES.,,
Membership No. A37337
C.P.No. 13973
Place: Mumbai
Date: 09/07/2019
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‘Annexure A’

The members,
OCTAWARE TECHNOLOGIES LIMITED

Our report of even date is to be read along with this letter.

1.

Maintenance of Secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.
We have followed the audit practices and process as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in Secretarial records. We believe that
the process and practices we followed provide a reasonable basis for our opinion.
We have not verified the correctness and appropriateness of financial records and books of
accounts of the Company.
Wherever required, we have obtained the Management representation about the compliance of
laws, rules and regulations and happening of events, etc.
The compliance of the provisions of corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. Our examination was limited to the verification of
procedure on test basis.
The Secretarial Audit report is neither an assurance as to the future viability of the Company nor
of the efficacy or effectiveness with which the management has conducted the affairs of the
Company.
Mr. Chirag Jain
(Practicing Company Secretary)

For C. B. JAIN & ASSOCIATES.,
Membership No. A37337
C.P.No. 13973
Place: Mumbai
Date: 09/07/2019
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ANNEXURE IV
CORPORATE GOVERNANCE REPORT

A. MANDATORY REQUIREMENTS
1. Company’s Philosophy on Code of Governance:

The Company’s purpose is business and to maximize long-term shareholder value by selling
its goods and services. Therefore, our Corporate Governance processes are directed at
ensuring that Company’s actions, assets and agents are directed to achieving this purpose
while complying with the Code of Governance and the Company’s own policies and
expectations and covers aspects such as ethical conduct, health, safety and the environment;
control and finance; commitment to employees; and relationships.

Company’s corporate governance conforms to regulatory and legal requirements, such as the
terms of Listing Agreements with Stock Exchanges. In addition, it incorporates several
practices aimed at a high level of business ethics, effective supervision and enhancement of
value for all stakeholders. The Board lays emphasis on integrity and accountability.

Key aspects of the Company’s Governance Processes are:

» Clear statements of Board Processes and Board Executive linkage.

» Disclosure, accountability, transparency, adequate systems and procedures to monitor the
state of affairs of the Company to enable the Board in effectively discharging its
responsibilities to the stakeholders of the Company.

» ldentification and management of key risks to delivery of performance of the Company.

2. Board of Directors:
The Management of your Company is entrusted to the Managing Director.

Your Board of Directors closely monitors the performance of the Company and its
Management, accord approvals and reviews strategies and, determines the remuneration of
the management based on its performance. Your Board ensures legal and ethical conduct and
high quality financial reporting. It holds itself accountable to the shareholders as well as other
stakeholders for the long-term health of the Company.

(a) Composition & Category of Directors

Category Number of Directors %
Non-Executive and Independent Directors 03 50
Other Non-Executive Directors including the | NIL NIL
Chairman

Executive Director (Managing Director & Whole | 03 50
Time Director)

Total 06 100.00
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As of the year ended 31st March, 2019, the Board of Directors had 6 (six) members that
included two-woman director. The Board comprises of 3 (three)-Executive Directors, Mr.
Aslam Khan, Chairman and Managing Director, Mr. Sajid Igbal Abdul Hameed and Mr.
Mohammed Siraj Gunwan, Whole Time Directors.

The Non-Executive Independent Directors includes Ms. Rabia Khan, Ms. Usha Mishra and
Mr. Krishnan Narayanan.

Accordingly, the numbers of independent directors or numbers of non-executive directors
are in agreement with the numbers stipulated by the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

(b) Number of Board Meetings held, dates on which held and Attendance of each
Director at the Board Meetings and the last Annual General Meeting :

() Board Meetings held during the Year: 5

Dates on which Total Strength of Board No. of Directors
Board Meetings Present
were held
28-05-2018 06 2
20-07-2018 06 2
03-09-2018 06 3
13-11-2018 06 2
11-02-2019 06 2

(I1) Attendance of Directors at Board Meeting and Annual General Meeting:

Mohammed Sajid Mohammed Shariq Krishnan Usha Rabia Khan

Name of Aslam Igbal Siraj Nisar Narayanan | Mishra | (Appointed
the person Khan Abdul Gunwan (Resigned on

/ Date of Hameed on 11.02.2019)

BM 31.01.2019)

28.05.2018 PRESENT ABSENT PRESENT ABSENT ABSENT ABSENT NA
20.07.2018 PRESENT ABSENT ABSENT ABSENT PRESENT | PRESENT NA
03.09.2018 PRESENT ABSENT ABSENT PRESENT ABSENT ABSENT NA
13.11.2018 PRESENT ABSENT PRESENT ABSENT ABSENT ABSENT NA
11.02.2019 PRESENT | PRESENT ABSENT NA ABSENT ABSENT NA
Total
Board
Meeting
Attendance 5 1 2 1 1 1 NA
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Mohammed Sajid Mohammed Shariq Krishnan Usha Rabia Khan
Aslam Igbal Siraj Nisar Narayanan | Mishra | (Appointed
Khan Abdul Gunwan (Resigned on
Date of Hameed on 11.02.2019)
AGM 31.01.2019)
27.09.2018 PRESENT ABSENT PRESENT ABSENT ABSENT ABSENT ABSENT

(III) EXTRA ORDINARY GENERAL MEETING ATTENDANCE: NOT APPLICABLE

(c) Number of other Boards or Board Committees in which the Director is a
Director/Member/Chairperson

Name of the Number of other Number of Committees (other than
Director(s) Companies in which OCTAWARE TECHNOLOGIES
Director (including LIMITED) in which Chairman /
Alternate/Nominee Member
Director) Chairman Member
Mr. Mohammed 04 NIL NIL
Aslam Khan
Mr. Sajid Igbal 01 NIL NIL
Abdul Hameed
Mr. Mohammed 01 NIL NIL
Siraj Gunwan
Mr. Krishnan 03 NIL NIL
Narayanan
Ms. Usha Mishra NIL NIL NIL

(d) Directors Profile:
A brief profile of all the Directors on the Board is given herein below:

1. Mohammed Aslam Khan, Promoter, Chairman and Managing Director

Mr. Aslam Khan, aged 43 years, is the Chairman & Managing Director of our Company. He
is the promoter of our company. He has completed his Bachelor of Engineering
(Electronics) from Mumbai University. Mr. Aslam Khan also studied at Harvard Business
School, MIT's Sloan School of Management and Said Business School of Oxford University
where he was awarded executive certificates in Strategic Marketing and Finance
Programme and has participated in the Advance Management Programme from the
prestigious Indian Institute of Management, Kolkata in the year 2011. Mr. Aslam Khan has
a rich experience of more than two decade in IT Industry, he has worked for many top
MNC'’s like Microsoft, Citibank NA, Askme.com, TCS. Mr, Aslam Khan has worked around
various parts of the globe and has a strong grip on Global IT industry. He has also
established a Charitable Trust and a Hospital as his contribution towards the society.
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2. Sajid Igbal Abdul Hameed, Promoter and Whole Time Director

Mr. Sajid Hameed, aged 44 years, is the Whole Time Director of our Company. He is also
the promoter of our Company. He is an Engineering Graduate (Electronics) from Mumbai
University and has completed his Master’s from Sikkim Manipal University. He has an
excellent track record of aggressively building, developing and executing strategic vision
for business growth. He uses his diversified range of technology engineering, marketing,
sales and management experience to oversee Octaware global business operations. He
has more than two decades of experience in this field and has worked with many fortune-
500 companies.

3. Mohammed Siraj Gunwan, Whole Time Director

Mr. Siraj Gunwan, aged 46 years, is the Whole-Time Director of our Company. He leads
and manages the engineering division of the company. He has an extensive experience in
solution design, product development and enterprise delivery across multiple verticals.
He is a technology specialist with more than two-decade years of experience in
Information Technology industry working for leading financial and governmental
organisation such as Commercial Bank, GIS Centre for excellence in Qatar and Department
of Science & Technology in India. He has completed Bachelor of Engineering in Computer
Science from Karnataka University.

4. Usha Mishra, Independent Director

Mrs. Usha Mishra, aged 54 years old, has done MBA along with Graduation in Science and
Post-Graduation in PR & Journalism. She has pioneered the concept of equal rights of
handicapped and underprivileged women. In her last 30 years of social work and service
to humanity she has brought modern technology and concepts at workplace for women
and handicapped people. Her unique experiment of creating an inclusive workplace has
won accolades both in the government and the private sector. Her work has been a beacon
of hope for the most under represented community in the Indian society. The Govt of
Haryana awarded her due recognition on the Republic Day 2018 as “The Best NGO to
Implement Govt Practices”. She is also an external member in the IICA ICC committee.

5. Krishnan Narayanan, Independent Director

Mr. Krishnan Narayanan, aged 50 years, is the Non-Executive Independent Director of our
Company. He has obtained a Bachelor’s Degree in Mechanical Engineering from the
Annamalai University in the year 1988 and a Post-Graduation Diploma in Business
Administration from the Annamalai University in the year 1989. He has 25 years of
technology leadership experience in financial services across various Asia Pacific markets
including Japan, Korea, Hong Kong, Malaysia and Singapore and has worked as Managing
Director of UBS, Director in Prudential Corporation Asia, and as a Vice President at
Citibank. He has rich experience in all aspects of the Information Technology life cycle
with exposure to business domains of retail and commercial banking, investment banking,
insurance, asset and wealth management.

6. Ms. Rabia Khan, Additional (Independent) Director

Ms. Rabia Khan, aged 45 years old, brings to the board rich financial expertise that
includes extensive knowledge of the economics, financial and operational issues, and a
deep understanding of accounting principles and financial reporting rules and
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regulations. As chairperson of the Audit committee, Dr. Rabia, amongst others, is
responsible for, providing significant insight into the preparation of financial statements
and knowledge of audit procedures.

She nurtures a keen interest in designing and implementing policies and advocacy
strategies about evaluation criteria of board, board diversity, governance, nomination and
remuneration. Realizing the central role of communication and, because of her personal
and particular interest in them, Dr. Rabia built skills in strategic communication and
outreach, leading her to supervise stakeholders’ relationship committee. Dr Rabia’s
special qualifications for serving on Octaware’s board of directors include extensive
knowledge and expertise in financing, governance, communication, and blend of academic
insights.

Dr. Rabia holds a Ph.D. in Economics from the Aligarh Muslim University and developed
research project in the area of econometrics and mathematical economics. Her major
research focus is on studying structural adjustment program and food security in India.
She has participated in several conferences sharing her learnings and knowledge. Dr
Rabia is a passionate and absolutely loves teaching mathematics and science.

Committees of the board

As on 31st March, 2019, the Company had three committees of the Board of Directors -
Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee.

1. Audit Committee

(a) Terms of Reference:

The terms of reference of this Committee include matters mandated in the Listing
Agreement and the Companies Act, 2013, respectively. The Audit Committee reviews the
audit reports submitted by the Auditors and to meet them to discuss their findings,
suggestions and other related matters, financial results, effectiveness of internal audit
processes, Company’s risk management strategy and Company’s established systems
and procedures. The Audit Committee also reviews the functioning of the Whistle Blower
mechanism. Besides having access to all the required information from within the
Company, the Committee may obtain external professionals advice, whenever required.
The Committee acts as a link between the Statutory and the Internal Auditors and the
Board of Directors of the Company.

(b) The Composition of Audit Committee as at 31.03.2019 and details of the Members

participation at the Meetings of the Committee are as under:

On 7th December, 2015, the Audit Committee was constituted comprising of 2 Non-
Executive and Independent Directors viz. Mr. Shariq Nisar and Ms. Sarika Lidoria and 1
Executive Director, Mr. Mohammed Aslam Khan. Ms. Rabia Khan is a Chairman of the
Audit Committee. However, one of the member Mr. Shariq Nisar a (Independent
Director) resigned from company on 31st January, 2019 and Ms. Rabia Khan
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(Independent Director) was appointed on 11th February, 2019. All the members of Audit
Committee have financial and accounting knowledge.

(c) Attendance:

Name Designation No. of meetings | No. of meetings
held during the | attended
year

Shariq Nisar | Chairman 4 4

(Resigned on

31.01.2019)

Usha Mishra Member 4 4

Mohammed Member 4 2

Aslam Khan

Details of establishment of vigil mechanism for directors and employees

The Company has a Whistle Blower Policy. However, no personnel are being denied any
access to the Audit Committee. Pursuant to the provisions of Section 177 (9) of the
Companies Act, 2013 read with Rule 7 of the Companies (Meetings of Board and its
Powers) Rules, 2014, every listed company, Companies which accept deposits from the
public and Companies which have borrowed money from banks and Public Financial
Institutions in excess of fifty crores rupees shall establish a vigil mechanism for their
directors and employees to report their genuine concerns or grievances.

2. Nomination and Remuneration Committee

(a) Terms of Reference

This Committee shall identify the persons, who are qualified to become Directors of the
Company / who may be appointed in Senior Management in accordance with the criteria
laid down, recommend to the Board their appointment and removal and also shall carry
out evaluation of every director’s performance. Committee shall also formulate the
criteria for determining qualifications, positive attributes, independent of the Directors
and recommend to the Board a Policy, relating to the remuneration for the Directors, Key
Managerial Personnel and other employees.

(b) The Composition of the Nomination and Remuneration Committee as at

31.03.2019 and details of the Members participation at the Meetings of the
Committee are as under:

On 7th December, 2015, the Nomination and Remuneration Committee was constituted

comprising of 3 Non-Executive and Independent Directors viz. Mr. Shariq Nisar, Ms.
Sarika Lidoria and Mr. Krishnan Narayanan. However, one of the member Mr. Shariq
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Nisar a (Independent Director) resigned from company on 31st January, 2019 and Ms.
Rabia Khan (Independent Director) was appointed on 11th February, 2019.

(c) Attendance:

Name Designation No. of meetings | No. of meetings
held during the | attended
year

Usha Member 2 2

Mishra

Shariq Member 2 2

Nisar

(Resigned

on

31.01.2019)

Krishnan Member 2 0

Narayanan

Remuneration Policy

Sitting Fees:
The Company pays sitting fees for attending the meeting of the Board of Directors and
for attending the meeting of the Committee of Directors to Non-Executive Director(s).

Managing and Executive Directors:

The Company pays remuneration to its Managing Director and Whole Time Directors by
way of salary, allowances and perquisites as per the Company’s rules. The salary and
other perquisites are approved by the Board of Directors on recommendation of the
Nomination and Remuneration Committee and the salary is paid within the overall limits
approved by the members of the Company.

The Remuneration paid to the Directors is as per the Extracts of the Annual Return as
mentioned in the Form MGT-9 in the report. No sitting fee is paid to Executive Directors.

3. Stakeholder’s Relationship Committee:
Our Company has constituted a Stakeholders Relationship Committee to redress
complaints of the shareholders. The Committee was constituted vide resolution passed
at the meeting of the Board of Directors held on December 7th,2015.
(a) Terms of Reference:
The Committee focuses primarily on monitoring expeditious redressal of investors /

stakeholder’s grievances.

(b) The Composition of the Stakeholder’s Relationship Committee as at 31.03.2019 and
details of the Members participation at the Meetings of the Committee are as under:
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The Stakeholder ‘s Relationship Committee comprises the following Directors:

Name of the Director

Status

Nature of Directorship

Mr.Krishnan Narayanan

Chairman

Independent Director

Mr. Shariq Nisar (Resigned on
31.01.2019)

Member

Independent Director

Mr.Mohammed Siraj Gunwan [Member Whole Time Director
(c) Attendance:
Name Designation No. of meetings | No. of meetings
held during the | attended
year
Krishnan Chairman 2 0
Narayanan
Shariq Member 2 2
Nisar
Mohammed | Member 2 2
Siraj
Gunwan
General Body Meetings:
Location and time for the last three AGMs:
Year Date Venue Time Special Resolution(s)
2014- 30/09/15 | Registered Office | 12.30 Not Applicable
15 p.m.
2015- 30/09/16 | Registered Office | 11:00 Not Applicable
16 a.m.
2016- 21/09/17 | Unit 003, Tower | 10:00 Not Applicable
17 II, Seepz++ Bldg, | am.
Seepz Sez,
Andheri East,
Mumbai-400096
2017- 27/09/18 | Unit 003, Tower | 10:00 1. Reappointment of Mr.
18 II, Seepz++ Bldg, | am. Mohammed Aslam
Seepz Sez, Qudratullah Khan as the
Andheri East, Managing Director;
Mumbai-400096 2. Reappointment of Mr.
Sajid Igbal Abdul
( ]
t “J




YO OCTAWARE
k \‘ The Bridge To Productivity

ANNUAL REPORT 2018-2019

Hameed as the Whole-
time director;

3. Reappointment of Mr.
Mohammed Siraj
Moinuddin Gunwan as
the Whole-time director

No Postal Ballot was conducted during the year.
Disclosure :

(i) Related party Transactions

The Company does not have any related party transactions, which may have

potential conflict with its interest at large.
None of the transactions with any of the related parties were in conflict with the interests
of the Company. However, the related party disclosures about list of related parties and
transactions given under Note 20 of Notes to financial statements for the year ended 31st
March, 2019 may be referred. All related party transactions are in the ordinary course of
business and are at arm’s length.

(ii) Cases of Non-Compliance:
No strictures or penalties have been imposed on the Company by the Stock Exchanges or
by the Securities and Exchange Board of India (SEBI) or by any statutory authority on any
matters related to capital markets during the last three years.

(iii) Whistle Blower Policy / Vigil Mechanism:

The Company has designed Whistle Blower Policy / Vigil Mechanism to enable any
person dealing with the Company to raise the alarm to the Audit Committee of the
Company if he has reliable information about a malpractice, unethical practice,
impropriety, abuse or financial wrongdoing. The disclosure will be thoroughly
investigated by the Committee. The members of the Committee may seek information
from any sources inside and outside the organization to investigate this,asdeemed
fit.

Means of Communication

(a) | Half - yearly report sentto each | : | Yes
household of shareholders
(b) | Quarterly results Newspapersin | : Not Applicable to our Company as the
which results are normally company is SME Listed.
published in
Any website, where displayed : www.octaware.com
Whether it also displays official | : | Yes
news releases
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The presentations made to |: NIL
institutional investors or to the
analysts

SEBI has initiated SCORES for processing the investor complaints in a centralized web-based
redress system and online redressal of all the shareholders complaints. The Company is in
compliance with the SCORES.

1. General Shareholder information

(a) | 14t AGM : | Monday, 19th August 2019 at 10 a.m. at Unit 003,
Date, Time and Venue Tower II, Seepz++ Bldg, Seepz Sez, Andheri East,
Mumbai-400096
(b) | Financial calendar D] April 2019 to March 2020

ii. | Halfyearly Results 2019 - on or before 15t
November, 2019

iii. | Audited Results for the Fourth Quarter/ Year
ending 31st March 2020, - on or before 31st
May, 2020.

(c) | Date of Book closure :110/08/2019 to 19/08/2019(both days inclusive)

(d) | Dividend Payment date | : | On or after 19/08/2019, if declared at Annual
General Meeting on 19/08/2019

(e) | Listing on Stock : | The Company has paid Listing Fees for the period 1st
Exchange. April, 2019 to 31st March 2020 to BSE Limited.
(f) | (i) Stock Code - : | 540416
Physical
(ii) Demat ISIN :
Number for INE208U01019
NSDL & CDSL
(g) | Market price Date: : High Low Close
High, Low during each Month | Price Price Price
month in last Financial Apr-18 86 86 36
year May-18 |  84.75 74 80
Jun-18 79 74.5 74.5
Jul-18 94.95 79 94.95
Aug-18 107.5 94.85 107.5
Sep-18 110 104 106
Oct-18 105 97 97
Nov-18 105 100 100
Dec-18 100 98 98
Jan-19 96 96 96
Feb-19 94.1 94.1 94.1
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| Mar-19|  100| 966 98 |

(h)

Registrar and Transfer
Agents

CAMEO CORPORATE SERVICES LIMITED
Subramanian Building,

No. 1 Club House Road,

Chennai - 600 002.

E-mail id: investor@cameoindia.com

(i) | Share Transfer System All the transfer and transmission requests are
processed on fortnightly basis by Cameo Corporate
Services Limited, being the Registrar & Transfer
Agent (RTA). To facilitate prompt services, the RTA is
also authorized to approve the transfers and
dispatch the share certificates within stipulated time
frame, if any.
§)] Dematerialization  of 92.935% of the paid-up capital has been
Shares and liquidity dematerialized as on 31st March, 2019.
(k) Outstanding GDRs / The company has not issued any GDRs / ADRs /
ADRs / Warrants or Warrants or any convertible instruments
any Convertible
instruments,
conversion date and
likely impact on equity.
M Commodity price risk N.A
or foreign exchange
risk and  hedging
activities
(m) | Plant Locations NA
(n) Address for Shareholders correspondence should be addressed
correspondence to either at Registered Office of the Company or at

the address of RTA M/s. Cameo Corporate Services
Limited given as above.

Shareholders holding shares in electronic mode
should address all their correspondence to their
respective Depository Participant.
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DISTRIBUTION OF HOLDINGS AS ON 31.03.2019

Shareholding Shareholders Share Amount
Rs Rs Number % of Total Rs % of total
10 5000 0 0.0000 0 0.0000
5001 10000 1 0.7518 10000 0.0278
10001 20000 78 58.6466 1250000 3.4813
20001 30000 2 1.5037 47460 0.1321
30001 40000 10 7.5187 325450 0.9064
40001 50000 10 7.5187 484000 1.3479
50001 10000 9 6.7669 715050 1.9914
100001 | And Above 23 17.2932 33073740 92.1127
Total 133 100 35905700 100

SHAREHOLDING PATTERN AS ON 31.03.2019

Category No. of shares held % of issued paid up
capital

Promoters 17,30,024 48.18 %

Public 18,60,546 51.82%

Total 35,90,570 100%

SHAREHOLDING PATTERN OF TOP 10 SHAREHOLDERS AS ON 31.03.2019

Sr. No | Name of shareholders No. of Equity Shares | % holding
1. Mohammed Aslam Khan 10,84,742 30.2108
2. Sajid Igbal Abdul Hameed 6,45,282 17.9715
3. Mohammed Siraj Moinuddin 2,63,857 7.3486
Gunwan

4, Aryaman Capital Markets Limited 2,28,800 6.3722
5. Shahnawaz Aijazuddin Shaikh 2,03,348 5.6633

( )|
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6. Shri Ravindra Media Ventures 1,60,000 4.4561
Private Limited

7. Overskud Multi Asset Management | 1,82,400 5.0799
Private Limited

8. Mirza Haroon Ibrahim Baig 1,33,571 3.7200

9. Hadicon Ventures Private Limited 1,04,000 2.8964

10. Sultan Abdul Kader 51,300 1.4287

6. The Company has adopted and been complying with the discretionary requirements as per
Regulation 27(1) and Part E of Schedule II of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

7. Familiarisation programme for independent Directors: The Chairman and secretary of the

Company used to familiarize the independent Directors of the Company, their roles, rights,
responsibilities, nature of industry, compliance procedures & checkpoints etc., from time to time.
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Declaration / Certification:

a. Code of Conduct:
The Board has laid down a Code of Conduct applicable to all the Directors and senior management of
the Company. Necessary certification to this effect is appended to this Corporate Governance Report.

b. Managing Director & CFO Certification:

As per requirements of Corporate Governance Code, Mr. Mohammed Aslam Khan, Managing Director
and Mr. Sajid Igbal Abdul Hameed, Chief Financial Officer have jointly furnished the necessary
Certificate to the Board of Directors with respect to financial statements and cash flow statements for
the year ended 31st March, 2019.

Declaration by Managing Director on Code of Conduct

I, Mohammed Aslam Khan, Managing Director of Octaware Technologies Limited, do hereby declare
that a formal code of Conduct has been laid down by the Board of Directors of Octaware Technologies
Limited, which has been applicable to all the Directors and senior management of the Company. The
code of Conduct has been affirmed to by all the Directors and senior management of the Company.

Sd/-
Place: Mumbai MOHAMMED ASLAM KHAN
Date: 29-07-2019 MANAGING DIRECTOR

DIN: 00016438

52

—
| —



A\

\

OCTAWARE

The Bridge To Productivity

N ANNUAL REPORT 2018-2019
INDEPENDENT AUDITOR’S REPORT
ON STANDALONE FINANCIAL STATEMENT
To,
The Members of,

Octaware Technologies Limited
Report on the Financial Statements

Opinion

We have audited the accompanying Standalone financial statements of Octaware
Technologies Limited(“the Company”) which comprises the Balance Sheet as at March 31,
2019 and the Statement of Profit and Loss for the year then ended, cash flow statement and
notes to the financial statements, including a summary of significant accounting policies and
other explanatory information .

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid standalone financial statements give the information required by the Act in
the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at March 31,
2019 and profit, for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions
of the Companies Act, 2013 and the Rules there under, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the financial statements of the current period. These matters
were addressed in the context of our audit of the financial statements as a whole, and in

forming our opinion thereon, and we do not provide a separate opinion on these matters.

We have determined that there are no key audit matters to communicate in our report for
the year ended 31st March, 2019.
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Responsibility of Management for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
the Companies Act, 2013 (“the Act”) with respect to the preparation of these standalone
financial statements that give a true and fair view of the financial position and financial
performance of the Company in accordance with the accounting principles generally
accepted in India, including the accounting Standards specified under section 133 of the Act.
This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of
appropriate implementation and maintenance of accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and
presentation of the financial statement that give a true and fair view and are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but
to do so.

Those Board of Directors are also responsible for overseeing the company’s financial
reporting process

Auditor’s Responsibility for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as
a whole are free from material misstatement, whether due to fraud or error, and to issue an
auditor’s report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with SAs will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.
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e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial controls system in place and the operating
effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are
based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Company to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with them
all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those

matters that were of most significance in the audit of the financial statements of the current
period and are therefore the key audit matters. We describe these matters in our auditor’s
report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

The Companies (Auditor’s Report) Order, 2016 (“the Order”), issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Companies Act, 2013,
we give in the “Annexure A” a statement on the matters specified in paragraphs 3 and 4 of

the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:
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We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

In our opinion, proper books of account as required by law have been kept by the Company
so far as it appears from our examination of those books.

The Balance Sheet, the Statement of Profit and Loss and the cash flow statement dealt with
by this Report are in agreement with the books of account.

In our opinion, the aforesaid standalone financial statements comply with the Accounting
Standards specified under Section 133 of the Act, read with Rule 7 of the Companies
(Accounts) Rules, 2014.

On the basis of the written representations received from the directors as on 31st March,
2019 taken on record by the Board of Directors, none of the directors is disqualified as on
31st March, 2019 from being appointed as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of
the Company and the operating effectiveness of such controls, refer to our separate Report
in “Annexure B”.

With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to the best of
our information and according to the explanations given to us:

The Company has disclosed the impact of pending litigations on its financial position in its
financial statements.

The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses.

There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company.

For MVK Associates
Chartered Accountants
Firm Registration No.120222W

CA.R.P.Ladha
Partner

M. No. 048195

Place: Mumbai
Date: 29th May, 2019
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Annexure A to Independent Auditors’ Report

(Referred to in paragraph 1 of the Independent Auditor’s Report of even date to the members of
Octaware Technologies Limited on the standalone financial statements as of and for the year ended
March 31, 2019)

On the basis of such checks as we considered appropriate and according to the information and
explanations given to us during the course of our audit, we report that:

i. (a) The Company is maintaining proper records showing full particulars, including quantitative
details and situation of fixed assets.

(b) As informed, the fixed assets are physically verified by the Management at regular intervals.
No material discrepancies have been noticed on such verification.

(c) The Company does not have any immovable property in its name.

ii. The company does not have any inventory as on 31.03.2019. Hence, the provisions of Clause
3(ii) of the Order are not applicable to the Company.

iii. According to the information and explanations given to us and on the basis of our examination of
the books of accounts, the Company has granted unsecured loan to its wholly owned subsidiary
listed in the register maintained under section 189 of the Companies Act, 2013.

a) Theloan isrepayable on demand and the terms and conditions of grant of such loans are
not prejudicial to the company’s interest.

b) The schedule of repayment of principal and payment of interest has been stipulated and
the repayment and the receipts are regular.

c) There is no amount overdue for more than ninety days.

iv. In our opinion and according to the information and explanations given to us, the Company has
complied with the provisions of section 185 and 186 of the Companies Act, 2013 in respect of
any loans, guarantee and security.

v. In our opinion and according to the information and explanations given to us, the Company has
not accepted any deposits within the meaning of Sections 73 to 76 or any other relevant
provisions of the Companies Act and the rules framed there under.

vi. In our opinion and according to the information and explanations given to us, the Central
Government of India has not prescribed the maintenance of cost records under sub-section (1)
of section 148 of the Companies Act.

vii. (a) According to the information and explanations given to us and the records of the Company
examined by us, in our opinion, the Company is regular in depositing the undisputed statutory
dues, including provident fund, employees’ state insurance, sales tax, service tax, duty of
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viii.

ix.

Xi.

Xii

xiii.

Xiv.

XV.

customs, duty of excise, value added tax, and other material statutory dues, as applicable, with
the appropriate authorities.

(b) According to the information and explanations given to us and the records of the Company
examined by us, there are no dues of, income tax, sales tax, service tax, duty of customs, duty
of excise or value added tax or cess which have not been deposited on account of any dispute,

According to the records of the Company examined by us and the information and explanation
given to us, the Company has neither borrowed loans from any financial institution, bank,
government nor has issued debentures as at the balance sheet date.

According to the information and explanations given to us and the records of the Company
examined by us, the Company has not raised any money by way of initial public offer or further
public offer and term loans during the year. Accordingly, provisions of Clause 3(ix) of the Order
are not applicable to the company.

During the course of our examination of the books and records of the Company, carried out in
accordance with the generally accepted auditing practices in India, and according to the
information and explanations given to us, we have neither come across any instance of material
fraud by the Company or on the Company by its officers or employees, noticed or reported
during the year, nor have we been informed of any such case by the Management.

According to the information and explanations given to us, we report that managerial
remuneration has been paid or provided in accordance with the requisite approvals mandated
by the provisions of section 197 read with Schedule V to the Companies Act.

As the Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to it, the
provisions of Clause 3(xii) of the Order are not applicable to the Company.

In our opinion and as per information and explanations provided to us by management all the
transactions with the related parties are in compliance with the provisions of sections 177 and
188 of Companies Act, 2013 where applicable and the details have been disclosed in the financial
statements as required under Accounting Standard (AS) 18, Related Party Disclosures specified
under Section 133 of the Act, read with rule 7 of the Companies (Accounts) Rules, 2014.

The company has not made any preferential allotment or private placement of shares or fully or
partly convertible debentures during the year. Accordingly, provisions of Clause 3(xiv) of the
Order are not applicable to the company.

According to the records of the Company examined by us and the information and explanation
given to us, the company has not entered into any non-cash transactions with its directors or
persons connected with him. Accordingly, the provisions of Clause 3(xv) of the Order are not
applicable to the Company.
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xvi. The Company is not required to be registered under Section 45-IA of the Reserve Bank of India
Act, 1934.

For MVK Associates
Chartered Accountants
Firm Registration Number: 120222W

CA.R.P.Ladha
Partner
M. No.: 048195

Place: Mumbai
Date: 29th May, 2019
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Annexure B to the Independent Auditor’s Report

(Referred to in paragraph 2(e) under ‘Report on Other Legal and Regulatory Requirements’ section
of our report of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-
section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of Octaware Technologies
Limited (“the Company”) as on 31 March 2019 in conjunction with our audit of the standalone
financial statements of the Company for the year ended on that date.

Management’'s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants
of India (“ICAI"). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and
efficient conduct of its business, including adherence to the Company’s policies, the safeguarding of
its assets, the prevention and detection of frauds and errors, the accuracy and completeness of the
accounting records, and the timely preparation of reliable financial information, as required under
the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on
Auditing, issued by ICAI and deemed to be prescribed under Section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls, both applicable to an audit of Internal Financial
Controls and, both issued by ICAIL Those Standards and the Guidance Note require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls over financial reporting was established and maintained
and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial control system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgments, including the assessment
of the risks of material misstatement of the standalone financial statements, whether due to fraud or
error.
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal financial controls system over financial reporting.
Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company’s internal financial control over financial reporting includes those policies and procedures
that

(1) Pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and

(3) Provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including
the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.
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Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31 March 2019, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
in the Guidance Note issued by the ICAI

For MVK Associates
Chartered Accountants
Firm Registration Number: 120222W

CA.R.P. Ladha
Partner
M. No.: 048195

Place: Mumbai
Date: 29th May, 2019
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OCTAWARE TECHNOLDGIES LIMITED
BALAPCE SHEET AS AT 21T MARCH 2019

AROUNT IN B2

| PARTICLILARS BOTE NOL A5 AT 315T MAaRCH 2019 AS AT 3157 MARCH 3018 I
ECLATY B LIAERITIES
Shareholders’ Funds
2
Ehare Capital 3,58,05, 700 355,065,700
3
Remerves B Surplus 6. 28,18,142 SET21.842 6,16,20,107 9,75,25,807
BMon- Current Liabilitdes
Current Liablitles
Zhort Temm Bormosings
Trade Fayables
Sicro endenprises & small enienprises
4
Qthaer than micro & small enterprises 5L S50
Cthaer Current Liabdities . 32,68 550 075,633
Short Temn Frovsions & 1,65301 24,87.850 075,633
TOTAL 10, 12,11, 702 2.56,01,380
BSSETS
Mon-Current Assots
Froperty. Flant and Eouipment T
Tangible Assets 7B 471 1LE4,777
Intargibike Aosels 31303 31,203
Inkzrgible fzzets under devwsdopment 1,16,86,113 E5 17875
-]
o Current irestments 5,49,10223 545.10,923
Deferred T Asset (Net) # 4,57,553 30687
Lang Term Laans and Advances 1 51035 E,98,71,288 = E0,000 57890548
Cunmant Assats
Cumrent Inwestments
rveniories
11
Trade Recoivables 1,03,50.858 2,10,52,793
Cash & Cash eoquivalent 1 12,83.173 36,539,357
Short Temn Loans and Advanoes = B7,06.373 T9,54,657
Oithaer Current Assefs 3 1340814 3,17 06, 793
TOTAL 10, 12,11, 702 2.56,01,330
Zigrificant Srcounting Folicies 1
“otes an Financal Satements aTon

A5 per our Report of ewen dake

For WWVHE Assoclates
Chartpred Arrountanis
Flrm Regn Mo - 12022FW

soy.
Ch. R P. Ladha

Pastner
BALMo. 048195

Date:- 29-05-2019
Place=- Musmbal

Forang onbehalf of the Board

For Dctarsare Technologles Limited

5oy
Mchammed Aslam Khan
Chairman &

Bianaging Direcior

[CiM - DO01s438

Cate:- £3405-2013
Places- Mismibal
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OCTAWARE TECHMNOLOGIES LINITED

STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 3157 MARCH, 2019

APADUNT IM INR

MNOTE FOR THE YEAR EMDED FOR THE YEAR ENDED
PARTICULARS L8 31032009 31052008

IRCORAE
Revenue fram Operations 14 265,28 324 91,53.112
Qther Income 15 11,439,391 1,141
Total Revenwe I,986,77,715 91,54,253
ENPENDITURE
Coast af Makerial and sarvices 16 02 76,921 o 35,033
Emplayes Benefits Cxparses 17 oE® 07,772 13,65 160
Depreciation and Amorteation Cxpensas 7 10,93 051 950912
Finance Costs -
Other Expenses i3 53,783,353 42,54, 583
Total Expenses 2,55 62,007 75,15 604
Profit Before Tax 21,15 618 16,%8 554
Tax Expenses
Current Tax 6,500,000 2,60, 000
Deferred Tax (1,437,713} 1 78,751)
Income tax For Earlier year 415,306 -
Profit for the year 11,098,035 13,57.310
Earmings per equity share of face value of
s 30 each 19
Basic e Das
Dl bt DAz 0as
Significant Accournting Policks 1

ETO
Mates an Financial Statements 12

A par our Report of even date

For WIVE fAssociates
Chartered Accourtants
Firm Regn Mo - 120232W

S0y~

LA R. P. Ladha
Partnar

Mo, 048195

Date:- 29-05-2019
Plaoe:- i

Far and an behalf of the Board

For Octasware Technobogies Limited

S0y-

Mobammed Aslam Khan

Chairman & Managing Director

DMz DDOLGA X8

Date:- 29-05-2019

Plaoe:-
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OCTAMARE TECHNOLDGIES LIMITED
{CASH FLOWY STATEMENT FOR THE YE&R ENDED 3157 MARCH, 3013 AMOUNT IN BNR

FOR THE YEAR ENCED FOR THE YEAR ENDED

PARTICLILARS 31/03/2014 31/03/2018
Cash flows from operating acthvitles
#rofit belone taation 2115618 16,3855%
Adjusimaents for
D prociation 10,22.051 955,912
Foregn Cumency Exchange Gain | 1030, 353)
Warking oopital chonges:
rcrease | (Decrease) in Other Curnent Liabilities 188,857 §e,03, 55, 405]
rcrease | (Decroase) in Short Term Provisions 15.57,005]
rerease / (Decroase) in brade and other payahbles 54 BED |34,55. 5200
{Increasa) f Dedrease in brade recetvables 17,92 188 2,18,505
{Incresasa) f Deorease in Short Term Loans and Advances (7.51,731] |28,31,178)
Cash generated from operations 25,11, 784 14.37.64,297)
TEOmEe taes pald i5.03,530]
et cash from operating actintios ] 25,11, 784 (342,67, 727)
Cash flows from kvesting activitles
Furdrase of Fined Assets |37.26,933) |36, 59 %53
Aurchase af Imvesbment 13,5057 Te6|
{increasa) f Deorease In Long Term Loans and Advaroes T.58,985
Mt oash used i Invesing orchiekes al 29,37 955 !3.1_!]':11"."@
Cash flows fram financing activities
Froceeds from kwue of share capital
sreliminary Expense for issue of share capital
Met cosh used i fimancing achivilies fLu]
et Increase Incash and cash eoub lemts (GsBeC) 4,15 1843} {8.29.85 aTe)
Cash and cash equivalents at begianing of period 26,995,357 B,56,24,833
Cash and cash equivalents at end of period 2283173 _ w57
A5 per our Beport of even dabe For ang on behalf of the Board
For MWVH Assoclates For Dctawane Technologies L mited
Chartered Accourtanis
Firm Regn Mo - 120222W
2dyf Edf
A, R F. Ladha Mohammed Aslam Khan
Pastner Chairman & fManaging Director
B Mic. 048195 CAM: COO1643E
Date: - 33.05.

[Csate:- 29-05-2019 racil-d
Place:- W bad Place: - Mumbad
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OCTAWARE TECHNOLOWGIES UMITED
MOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019

Mote Mo. -1

5. Mo. |Particulars

1 [Corporate information
The company is established on 26th May 2005 to carry on the business of developing, designing and
servicing computer software and information technology related applications and systems.

The Company has the following subsidaries and associates:

i) OCTAWARE GULF FZE at Dubai.{ 100%W0S)

ii) OCTAWARE INFORMATION TECHMNOLOGIES PRIVATE LIMITED at SEZ Andheri {East), Mumbai. (55.375%)
iit) OCTAWARE GULF QFC at Quarter (100 %2 WOS)

iv) TRANSPACT ENTERPRISES PVT. LTD, (Asscciate Co. 24.77% )

2 |significant accounting policies

A. Accounting Convention

The financial statements have been prepared to comply in all material respects with the mandatory Accounting
Standards issued by the Institute of Chartered Accountants of India and the relevant provisions of the Companies
Act, 2013.

The financial statements have been prepared under the historical cost convention on an accrual basis.
The accounting policies have been consistently applied by the Company.

All the figures as entered in the financial statements are rounded off to the nearest rupee one_

B. Use of Estimates

Preparation of the financial statements in conformity with Generally Accepted Accounting Principles requires
estimates and assumptions to be made that affect the reported amounts of revenues and expenses during the
reported period. The estimates and assumptions used in the accompanying financial statements are prudent and
based on management’s evaluation of the relevant facts and circumstances as at the date of the finandal statements.
Differences between the actual results and estimates are recognised in the period in which the results are

known, materialissd.

. Recognition of Revenue and Expenditure
Revenue from time and material contracts are recognized as related services are performed.
Expenses have been accounted for on acorual basis and provision has been made for all known losses and expenses.

D. Fixed Assets
Fixed Assets have been stated at cost less accumulated depreciation. Cost comprises the basic price, duty and
any other attributable cost for bringing the asset to its working condition for its intended use.

E. Depreciation

The depreciation is provided on Written Down Value Method at the rates prescribed in Schedule |l of the Companies
Act 2013 or management estimate whichever is higher. If the management's estimate of the useful life of a fixed asset
at the time of acquisition of the asset or of the remaining useful life on a subsequent review is sharter than that
envisaged in the aforesaid schedule, depredation is provided at a higher rate based on management’s estimate of the
useful life / remaining useful life.

In respect of the additions to assets made during the year, depredation for the year is calculated from the date on
which the additions are made.
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OCTAWARE TECHMOLOWGIES LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019

Mote No. -1

F. Fereign Currency Transactions

Transactions in foreign currencies are recorded at the exchange rates prevailing at the date of the transactions.
Exchange differences arising on foreign currency transactions are recogniszed as income or expense in the year
in which they arise.

Monetary assets and liabilities denominated in foreign currency at the balance sheet date are translated at the
year end exchange rate and the resultant exchange differences are recognized in the profit and loss account.

In case of monetary items which are covered by Forward Exchange Contracts, Premium or Discount on Forward
exchange Contract is recognised over the life of the contract.

Mon-monetary foreign currency items are carried at cost.

G. Retirement Benefits

Short term Employee Benefits: All employee benefits payable wholly within twelve months of rendering the senvice
are classified as short term employee benefits. Bensfits such as salary, performance incentives etc. are recognised
as an expense at the undiscounted amount in the profit & loss account for the year in which the employee renders
the related service.

Post employment benefits:

Defined Contribution Plans:

Provident Fund: The eligible employees of the Company are entitled to receive benefits under the provident fund,
a defined contribution plan, in which both employees and the Company make monthly contributions at a specified
percentage of the covered employees’ salary [currently 12% of employees’ basic salary). The contributions as
specified under the law are paid and charged to Profit & Loss Account of the year when the contribution to the
fund iz due.

Long Term Employee Benefits:

Defined Benefit Plans:

Gratuity: The Company has an obligation towards gratuity, a defined benefit retirement plan covering eligible
employess.

The Company accounts for the liability for gratuity benefits payable in future based on actuarial valuation carried out by
an independent actuary.

H. Leases
Assets taken on lease are accounted for in accordance with Accounting Standard 19 on “Leases”, (A5 19).

Operating lease

Assets taken on lease under which all risks and rewards of ownership are effectively retained by the lessor are
classified as operating lease. Lease payments under operating leases are recognized as expenses on accrual basis
in accordance with the respective lease agreemeants.

I. Provisions For Taxation
Tax expense comprises both current and deferred taxes.

Provision is made for current income tax based on the tax liability computed after considering tax allowances &
exemptions.
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OCTAWARE TECHNOLOGIES LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019

MNote No. -1

From the Assessment Year 2008-09, the Company is subject to provisions of Minimum Alternate Tax. Credit for the
advance Minimum Alternate Tax paid during the year by the Company is accounted for in accordance with the
Guidance Note — ‘Accounting for Credit Available in respect of Minimum Alternate Tax under The Income Tax Act 1961°
issued by the Institute of Chartered Accountants of India (ICAI)

Deferred tax assets and lizbilities are recognized for future tax consequence attributable to timing difference
between taxable income and accounting income that are capable of reversing in one or more subsegquent pericds
and are measured at relevant enacted / substantively enacted tax rates. At each balance sheet date, the Company
reassesses unrealized deferred tax assets to the extent they become reasonably certain or virtually certain of
realization, as the case may be.

1. Impairment of Assets

At each Balance Sheet date, the Management reviews the camrying amounts of its assets included in each cash
generating unit to determine whether thers is any indication that those assets suffered an impairment loss.

If amy such indication exists, the recoverable amount of the asset is estimated in order to determine the extent

of the impairment loss. Recoverable amount is the higher of an asset’s net selling price and value in uze. In assessing
the valuz in use, the estimated future cash flows expected from the continuing use of the asset and from its
ultimate disposal are discounted to their present values using a pre-determined discount rate that reflects the
current market assessments of the time value of money and risks specific to the asset.

An impairment loss is charged to the Profit and Loss Account in the year in which an asset is identified as impaired.
An impairment loss recognized in prior accounting pericds is reversed if there has been a change in the estimate
of the recoverable amount.

K. Provisions, Contingent Liabilities and Contingent Assets

As per Accounting Standard 23, Provisions, Contingent Liabilities and Contingent Assets’, issued by the Institute
of Chartered Accountants of India, the Company recognizes provisions onlfy when it has a present obligation as a
result of past event, it is probable that an cutflow of resources embodying economic benefits will be required to
settle the obligation as and when a reliable estimate of the amount of obligation can be made.

Mo Provision is recognized for:

a) Any possible obligation that arises from past events and the existence of which will be confirmed only
by the ooccurrence or non-cccumence of one or more uncertain future events not wholly within the
contrel of the company; or

b) Any present obligation that arises from past events but is not recognized because-
i It is not probable that an cutflow of resources embodying economic benefits will be required to
settle the obligation; or
ii. A reliable estimate of the amount of obligation cannot be made.

Such obligations are recorded as Contingent Liabilities. These are assessed periodically and only that part of the
obligatien for which an outflow of resources embodying economic benefits is probable, is provided for, except in
the extremely rare circumstances where no reliable estimates can be made.

Contingent Assets are not recognized in the financial statements since this may result in the recognition of income
that may never be realized.
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OCTAWARE TECHNOLOGIES LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019

Note No. -1

L. Other Accounting Policies
The Company follows generally accepted accounting principles in respect of accounting policies not specifically
refemed to hereinzbove.

M. Intangible Assets
Intzngible assets are recognised only if it is probable that the future economic benefits that are attributable to the assets will flow

to the enterprise and the cost of the assets can be measured reliably. The intangible assets zre recorded 2t cost and are carried at
cost less accumulated amertisation and accumulated impairment losses, if any,

M. Inventory

Stock-in-trade is valued at lower of cost and net realisable value. Cost is computed based on First in First out FIFO] basis in respect
of procured materials. Cost 2lso includes all charges incurred for bringing the inventories to their present location and condition.

0. Investment
Long Term Investments are stated at cost. Provision for diminution in the value of Long Term nvestments is made only if such 3
decline is other than temporary.

Current Investments zre stated at lower of cost or net realizable value.
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OCTAWARE TECHNOLOGIES LUMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019

2 S5SHARE CAPITAL AMOUNT IM INR

i

A5 AT 315T MARCH 2019 AS AT 315T MARCH 2018

Authorised Share Capital:
42,00,000 Equity Share of Rs. 10/- each 4,20,00,000 4,20,00,000

(Previous year 42,00,000 Equity share of Rs. 10/- each)

Total 4,20,00,000 4 20,00,000
Issued, Subscribed and Paid up:
35,90,570 Equity Shares of Rs 10 each, fully paid up 3,59,05,700 3,59,05,700
|Previous Year 35,90,570 Equity Share of Rs. 10/~ each)

Total 3,50,05,700 3,50,05, 700

a) Detailed note on the terms of the rights, preferences and restrictions relating to each class of shares including restrictions on the distribution of divider
and repayment of capital.

The Company has only one class of Equity Shares having a par value of Rs. 10y- per share. Each holder of Equity Share is entitled to one vote per share. In the event of
liquidation of the Company, the holders of Equity shares will be entitled to receive remaining assats of the Company, after distribution of all preferantial amounts. The
distribution will be in propartion to the number of Equity shares held by the shareholder.

(il The details of shareholders holding more than 5% shares in the company

Name of the Shareholder A5 AT 315T MARCH 2019 AS AT 315T MARCH 2018

Mo, of Shares % held No. of Shares % held
Mohd aslam Cudratullzh Khan 10,84,742 | 30.21% 10,684,742 | 30.21%
sajid Iqbal Abdul Hameed 6,485,282 | 17.97% 545,282 | 17.97%
Kohammed Siraj Gurwan 263,857 | 7.35% 263,857 | 7.35%
shahnawaz Ajazuddin shaikh 203348 | 5.66% 2)03,348 | 5.66%

liii)  The reconciliation of the number of shares outstanding is set out below :

A5 AT 315T MARCH 2019 A5 AT 315T MARCH 2048
Mo. of Shares No. of Shares
Equity Shares at the beginning of the year 35,90,570 35,90,570
Add : Shares issued - -
Less : Shares cancelled - -
Equity Sharas at the end of the year 35,890,570 35,90,570
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MOTES TO FINAMOAL STATEMENTS FOR THE YEAR ERDED 31ST SMARH, 1339
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OCTAWARE TECHNOLOWGIES LIMITED
MOTES TO FINANCIAL STATEMIEENTS FOR THE YEAR ENDED 315T MARCH, 2043

9 DEFERRED TAX ASSET [Met)

Deferred tax assat amouwnts to Rs. 4,97,3593/- |=r=vicu:-'|f\ee'rxs. 3,08 .87 -]er:inE On oo ".I:ufcepr:cinl:un & _Prowision for the same has not besn r:m;nimd intha
books on the prounds of prudence concept. It would be sccounted for in the subsequent year f years considering the requirements of the Accounting Standard (A5-22)
regarding reasonabie [ virtual certainty and according to the accounting policy followsd by the company in this respect.

10 LOMGS TERM LOANS AND ADVANCES

AS AT 315T MARCH 2019 AS AT 315T MIARCH 201EB
Unsecured and Considered Good -
}eFD\JiI‘J 61,033 ,60,000
TOTAL B1,025 8,50, 000
11 TRADE RECEIVABLES
A5 AT 315T MARCH 20135 AS AT 3157 MIARCH 201B
Owver & months
Unsecured Considered Good 1EL70,052 i7r.EE 10
Unsecured Considered Doubtful - -
Lass: provision for Doubtful Debts - -
Others
Unsecured Consicersd Good £1,B0,E36 37,4513
Unsecured Considered Doubtful - -
Lass: provision for Doubtful Debts - -
TOTAL Z,03,50,268 2,10,52,753

114 Thi Daknces of su "lﬂr'll debtors are a5 certified J:\' thez man n;err'ent and e‘\e:ub-_'en to formal confirmation from the FHI"CiES.

12 CASH & EBANK BALANCES

A5 AT 315T MARCH 20135 AS AT 3157 MIARCH 201B
Cash i Hard 13,148,352 873,633
Salsnce with Banks in current accounts 5,82, 811 18,2%,558
TOTAL 2,83.173 25,593,357

13 ESHORT TERM LOANS AND ADVAMNCES

A5 AT 315T MARCH 20135 AS AT 3157 MIARCH 201B
Unsecured and Considered Good -
Advance Income Tax & TDS | h!t: 17,214,248 21,31332
A.dﬂce:-wEJh:-ce'r'[ nterest Frae) 30,00, 000 30,000,000
Prepaic Expenses BE, D52 £3.221
Advance Receivasile in Cash or kind or for walss to to be recsived 253,073 7,38,883
TOTAL &7,06.373 79,54,642
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OCTAWARE TECHNOLOGIES LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2019

7 PROPERTY, PLANT AND EQUIPMENT AMOUNT IN INR
Deseription Giross Block Depreciation / Amortiation Nt Block
s at Additions Deductions/ s o s at Forthe | Deductions/ U pto s ot s at
(11,04, 218 Adjustments | 31.03.2019 0104, 218 Yar  |Adjustments | 31082019 L03Ag | 310328
A |TANGIBLE ASSETS |
N ASSETS |
(Office Equipments 10,78,066 11,685 10,89, 761 9,81,389 42,848 10,24,747 65,014 56, 167
Computers 5591768 73,500 56,54, 264 SLARTIY | 229570 5418297 245976 403,046
Furniture & Fodures 46,749,124 6,14 500 52493 629 2538536 | 66l061 301,197 X.92432 21,40 553
\iehice 12,00,000 12,00,000 65029 1831 838,001 3,60.999 524,971
TOTAL (&) 1,258 963 6,98 695 - 134768 9384186 | 1099051 - 1,0d.83,237 64421 il T
B [INTARGIGLE ASSETS:
ol e 10,19.938 10,19,993 9.88.735 988,735 11,203 1.4
TOTAL (B} 10,19.938 * 10,159,934 988735 * * 448735 31,203 31,1
C |intangible dises
Software
Under Development 8517875 30,218,238 : 116,46, 113 1,16,46,113 | 86,1785
TOTAL(C) 85,17 875 30,28,238 _ 116,46, 113 : _ . . 1,16,46,113 | 86,1785
TOTAL A4 84C) 1,21 86,776 37,6933 - 454,13, 84 103,70921 | 1099051 - 11471472 1,841,737 | 118,13 85
Previous Year 1,85,26,193 36,59,983 1.21.86, 776 94.13.008 | 959912 1037280 1,18,13855

Nete Expenses paid ta drector L, dinector safary and consuimancy fees smounting oAy, 8,10,000/- have been capiaiaed &5 penains to development of inteng e st under devekgment
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OCTAWARE TECHNOLOGIES LIMITED
MNOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 3215T MARCH 2019

i4

i5

ie

17

REVENUE FROM OPERATIONS

FOR THE YEAR
EMDED FOR THE YEAR
31/03/2019 |EMDED 31/03/2018
Income from Sales and Services -
- Domestic [ Net of Tax) 2,65,28,324 91,553,112
TOTAL 2,65,28,324 91,53,112
OTHER INCOME
FOR THE YEAR
EMDELD FOR THE YEAR
31/03/2019 EMDED 31/03/2018
Interest on Bank deposits 25,995 21,101
Gain on Foreign Currency Transactions 10,900,263 -19 960
Incentive received 33,133 -
TOTAL 11,49,391 1,141
COST OF MATERIAL AND SERVICES
FOR THE YEAR
EMDED FOR THE YEAR
31/03/2019 |ENDED 31/03/2018
Purchase of Products and services 92,776,921 9.36,033
TOTAL 92,76,921 9,36,033
EMPLOYEE BEMEFITS EXPEMNSES
FOR THE YEAR
EMDED FOR THE YEAR
31,/03/2019 |ENDED 31/03/2018
Salaries to Employee
-"To Related Parties 9,54 000 12,94 750
-"To Others B0,61,360 -
Contribution to Provident and Other Funds 2,92,693 2,437
Staff welfare Expenses 3,31,418 67,973
Provision for Employee Benefit 1,568,301 -
TOTAL 98,07,772 13,65,160

—
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OCTAWARE TECHMNOLOGIES LIMITED
MOTES TO FINNANCIAL STATEMENTS FOR THE YEAR ENDED 15T MARCH 2019

1B

18.F

OTHER EXPEMSES

FOR THE FEAR

ERMIDHEL: iR THE YEAR
0= 2009 ENDED 3103/ /2043

Provessesr ared Foe 58 356 o5 Tl
Rert, Babes & Tamees £ EE. TS0 L= n s
R=pairs to -

- Computers 15107 e ]

- Building & Other Repairs 1 3= 9393 41 170
Bornik Charges &£ 3F5 29 1FR
Srhvertisemeens Expenses AF WO A4 0TS
Traneelling Expenses E.1F 342 11 55 483
Lemal snd professionsd chanses 455412 £.30.410
{Refer Rote: 171 for Details)
Fembership Fees F 5 A=A F. 51 69F
Miscellaneocus expenses 21 D=l Z 13 501
Office Expences 1.1 65 Z. 13 BER
Printing & Statiome=ry 50656 224 950
ROHC Filirng fems 21 500 13775
Errranar Fess Z 3D 0F2 Z 3IF BSH
Driscount w' off IZ6ZE3 {20,203
Techniksd Fees (Consultsat Charges)

- Related Parties 25000 Z.BES5BTS

- Others A7 14555 373930
Telephomns E lntermet expenoes 45 95 1 35 9&8
o yymnoe 192 1635 S _ B=9
TOTAL S3.FE353 47 5<4, 550

Pagymmeents to the Auditor [inchueded under Legal and professiomnsl cheanges)

FOR THE YE&AR

EMNIDHELD: IR THE YEAR
=103 2005 ERNDED =103 2008
{=] S&udibor - Statutoery Suodit Fees TS D) 35 (Oed
|b} Fosr Tax matters - -
{ch For Other Servioess - -
TOTAL 36, 0D a5 (D00

FOR THE YE&AR

EMHED FOIR THE YE&AR
=303 2009 ERDED =31,03 2008
Earing - -
Experncitore 1 51 709 1 07 693
TOTAL 1,581,709 1,07 ,603

EARMIMGS FER SHARE [EPS)

FORK THE FEARR

EMNIDHELD: IR THE YEAR
=103 2005 ERNDED =103 2008

Net Proft after tox o per Seotement of Proft

and Loss attribuwtsible oo Equity Shareholders (Rs) 11 95 035 1= 57 310
Weimhted Sverape number of equity shares

used =5 denorminator for celcwlsting EPS I35 90 57D 35 o0 570
Ba=ic Eamings per shiare (Bs) o33 [+ e 5]
Dhiluted Earmings per share {Rs) o.E3 OB
Faoe VWalue per eguity shiare [(Rs) i L
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DCTAWARE TECHNOLDGIES LINITED

MOTES TO ANANCIAL STATEMEMNTS FOR THE YEAR ENDED 15T MARCH 019
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INDEPENDENT AUDITOR'’S REPORT
ON CONSOLIDATED FINANCIAL STATEMENT

To,
The Members of,
Octaware Technologies Limited

Report on the Consolidated Financial Statements
Opinion

We have audited the accompanying Consolidated financial statements of Octaware
Technologies Limited, the parent (hereinafter referred to as ‘the Holding Company’) and its
wholly owned subsidiary (collectively referred to as ‘the ‘Group’), which comprising of the
Consolidated Balance Sheet as at March 31, 2019, the Consolidated Statement of Profit and
Loss, the Consolidated Cash Flow Statement for the year then ended, and a summary of the
significant accounting policies and other explanatory information (hereinafter referred to
as “the consolidated financial statements”), which we have signed under reference to this
report.

In our opinion and to the best of our information and according to the explanations given to
us, the aforesaid consolidated financial statements give the information required by the Act
in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at March 31,
2019 and consolidated profit, for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Financial Statements
section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India together with the ethical
requirements that are relevant to our audit of the financial statements under the provisions
of the Companies Act, 2013 and the Rules there under, and we have fulfilled our other ethical
responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most

significance in our audit of the financial statements of the current period. These matters
were addressed in the context of our audit of the consolidated financial statements as a
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whole, and in forming our opinion thereon, and we do not provide a separate opinion on
these matters.

We have determined that there are no key audit matters to communicate in our report for
the year ended 31st March, 2019.

Responsibility of Management for the Consolidated Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of
the Companies Act, 2013 (“the Act”) with respect to the preparation of these consolidated
financial statements that give a true and fair view of the financial position and financial
performance of the Company in accordance with the accounting principles generally
accepted in India, including the accounting Standards specified under section 133 of the Act.
This responsibility also includes maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of
appropriate implementation and maintenance of accounting policies; making judgments
and estimates that are reasonable and prudent; and design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for
ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statement that give a true and fair view and
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern and using the going concern basis of accounting unless management either
intends to liquidate the Company or to cease operations, or has no realistic alternative but
to do so.

Those Board of Directors are also responsible for overseeing the company’s financial
reporting process

Auditor’s Responsibility for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue
an auditor’s report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with SAs will always
detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial
statements.
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion.
The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

 Obtain an understanding of internal control relevant to the audit in order to design audit

procedures that are appropriate in the circumstances. Under section 143(3)(i) of the
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial controls system in place and the operating
effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor’s report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date of our auditor’s report. However,
future events or conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements,
including the disclosures, and whether the financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied
with relevant ethical requirements regarding independence, and to communicate with them
all relationships and other matters that may reasonably be thought to bear on our
independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those
matters that were of most significance in the audit of the financial statements of the current
period and are therefore the key audit matters. We describe these matters in our auditor’s
report unless law or regulation precludes public disclosure about the matter or when, in
extremely rare circumstances, we determine that a matter should not be communicated in
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our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Other Matter

We did not audit the financial statements / financial information of one subsidiary, whose
financial statements reflect total assets of Rs. 30.44 lakhs as at March 31, 2019, total revenue
loss of Rs. 920.06 lakhs and net cash flows amounting to Rs. 04.59 lakhs for the year ended
on that date, as considered in the consolidated financial statements. These financial
statements / financial information are audited by another chartered accountant and his
report has been relied upon.

Our opinion on the consolidated financial statements, and our report on Other Legal and
Regulatory requirements below, is not modified in respect of the above matters with
respect to our reliance on the work done and the financial statements / financial
information certified by the Management

Report on Other Legal and Regulatory Requirements

Companies (Auditor’s Report) Order, 2016 (“the Order”), issued by the Central Government
of India in terms of sub-section (11) of section 143 of the Companies Act, 2013, is not
applicable to the Company.

As required by Section 143(3) of the Act, we report that:

a. We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purposes of our audit.

b. In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books.

c. The Consolidated Balance Sheet, the consolidated statement of Profit and Loss and
consolidated cash flow statement dealt with by this Report are in agreement with the
books of account.

d. In our opinion, the aforesaid consolidated financial statements comply with the
Accounting Standards specified under Section 133 of the Act, read with Rule 7 of the
Companies (Accounts) Rules, 2014.

e. On the basis of the written representations received from the directors as on 31st
March, 2019 taken on record by the Board of Directors, none of the directors is
disqualified as on 31st March, 2019 from being appointed as a director in terms of
Section 164 (2) of the Act.

f.  With respect to the adequacy of the internal financial controls over financial reporting
of the Company and the operating effectiveness of such controls, refer to our separate
Report in “Annexure A”.

80

—
| —



7\
X OCTAWARE

k ‘ The Bridge To Productivity

ANNUAL REPORT 2018-2019

g. With respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to
the best of our information and according to the explanations given to us:

i.  The consolidated financial statements disclose the impact of pending litigations on the
consolidated financial position of the Group.

ii. ~ The group did not have any long-term contracts including derivative contracts for
which there were any material foreseeable losses.

iii. =~ There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.

For MVK Associates
Chartered Accountants
Firm Registration No.120222W

CA. R.P. Ladha
Partner
M. No. 048195

Place: Mumbai
Date: 29th May, 2019
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Annexure‘A’

REPORT ON INTERNAL FINANCIAL CONTROLS OVER FINANCIAL REPORTING

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of
the Act

1.

In conjunction with our audit of the consolidated financial statements of the Company as of and
for the year ended March 31, 2019, we have audited the internal financial controls over financial
reporting of Octaware Technologies Limited (hereinafter referred as “the Holding Company”)
and its subsidiary company as of that date.

Management’'s Responsibility for Internal Financial Controls

2.

The respective Board of Directors of the Holding company, its subsidiary company, are
responsible for establishing and maintaining internal financial controls based on internal control
over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India
(ICAI). These responsibilities include the design, implementation, and maintenance of adequate
internal financial controls which were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to the respective company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Act.

Auditor’s Responsibility

3.

Our responsibility is to express an opinion on the Group’s internal financial controls over
financial reporting based on our audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls over Financial Reporting (the “Guidance Note”)
issued by the Institute of Chartered Accountants of India (ICAI) and the Standards on Auditing
deemed to be prescribed under Section 143(10) of the Companies Act, 2013, to the extent
applicable to an audit of internal financial controls, both applicable to an audit of internal
financial controls and both issued by the ICAIL Those Standards and the Guidance Note require
that we comply with the ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls over financial
reporting was established and maintained and if such controls operated effectively in all material
respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the
internal financial control system over financial reporting and their operating effectiveness. Our
audit of internal financial controls over financial reporting included operating and
understanding of internal financial controls over financial reporting, assessing the risk that a
material weakness exist, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures selected depend on the auditor’s
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judgment, including the assessment of the risk of material misstatement of the financial
statement, whether due to fraud or error.

5. We believe that the audit evidence we have obtained and the representation received from the

management for the entities un-audited referred to in the other matters paragraph below, is
sufficient and appropriate to provide a basis for our audit opinion on the Company’s internal
financial controls over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

6.

A company’s internal financial controls over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with the Generally Accepted
Accounting Principles. A company’s internal financial controls over financial reporting includes
those policies and procedures that:

i. pertain to the maintenance of records that, in reasonable details, accurate and fairly reflect
the transaction and dispositions of the assets of the company;

ii. provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with the generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and

iii. provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or dispositions of the company’s assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

7.

Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also, projections of any
evaluation of the internal financial controls over financial reporting to future period are subject
to the risk that the internal financial controls over financial reporting may become inadequate
because of the changes in conditions, or that the degree of compliance with the policies or
procedures may deteriorate.

Opinion

8.

In our opinion, the holding company, its subsidiary companies, have, in all material respect, and
adequate internal financial control system over financial reporting and such internal financial
controls over financial reporting were operating effectively as at March 31, 2019, based on the
internal control over financial reporting criteria established by the Company considering the
essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of
India as it appears from our examination of the books and records of the Holding Company and
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the representation received from the other auditor for subsidiary audited by the other auditor.
Other Matters

9. Our aforesaid report under Section 143(3)(i) of the Act on the adequacy and operating
effectiveness of internal financial controls over financial reporting, insofar as it relates to the
audited one subsidiary company is based on the representation received from the other auditor.
Our opinion is not qualified in respect of this matter.

For MVK Associates
Chartered Accountants
Firm Registration Number: 120222W

CA. R.P. Ladha
Partner
M. No.: 048195

Place: Mumbai
Date: 29th May, 2019
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Octaware Technologies Limited

CONSOLIDATED BALANCE SHEET AS AT 31st MARCH, 2019

(Amounnt in INE)
. Asat asat
particulars Mote No. 31st March 2019 315t March 2018
I EQILITY AND LIABILITIES
{1] Shareholder's Funds
[a) Share capital 2 3,58,05,700 3,59,05, 700
[} Resarves and surplus 3 13,25,29,096 12,33,60,541
(2] Minority Interest 3,62,399 2,67,840|
|a) Long Term Borrowings - -
[} Deferred tax liabilities (net) - -
|c} Long-term provisions - -
{4] current Liabilities
(2) Short-Term Borrowings - -
|} Trade Payables 4
-hicro enterpriszes & small enterprises - -
~Ottheesr than micro & small enterprises o 98 509 646 031
[c) other current Lisbilities 5 72,61,577 75,098,635
[d} short-Term Provisions 5 E,85,378 7,35,467
TOTAL 17,79,43,059 16,84 25 274
ILASSETS
{1] Mon-Current Assets
|a] Property, Plant & Equipment 7
(i) Tangible assets 3,43,99,128 3,56,81,457
(i) intangible assats 31,203 31,203
(iii] Intangible Assets under development 4,02,29,125 2,48,73,260
Met Block 7,46,59,455 5,05,85,020
(b} Deferred tax assets [met) 6,26,770 3,83, 242
[} Non-Current Investments B 7,58,514 7,44, 357
|d} Long term loans and advances =] 1,64,616 10,97, 301
|&] other non-ourrent assets - -
{2] Current Assets
|a) Current Investments - -
b} Inwentories - -
[c) Trade receivables 10 5,25,51,270 5,70,30,341
|d} cash and cash equivalents 11 2,46,34,045 3,27,658 114
|&] Short-termn loans and advances 12 2,45 48 387 1,58,05 055
|f}) other Current assets - -
TOTAL 17,79,43,059 16,84 25,274
Significant Accounting Polices 1
Motes on Financial Statements ZTO

Motes referred to above and Annexures attached there to form an integral part of Balance shest

s per our report of even date attached

For MVEK Associates
Chartered Accountants
Firm Regn Mo - 1202220

(Ci. R P. Ladha
Partnar

LMo, 48195

Mumbsai, 25th May 2019

For Octaware Technologies Limited

rchammed Aslam Khan

{chairman & Managing Director)

DM - 0016438

Mumbai, 29th May 2019
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Octaware Technologies Limited

1
(Amount in INR)
Particulars Note No. For the year ended 31-| For the Year ended 31-
3-2019 3-2018
INCOME
Revenue from operations 13 10,76,97,236 11,35,04,545
Other Income 14 18,16,202 |- 65,430
Total Revenue 10,95,13.438 11,34,39,115
EXPENDITURE
Cost on Materials and services 15 92,76,921 9,36,033
Employes Benefit Expense 16 2,91,97,510 2,67,17,661
Financial Costs - -
Depreciation and Amortization Expense 7 25,33,814 34,585,784
Other Expenses 17 5,94,56,310 5,73,04,387
Total Expenses 10,04,64,555 B,84,43 855
Profit before tax 90,48,883 2,49,95 250
Tax expense:
{1) Current tax 42,38,261 31,69,712
{2) Deferred tax (2,33,528) (1,90,706)
(3) Adjustment for Income tax in respect of earlier years [Net) 13,31,525 -
(4) MAT Credit Entitlement (21,49,496) {23,53,745)
Profit/{Loss) for the period 58.62,121 2,43,69,989
Minority Interest 94,559 78,304
Profit/{Loss) for the period after tax & Minority interest 57.67.562 2,42,91,685
Esrning per equity share(face value of Rs. 10/~ eschi: Basic and Diluted (Rs.) 15 163 6.79
Significant Accounting Policies 1
Motes on Financial Statements 270
Significant Accounting Policies 1

Motes referred to above and Annexures attached there to form an integral part of Balance Sheet

As per our report of even date attached

For MVK Associates
Chartered Accountants
Firm Regn No - 120222W

CA. R. P. Ladha
Partner
M.Mo. 048195

Mumbai, 29th May 2019

For Octaware Technologies Limited

Mohammed Aslam Khan
[Chairman & Managing Director)
DM : 00016438

Mumbai, 29th May 2019
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Octaware Technologies Limited
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 315T MARCH, 2019
[Amount in INR]
FOR THE YEAR FOR THE YEAR
ENDED 31/03/2019 ENDED 31/03/2018

PARTICULARS

Cash flows from operating activities

Profit before taxation 90,548,853 2,49,95,250
Adjustments for:

Depreciation 25,33,814 34 85 784
Preliminary Exp written off

Foreign Currency Exchange Gain 16,96,774 (5,95,173)
Reversal of Foreign Exchange and Intercompany profits 34,00,553 45 401
Provision for Employee Benefit 133,254 3,959,262
Share in Income from Associate (14,257) -
Working capital changes:

Increase / [Decrease) in Other Current Liabilities (2,48,058) {4,48,04,292)
Increase [ |Decrease] in Short Term Provisions (44,87,823) 415275
Increase [ |Decrease] in Trade Payables 3,52,818 6,456,051
{Increase) f Decrease in trade receivables 27,82,297 {2,29,47,268)
{Increase) f (Decreass) in Short Term Loans and Advances {76,59,098) (59,98,787)
Cash generated from operations 75,39,597 (4.,43,54,458)
Income taxes paid - (31,42,090)
Net cash from operating activities (A} 75,39,597 [4.74.96,548)

Cash flows from investing activities
Purchase of Fixed Assets (1,66,07,350) {1,45,08,763)
Imvestment Purchased - -
{Increasa) f Decrease in Current Investments - -
{Increase|  Decrease in Long Term Loans and Advances 5,32,685 234374
Net cash used in investing octivities {B) (1,56,74,665) [1,42,74,383)

Cash flows from financing activities
Proceeds from issue of share capital - -
Preliminary Expense for issue of share capital - -

Net cash used in financing activities (c) - -

Met increase in cash and cash equivalents [A+B+C) [81,35,068) [6,17,70,935)
Cash and cash equivalents at beginning of period 3,27,69,114 9,45,40,049
Cash and cash equivalents at end of period 2,46,34.046 3,27.659,114

Az per our Report of even date attached

For MVEK Associates For Octaware Technologies Limited
Chartered Accountants

Firm Regn Mo - 120222W

Mohammed Aslam Khan

CA. R. P. Ladha [Chairman & Managing Director)
Partner DI : 0016438

M.MNo. 048155

Mumbai, 29th May 2019 Mumbai, 29th May 2019

87

—
| —



YO OCTAWARE

k ‘ The Bridge To Productivity

ANNUAL REPORT 2018-2019

DOCTAWARE TECHNOLOGIES LIMITED
MOTES TO FINANCIAL STATEMENTS FOR THE YEAR EMDED 315T MARCH, 20719

Mote Mo, -1

5 MNo.

Particulars

1

Corporate information
The company is established on 26th May 2005 to rry on the business of developing, designing and
servicing computer softaane and information technology related spplications sind systems.

The Company has setup [Wi05) Company

i) CTAWARE GULF FZE st Dubsd. [ = 1009 'WS)

i) CTAWARE INFORMATION TECHNOLOGIES PRIVATE LIMITED =t SEZ Andheeri |East), Mumbsi. [ 2 08.375%)
OCTAWARE GULF OFC at Cuarter | a 100 % WiOS)
i} TRANSPACT ENTERPRISES PAT. LTD, {a Associate Co. 24.77% |

Significant accounting polices

A Basic Principles

A1 Accounting Comvention

The finandal statements have been prepared to comiply in 2l materizl] respects with the mandztony Socournting
Standards issued by the Institute of Chartered Accountants of India and the relevant provisions of the Companies
Act. 2013,

The finandal statements have been prepared under the historical cost corvertion on an acoual basis.
The scoounting policies hawe besn consistently applied by the Company.

All the figures as entered in the inandal sEtements ane rounded off to the nearest rupes one.

4.2 ‘Basis of accounting and preparation of Snancial statements

These consclidated financial statements ["CFS') are prepared in accordance with the penerally accepind accounting principles in Indha {Tndian

A AF) under the lestonical oost comeention as alse on accroal basis. These corsolidated financial statements have been prepared to comply with
the accounting standards prescribed under Sacton 133 of the Companses Act, 33 {"the Act”) read with Bule 7 of the Compandes [Aocounts) Bules,
24 "the Accounting Standards") and the relevant provisions of the Act (to the extent notified]. In the ight of the firss proviso to Secton 122(1) of
the Act, Schedule I to the Act and Rule 4A of the Companies (Accounes) Rale, 24, the items and terms contained m these consolidated financial
statements ane propared im accordanoes with the definitions and other reguimements speafiuesd m the Accounting Standards

4 3 Principle of Consolidation

Thee consalidased finannal statements relate to SR Shares & Fropertes Private Limeted ("the Comipany”’) and associates. The imancial statements of
associates nssd mooonsolidastion ane drawn ¢ prepared for corsolidahon upto the same reporting date as the Company. The consolidated financial
statements have been prepared on the following, basis:

Thie [nvestmment in Associates 15 acopanted for using the Equaty Method a5 kad down under Accounting Standard (AS) 23 - “ Accounting for
Investments in Assoastes in Consolidated Pinancial Statements”™. The investment s imitially recoprised at oost, and the carmypmg amaount is
increased or decreased to recogise the investor's share of the profit or loss of the invester after the acquisition date. The group’s mvestment in the
assoctates mnclodes poodwnll ientified on scqgusition. The unnealised profits,fksses on trarsachons with the assoastes ane elimuinated by reducing
the carTying amoont of myestment

The CF5 are prepared esing uniferm: accounting, policies for hke transachons and other events e similar cncumstances and are presented o the
samie manmer as the Company’s separate firanoal statements

B. Use of Extimtes

Preparation of the financial statements in conformity with Generally Accepted Accounting Prindples requires
estimates and assumptions to be made that affect the reported amounts of revenues and expenses during the
reported pericd. The estimates and assumptions used in the aocoompanying finandzl statements are prudent and
based on management’s evaluation of the relevant facks and dirocumsiances as st the date of the finandal statements.
Differences batwesn the actusl results snd estimiates are recognized in the period in which the results e

kravaen miaterizlised.

C. Recognition of Revenue and Expenditurs
Bevenue from time and material contracts sre recogniced s related services are performed.
Enpenses have been scoounted fior on acoruzld basis snd provision has been made for all krosen losses and expenses

D, Fixed Assets
Fixed Accets hawe been stoted ot cost bess accumulated depredztion. Cost comprises the basic price, extss duty snd
any other attributzble cost for bringing the ssset to its working condition for its intended use.

E. Depreciation

The depredztion is provided on Writben Down Yalue Method st the rates prescribed in Schedule Il of the Companies
Act 2013 or management estimate whichever is higher. If the management’s estimate of the useful life of 3 fived asset
at the time of acguisition of the asset or of the remaining useful life on a subssquent review is shorter than that
ervissged in the aforesaid schedule, depredztion is provided at 3 higher rate based on mansgement's estimate of the
ueseful life § remaining useful life.

In respect of the additions to assets made during the year, depredation for the year is cloulated from the date on
which the sdditions are made.
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F. Foreign Currency Transactions

Tramsactions in foreign currendes ans recorded at the exchange retes preyvailing =t the date of the transections.
Exchange diffieren ces arising on foreign currency transactions are recogrised as income or expense in the year
in which they arise.

Wonstary assets and Eabilities denominated in foreign currency at the bamnce sheet date are transiat=d ot the
year end exchanse rate and the resuttant sochange differsnces are reoognized in the prodfit and loss aooount

N case of 'nnnzlarlrit:m: wich are covered oy Forssard Exchange Contracts, Fremiwm or Discownt on Foresmnd
anchangs CORTAct is recognised over the lite of the contract.

Nor-monetany foreizn oumency items are carfied ot cost.

5. Retinement Bsnefits

Short term Employee Benefits: Al emploges benefits payable wholly within twelve maonths of rendering the serdics
mre classified as short term =mplayes benefits. BEenedits such as salary, performance ircEntives =tC are r\em;nisﬁed
s an expenss at the uncisoounted amount in the profit & loss account of the year inowhich the employee rerders

the relabed service.

Post esmployment bonefits:

Defined Contribution Plamns:

Provident Fund: The eligiole employess of the Company are entitled to receive Derefits under the provident fund,
= defined contribubon plam, in which both &m ployees and the Company maike monthty cordributions =t & sp-a-:iﬁ-ed
percemtage of the covered employees’ salary .::urn:ntr:r 1z%of e mployess’ basic suhr'lr]. The contributhons as
spedfied under the law are paid and charged to Profit & Leoss Account of the year when the comtrioution to the
fund is cue.

Long Term Employes Benefits:

Defined BeneTit Flans:

Sratuity: The Company has an coligation towards gratuity, a defined benefit retirement plan covering eligible
amployees. |: -Em.'h.lui‘l'r'& laare mncashmeasnt orovision not r=|:|uirv=:| Fearic= nio- pr\a-ﬁs'an Bk the end of the yeor]
Limbility arizes upon completion of continwe five ypoars of serdice. The Comaany soomunts for the Eanility for gransny
oenefits payable in future based on acthesrial valuation carried cut by an ind=pendent achsary.

Ho provision for lesve encashment is made as company's policy do not aliow camy forsand of keaves All the leaves
:Ianuins o the credit of the smployees at the yzar end ars snoasned to the smpkoyss

H. Lesces
Hssets taken on leass are sccounted fior in scoordance with n!u:nc!un'lins Standard 15 on ‘lpcus-u'_..:.!.s 15|.

Operating leass

Assets taken on lease under which 2l risks and rewsards of ownership are effectively retained by the l=ssorare
::lu:sin'u:l as a::_rutl'n; bease. L:_a..'n-: payments under operating leases are recoghiced as enpenses on aocrual basis
iin soocorgamce with the respective lease agresmsents.

1. Prosisions For Taxaticn
Tan expense ComMprises both cusment and deferred tAxes.

Provision is made for current income tao based on the tax liability compubed after oconsidering tax allowances &
mmemptions.

From the Assescment Yesr 2002-09, the Company issu :_iel:t'ba Fr\n-'-'l'su'-n-n:-n-'rMinimum AFbarpate Tax. Credit for the
advance Minimum Afternate Tax paid during the year by the Company is acorunted for in accordance with the
Suidance Kote — ‘Socownting for Credit Asailabde in respect of Minemum ARernate Tag under The Incomes Tas Act 1964
Essued oy the Institute of Chartered Accountants of India [RCAl)

Defermed ta assets and Eabilities are necogrized fior future 2o consequenos attibutable o timing difference
between taxable income and sacoounting income that sne apable of reversing in ons or mors subsequent pericds
and are messwned ot relevant enacted S substantively =nacbed tax rebes. At esch balance sheet date, the Company
resssecses unrealized deferred tax assets $o the exbent they Decoms neasonably cerisin or virtusily certain of
resizaticn, as the caseE mary e

1. impsirment of Assets

At each Balamo= Sheet date, the Management reviews the I:BI'I':|'|-I15 amounds of its assets ircluded in each cash
genersting unit to debermine whether there is any indication that those assets suffered an Empairment loss

' any swch indication exists, the recowerabds amount of the asset is estimated in order to determines the extent

of the impairment loss. Recoverable amownt is the higher of an asset’s net selling price and value in use. In assessing
thie vElE in wes, the sstimated funens cash Nows expected from the cun‘u'nuins wSE Of the Bssel B from s
ultimate dispos=l are discounkted to their present values using & pre-determined discount rebe that reflects the
cuwsTent market assessments of the time value of morey and risks specific to the assek.

An impainment loss is chansed 1o the Profit and Loss Aocount in the yesr in which an azset is isentified as impained.
An impairment loss reoognized in prior sccounting pericds is reversed it there has been a change in the estimate
of the recnserabde smmowunk.
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K. Provisions, Contingent Liabilities and Contingent Assets

As per Accounting Standard 29, ‘Provisions, Contingent Lizbilities and Contingent Assets’, issued by the Institute
of Chartered Accountants of India, the Company recognizes provisions only when it has a present obligation as a
result of past event, it is prebable that an outflow of resources embodying economic benefits will be required to
settle the obligation as and when a reliable estimate of the amount of obligation can be made.

N Provision is recognized for:

a) Any possible obligation that arises from past events and the existence of which will be confirmed only
by the coourrence or non-cocurrence of one or more uncertain future events not wholly within the
control of the company; or

b} Any present cbligation that arizes from past events but is not recognized because-
i. It is mot probable that an outflow of resources embodying economic benefits will be required to
settle the obligation; or
ii. A& reliable estimate of the amount of obligation cannot be made.

Such obligations are recorded as Contingent Liabilities. These are assessed periodically and only that part of the
obligation for which an outflow of resources embodying economic benefits is probable, is provided for, except in
the extremely rare circumstances where no reliable estimates can be made.

Contingent Assets are not recognized in the financial statements since this may result in the recognition of income
that may never be realized.

L. Other Accounting Policies
The Company follows generally accepted accounting prindples in respect of accounting policies not specifically
referred to hereinabove.

M. Intangible Assets

Intangible assets are recognised only if it is probable that the future economic benefits that are attributable to the assets will flow to the
enterprise and the cost of the assets can be measured reliably. The intangible assets are recorded at cost and are carried at cost less
accumulated amortization and accumulated impairment losses, if any.

N. Inventory

Stock-in-trade is valued at lower of cost and net realisable value. Cost is computed based on First in First out (FIFO) basis in respect of procured
materials. Cost also indudes all charges imcurred for bringing the inventories to their present location and condition.

0. Investment
Long Term Investments are stated at cost. Provision for diminution in the value of Long Term Investments is made only if sudh a decline is
other than temporary.

Current Investments are stated at lower of cost or net realizable value.

P."Earnings per share

Basic earmings per share is computed by dividing the profit / {loss) after tax (including the post tax effect of extraordinary items. if any) by the
weighted average rumber of equity shares cutstanding during the year.

Diluted eamings per share is computed by dividing the profit / (loss) after tax (including the post tax effect of extraordinary items. if any) as
adjusted for dividend, interest and other charges to expense o1 income relating to the dilutive potential equity shares. by the weighted average
numbrer of equity shares considered for deniving basic earmings per share and the weighted average number of equity shares which could have
been issued on the conversion of all dilutive potential equity shares.

Potential equity shares are deemed to be dilutive only if their conversion to equity shares would decrease the net profit per share from continuing
de.na.n upemti.orls_ Potential dilutive sq_u.lh- shares are desmed to be comverted as at the begnmmg ofthelzeri.oi unless th.mhaw_l been issued at
a later date.
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MOTES TO THE FINANCIAL STATEMENTS
Mote : 2 Share Capital

{Amsount in TNE)

Particulars

45 at
31st March 2019

&as at
3ist March 2018

Equity Share Capital
suthorised Share Capital

42 00,000 Equity Share of Rs. 10/~ Each. 4,20,00,000 4, 20,00 000
|Previcus Year: 42,00,000 Equity Share of Rs. 10y~ each)

Total 4,20,00,000 4,20,00,000
Issued, Subscribed and Fully Paid Up Share Capital
35,930,570 Equity Share of Rs. 10y~ each issued, subscribed and fully paid 3,55,05, 700 3,59,05, 700
(Previcus Year: 35,290,570 shares of Rs. 10/- each)

Total 3,50,05,700 3,50,05, 700

a) Detailed note on the terms of the rights, preferences and restrictions relating to each dass of shares induding restrictions on the

distribution of dividends and repayment of capital.

The Company has only one class of Equity Shares having a par value of Rs_ 10/~ per share. Each holder of Equity Share is entitled to one
wote per share. in the event of liquidation of the Company, the holders of Equity shares will be entitled to receive remaining assets of the
company, after distribution of all preferential amounts. The distribution will be in proportion to the number of Eguity shares held by the

shareholder.

a]  Reconcilition of number of shares outstanding at the end of year

- &5 at &s at
Particulars
31st March 2019 | 31st March 2018
Equity shares at the beginning of the year 35,90,570 35,580,570
add: shares issued during the year - -
add: Bonus Shares issued during the year - -
Equity Shares at the end of the year 35,90,570 35,90,570

Particulars

31st March 2019

b} Details of shareholders holding more than 5% shares of the aggregate shares in the company
As at 31st March 2019 A5 at 31st March 2018
Mame of shareholder
Mo, of Shares Percentage Mo. of Shares Percentage
raohd Aslam Qudratullah Khan 10,84, 742 F0.21%| 10,84 742 30.21%
sajid Ighal Abdul Hamesd 5,45 2E2 17.97% 5,45 2E2 17.97%
Kohdammed Siraj Gunwan 2,63, 857 T.35% 2,63 857 7.35%
Shahnawaz Ajazuddin Shaikh 2,03 348 5.66% 2,03 348 5.66%
Mote : 3 Reserve & Surplus {Amount in TNE)
as at as at

31st March 2018

capital Reserve [A5-21) 3,12 OB6 3,12 0BG
surplus in the Statement of Profit & Loss Account
As per Last Balance sheet 8,10,73,143 562,27 414
add: Consolidated profit for the year 57,67,.562 2,42 91 GBS
add/|Less) - Reverse of Foreign Exchange 35,58 202 5,54.043
0,03,98,907 B,10,73,143
Intercompany Comversion difference 6,65.851 |- 5,08, 642
Securities Premium Account
s per last Balance sheet 4,22 39 697 4,22 39 697
Ldd: Share n &ssociates 2,44 257 2,44 257
Total in Rs. 13,25,29, 096 12, 33,60,541
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Octaware Technologies Limited

NOTES TO THE FINANCIAL STATEMENTS

Note: 4 Trade Payables

(Amount in INR)

Particulars As at Atat
31st March 2019 31st March, 2018
Due to Micro, Small and Medium Enterprises - -
Others 9,98,909 6,46,091
TOTAL 9,983,909 6,46,091

The Company has initiated the process of identification of suppliers registered under The Micro Small and Medium
Enterprises Development Act, 2006, by obtaining the confirmation from the suppliers. As the Company has not
received any information from its suppliers regarding registration under ‘The Micro, Small and Medium Enterprises
Development Act, 2006, the disclosures / information required to be given in accordance with section 22 of the

said Act, is not ascertainable.

Note: 5 Other Current Liabilities

(Amount in INR)

Particulars As at Atat
31st March 2019 31st March, 2018
Creditors for Expenses 32,03,990 15,59,790
Salary payable to Employees 32,60,460 35,609,662
Statutory Dues 7,97127 14,73,216
Bank overdraft - 9,06,967
TOTAL 72,61,577 75,09,635
Note : & Short-term Provisions (Amount in INR)
Particulars As at Atat
31st March 2019 31st March, 2018
Provision for Employee Benefit 8,85,378 7,35,467
TOTAL 8,85,378 7.35,467

—
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NOTE:T Property, Plant & Equipments

Octaware Technologies Limited

{Amount in INR)
(GROSS BLOCK (AT COST) ACCUMULATED DEPRECIATION NET BLOCK
Description of Asset Ason  |Additionduring| Deduction | Ason Upto | Provided | Deduction/ | Upto Ason Ason
(1.04.2018 year during year | 3.03201% | 01.04.248 | duringyear | Adjustment | 31.03.2013 | 31.03.201% 3132018
i Tangible Assets
Computer & Printers 81.03,072 616,500 718,572 55,01,280 481815 SoE3DEE | 726477 01,792
Fumiturs & Fixtures 0838512 f,14,500 10253012 4822818 | 1408375 8029184 | 4223318 50,15,693
(ffice Equipment 17,85.450 20485 18,05,935 14,52,608 1,38,226 1580805 215040 33278
Office Premises 31875578 3,18,75,578 24,68,258 333428 2802782 | 28872794 292,068,220
Vehicle 12,00,000 12,00,000 B,75,028 1,63072 8,389,001 360,888 5240M1
Total (A) 50402610) 1251485 51654095 | 14721153 | 2533814 17254967 | 343,99,128 3,56,81.457
ii. Intangible Assets
Computer Software 10,19,838 1018938 038735 888,735 3120 31,203
Total (B) 10,19,938 1019938 | 988735 968735 31203 31,203
i, Intanqible Assets under development
Software Under Development | 2.48.73.260 153,55 865 40228125 40228125 24873260
Total (C) 248,73 260 15355865 40229125 40229125 24873260
TOTAL(A+B+C) TRLI5A08| 18607350 92903158 | 15709888 | 2533814 18243702 | 74653456 £,05,85,320
| Previous Year | 81787 45 14508783 TAZEER08 | 12224104 3485734 1,57,08,888 | 8,05,85,520 |
(=]
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Mote : 8 Non Current Investment

(Amount in INE)

Particulars

At at 31st March, 2019

At at 31st March, 2018

Imwestmient in Unguoted Equity |nstrummemts:

Invesoment in Transpact | 10,000 Shares of Rs 10/-) 5, 00,000 5,100,000

Add: Accurnulated Profit of Transpact 3,58514 758,514 2,44 357 744,357
([ToTAL 7,58,514 7,44,257
Mote : 9 Long Term Loans and Advances (Anvamt 1n TNED)

Particulars At at 31st March, 2019 At at 31st March, 2018
Deposits 1,564,616 10,597,301
TOTAL 164,616 10,97, 301
Mote : 10 Trade Recievables (Ammount in TNE)

Particulars

At at 31st March, 20009

At at 31st March, 2018

Onver 6 Months

Umnsecured Considered good
Umnsecured Considered douwbtfu
Less: provision for Doubtful Debts

Orthers

Umnsecured Considered good
Unsecured Considered doubtfu
Less: provision for Doubtful Debts

2,82.01,771

2,42 49, 499

214,28 463

3,56,01,878

TOTAL

5,25,51,270

5, 70,300,341

10.1 The balances of sundry debtors are as certified by the management and are subject to formal confirmation from

the parties.

Mote : 11 Cash & Cash Equivalent

(Ammount in INE)

Particulars At at 31st March, 2009 At at 31st March, 2018
Cash in hand 22 98,101 26,27,285
Balamces with banks in current account 2,23 35 945 3,011,941, 829
TOTAL 2,46,34,046 3,27.69,114
Mote : 12 Short Term Loans and Advances (Amount in INE)

Particulars

At at 31st March, 2019

At at 31st March, 2LE

Loans to Employes 32,08, 386 5,661,522
Crther Advances Recievable im cash or in kind 12437 721 40,35 678
Advance Income Tax, & TDS 17, 66,101 681,614
MAT Credit Entitlement 63,06,392 50,73,115
Prepaid Expenses 8,29, 787 34 53,170
TOTAL 245,48, 387 1,58,05, 099
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Note : 13 Rewenue from Operations (Asount in INE)
Particulars 2018-19 2017-18
Sales of Services | Products 10,76,57 236 11,3504 545
TOTAL 10,76,97,236 11,35,04,545
Note : 14 Other Incomes (Amount in INE)
Particulars 2018-19 2017-18
Interest on Bank Deposits T2 038 21 101
Foreign Exchange Gain 16,326,774 | - 86,531
Share im income from Associate 14 257 -
Incentive received 33133 -
TOTAL 18,16,202 |- 65,430
Mote : 15 Cost on Materials and services (Amount in INE)
Particulars 2018-19 2017-18
Cost of Product/Services 92,76,921 3,36,033
TOTAL 92,776,921 59,356,033
Note : 16 Employement Benefit Expenses (Amount in INE)
Particulars 2018-19 017-18
Salaries, Wages and Bonus 277,36 716 2,54 28 055
Sm@aff Welfare Expenses 4 B6 835 3,59 169
Contribution to ESIC and other funds 8,400,701 491175
Provision for Employes Bensfit 1,33 254 3,59 262
TOTAL 2,91,97,510 2,67,17,661
MNote : 17 Other Expenses (Asount in INE)
Particulars 2018-19 2017-18
Power £ Fue 333221 5,55 210
Rent, Rates and Taxes 15,72 194 1954 191
Bank Charges 2,26,161 159535
Conveyance Expenses 2,770,025 125 745
Legal & Professional Fees 1230582 848433
License Fees, Govt Dept Fees stc. 6,44 550 6,566,438
Membership Fees 2,31 705 262817
Misc. Expenses 66,688 231553
Office Expenses 13,37,297 20,97,887
Postage & Courier 17,079 34,253
Advertisement Charges 12 D00 62778
Printing & Stationeny 138772 230611
Insurance 1,776,663 10,787
Repairs & Maintenance - Computers 25 707 33611
ROC Fees 21,600 13,775
Repairs & Maintenance - Others 2,36232 112526
Seminar Fees 2,35.022 232 856
Technical Fees (Consultant Charges) 505,07 025 46571925
Telephone Expenses 219273 5,83 834
Trawvelling Expenses 17,42 5596 2258 211
Discount / Bad Debts 2,07 814 129361
TOTAL 5,.94,56,310 5,73,04,387
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Octaware Technologies Limited
Note : 18 Earnings Per Share

EARNINGS PER SHARE 2018-19 2017-18
Profit for the period attributable to Equity Shareholder 58,62,121 2,43,69,9589
Mo of weighted average equity shares outstanding during the year 35,90,570 35,90,570
Nominal Value of Equity Share 10 10
Basic and Diluted Earning Per Share 1.63 6.79

Note : 19 Contingent Liabilies and Comitments

2018-19 2017-18
Commitments
Estimated amount of contracts remaining to be
executed on capital account and not provided for
(Net of Capital Advances of Rs. NIL/- [Previous Year Rs. NIL ) - -
Other Commitments | Bank Guarantee) 3,37,840 3,37,840
3,37,840 3,37,840
Previous year figures have been re-grouped,re-classified and re-arranged wherever necessary
As per our report of even date attached
For MVK Associates For Octaware Technologies Limited
Chartered Accountants
Firm Regn No - 120222W
Mohammed Aslam Khan
CA. R. P. Ladha (Chairman & Managing Director)
Partner DIN : 00016438
M.No. 048195
Mumbai, 29th May 2019 Mumbai, 29th May 2019
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OCTAWARE TECHNOLOGIES LIMITED PROXY FORM

CIN: L72200MH2005PLC153539

Regd. Office: 204, Timmy Arcade, Makwana Road, Marol, Andheri East, Mumbai-400059
Tel: +91-22-28293949, Fax: +91-22-28293959

Website: www.octaware.com

E-mail: investor@octaware.com

Name of the Member(s):
Registered address:
E-mail ID:

Folio No/DP ID-Client ID:

[/We being the Member(s), holding of the above named company, hereby appoint:

1 | Name Signature
Address
Email id
2 | Name Signature
Address
Email id
3 | Name Signature
Address
Email id
As my / our Proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 14th Annual
General Meeting to be held on Monday, 19t August, 2019, at 10.00 a.m. at Unit 003, Tower II, Seepz++
Bldg, Seepz Sez, Andheri East, Mumbai-400096 and adjournment thereof in respect of such
resolutions as are indicated below:

Ordinary Business:

1. Adoption of Financial Statements for the year ended 31.03.2019.

2. To appoint a Director in place of Mr. Mohammed Siraj Moinuddin Gunwan (DIN No.:
02507021) who retries by rotation and being eligible, offers himself for re-appointment

3. To re-appoint M/s MVK Associates, Chartered Accountants as the statutory auditor of the

company for the financial year 2019-20

Special Business:
4, To Appoint Ms. Rabia Khan as the Independent Director of the company

In this 19t day of August, 2019
Signature of shareholder: Signature of Proxy holder(s):

Note: This form in order to be effective should be duly completed and deposited at the Registered
Office of the Company not less than 48 hours before the commencement of the Meeting.
Form No. MGT-12
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Polling Paper

[Pursuant to Section 109(5) of the Companies Act, 2013 and rule 21(1)(c) of the Companies
(Management and Administration) Rules, 2014]

Name of the Company

OCTAWARE TECHNOLOGIES LIMITED

Registered Office

CIN: L72200MH2005PLC153539
204, Timmy Arcade, Makwana Road,
Marol, Andheri East, Mumbai-400059
Tel +91 22 28293949, Fax: +91 22
28293959
Website: www.octaware.com
E-mail: investor@octaware.com

Sr.No

Particulars Details

Name of the First Named Shareholder
( In Block Letter)

2 Postal Address
3 Registered Folio No./8 Client ID No.
(* Applicable to investors holding shares in
dematerialized form)
4 Class of Share Equity Shares

[ hereby exercise my vote in respect of Ordinary / Special resolution enumerated below by
ing my assent or dissent to the said resolution in the following manner.

record

No.

Item No.

No. of
shares
held by
me

I assent to
the
resolution

I dissent to
the
resolution

To receive, consider and adopt the Audited
Financial Statement including Consolidated
Financial Statement as at March 31, 2019 together
with Report of Directors and Auditors thereon
(Ordinary Resolution)

To appoint a Director in place of Mr. Mohammed
Siraj Moinuddin Gunwan (DIN No.:02507021)
who retries by rotation and being eligible, offers
himself for re-appointment (Ordinary Resolution)

To appoint M/s MVK Associates, Chartered
Accountants as the statutory auditor of the
company for the financial year 2019-20
(Ordinary Resolution)

To Appoint Ms. Rabia Khan as the Independent

Director of the company (Special Resolution)

Date: .

i) 2019

Place:Mumbai

(Signature of the Shareholder)
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OCTAWARE TECHNOLOGIES LIMITED ATTENDANCE SLIP

CIN: L72200MH2005PLC153539

204, Timmy Arcade, Makwana Road, Marol, Andheri East, Mumbai-400059
Tel +91 22 28293949, Fax: +91 22 28293959

Website: www.octaware.com

E-mail: investor@octaware.com

Name of the Member(s):
Registered address:
E-mail ID:

Folio No/DP ID-Client ID:

Number of Shares held:

[/We certify that [ am a member / proxy of the Company.

[ hereby record my presence at the 14th Annual general Meeting of the Company to be held at its
registered office Monday, 19th August, 2019, at 10.00 a.m. at Unit 003, Tower II, Seepz++ Bldg, Seepz
Sez, Andheri East, Mumbai-400096

Name of the Member / Proxy Signature of the Member / Proxy
(In Block Letters)

Note: Please fill this attendance slip and hand it over at the entrance of the meeting hall. Members
are requested to bring their copies of Annual report 2018-19 for the meeting.
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Route Map of the Venue of the Annual General Meeting is apprehended below:
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OCTAWARE TECHNOLOGIES LIMITED

CIN: L72200MH2005PLC153539

204, Timmy Arcade, Makwana Road, Marol, Andheri East, Mumbai-400059
Tel: +#91-22-28293949, +91-8898068880, Fax: +91-22-28293959

Website: octaware.com, Email ID: investor@octaware.com



