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NOTICE

Notice is hereby given that the Thirteenth (13t%) Annual General Meeting of Members of Octaware
Technologies Limited will be held on Thursday, the 27t day of September, 2018 at 10 a.m. at Unit
003, Tower II, Seepz++ Bldg, Seepz Sez, Andheri East, Mumbai-400096 to transact the following
business:

skokesksk sksksk sksksksk skskskok skskok skskskesk skoksksk skksksk sksksk sksksksk skskskok skeskok skskokesk skokesksk sksksksk sksksk skskskok sksk sksk skokesk skokesksk sksksksk

Ordinary Business:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the
financial year ended 31st March, 2018 together with the reports of the Board of Directorsand
Auditors thereon.

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 fromthe conclusion
of this 13th 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:

3.

To re-appoint Mr. Mohammed Aslam Qudratullah Khan as the Managing Director and in this
regard, pass the followingresolution as Special Resolution:

«RESOLVED THAT inaccordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for the time being in force), subject to the
approval of shareholders, approval of the Board be and is hereby accorded to the
appointment of Mr. Mohammed Aslam Qudratullah Khan (DIN: 00016438) as Managing
Director of the Company not liable to retire by rotation, on the terms and conditions of
appointment as contained in the agreement entered into with him, for a period of 3 (three)
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years with effect from 9th November, 2018, at a remuneration not exceeding Rs.30,00,000/-
p.a., with authority to the Board to alter and vary the remuneration as it may deem fit and to
fix the quantum, composition and periodicity of the remuneration payable to the Managing
Director subject however that the annual remuneration does not exceed the limit approved
hereinbefore.

Remuneration:

e Basic Salary: Not exceeding Rs. 12,00,000/- (Rupees Twelve Lakh only) per annum as may be
decided by the Board of Directors from time to time.

e Perquisites: shall be entitled for the following perquisites in addition to the salary mentioned
herein above.

Perquisites and Allowances:

i. Housing: The Company shall provide unfurnished accommodation to Mr. Aslam Khan. If no
accommodation is provided, House Rent Allowance not exceeding 50% of monthly basic salary
or as per Rules of the company, whichever is more, shall be payable to him and he shall also be
eligible for reimbursement of expenses / allowances for utilization of gas, electricity, water & the
same shall be valued as per Income Tax Rule, 1962.

ii. Medical Allowances including reimbursement, as per rules of the company, subject to a
maximum of Rs.15000/- (Rupees Fifteen Thousand) per annum.

iii. Free Telephone Facility atresidence and use of Mobile phone for the business of the company.

Other Benefits:

Mr. Aslam Khan shall also be eligible to the following benefits in addition to the above perquisites,
which shall not be included in the computation of the ceiling on remuneration as specified
hereinabove:

i. Leave Encashment: Encashment of leave at the end of tenure will be permitted in accordance
with the rules of the Company.

For the purpose of computing ceiling on perquisites, the same will be valued as per Income Tax
Rules, 1962 wherever applicable.

“RESOLVED FURTHER THAT wherein any financial year during the currency of his tenure, the
Company has no profits or inadequate profits, Managing Director shall be paid the minimum
remuneration as may be determined by the Board which shall also have the authority to decide
on the quantum, composition and periodicity of payment of such minimum remuneration subject
however that such minimum remuneration shall not exceed the limit prescribed under Section II,
Part II of Schedule V of the Companies Act, 2013. “

“RESOLVED FURTHER THAT in case Managing Director draws remuneration as a managerial
person from another Company, the total remuneration payable by both the Companies shall not
exceed the higher maximum limit permissible for any one of the Companies.”
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“RESOLVED FURTHER THAT the terms and conditions of Mr. Aslam Khan'’s appointment as the
Managing Director and payment of his remuneration may be varied, altered, increased, enhanced
or widened fromtime to time by the Board as it may in its absolute discretion deem fit, within the
maximum amounts payable in accordance with the provisions of the Companies Act, 2013 or any
amendment made hereinafter in this regard.

“RESOLVED FURTHER THAT for the purpose of giving effect to revision of remuneration
resolved hereinbefore, any one of the Directors of the Company orthe Company Secretary be and
is hereby authorized on behalf of the Company to do all such acts, deeds, matters and things as it
may at its absolute discretion deem necessary or desirable for such purpose.”

4. To re-appoint Mr. Sajid Igbal Abdul Hameed as the Whole-time director and in this regard, pass
the followingresolution as Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), subject to the approval of
shareholders, approval of the Board be and is hereby accorded to the appointment of Mr. Sajid
Igbal Abdul Hameed (DIN: 02544461) as the Whole-time Director of the Company, on the terms
and conditions of appointment as contained in the agreement entered into with him, fora period
of 3 (three) years with effect from 9th November, 2018, at a remuneration not exceeding
Rs.30,00,000/- p.a., with authority to the Board to alter and vary the remuneration as it may deem
fitand to fix the quantum, composition and periodicity of the remuneration payable to the Whole-
time Director subject however that the annual remuneration does not exceed the limit approved
hereinbefore.

Remuneration:

e Basic Salary: Not exceeding Rs. 12,00,000/- (Rupees Twelve Lakh only) per annum as may be
decided by the Board of Directors from time to time.

e Perquisites: shall be entitled for the followingperquisites in addition to the salary mentioned
herein above.

Perquisites and Allowances:

i. Housing: The Company shall provide unfurnished accommodation to Mr. Sajid Hameed. If no
accommodationis provided, House Rent Allowance not exceeding 50% of monthly basic salary
or as per Rules of the company, whicheveris more, shall be payable to him and he shall also be
eligible for reimbursement of expenses / allowances for utilization of gas, electricity, water &
the same shall be valued as per Income Tax Rule, 1962.

ii. Medical Allowances including reimbursement, as per rules of the company, subject to a

maximum of Rs.15000/- (Rupees Fifteen Thousand) per annum.

iii. Free Telephone Facility atresidence and use of Mobile phone for the business of the company.
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Other Benefits

Mr. Sajid Hameed shall also be eligible to the following benefits in addition to the above
perquisites, which shall not be included in the computation of the ceiling on remuneration as
specified hereinabove:

ii. Leave Encashment: Encashment of leave at the end of tenure will be permitted in accordance
with the rules of the Company.

For the purpose of computing ceiling on perquisites, the same will be valued as per Income Tax
Rules, 1962 wherever applicable.

“RESOLVED FURTHER THAT wherein any financial year during the currency of his tenure, the
Company has no profits or inadequate profits, Whole Time Director shall be paid the minimum
remuneration as may be determined by the Board which shall also have the authority to decide
on the quantum, compositionand periodicity of payment of such minimum remuneration subject
however that such minimum remuneration shall not exceed the limit prescribed under Section II,
Part II of Schedule V of the Companies Act, 2013.”

“RESOLVED FURTHER THAT in case Whole Time Director draws remuneration as a managerial
person from another Company, the total remuneration payable by both the Companies shall not
exceed the higher maximum limit permissible for any one of the Companies.”

“RESOLVED FURTHER THAT the terms and conditions of Mr. Sajid Hameed’s appointment as
the Whole Time Director and payment of his remuneration may be varied, altered, increased,
enhanced or widened fromtime to time by the Board as it may in its absolute discretion deem fit,
within the maximum amounts payable in accordance with the provisions of the Companies Act,
2013 or any amendment made hereinafter in this regard.”

“RESOLVED FURTHER THAT for the purpose of giving effect to revision of remuneration
resolved hereinbefore, any one of the Directors of the Company or the Company Secretary be and
is hereby authorized on behalf of the Company to do all such acts, deeds, matters and things as it
may at its absolute discretion deem necessary or desirable for such purpose.”

To re-appoint Mr. Mohammed Siraj Moinuddin Gunwan as the Whole-time director and in this
regard, pass the followingresolution as Special Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), subject to approval of
shareholders and approval of the Board be and is hereby accorded to the appointment of Mr.
Mohammed Siraj Moinuddin Gunwan (DIN: 02507021) as the Whole-time Director of the
Company, on the terms and conditions of appointment as contained in the agreement entered
into with him, for a period of 3 (three) years with effect from 9th November, 2018, at a
remuneration not exceeding Rs.30,00,000/- p.a., with authority to the Board to alter and vary the
remuneration as it may deem fit and to fix the quantum, composition and periodicity of the
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remuneration payable to the Whole-time Director subject however that the annual remuneration
does not exceed the limit approved hereinbefore.”

Remuneration:

e Basic Salary: Not exceeding Rs. 12,00,000/- (Rupees Twelve Lakh only) per annum as may be
decided by the Board of Directors from time to time.

e Perquisites: shall be entitled for the following perquisites in addition to the salary mentioned
herein above.

Perquisites and Allowances:

iv. Housing: The Company shall provide unfurnished accommodation to Mr. Siraj Gunwan. If no
accommodationis provided, House Rent Allowance not exceeding 50% of monthly basic salary
or as per Rules of the company, whicheveris more, shall be payable to him and he shall also be
eligible for reimbursement of expenses / allowances for utilization of gas, electricity, water &
the same shall be valued as per Income Tax Rule, 1962.

v. Medical Allowances including reimbursement, as per rules of the company, subject to a

maximum of Rs.15000/- (Rupees Fifteen Thousand) per annum.

vi. Free Telephone Facility atresidence and use of Mobile phone for the business of the company.

Other Benefits:

Mr. Siraj Gunwan shall also be eligible to the following benefits in addition to the above
perquisites, which shall not be included in the computation of the ceiling on remuneration as
specified hereinabove:

iii. Leave Encashment: Encashment of leave at the end of tenure will be permitted in accordance
with the rules of the Company.

For the purpose of computing ceiling on perquisites, the same will be valued as per Income Tax
Rules, 1962 wherever applicable.

“RESOLVED FURTHER THAT wherein any financial year during the currency of his tenure, the
Company has no profits or inadequate profits, Whole Time Director shall be paid the minimum
remuneration as may be determined by the Board which shall also have the authority to decide
on the quantum, compositionand periodicity of payment of such minimum remuneration subject
however that such minimum remuneration shall not exceed the limit prescribed under Section II,
Part II of Schedule V of the Companies Act, 2013.”

“RESOLVED FURTHER THAT in case Whole Time Director draws remuneration as a managerial
person from another Company, the total remuneration payable by both the Companies shall not
exceed the higher maximum limit permissible for any one of the Companies.”

“RESOLVED FURTHERTHAT the terms and conditions of Mr. Siraj Gunwan’s appointment as the
Whole Time Director and payment of his remuneration may be varied, altered, increased,
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enhanced or widened fromtime to time by the Board as it may in its absolute discretion deem fit,
within the maximum amounts payable in accordance with the provisions of the Companies Act,
2013 or any amendment made hereinafter in this regard.”

“RESOLVED FURTHER THAT for the purpose of giving effect to revision of remuneration
resolved hereinbefore, any one of the Directors of the Company or the Company Secretary be and
is hereby authorized on behalf of the Company to do all such acts, deeds, matters and things as it
may at its absolute discretion deem necessary or desirable for such purpose.”

6. To consider and if thought fit, to pass the followingresolution 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 Qualifi-
cation of Directors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof
for the time being in force), read with Schedule 1V of the Act, Mrs. Usha Mishra, (DIN: 08099093)
who was appointed as an Additional Director of the Company in the category of Independent
Director, by the Board of Directors with effect from March 29, 2018 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 Mrs. Usha Mishra 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 March 28, 2023 and whose office shall not be
liable to retire by rotation.

By order of the Board of Directors

For OCTAWARE TECHNOLOGIESLIMITED

SD/-
Date: 03.09.2018 MOHAMMED ASLAM KHAN
Place: Mumbai CHAIRMAN & MANAGING DIRECTOR

DIN: 00016438

NOTES:
1. The Register of members and Share Transfer Books of the Company will remain closed
from 17/09/2018 to 27/09/2018 (both days inclusive).

2. AMEMBERENTITLED TO ATTEND AND VOTE IS ALSO ENTITLED TO APPOINT PROXY
TOATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE
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AMEMBEROF THE COMPANY. PROXY IN ORDERTO BE EFFECTIVEMUST 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.

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. However other than Independent Directors are not taken for retirement by
rotation as their terms are ending on 8t November, 2018 and their re-appointment
resolution has been taken in this meeting.

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. However, it is not taken as the
term of directors liable to retire by rotation are ending on 8t November, 2018 and their
re-appointment resolution has been taken in this meeting.

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 13t 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.

Members are requested to bring their copy of the Annual Report to the Annual General
Meeting.

Members/Proxies/Representatives are requested to bring the attendance slip enclosed
to the annual report /notice for attending the meeting.
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14

15

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 forinspection at the registered office of the Company during normal business
hours (9.30 a.m. to 5.00 p.m.) n 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 TECHNOLOGIESLIMITED

SD/-

Date: 03.09.2018 MOHAMMED ASLAM KHAN
Place: Mumbai CHAIRMAN & MANAGING DIRECTOR

DIN: 00016438

10
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EXPLANATORY STATEMENT PURSUANTTOSECTION 102(1) OF THE COMPANIES ACT,2013:

Item No.3:

The Board of Directors of the Company (“the Board”) at its meeting held on September 3, 2018 has,
subject to approval of members, reappointed Mr. Mohammed Aslam Qudratullah Khan (DIN:
00016438) as a Managing Director, designated as Executive Director, for a further period of 3
(three) years from the expiry of his present term, that is, November 9, 2018, on terms and
conditions including remuneration as recommended by the Nomination and Remuneration
Committee of the Board and approved by the Board. It is proposed to seek the members’ approval
for the re-appointment of and remuneration payable to Mr. Mohammed Aslam Qudratullah Khan as
Managing Director, designated as Executive Director of the Company, in terms of the applicable
provisions of the Act.

Mr. Mohammed Aslam Qudratullah Khan satisfies all the conditions set out in Part-I of Schedule V to
the Act as also conditions set out under sub section (3) of Section 196 of the Act for being eligible
for his reappointment. He is not disqualified from being appointed as Director in terms of Section
164 ofthe Act.

The above may be treated as a written memorandum setting out the terms of re-appointment of Mr.
Mohammed Aslam Qudratullah Khan under Section 190 of the Act.

Details of Mr. Mohammed Aslam Qudratullah Khan are provided in the “Annexure” to the Notice
pursuant to the provisions of (i) the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and (ii) Secretarial Standard on General Meetings (“SS-
2"),issued by the Institute of Company Secretaries of India.

None of the Directors, Key Managerial Personnel and their relatives in any way, are concerned or
interested in the said resolutions.

The other relatives of Mr. Mohammed Aslam Qudratullah Khan may be deemed to be interested in
the resolution set out at Item No. 3 of the Notice, to the extent of their shareholding interest, if any,
in the Company.

The Board commends the Ordinary Resolution set out at Item No. 3 of the Notice for approval by the
members.

Item No.4:

The Board of Directors of the Company (“the Board”) at its meeting held on September 3, 2018 has,
subject to approval of members, reappointed Mr. Sajid Igbal Abdul Hameed (DIN: 02544461) as a
Whole Time Director, designated as Executive Director, fora further period of 3 (three) years from
the expiry of his present term, that is, November 9, 2018, on terms and conditions including
remuneration as recommended by the Nomination and Remuneration Committee of the Board and
approved by the Board. It is proposed to seek the members’ approval forthe re-appointment of and
remuneration payable to Mr. Sajid Igbal Abdul Hameed as Whole Time Director, designated as
Executive Director of the Company, in terms of the applicable provisions of the Act.

11

—
| —
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Mr. Sajid Igbal Abdul Hameed satisfies all the conditions set out in Part-I of Schedule V to the Act as
also conditions set out under sub section (3) of Section 196 of the Act for being eligible for his
reappointment. He is not disqualified from being appointed as Director in terms of Section 164 of
the Act.

The above may be treated as a written memorandum setting out the terms of re-appointment of Mr.
Sajid Igbal Abdul Hameed under Section 190 of the Act.

Details of Mr. Sajid Igbal Abdul Hameed are provided in the “Annexure” to the Notice pursuant to
the provisions of (i) the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and (ii) Secretarial Standard on General Meetings (“SS-2"),issued
by the Institute of Company Secretaries of India.

None of the Directors, Key Managerial Personnel and their relatives in any way, are concerned or
interested in the said resolutions.

The other relatives of Mr. Sajid Igbal Abdul Hameed may be deemed to be interested in the
resolution set out at Item No. 4 of the Notice, to the extent of their shareholding interest, if any, in
the Company.

The Board commends the Ordinary Resolution set out at Item No. 4 of the Notice for approval by the
members.

Item No.5:

The Board of Directors of the Company (“the Board”) at its meeting held on September 3, 2018 has,
subject to approval of members, reappointed Mr. Mohammed Siraj Moinuddin Gunwan (DIN:
02507021) as a Whole Time Director, designated as Executive Director, for a further period of 3
(three) years from the expiry of his present term, that is, November 9, 2018, on terms and
conditions including remuneration as recommended by the Nomination and Remuneration
Committee of the Board and approved by the Board. It is proposed to seek the members’ approval
for the re-appointment of and remuneration payable to Mr. Mohammed Siraj Moinuddin Gunwan as
Whole Time Director, designated as Executive Director of the Company, in terms of the applicable
provisions of the Act.

Mr. Mohammed Siraj Moinuddin Gunwan satisfies all the conditions set out in Part-I of Schedule V
to the Act as also conditions set out under sub section (3) of Section 196 of the Act for being eligible
for his reappointment. He is not disqualified from being appointed as Director in terms of Section
164 of the Act.

The above may be treated as a written memorandum setting out the terms of re-appointment of Mr.
Mohammed Siraj Moinuddin Gunwan under Section 190 of the Act.

Details of Mr. Mohammed Siraj Moinuddin Gunwan are provided in the “Annexure” to the Notice
pursuant to the provisions of (i) the Securities and Exchange Board of India (Listing Obligations and

12
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Disclosure Requirements) Regulations, 2015 and (ii) Secretarial Standard on General Meetings (“SS-
2”),issued by the Institute of Company Secretaries of India.

None of the Directors, Key Managerial Personnel and their relatives in any way, are concerned or
interested in the said resolutions.

The other relatives of Mr. Mohammed Siraj Moinuddin Gunwan may be deemed to be interested in
the resolution set out at Item No. 5 of the Notice, to the extent of their shareholding interest, if any,
in the Company.

The Board commends the Ordinary Resolution set out at Item No. 5 of the Notice for approval by the
members.

Item No.6:

Pursuant to Section 161 of the Companies Act, 2013, read with the Articles of Association of the
Company, Mrs. Usha Mishra, (DIN: 08099093), was appointed as an Additional Director in the
category of Independent Director by the Board with effect from March 29, 2018. Pursuant to the
provisions of Section 161 of the Companies Act, 2013, Mrs. Usha Mishra 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 Mrs. Usha Mishra 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. Mrs. Usha Mishra.

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 workand service to humanity she has brought
modern technology and concepts at workplace for womenand handicapped people. Her unique
experiment of creating an inclusive workplace has won accoladesboth 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 Govtof Haryana awarded her due recognition on the Republic Day 2018 as
“The Best NGO to Implement GovtPractices”. She is also an external member in the IICA ICC
committee.

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

Mrs. Usha Mishra fulfil the conditions specified in the Section 149(6) and other applicable
provisions of the Companies Act, 2013 read with Schedule 1V, the rules made there under to be

appointed as an Independent Director of the Company.

Mrs. Usha Mishra does not hold any shares of the Company.

13
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The terms and conditions of appointment of Mrs. Usha Mishra, pursuant to the provisions of
Schedule IV of the Act, shall be open forinspection 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 Mrs. Usha Mishra, 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 [tem No. 6.

By order of the Board of Directors
For OCTAWARE TECHNOLOGIESLIMITED

SD/-
Date: 03.09.2018 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 Aslam

Mr. Sajid Igbal

Mr. Mohammed

Qudratullah Khan Abdul Hameed | Siraj Moinuddin
Gunwan
Date of Birth 27.09.1974 11.08.1973 05.07.1972
Date of Appointment 01/10/2009 01.10.2005 01/10/2009
Expertise in Specific Functional Information Information Information
Area Technologies Technologies, Technologies
Finance
Qualifications BE-Electronics from BS from BE-Computer
Mumbai University, Mumbai Science from
Advanced Management | University, Karnataka
(AMP) from I1M, Post-Graduation | University
Calcutta in Business
Management
from SMU
Directors in other public limited | NIL NIL NIL
companies
Other positions NIL NIL NIL
Membership of committees in NIL NIL NIL
other public limited companies
Inter relationship NIL NIL NIL
Shares held in the company 10,84,742 Shares 6,45,282 Shares | 2,63,857 Shares
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DIRECTORS’ REPORT FOR THE FINANCIALYEAR2017-18

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 31.03.2018

| (Rs.In Lakhs.)
Sr. Year Ended Results
No Particulars 31.03.2018 31.03.2017
Audited Audited
I | Revenue fromoperations 91.53 73.89
II | Other Income 0.01 18.14
III Total Revenue (I+I) 91.54 92.02
IV | Expenses
(a) Cost of materials consumed 9.36 9.21
(b) Purchases of stock-in-trade - -
(c) Changes in inventories of finished goods,
work-in-progress and stock-in-trade - -
(d) Employee benefits expense 13.65 4.58
(e) Finance Costs - -
(f) Depreciation and amortisation expense 9.60 9.91
(g) Other expenses 42.55 38.99
Total Expenses 75.16 62.69
V | Profit/ (Loss) before exceptional and 16.38 29.33
extraordinary items and tax (III-1V)
VI | Exceptional items - -
VII | Profit/ (Loss) before extraordinary items and 16.38 29.33
tax (V-VI)
Extraordinary Items - -
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VIII

IX | Profitbefore tax (VII-VIII) 16.38 29.33

X | TaxExpenses

(a) | Current Tax 3.60 10.00
(b) | Deferred Tax -0.79 11.57
XI | Profit/ (Loss) for the period from 13.57 7.76

continuing operations (IX-X)

XII | Profit/ (Loss) fromdiscontinuing - -
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 13.57 7.76

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

(a) Basic 0.38 0.25

(b) Diluted 0.38 0.25

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

(a) Basic 0.38 0.25

(b) Diluted 0.38 0.25
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Statement of Consolidated Audited Results for the Year ended 31.03.2018
| (Rs.In Lakhs.)
Year Ended Results
Particulars 31.03.2018 31.03.2017
Audited Audited
I | Revenue from operations 1135.04 779.77
II | Other Income -5.74 21.00
111 Total Revenue (I+I) 1129.30 800.77
IV | Expenses
(a) Cost of materials consumed 9.36 9.21
(b) Purchases of stock-in-trade - -
(c) Changes in inventories of finished goods,
work-in-progress and stock-in-trade - -
(d) Employee benefits expense 267.18 168.85
(e) Finance Costs - -
(f) Depreciation and amortisation expense 34.86 30.00
(g) Other expenses 573.04 372.37
Total Expenses 884.44 580.43
V | Profit/ (Loss) before exceptional and 244.86 220.34
extraordinaryitemsand tax (III-IV)
VI | Exceptional items - -
VII | Profit/ (Loss) before extraordinary items and 244.86 220.34
tax (V-VI)
VIII | Extraordinary Items 0.78 0.65
IX | Profitbefore tax (VII-VIII) 244.08 219.69
X | TaxExpenses
(a) | Current Tax 31.70 30.04
(b) | Deferred Tax -25.44 -14.95
XI | Profit/ (Loss) for the period from 238.61 204.60
continuing operations (IX-X)
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XII | Profit/ (Loss) fromdiscontinuing - -
operations

XIII | Tax Expenses of discontinuing operations - -

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

XV | Profit/ (Loss) for the period (XI+XIV 238.61 204.60

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

(a) Basic 6.65 6.65

(b) Diluted 6.65 6.65

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

(a) Basic 6.65 6.65
(b) Diluted 6.65 6.65
Review of Operations:

Total Consolidated Income for the year was Rs. 1129.30 Lacs as against last year’s Rs 800.77 Lacs.
Further during the year company resulting in net profit of Rs. 238.61 Lacs as against previous year
profit of Rs. 204.60 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.

The following table illustrates the concentration of our revenues among our top customers (X in
lakhs). Percentage indicates % of total revenue.
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FY 2018 FY 20157 FY 2016
Top 5 6857 74.92% 67.78 91.74% 198.97 85.25%
customers
Top 10 88.42 96.60% 73.49 99.47% 231.04 98.99%
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.

Managementdiscussionand 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 allow 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
whichhelp 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 Octawarein 2005 pooling all his experience. He was aided by Mr. Sajid Hameed who has 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
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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 was remained same as earlier i.e.
4,20,00,000.

During the year, the paid-up capital of the company was 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 followingall 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.

The Company continues to ensure proper and adequate systems and procedures commensurate with
its size and nature of its business.
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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 Directorsdo not recommend dividend for the year ended 31st March, 2018.

TRANSFER OF UNCLAIMED DIVIDEND TOINVESTOR 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 ofthe Board

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

The Board met Five (5) times in financial year 2017-2018 i.e. on 29t May, 2017, 17t August, 2017,
13t November, 2017, 8th March, 2018, 28t March, 2018.

Committee ofthe 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.

Directors’ Responsibility Statement

In accordance with the provisions of Section 134(5) of the Companies Act, 2013, your directors
confirmthat:
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a) in the preparation of the annual accounts for the year ended March 31, 2018, the applicable
accounting standards read with requirements set out under schedule Il to the Act, have been
followed and there are no material departures fromthe same;

b) the Directors haveselected 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, 2018 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

The composition of Board of Directors and details of Key Managerial Personnel for the F.Y. 2017-
2018 are as follows:

Sr. | Name of the Person Category With effect fromand Tenure

No

1 | Mohammed Aslam Khan | Chairman and  Managing | November9, 2015-For a period
Director of 3 years
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2 | Sajid Igbal Abdul Hameed | Whole Time Director, CFO November9, 2015-For a period
of 3 years

3 | Mohammed Siraj Gunwan | Whole Time Director November9, 2015-For a period
of 3 years

4 | Shariqg Nisar Independent Director November9, 2015-For a period
of 5 years

5 | Krishnan Narayanan Independent Director November9, 2015-For a period
of 5 years

6 | Usha Mishra Additional Director March 29, 2018- For a period of

(Independent) 5 years
7 | Muzammil Memon Company Secretary November 20, 2015
3 Sarika Lidoria (Resigned) | Independent Director Resigned on March 19, 2018

Ms. Sarika Lidoria resigned from the post of Independent Director on 19t March, 2018 and Ms. Usha
Mishra was appointed as Additional Director (Independent) w.e.f. 29t March, 2018.

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 accountsare 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 forthe year ended 31st March, 2018.

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.
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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 I.

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 2017-18 has been enclosed
with this report in Annexure II.

Secretarial Auditor & Report

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

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.
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Statement ondeclaration given by independentdirectors 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.

Disclosureunder the sexual harassmentof Women atworkplace (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
Acknowledgement

Your Directors would like to express their sincere appreciation for the assistance and co-operation
received from the banks, Government authorities, customers, vendors and members during the year
under review. Your Directors also wish to place on record their deep sense of appreciation for the
committed services by the Company's executives, staff and workers.

By Order of the Board of Directors
For Octaware Technologies Limited

Sd/-

Mohammed Aslam Khan
Place: Mumbai Chairman & Managing Director
Date: 03-09-2018 DIN No0:00016438
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ANNEXUREI

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Actand 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

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

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

e) | Justificationfor 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 arrangementor transactions at arm’s length basis:

Sr | Particulars Details
N
0.
a) | Name(s) ofthe | 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 | Wifeof | 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 | 01.04.2017 | 01.04.2017 to
the contracts/ | 17 to 17 to 17 to 17 to 17 to to 31.03.2018
arrangements | 31.03.20 | 31.03.20 | 31.03.20 | 31.03.20 | 31.03.20 | 31.03.2018
/transactions | 18 18 18 18 18

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: 03-09-2018

—
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For Octaware Technologies Limited

Sd/-

Mohammed Aslam Khan
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DIN No0:00016438
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ANNEXUREII

Form No. MGT-9

EXTRACT OF ANNUAL RETURN ASON THE FINANCIAL YEAR ENDED ON 3157
MARCH, 2018

[Pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the

Companies (Management and Administration) Rules, 2014]

I.LREGISTRATION AND OTHER DETAILS:

CIN

U72200MH2005P LC153539

Registration Date

26-05-2005

Name of the Company

Octaware Technologies Limited

and Transfer Agent, if any

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.

I1.PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be

stated:-
Sr.  |[Name and Description ofmain NIC Code of % to total turnover ofthe
A products /services the Product/ company
service
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1 Information Technology Services. 73100 100%

I11. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

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

The /Associate 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 Subsiadiary 100%
FZE, P O Box
39349, RAK
Free Trade
Zone, Ras Al
Khaimah,
UAE

3. Octaware Gulf | QFC No0.00328 Subsiadiary 100%
(QFC
Branch),2nd
Floor, Block
No 2, Town
Centre
Building. Bin
OmranP. O.
Box No. —
10161,

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

i. Category-wise Share Holding

Category of
Shareholders

No. of Shares held at the
beginning ofthe year

No. of Shares held at the end
of the year

%

Change

during
the
year

Demat |Physical Total

Total
Shares

of

Demat

Physical

Total

Total
Shares

A. Promoter

1) Indian

a) Individual/
HUF

b) Central
Govt

c) State
Govt(s)

d) Bodies Corp

e) Banks / Fl

f) Directors

17300 - 173002
24 4

48.18%

1730
024

173002
4

48.18
%

Sub-
total(A)(1)-

17300 - 173002
24 4

48.18%

1730
024

173002
4

48.18
%

2) Foreign

g) NRIs-
Individuals

h) Other-
Individuals

i) Bodies Corp.

j) Banks / Fl

k) Any
Other....

Sub-total
(A)(2)-

B. Public
Share holdin

g

1. Institutions

a)Mutual
Funds

—
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b) Banks / FI

c) Central
Gowvt

d) State
Govt(s)

e) Venture
Capital
Funds

f) Insurance
Companies

g) Flls

h) Foreign
Venture
Capital
Funds

i) Others
(specify)

Sub-total
B)®)

2. Non
Institutions

a) Bodies
Corp.

(i) Indian

(i) Overseas

b) Individuals

(i) Individual
shareholders 5,10,4 | 1,08,70 | 6,19,10 | 17.24% | 2,30, | 78,100 | 3,08,70 | 8.60 | 8.64
holding 00 0 0 600 0 % | %
nominal share
capital upto
Rs. 2 lakhs

(i) Individual
shareholders
holding 6,21,5 | 51,300 | 6,72,87 | 18.74% | 8,26, | 51,300 | 8,77,67 | 24.44 | 5.70
nominal share | 76 6 376 6 % | %
capital in
excess of Rs 2
lakhs

c) Others(Spec
ify)

Bodies 2,51,2 2,51,20 | 7% 4,41, 4,41,60 | 12.30 | 5.30
Corporate 00 0 600 0 % %
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Foreign 98,459 | 98,459 | 2.74% 98,459 | 98,459 | 2.74 0
Individuals %

NRI (Repat 1,040 | 46,111 |1,50,11 | 4.18% 85,20 | 44,100 | 1,29,31 | 3.61 0.57
&Non Repat) 00 1 0 1 %
Hindu 68,800 68,800 | 1.92% 4,800 4,800 0.13 1.9%
Undivided Firm %
Sub-total 15,55, | 3,04,57 | 18,60,5 | 51.82% | 15,91 | 2,68,9 | 18,60,5 | 51.82 | 0
(B)(2) 976 0 46 576 |70 46 %
Total Public
Shareholding
(B)=(B)(1)+
(B)(2)
C. Shares held

by Custodian

for GDRs &

ADRs

Grand Total | 32,86, | 3,04,57 | 35,90,5 | 100% 33,21 |2,68,9 | 35,90,5 | 100% | O
(A+B+C) 000 0 70 ,600 |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 o total company to total g during
shares shares the year
Mohammed 10,84, 13021 | ----mmemee- 10,84, | 30.21 | -----m----- 0
Aslam Khan 742 742
Sajid Igbal 6452 |17.97 | - 6452 | 17.97 | ------mmee- 0
Abdul Hameed | 82 82
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
( ]
L * )
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Mohammed Aslam Khan

At the beginning of the year

10,84,742

30.21%

10,84,742

30.21%

Date wise Increase / Decrease
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

0

0

0

0

/At the End of the year

10,84,742

30.21%

10,84,742

30.21%

Sajid Igbal Abdul Hameed

At the beginning of the year

6,45,282

17.97%

6,45,282

17.97%

Date wise Increase / Decrease
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

0

0

0

0

At the End of the year

6,45,282

17.97%

6,45,282

17.97%

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 P of total (%of Shares No. of % of total (%of Shares % chan ge
Shares [Shares of |Pledged / Shares (Shares of |Pledged / in share
the encumbered the encumbered |holdi ng
company o total company |to total durin g the
shares shares year
Mohammed 10,84, | 30.21% | ------------ 10,84, | 30.21% | ----------- 0
Aslam Khan 742 742
[ o )
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Sajid Igbal 6,45,2 | 17.97% 6,45,2 | 17.97% 0
Abdul Hameed | 82 82
Mohammed 2.63,8 | 7.34% 2.63,8 | 7.34% 0
Siraj Gunwan | 57 57
Shahnawaz 2,03,3 | 5.66% 2,03,3 | 5.66% 0
Shaikh 48 48
Sajankumar 0 0 1,79,2 | 4.99% 4.99%
Rameshwarlal 00
Bajaj
Shri Ravindra | 0 0 1,48,8 | 4.14% 4.14%
Media 00
Ventures
Aryaman 49600 | 1.38% 1,42,4 | 3.97% 2.59%
Capital 00
Markets
Limited
Mirza Haroon | 1,33,5 | 3.72% 1,335 | 3.72% 0
Baig 71 71
Hadicon 1,04,0 | 2.90% 27,20 | 0.76% 2.14%
Ventures 00 0
Private
Limited
Sultan Abdul 51300 | 1.43% 51300 | 1.43% 0
Kader
i.Shareholding of Directors and Key Managerial Personnel (Annexure 1)
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 % chan ge
Shares |Shares of |Pledged / Shares |Shares of [Pledged / in share
the encumbered the encumbered |holdi ng
company o total company to total durin g the
shares shares year
Mohammed 10,84, | 30.21% | ------------ 10,84, | 30.21% | ----------- 0
Aslam Khan 742 742
(CMD)
[ 35 )
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Sajid Igbal
Abdul Hameed | 82
(WTD and
CFO)

6,45,2

17.97%

6,45,2
82

17.97%

Mohammed
Siraj Gunwan | 57
(WTD)

2.63,8

7.34%

2.63,8
57

7.34%

Sharig Nisar
(Independent
Director)

5000

0.14%

5000

0.14%

Muzammil
Memon

(Company
Secretary)

1500

0.04%

1500

0.04%

V. INDEBTEDNESS

Indebtedness of the Company including interest outstanding/accrued but not due for payment

Secured Loans
excluding
deposits

Unsecured
Loans

Deposits

Total
Inde btedness

Indebtedness at the
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)

None

None

None

None

Change in Indebtedness
during the financial year
- Addition

- Reduction

Net Change

None

None

None

None

Indebtedness at the
end of the financial year

i) Principal Amount
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ii) Interest due but not paid
i) Interestaccrued but not
due

Total (i+ii+iii)

None

None

None

None

VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

A. Remuneration to Managing Director, Whole-time Directors and/or Manager

Sl. No. Particulars of Remuneration Total
Amount
1. Gross salary Mohamm | Sajid Moha Total
edAslam | Igbal mmed Amount
Khan Abdul Sirgj
(CMD) Hamee | Gunw
d an(wW
(WTD) | TD)
(a) Salary as per provisions contained in | 10,30,000 | Nil 8,10,0 18,40,000
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
- as % of profit
- others, specify...
5. Others, please specify 3,60,000 | 4,25,00 |1,99,5 | 9,84,500
Consulting fees 0 00
6. Total (A) 13,90,000 | 4,25,00 | 10,09, | 28,24,500
0 500
Ceiling as per the Act
( )|
L %)
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B. Remuneration to other directors:

SI. Particulars of Remuneration Name of Directors Total
No. Amount
Shari | Krishnan | Sarika | Usha
q Narayana | Lidoria | Mishra
Nisar | n (Resign | (Appoint
edon edon
19th 29th
March, | March,
2018) 2018)
Independent Directors
- Fee for attending board committee 7500 2500 2500 Nil 7500
meetings
. Commission
- Others, please specify
Total (1) 7500 2500 2500 Nil 7500
Other Non-Executive Directors Nil Nil Nil Nil Nil
- Fee for attending board committee
meetings
- Commission
- Others, please specify
Total (2) Nil Nil Nil Nil Nil
Total (B)=(1+2) 7500 2500 2500 Nil 7500
Total Managerial Remuneration Nil Nil Nil Nil Nil
Overall Ceiling as per the Act Nil Nil Nil Nil Nil

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

(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

Sl. Particulars of Remuneration Name of KMPs
no.
Sajid Igbal | Muzammil Total
Abdul Memon
Hameed (CS)
(CFO)
1. Gross salary 4,25,000 3,96,000 8,21,000
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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 4,25,000 3,96,000 8,21,000

VII. PENALTIES /PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type

Section of
the
companies
Act

Brief
description

Details of
Penalty/
Punishment/
Compounding
fees imposed

Authority [RD
INCLT/Court]

Appeal
made. If
any(give
details)

A. Company

Penalty

Punishment

Compounding

B. Directors

Penalty

Punishment

Compounding

C. Other Officers in Default

Penalty

Punishment

Compounding

Place: Mumbai
Date: 03-09-2018

By Order of the Board of Directors
For Octaware Technologies Limited

Sd/-

Mohammed Aslam Khan
Chairman & Managing Director
DIN No0:00016438
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ANNEXUREIII

FORM NO. MR-3
SECRETARIALAUDIT REPORT
FOR THE FINANCIALYEARENDED 31sTMARCH2018

[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

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practicesby OCTAWARE TECHNOLOGIESLIMITED (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, 2018 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, 2018 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
Agents) Regulations, 1993 regarding the Companies Actand dealing with client;
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(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:

() 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 reportthat

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 reportthat 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 followingare the qualifications as per our audit findings:

Mr. ChiragJain
(Practicing Company Secretary)

For C. B. JAIN & ASSOCIATES.,
Membership No.A37337
C.P.No. 13973
Place: Mumbai
Date: 22/08/2018
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‘AnnexureA’

The members,
OCTAWARE TECHNOLOGIESLIMITED

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
oflaws, 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. ChiragJain
(Practicing Company Secretary)

For C.B. JAIN & ASSOCIATES.,,
Membership No.A37337
C.P.No. 13973

Place: Mumbai
Date: 22/08/2018
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ANNEXUREIV
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 coversaspects 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. BoardofDirectors:
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 conductand
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, 2018, the Board of Directors had 6 (six) members that
includes one-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 include Mr. Shariq Nisar, 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
29-05-2017 06 3
17.08.2017 06 2
13.11.2017 06 2
08.03.2018 06 4
28.03.2018 06 2

(IT) Attendance of Directors atBoard Meeting and Annual General Meeting:

Mohammed | SajidIgbal | Mohammed | Shariq Sarika Krishnan Usha
Aslam Abdul Siraj Nisar Lidoria Narayanan | Mishra
Name ofthe Khan Hameed Gunwan (Resigned (Appoint-
person on ed on
/ Date of BM 19.03.218) 29.03.18)
29-05-2017 PRESENT ABSENT PRESENT | PRESENT | ABSENT ABSENT NA
17.08.2017 PRESENT ABSENT PRESENT ABSENT ABSENT ABSENT NA
13.11.2017 ABSENT PRESENT PRESENT | ABSENT ABSENT ABSENT NA
08.03.2018 ABSENT ABSENT PRESENT | PRESENT | PRESENT PRESENT NA
28.03.2018 ABSENT ABSENT PRESENT | PRESENT | ABSENT ABSENT NA
Total
Board
Meeting
Attendance 2 1 5 3 1 1 NA
( w )
\ )
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(ITI) EXTRA ORDINARY GENERALMEETING ATTENDACE

Mohammed | Sajid Mohamme | Shariq Sarika Krishnan | Usha
AslamKhan | Igbal d Siraj Nisar Lidoria Narayanan | Mishra
Abdul Gunwan (Resigned (Appoint
Name ofthe Hameed on -ed on
person 19.03.218) 29.03.18
/ Date of MM )
21.09.2017 | PRESENT ABSENT PRESENT | ABSENT ABSENT ABSENT NA
TOTALEOGM
ATTENDANC
E 1 0 1 0 0 0 NA

)

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 (otherthan
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

(d) DirectorsProfile:
A brief profile of all the Directorson 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
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has also established a Charitable Trust and a Hospital as his contribution towards the
society.

2. SajidIgbal 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. ShariqNisar,IndependentDirector

Dr. Shariq Nisar, aged 43 years, is the Non-Executive Independent Director of our
Company. He holds a Ph.D in Economics from Aligarh Muslim University. He has a wide
range of Experience in the field of Teaching and Finance. During his professional career
he has been involved in several high profile ventures including the launch of India’s first
Shariah index at the Bombay Stock Exchange (BSE TASIS Shariah 50) which received
worldwide acclaim. During 2013-14 he was appointed as Sr. Visiting Fellow at Harvard
Law School. During the span of his professional career Dr. Shariq Nisar has been
appointed at many Kkey positions.

5.Usha Mishra, Additional (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 Govtof 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.
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6. Krishnan Narayanan, IndependentDirector

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 fromthe 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.

Committees ofthe board

As on 31st March, 2018, 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 AuditCommittee asat31.03.2018 and details ofthe Members

participation atthe Meetings of the Committee are as under:

On 7t December, 2015, the Audit Committee was constituted comprising of 2 Non-
Executiveand Independent Directors viz. Mr. Shariq Nisar and Ms. Sarika Lidoria and 1
Executive Director, Mr. Mohammed Aslam Khan. Mr. Shariq Nisar is a Chairman of the
Audit Committee. However, one of the member Ms. Sarika Lidoria (Independent
Director) resigned from company on 19t March, 2018 and Ms. Usha Mishra
(Independent Director) was appointed on 29t March, 2018. All the members of Audit
Committee have financial and accounting knowledge.
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(c) Attendance:

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

Shariq Nisar Chairman 4 4

SarikaLidoria | Member 4 4

Mohammed Member 4 1

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

31.03.2018 and details of the Members participation at the Meetings of the
Committee are asunder:

On 7t 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 Ms. Sarika
Lidoria (Independent Director) resigned from company on 19t March, 2018 and Ms.
Usha Mishra (Independent Director) was appointed on 29t March, 2018.

(c) Attendance:
Name Designation No. of meetings | No. of meetings
held during the | attended
year
(45 )
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Sarika Chairman 1 0
Lidoria
Shariq Member 1 1
Nisar
Krishnan Member 1 1
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 feeis 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 7t:,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 asat31.03.2018 and
details of the Members participation atthe Meetings of the Committee are as under:

The Stakeholder ‘s Relationship Committee comprises the following Directors:

Name ofthe Director Status Nature of Directorship
Mr.Krishnan Narayanan Chairman Independent Director
Mr. Shariqg Nisar Member Independent Director
Mr.Mohammed Siraj GunwanlMember Whole Time Director
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(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 am.
2016- 21/09/17 | Unit 003, Tower | 10:00 Not Applicable
17 II, Seepz++ Bldg, | am.

Seepz Sez,

Andheri East,

Mumbai-400096

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 conflictwith its interestat 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 26 of Notes to financial statements for the year ended 31st
March, 2018 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.
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(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 sent to 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
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.
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1. General Shareholderinformation

(a) | 13t AGM : | Thursday, 27t September, 2018 at 10 a.m. at Unit
Date, Time and Venue 003, Towerll, Seepz++ Bldg, Seepz Sez, Andheri East,
Mumbai-400096
(b) | Financial calendar | April 2018 to March 2019
ii. | Half yearly Results 2018 - on or before 15t
November, 2018
iii. | Audited Results for the Fourth Quarter/ Year
ending 31st March 2019, - on or before 31st
May, 2019.
(c) | Date of Bookclosure 1| 17/09/2018 to 27/09/2018 (both days inclusive)
(d) | Dividend Payment date | : | On or after 27/09/2018, if declared at Annual
General Meeting on 27/09/2018
(e) [ Listing on Stock : | The Company has paid Listing Fees for the period 1st
Exchange. April, 2018 to 31st March 2019 to BSE Limited.
(f) | (i) StockCode - 1| 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-17 93 90.05 91.5
year May-17| 91.95| 90.05 90.5
Jun-17 91 90.05 90.75
Jul-17 103 90.5 103
Aug-17 108 99.05 101
Sep-17 100 98 98
Oct-17 96 95 95
Nov-17| 98.85 94 95
Dec-17 100.9 95 95
Jan-18 96 92 92
Feb-18 92 90 90.25
Mar-18 90.05 79 90.05
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(h)

Stock Performance in
comparison to Broad-
based indices BSE
Sensex.

Chart Title
36,000.00 105.00
35,000.00 - f\
100.00
34,000.00 - / \
33,000.00 - \/j = \ 95.00
32,000.00 - S—t 9000 —+—Share Price
31,000.00 - BSE CLOSING
85.00
30,000.00 -
29,000.00 20.00
L o T S
A 4 4 4 d 4 4 d A4 4 d
&L J 1 -2 1 1 1 J EJ 1 ||_

(i) | Registrar and Transfer CAMEO CORPORATE SERVICES LIMITED
Agents Subramanian Building,
No. 1 Club House Road,
Chennai - 600 002.
E-mail id: investor@cameoindia.com
(j) | 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.
(k) Dematerialization  of 92.509% of the paid-up capital has been
Shares and liquidity dematerialized as on 31st March, 2018.
1)) 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
activitids
(n) Plant Locations NA
(0) 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.
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DISTRIBUTION OF HOLDINGS ASON 31.03.2018

Shareholding Shareholders Share Amount

Rs Rs Number % of Total Rs % oftotal
10 5000 0 0.0000 0 0.0000
5001 10000 1 0.6250 100000 0.0278
10001 20000 100 62.5000 16,02,000 44616
20001 30000 2 1.2500 47460 0.1321
30001 40000 11 6.8750 357450 0.9955
40001 50000 9 5.6250 4,63,000 1.2142
50001 10000 10 6.2500 7,95,050 2.2142
100001 | AndAbove 27 16.8750 3,26,57,740 90.9541

Total 160 100 35905700 100

SHAREHOLDING PATTERNASON 31.03.2018

Category No. of shares held % ofissued 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 ASON 31.03.2018

Sr.No | Name ofshareholders No. of Equity Shares | % holding
1. Mohammed Aslam Khan 10,84,742 30.2108
2. Sajid Igbal Abdul Hameed 6,45,282 179715
3 Mohammed Siraj Moinuddin 2,63,857 7.3486
Gunwan
4, Shahnawaz Aijazuddin Shaikh 2,03,348 5.6633
5. Sajankumar Rameshwarlal Bajaj 1,79,200 4.9908
6. Shri Ravindra Media Ventures 1,48,800 41441
( )|
L > )
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7. Aryaman Capital Markets Limited 1,42,400 3.9659
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 PartE 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 & checkpointsetc., 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 effectis 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, 2018.

Declaration by Managing Director on Code of Conduct

[, Mohammed Aslam Khan, Managing Director of Octaware Technologies Limited, do hereby declare
that a formal code of Conducthas 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: 03.09.2018 MANAGING DIRECTOR

DIN: 00016438
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INDEPENDENT AUDITOR’S REPORT
ON STANDALONE FINANCIAL STATEMENT

To,

The Members of,

Octaware Technologies Limited
Report on the Financial Statements

We have audited the accompanying standalone financial statements of Octaware
Technologies Limited (‘the company’), which comprises Balance Sheet as at 31st March
2018, the Statement of Profit and Loss account and Cash Flow Statement for the year then
ended, and a summary of significant accounting policies and other explanatory information.

Management’'s Responsibility for the 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 gives true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles
generally accepted in India, including the Accounting Standards specified under Section 133
of the Act, read with Rule 7 of the Companies (Accounts) Rules,2014. This responsibility also
includes maintenance of adequate accounting records in accordance with the provision of
the Actfor safeguarding of the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate 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 statements that give a true and fair view and
are free from materials misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone financial statements based
onour audit. We have taken into account the provision of the Act, the accountingand auditing
standards and matters which are required to be included in the audit report under the
provisions of the Act and the Rules made there under.

We conducted our audit in accordance with the Standards on Auditing specified under
Section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
the disclosures in the financial statements. The procedure selected depends on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessment, the auditor
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5.

considers internal financial control relevant to the Company’s preparation of the financial
statements that give a true and fair view in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on
whether the company has in place an adequate internal financial controls system and the
operating effectiveness of such control. An audit also includes evaluating the
appropriateness of the accounting policies used and the reasonableness of the accounting
estimates made by the company’s directors, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the standalone financial statements.

Opinion

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 31st March,
2018, and its Profitand its cash flow for the year ended on that date.

Reporton Other Legal and Regulatory Requirements

As required by the Companies (Auditor’s Report) Order, 2016 (the Order) issued by the
Central Government in terms of Section 143 (11) of the Act, we enclosed in the Annexure ‘A’
statement on matters specified in paragraph 3 & 4 of the said order.

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 purpose 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 Balance Sheet and the Statement of Profitand Loss and Cash Flow Statement dealt
with by this Report are in agreement with the books of account.

d) 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.

e) In our opinion there are no observations or comments on the financial transactions,
which may have an adverse effect on the functioning of the Company.

f) On the basis of the written representations received from the directors as on 31st Mar
2018 and taken on record by the Board of Directors, we report that none of the directors
is disqualified as on 31st Mar 2018 from being appointed as a director in terms of section
164(2) of the Act.

g) Report on the Internal Financial Controls under Clause (1) of Sub-section 3 of section 143
of the companies Act, 2013 (“the Act”) - is enclosed an Annexure’B’ to this report.

h)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:
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i. As informed to us the Company has pending litigations which would impact its

financial position

ii. The Company did nothave any long-term contractsincluding derivative contracts
for whichthere 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.

iv. Based on audit procedures and representations provided to us by the
management, we report that the disclosures are in accordance with the books of
accounts maintained by the company and as produced to us by the Management

For MVK Associates
Chartered Accountants
FRN:120222W

CA.R.P.Ladha
Partner
M.No.048195
Place: Mumbai
Date: 28/05/2018
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ANNEXURE TO INDEPENDENT AUDITORS’ REPORT Annexure ‘A’

Referred to in Paragraph 1 under the heading of “Report on other Legal and

Regulatory Requirements” of our report of even date

On the

basis of such checks as we considered appropriate and in terms of the information and

explanations given to us, we state that: -

Vi.

Vil.

a. The company has maintained proper records showing full particulars, including
quantitative details and situation of its fixed assets.

b.  As explained to us, fixed assets have been physically verified by the management at
reasonable intervals; no material discrepancies were noticed on such verification.

c.  Thetitle deeds of immovable properties are held in the name of the company.

The company neither has any inventory as on 31.03.2018 nor at any time during the year.
Hence, the provision of Clause 3(ii) of the Order is not applicable to the Company.

Accordingto the information and explanations given to us and on the basis of our examination

of the books of account, the Company has granted unsecured interest free loans to one

company listed in the register maintained under Section 189 of the Companies Act, 2013.

(a) The party has repaid the principal amount as stipulated.

(b) There is no overdue amount of loan granted to company, firms or other partied listed in
the registers maintained under section 189 of the Companies Act, 2013.

In our opinion and according to the information and explanations given to us, company has
complied with the provision of section 185 and 186 of the Companies Act, 2013 In respect of
loans, investment, guarantees, and security.

The company has not accepted any deposits from the public and hence the directives issued
by the Reserve Bank of India and the provision of sections 73 to 76 or any other relevant
provisions of the Actand the Companies (Acceptance of Deposit) Rules,2015 with regards to
the deposits accepted from the public are not applicable.

As per information & explanation given by the management, maintenance of costrecords has
not been specified by the Central Government under sub-section (1) of section 148 of the
Companies Act,2013.

According to information and explanations given to us and on basis of our examination of the
books of account, and records, the company has been generally regular in depositing
undisputed statutory dues including Income-tax, Sales-tax, Service Tax, Custom Duty, Excise
Duty, value added tax, cess and any other statutory dues with the appropriate authorities.
According to the information and explanations given to us there were no outstanding
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viii.

Xi.

Xil.

Xiil.

Xiv.

statutory dues as on 31st of March, 2018 for a period of more than six months from the date
they became payable.

In our opinion and according to the information and explanations given by the management,
we are of the opinion that, the Company has not defaulted in repayment of dues to a financial
institution or bank. The Company has not taken any loan either from financial institutions or
from the government and has not issued any debentures.

Based on our audit procedures and according to the information given by the management,
the company has not raised any money by way of initial public offer or further public offer
(including debt instruments) or taken any term loan during the year.

According to the information and explanations given to us, we report that no fraud by the
company or any fraud on the Company by its officers or employees has been noticed or
reported during the year.

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.

The company is not a Nidhi Company. Therefore clause (xii) of the order is not applicable to
the company.

According to the information and explanations given to us all transactions with the related
parties are in compliance with sections 177 and 188 of Companies Act, 2013 where applicable
and the details have been disclosed in the Financial Statements etc. as required by the
applicable accounting standards.

Based upon the audit procedures performed and the information and explanations given by
the management, the company has made preferential allotment during the year under review.

Based upon the audit procedures performed and the information and explanations given by
the management, the company has not entered into any non-cash transactions with directors
or person connected with him. Accordingly, the provision of clause 3 (xv) of the Order are not
applicable to the Company and hence not commented upon.
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In our opinion, the company is not required to be registered under section 45-1A of the
Reserve Bank of India Act, 1934. And accordingly, the provisions of clause 3 (xvi) of the Order
are not applicable to the Company and hence not commented upon.

For MVK Associates
Chartered Accountants
FRN:120222W

CA.R.P.Ladha
Partner
M.No.048195
Place: Mumbai
Date: 28/05/2018
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Annexure‘B’

REPORT ON INTERNAL FINANCIAL CONTROLS OVER FINANCIALREPORTING
Report on the Internal Financial Controls 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 of March 31st, 2018 in conjunction with our audit of the financial
statements of the Company forthe 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. These responsibilities include the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuring the orderly and efficient
conductof its business, including adherence to 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
Companies Act, 2013.

Auditors’ Responsibility

Ourresponsibility 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 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 Institute of Chartered AccountantsofIndia. 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.

Ouraudit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls 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
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assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error.

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 effecton 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 notbe 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.

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 March 31st, 2018, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
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in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For MVK Associates
Chartered Accountants
FRN:120222W

CA.R.P.Ladha
M.No.048195
Place: Mumbai
Date:28/05/2018
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OCTAWARE TECHNOLOGIES LIMITED

BALAMCE SHEET AS AT 315T MARCH 20018

AMOUNT IN INR

PARTICLLARS NGO AS AT 315T MARCH 20138 AS AT 315T MARCH 2017
ECQUITY & LIABILITIES
Shareholders” Funds
Share Capital 2 35,905,700 35,205,700
Reserves & Surplus 3 61 620107 97 525 BO7 60,262,737 26,168 457
Mon- Current Liabilities - - - -
Current Liabilities
Short Term Borrowings
Trade Payables 4 645,091 4,101,681
Orther Current Liabilties ] 1429 542 41 824 347
Shiort Term Prowvisions - 2075 633 - 45 926,628
TOTAL 99,601,440 142,095,125
ASSETS

Mon-Current Assets
Fixed Assets 6

Tangible Assets 3164777 1,282,581

Intangible Assets 31,203 31,203

Intangible Assets under development 8,617 875 7,500,000
Mon-Current Investments 7 54,910,923 159,853,157
Deferred Tax Asset (Mat) 8 302 870 231,115
Long Termm Loans and Advancoes =] 860,000 67,854 &48 860,000 30,058,060
Current Assets
Current Investments
Trade Receivables 10 21052 793 21,372,298
Cash & Bank Balances 11 2,699 357 85,684,833
Short Term Loans and Advances 12 7,954 542 4,973,534
Orther Currenmt Assets - 31,706,792 - 112 037 065
TOTAL 99,601,440 142,095,125
Significant Accounting Policies 1
Motes on Financial Statements 27021

A= per our Report of even date

For NWVE Associates
Chartered Accountants
Firm Regn Mo - 120222W

CA. R. P. Ladha
Partner
ML Mo, 048195

Date:- 28-05-2018
Place:- Mumbsai

For and on behalf of the Board

For Octaware Technologies Limited

Mohammed Aslam Khan
Managing Director
DIM = DO016A3E

Data:- 28-05-2018
Place:- Mumbai

Mohammed Siraj Gunsan
Director
DIN : 02507021

Date:- 28-05-2018
PMace:- Mumbsai
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DCTAEWARE TECHNOLOGIES LIMITELD

STATERMENT OF PROFIT AND LOS5 FOR THE YEAR ENDED 315T MARCH, 2018

AMOUNT IN INR

PAR wu MOTE FOR THE FOR THE
P, YE&R EMDED YEAR

IMNCIME
Revenuse from Operations 13 9,153,112 7,388,593
Other Income 14 1,141 1,813,771
Total Revenus 9 154 253 0,202 364
EXPEMDITURE
Cost of Material and services 15 936,033 920,633
Employes Banefits Expansas 16 1,365,160 A58 661
Depreciation and Amortisation Expensas [ oSG, 912 990,817
Fimance Costs - -
oOther Expenses 17 4,254 S8 3, 899, 100
Total Expansas 7,515,504 6,260,211
Profit Before Tax 1,638,559 2,933 153
Tax Expenses
Current Tax 50, OO 2, (CHOHD RO
Deferred Tax [7B,751) {80, 6570)
Imcomee tax for Earlier year - 1,237 636
Profit for the year 1,357,310 TTE, LET
Earnmings per equity share of face
wvalue of Rs 10 eadh 1B
Basic .38 o025
Dilured .38 o025
Significant Accounting Polickes 1
Motes on Finandal satements 2TOZ1

&5 par our Report of even date

For MVE AssoCiates
Chartered Accountants
Firm Regn Mo - 1202226

CA. R. P. Ladha
Partner
MLMNO. aE195

Date- 2B-05-Z2018
Place:- Mumbai

For and on behalf of the Board

For Dctaware Technologies Limited

Mohammed Aslam Khan
Managing Direchor
M - 1638

Date:- 28-05-201.8
Flace:- hMum bai

Mohammed Siraj Gunmaan

Director
DM - 0250021

Date- ZB-05-2D18
Place:- Mumbai
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OCTAWARE TECHNOLOGIES LIMITED

CASH FLOW STATEMENT FOR THE YEAR ENDED 315T MARCH, 2018

AMOUNT IN INR

Date:- 28-05-2018
Place:- Mumbai

FOR THE YEAR FOR THE YEAR ENDED
PARTICULARS
ENDED 31/03/2018 31032017

Cash flows from operating activities
Profit before taxation 1,638,559 2,933,153
Adjustments for:
Depreciation 955,917 990,817
Increase / (Decrease] in Other Current Liabilities {40,355, 405) 41 352,362
Increase / (Decrease) in Short Termn Provisions {167,261)
Increase / (Decrease)] intrade and other payables (3,455,590) 3,521,082
{Increase] / Decrease in trade receivables 319,505 390,255
{Increase] / Decrease in Short Term Loans and Advances (2,831,178) 681,691
Cash generated from operations (43,764,197) 49,702,099
Incomie taxes paid (503,530) {1,132,728)
Net cash from operating octivities {a) (44,267,727) 48,569,371
Cash flowws from inwesting activities
Purchase of Fixed Assets (3,659,983) {4,451,010)
Purchase of Investment {35,057, 766) {1,913,170)
{Increase] / Decrease in Long Term Loans and Advances - {260,000)
Net cash wsed in investing activities () (38,717,749) (7.224,180)
Cash flows from financing activities
Proceeds from issue of share capital - 45 401,300
Preliminary Expense for issue of share capital - {3,605,203)
Net cash wsed in financing octivities {c) - 42,795,397
Met increase in cash and cash equivalents [A+B+C) (82,985,476) 84,140,588
Cash and cash equivalents at beginning of pericd 85,684,833 1,544,245
Cash and cash equivalents at end of period 2,699,357 85,684,833
Az per our Report of even date For and on behalf of the Board
For NVK Associates For Octaware Technologies Limnited
Chartered Accountants
Firmn Regn Mo - 12022 2W
CA. R. P. Ladha Mohammed Aslam Khan Mohammed Siraj Gunwan
Partmer Managing Director Director
MWLM, 348195 DIM : (016438 MM = 02507021

Date:- 28-05-2018
Place:- Mumbai

Date:- 28-05-2018
Place:- Mumbai
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OCTAWARE TECHNOLOGIES LIMITED
MOTES TO FAINAMNCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

MNote No. -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 assodates:

i] DCTAWARE GULF FZE at Dubai. [ 100%W0S)

ii} OCTAWARE INFORMATION TECHNOLOGIES PRIVATE LIMITED at SEZ Andheri [East), Mumbai_ (99.375%)
i) OCTAWARE GULF FC at Ouarter (100 % WosS)

) TRANSPACT ENTERPRISES PVT. LTD, [Assodate Co. 24.77% )

Significant accounting policies

A. Accounting Convention

The financial statements have been prepared to comply in all material respacts with the mandatory Accounting
standards issued by the Institute of Charerad accouwntants of India and the relevant provisions of the Companias
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 staterments are rounded off to the nearest rupes one.

B. Use of Estimates

Preparation of the financial statements in conformity with Generally Accepted Accounting Principlas requiras
estimates and assumptions to e 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 ciroumstances as at the date of the financial statements.
Differences betwean the actual results and estimates are recognised in the period in which the results are

knowen/ materialised.

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

. Fined 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. Diepreciation

The depreciation is provided on wWritten Down value peathod at the rates prescribed in schadule 1 of the Companies
Act 20403 or management estimate whichewer is higher. If the managemeant's estimate of the useful life of a fixed asset
at the time of acquisition of the asset or of the remaining usaful life on a subsequent review is shorter than that
envisaged in the aforesaid schedule, depreciation is provided at a higher rate based on management’s estimate of the
useful Iife / remaining usaful life.

i respect of the additions to assets made during the year, depreciation for the year is caloulated from the date on
wiich the additions are made.
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OCTAWARE TECHMNOLOGIES LIMITED
MNOTES TO FINAMNCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

MNote Mo. - 1

F. Foreign Currency Transactions

Transactions in foreign currencies are recorded at the exchange rates prevailing at the date of the ransactions.
Exchange differances arising on foreign currency transactions are recognisad as income or expanse in the year
im which they arise.

konetary assets and liabilities denominated in foreign currency at the balance sheat 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 tems which are covered by Fornaard Exchange Contracts, Premiurm or Discount on Forward
exchange Contract is recogniszad over the life of the contract.

ron-monetary foreign currency items are carried at oost.

G. Retirement Benefits

Short term Employee Benefits: aAll employee benefits payable wholly within twelve months of rendering the servica
are dassified as short terrn employes benefits. Benefits such as salany, performance incentives etc. are recognisad
as an expense at the undiscounted amount in the profit & loss acoount for the year in which the employes renders
the related service.

Post employment benefits:

Defined Comtributicn Plamns:

Provident Fund: The eligible employees of the Company are entitled to receive banefits under the provident fund,
a defined contribution plan, inwhich both employess and the Compamy make monthly contributions at a specified
percentage of the covered employess” salary (ourrently 12% of employess” basic salary). The comtributions as
specified wnder the law are paid and charged to Profit & Loss Account of the year when the contribution to the
fund is due.

Lomg Term Employes Benefits:

Defined Benefit Plans:

Gratuity: The Company has an obligation towards gratuity, a defined benefit retirement plan covering eligible
aemployees. | Gratuity & leave encashment provision not required hence no provision made at the end of the year)

The Company acoounts for the liabiity for gratuity benafits payable in future based on actuarial valuation carried out by
an independant actuary.

Mo provision for leave encashment is made as company’s policy do not allow carry foreard of leaves. All the leaves
standing to the credit of the employee at the year end are encashed to the employee.

H. Laases
Aczzats taken on lease are accourtted for in accordance with Accounting Standard 19 on “Leases”, (4S5 19).

oparating leasa

actars taken on lease under which all risks and rewards of ownership are effectively retained by the lessor are
dassified as operating l=ase. Lease payments under operating leasas are recognized as axp on accrual basis
im accordance with the respective lease agreements.

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

Prowision is made for current income tax based on the tax liability computed after considering tax allowancas &
ST RO
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OCTAWARE TECHNOLOGIES LIMITED
MNOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

MNote Mo. -1

From the Assessment Year 2008-09, the Company is subject to provisions of Minimum Alternate Tax. Credit for the
advance Minirmum Alternate Tax paid during the year by the Company is accounted for in accordance with the
Guidance Note — “Accounting for Credit &vailable in respect of Minimum Alternate Tax under The Income Tax At 1961°
issued by the institute of Chartered Accountants of india [1C.a)

Deferred tax assets and liabilities are recognized for future tax consequence attributable to timing difference
between taxable incorme and accounting income that are capable of reversing in one or more subseguent 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.

L Impairment of Assets

at each Balance Sheet date, the Management reviews the carmying amounts of its assets included in each cash
generating unit to determine whether there is any indication that those assets suffered an impairment loss_

if any 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 use. In assessing
the value 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 ttime 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 assat is identified as impaired.
An impairment loss recognized in prior accounting periods 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 29, ‘Prowvisions, Contingent Liabilities 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, itis probable 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.

Mo Provision is recognized for:

a) any possible obligation that arisas from past events and the existence of whidh will be confirmed only
by the oocurrence or non-oocurrence of one of more uncertain future events not wholly within the
control 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
sattle the obligation; or
ii. & reliable estimate of the amount of obligation cannot be made.

Such obligations are recorded as Contingent Liabilities. Thesa 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 extrernely rare ciroumstances where no reliable estimates can be made.

Contingent Assats are not recognized in the financial statements since this may result in the recognition of inoome
that may never be realized.
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OCTAWARE TECHNOLOGIES LIMITED
MNOTES TO FAINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

Mote No. - 1

L other Accounting Policies

The Company follows generally accepted accounting principles in respect of accounting policies not specifically
referred to hersinabove.

M. Intangible Assets

Intangible assets are recognised only if it is probable that the future economic benafits 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 amortisation and accumulated impairment losses, if any.

M, Inventaory

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 incurred for bringing the inventories to their present location
and condition.

0. Investmeant

Long Term Investments are stated at cost. Provision for diminution in the value of Long Term Investments is made only if
such a dedline is other than temporary.

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

73

—
| —



"N OCTAWARE

k ‘ The Bridge To Productivity

ANNUAL REPORT 2017-2018

DCTAWARE TECHNOLOGIES LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH, 2048

SHARE CAPITAL EMOUNT I INR
i ERTIETRE [RGATTTMERCH |
203 7

Bashorsed Share Capitel:
432,00,000 Equity Shars of Ra. 10/ sef 42,000,500 42,000, [0
(Previou year 42,00,000 Equity Sham of k5. 10/ mach)

42,000,000 A, 000,000
T, Subcribed snd Paid up:
25,950,570 Equity Sharmi of s L0sach| 35 904, 700 8,908, 700
[Previous Year 15,90, 480 Bguity Share of R 10J- sach)

2,308, 35,905, TO0

Tha Company him ooy o clna of Egu By Shanes baving & par vaiue of s, 105~ parshare,
Eich holdar of Bgulty Shine b entitied $o one woba per shan.

[ Thedealh of Shareholders holding more than 5% shirm

. AS AT B1ST MUARCH 2003 AS AT FIST MARCH 2007

Ho of Shirei % had K. af Share % hald
Mohd fulam Cud bl sh Khan 1,008, 742 HLITR L84 741 %
tald igbal bl Farreed B4, 10 17.57% S 1797
Mohammed S Gurean 63,857 ras 23 T 135%
Shahnewe: Ajszuddin Shakh 03, 54 5 20,348 LY.

1] The recorel lation of Sie rarrber of shares outstansing bt oot bekow ©

S AT J1ST MARDCH X118 A5 AT TIST MARDH 3017
Ho. of Shares Ko, of Sharei
Exuiby Shares ot the bey nning of the year 800,430 3,005 000
Add : Tharm laued - S5 8
L : Srares careel led - s
Equity Sharsa ot the end of the pear 5,290,581 5,950,500
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DCTAWARE TECHNOLDGIES LIRITED
NOTES TO FAINANCIAL STATEMERNTS FOR THE YEAR ENDED S15T BMARCH, 2043

RESEFRWVES AMD SURFLUS

| &5 AT FLST MARCH S01E

S5 AT FLST MARH 2017

P and Loss Acooaant

Ealance as on Baginning of the ysar 18003 = 300 17 385 913
Bkl : ProslTnfTless] For the ymar i =57 3100 T, 1LET
19, Z==0.4100 18053 100
Securiry Fremium Sooount
Salancs as on Essain i ol thl sl 42 F30 a7 S S0, e
Byphl - Racabeind diosiig The ysar - 41 285 500
Lawsisi - =505, 503
42 FI9ETT 42 30 507
WAL Ei_EE0 10T B, ZET, FET

TRADE PATSELES

A5 AT FLET MARCH MI18

AS AT ZAST MARCH bIAT

B by, Sevnall wred] Bland fues Bt erpirises

Cehrars
For Expeairsasi B el 4 A0 5E1
WAL EAE a1 =4, L3, B51

The Compsarry Bas initlated the process of dentifos don of supsliers reghaered ursfer T Ficoro Small ared Medivm Emerprisaes
Derenloprent Aoy, 2006, by oblaink=g the cordfirmaetien Trom the supediers. As the Company hes et receised arg inforesatdoan
Eodn 4 supslbers regarding regists ol los uedked The RBcro, Small and Rbediurm Enberpetees. Dawabopaimasl Ao, JH0E" | s

el acbodinnes 0 Ehor e ton fadgulned 0o be §hian noacoshdilaion sl lE secthon T2 o Che il A, b Sal ke e il

OTHEE CURERENT LLAEBILIMIES

A5 AT F1ST o5 AT FIE=T MEaRTH
BARCH 2018 F01T
Salar y paryalbbe 1o o errpsbopees == 100 -
Dhirtinics 5 Tamei eI ETE 38= 947
Share Sppdoat o boney - 51 45 DD
Faryable 1o Coraware FEE (Salance Shars |- By — =
WAL 1 4ra S8 | Y

MO CURRENT ASSETS

#5 AT F1ST #5 AT FLST MERCH

WARCH M1E AT
lireeadliriei L i Lin- o] ii I S i beidid
Ceraswans Sull FIE 36,6850 453 1 =01, 5657
i 31 Shsare off AFD 1 00,0000 - Each isreyiious pear 1 shaere of SED 3, 000007 aach]
et ares arw o or rmatien Tech eebogie Pris i5 ESE J90 15 S3= el
115, B3, B2 SFares of Rs. D05 Esch
Oetawaane Gull OFC 1,913,170 1,513, 170
i 1 Share of O A oF 1 00000 - Eacli]
Iere e iliriein L i S e Dt RS AT
Un-Ouoied Fully Pakd Uis - Transasect By SeleC DT SO0, DT
LS Do Share of Bx. 108 Eschi
WAL 54 910923 15,853,157
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CCTAMYARE TECHNOLOGIES LIMMITED

MOTES TO FINAMCLAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

DEFERRED TAX ASSET [MNet)

Deferred tax asset amounts to Rz, 3,08 870/ [Previous year Bz, 2,311,119/~ arising on account of deprecztion & Preliminzry

expense. Provision for the same has not been recognized in the books on the grounds of prudence concept. it would be

accounted for in the subseguent year § years considering the requirements of the Accounting Stondzrd (AS-22 ) regarding

reasonzble f virtual certainty and sooording to the accounting policy followed by the company in this respect.

LONG TERM LOANS AND ADWANCES

AS AT 315T AS AT 315T MARCH

MARCH 20458 2017
Unizecured and Considered Good -
Deposits [BSE) BS0, D00 BSD, DD
TOTAL B0, a0 S0, 000
TRADE RECEIVABLES

AS AT 315T A% AT 315T MARCH

MARCH 20158 2017
Unsecured and Considered Good -
To Related Parties
Maore than & months 6. 429 669 E9Z1 125
Others - 1,332 440
To Cthers
Flore than B months 10,538,511 10,515 B71
Others 3. 764,613 602, BE2
TOTAL 21,052 793 21 372 298
CASH & BAMNK BALANCES

AS AT 315T AS AT 315T MARCH

MARCH 20158 Z017
Cach on Hamd E73 699 641 998
Balance with Banks 1 825 658 3 538 BES
Balanice with Banks | Escrow Aaooouwnt] - E1_ 50, DD
TOTAL 2,699,357 B5,684 533
SHORT TERM LOAMS AND ADVAMNCES

AS AT 315T A% AT 315T MARCH

MARCH 20158 2017
Unsecured and Considered Good -
Bdwvance Income Tax [Ret of Prowvision) 2152 252 1. 35Z 332
Bdwaces to Subsidany S e -
BAcvance Receivable in Cash or kind or fig BOZ. 390 2. 457 602
Bgvance for capitzl Goods - s
TOTAL 7,954, 642 4,979 934
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OCTAWARE TECHNOLOGIES LIMITED
NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH, 2018

6 FIKED ASSETS AMOUNT IN INR
Description Gross Block Depreciation [ Amortisation Met Block
Asat Additions | Deductions/ Asat Asat Forthe | Deductions/ Upto Asat Asat
01.04.2017 Adjustments 3L.03. Zﬂlﬂl 0L.04.2017 Year  |Adjustments| 31.03.2018 31.03.2018 3L.03.2017
A |TANGIBLE AS3ETS:
WM ASSETS :
Office Equipments 1,078,066 . - 1,078,066 577,976 3903 - 981,899 96167 | 100,080
Computers 5,320,195 WLET2 - 5,591,768 5091504| 97218 - 5,188,722 403048 | 228692
Furniture & Fixtures 2108593 2,570,536 ; 4679129 1863129 | 675407 ; 253853 2140593 | 25264
Vehicle 1,200,000 . 1,200,000 491665 | 19334 - 575,024 $24971| 70833
TOTAL (A) 9,706,855 1,842,108 - 12,548,%3 8,424,274 959,912 - 9,384,186 3,164,777 | 1,282,581

B |INTANGIBLE ASSETS :
Software 1,018,338 - - 1,019,938 388,735 - - 388,735 31,203 31,203

TOTAL (B) 1,019,938 - - 1,019,938 388,735 - - 988,735 31203 31,203

C |Intangible Assets

Under Development 7,800,000 817,875 - 8,617,875 . - - - 8617875 | 7,300,000
TOTAL () 7,800,000 817,875 - 8,617,875 . - - - 8,617,875 | 7,300,000
TOTAL [A+8+C) 18,526,793 3,659,983 - 22,186,776 9,413,009 959912 - 10,372,921 11,813,855 | 9,113,784
Previous Year 14,075,783 4,451,010 - 18,526,793 8422192 990,817 - 9,413,009 9,113,784

Note-Expenses paid to director .. director salary and consultancy fees amounting to Rs. 817875/ have been capitalised 25 it pertains to development of intangible asset under development
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OCTAWARE TECHNOLOSGIES LIMITED
NOTES TO FINANCLAL STATEMENTS FOR THE WEAR ENDED 315T MARCH 2018

i3

i

IREVENLUE FROM OPFERATIONS

FOR THE YEAR ENDED 3003 /3018

FOR THE VEAR EMIDED 31,/03/ 2007

Ieecteing Troim Sales and Sendioes

Esgenet 18905689

Desmestic Services 9,153,112 5,855 307

Dovmestic Prosfoscs ZEFIT
TOTAL EELEREF 7 3B 593
OTHER INCOME

FOR THE YEAR ENDED 31 /03 18

FOR THE YE&R ENDED 31403 A7

Ienerest on Bask deposits.
Gaim on Foreign Cormency Trasdactions
Provisions mo longer regusined

TOTAL

21,304
20, S50

1,14

1,645 510
167 361

1813771

DOET OF MATERLAL AMID SERWICES

FOR THE YEAR ENDED 3103/ 2018

FOR THE YEAR ENDED 31,003/ 3317

Forchase of Prodeos
Purchase of Services

TOTAL

96,033

DBE 033

24 207
BES 216

ErEE]

EMIPLOYEE BENEFITS EXFENSES

FOfR THE YEAR ENDED 3103/ 2018

Salaries and Wages

FOR THE YEAR EMDED 3103 b |

T Reelaved Parties 1,368 T

T Drilesrs 353117
Dot rilect boim to Prowident and Ot Funds 2437 52 504
Staf WieHare Expenses E7.573 £ 940
TOTAL 1385.150 A58 5681
OTHER EXFEMSES

FOR THE YEAR ENDED 31,03 /3018

FOR THE YEAR ENDED 31,003/ 3317

Foviaesr anid Tuel
R, Rabes B Taxes
Repairs Do
Commpaners
Bulding & Othesr Repairs
Bank Charges
Denation
Adwerisennent Expenses
Traveelling Experdes
Househeezing Eagasnsel
Legad amed profeidional changes
(Refer Mote 171 for Detais)
Membershio Fees
biscelarnecus edpendes
Ot Expesnises
Frinting & Stationsry
ROC fling Pess
Sermimal Fees
DisCount
Technical Fees (Corcultant Changes)
Related Pamies
Orthers
Telephone K INDernel easeinses
ey denE

TOTAL

55,70
B0

34167
41,170
29,128

22075
1,186 453

430, 410

351,550
350
PR

34,950

13,775
232 E56
{20,903

85 ETS
AT S
135 Seca

TE.E39

4 258 580

144 850
657843

15 550
3. 500
R
50 N0

1,807 059
a7
¥FI a0

385503
7.A44
a1 17E
ES E56
10,200
E7.500

1= 873
IIT AN
22 ATE

3 B 100

—
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DCTAWARE TECHNOLOGIES LIMITED

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 315T MARCH 201E

17.1 Payments to the Auditor [included under Legsl and professionsl chisrges]

FOR THE YEAR ENDED 31/03/2018

FOR THE YE&AR EMDED 31/03,/2047

(] Auditar - Statutory Audit Fees
|::|:| For Tax matters
|:c:| For Other Serdces

TOTAL

35,000

3E D00

¥3,000
40,000
87,000

Z0Z,000

17.2 Eaming & expenditure in Foreign Currency

FOR THE YEAR ENDED 31/03/2018

FOR THE YEAR EMDED 31/03,/2047

Earining
Expanditune

TOTAL

107,593

107,693

1,450,363
59,313

1,589,882

18 EARNINGS FER SHARE |[EFS)

FOR THE YEAR ENDED 31/03 /2048

FOR THE YE&R EMDED 31,03,/2047

Pzt Profit after tax as per Statemant of Profit

ard Loss attributanie to Equity Sharzholgers |R5:| 1337310 FA6,187
'-'.-'ei;ﬁt!c Average number of equity shares
used e ﬂ-ernminuto"o'cuchlutinE EF: 3. 550,970 3,088,253
Easic Eamnings per share [Rs] 0.38 023
Diluted Earnings par share |Rs) 038 ]
Face Value per equity share [Rs) im 10
19 EELATED FARTY DISCLOSURES
A5 jper Aocounting Standard 13, the disclosures of transactions with the relsted parties are siven below:
1 List of relsted parties where controd exists snd reloted parties with whom transscticns hove token place
and retxtionships:
Risme of the Relsted Party Relstionship
Sajid Hamesd Shaikh Director [Key Management Farsonned)
Astam Mohammed Khan Director [Key Management Fersonned)
Fdohammed Siraj Gunwan Director [Key Management Fersonned)
Fehama Khan Director's Relytne
Octaware Gulf FZE Subsidiary Company
Octaware Gulf QFC Sub: ny torr':mnlll
Cctaware Information Technologies Private Limited Subsidiary Company
Transpact Enterprises Pwtld. Assooate Company
Il Transactions during the year with relsted parties -
For 2047-18 For Zod6-17
. _ i Clesing Balance . Closing Balance as
Particulars Hature of transactions  |Valuee of transactions & Value of transactions Rs 8
As as on March 31, on March 31,
20a8* 2017%
'With Key Maragement Personnel Consuftant Foes Salary 2,399 500 338,100 1,451,311 393,330
Wiith Relatives Office Rent ’n'r"nert &0, 000 133,000 E00,000 453,000
With Subsidiary Companies Sal=s/ Sarvics - 5,423,605 2,532,840 10,243,563
Advance to subsidary - 5,000,000 - -
Payabis '..o-:u:!sice'r - B27. 766 - -
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OCTAWARE TECHNOLOGIES LUMITED
NOTES TO FIMANCIAL STATEMENTS FOR THE YEAR ENDED 3157 MARCH 2018

20 CONTINGENT LIAEILITIES AND COMMITMENTS
[11:!111: mxtent ot Frwl'd:u for|

AE AT 315T MARCH

2018 AS AT 315T MARCH 2017
Commitments
Estimated amount of contracts remaining to be
executed on capital sccount and ot provided for - 300,000
[r.lel: of Capital Advances of Rs. MIL'- [Prwinus Ve fs. 11 60,000 ||
Other Commitments | Bank Guarantee| 337,840

337,840 500,000

21 The Fr\e‘-’im: 'Ileurring\eshuu been regrouped, reciassified or reamranged, wherever considered necassary
to comfarm with the current year presentation.

As per wrﬂeport-:vfe’mn date Far and on behalf of the Soard

For MV Asiocates For Ocinware Technologies Limited
Chartered Accountanis
Firm Regn No - 120222W

CA.R.P. Ludhs Miohammed Aslsm Khsn Mohammed Siraj Gurasn
Fartner Managing Director Director

M. Mo. 048155 DIN : DO01e433 DiN : 02507021

[Cemte:- 28-05-3018 Date:- 22-05-2012 Deate:- 28-05-2018

Place:- Mumbai Place:- Mumbai Flace:- Mumbai
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INDEPENDENT AUDITOR’S REPORT
ON CONSOLIDATED FINANCIAL STATEMENT

To,
The Members of,
Octaware Technologies Limited

Reportonthe Financial Statements

We have audited the accompanying consolidated financial statements of Octaware
Technologies Limited, the parent (hereinafter referred to as ‘the Holding Company’),its
subsidiaries (collectively referred to as 'The Group’ ) ,which comprises of consolidated
Balance Sheet as at 31st March 2018, the Consolidated Statement of Profitand Loss account

and Consolidated Cash Flow Statement for the year then ended, and a summary of significant
accounting policies and other explanatory information.

Management's Responsibility for the 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 gives true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles
generally acceptedin India, including the Accounting Standards specified under Section 133
ofthe Act, read with Rule 7 of the Companies (Accounts) Rules,2014. This responsibility also
includes maintenance of adequate accounting records in accordance with the provision of
the Actfor safeguarding of the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate 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 statements that give a true and fair view and
are free from materials misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based
onour audit. We have taken into account the provision of the Act, the accountingand auditing
standards and matters which are required to be and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
the disclosures in the financial statements. The procedure selected depends on the auditor’s
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessment, the auditor
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4,

6.

considers internal financial control relevant to the Company’s preparation of the financial
statements that give a true and fair view in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on
whether the company has in place an adequate internal financial controls system and the
operating effectiveness of such control. An audit also includes evaluating the
appropriateness of the accounting policies used and the reasonableness of the accounting
estimates made by the company’s directors, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide
a basis for our audit opinion on the consolidated financial statements.

Other Matters

We did not audit the financial statements / financial information of one associate and its
three subsidiaries whose financial statements are considered in the consolidated financial
statements. These financial statements / financial information are audited by other auditor
whose reports have been furnished to us by the Management and our opinion on the
consolidated financial statements, in so far as it relates to the amounts and disclosures
included in respect of this associate is based solely on the reports of the other auditors.

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.

Opinion

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 31st March,
2018, and its Profitand its cash flow for the year ended on that date.

Reporton Other Legal and Regulatory Requirements

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

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

j) 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.

k) The Balance Sheet and the Statement of Profitand Loss and Cash Flow Statement dealt
with by this Report are in agreement with the books of account.

1) 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.
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m) In our opinion there are no observations or comments on the financial transactions,
which may have an adverse effect on the functioning of the Company.
n)On the basis of the written representations received from the directors as on 31st Mar
2018 and taken on record by the Board of Directors, we report that none of the directors
is disqualified as on 31st March 2018 from being appointed as a director in terms of
section 164(2) of the Act.
o)Report on the Internal Financial Controls under Clause (1) of Sub-section 3 of section 143
of the companies Act, 2013 (“the Act”) - is enclosed an Annexure’A’ to this report.
p)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:
v. As informed to us the Company has pending litigations which would impact its
financial position
vi. The Company did nothave any long-term contractsincluding derivative contracts
for whichthere were any material foreseeable losses
vii. There were no amounts which were required to be transferred to the Investor
Education and Protection Fund by the Company.
viii. Based on audit procedures and representations provided to us by the
management, we report that the disclosures are in accordance with the books of
accounts maintained by the company and as produced to us by the Management

For MVK Associates
Chartered Accountants
FRN :120222W

CA.R.P.Ladha
Partner
M.No0.048195
Place: Mumbai
Date: 28/05/2018
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Annexure‘A’

REPORT ON INTERNAL FINANCIAL CONTROLS OVER FINANCIAL REPORTING
Reporton the Internal Financial Controls 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 of March 31st, 2018 in conjunction with our audit of the consolidated
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. These responsibilities include the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuring the orderly and efficient
conductof its business, including adherence to 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
Companies Act, 2013.

Auditors’ Responsibility

Ourresponsibility 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 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 Institute of Chartered Accountantsof India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance aboutwhether 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 controls 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
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assessed risk. The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error.

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

4. pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;

5. 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

6. Provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effecton 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 notbe 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.

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 March 31st, 2018, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated
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in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For MVK Associates
Chartered Accountants
FRN:120222W

CA.R.P.Ladha
M.No0.048195
Place: Mumbai
Date:28/05/2018
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Octaware Technologies Limited
CONSOLIDATED BALAMNCE SHEET AS AT 31st MARCH, 2018

(A tim INR)
Az alt As at
Particulars Note No. 315t March 2018 31st March 2017
. EQUITY AND LLABILITIES
[1} Shareholder's Funds
{a) Share Capital 2 35,905,700 35,905,700
(b} Resarves and Surplus 3 123,360,541 99,023,454
[2) Minority Interest 267,840 189,536
[3) Non-Current Liabilities
{a) Long Term Borrowings - -
(b} Deferred tax Nabilities [net) - 28,583
{c) Long-term provisions - -
[4) Current Liabilities
{a) Short-Term Borrowings - -
{b) Trade Payables 4 646,091 -
{c) Other Current Liabilities 5 7,509,635 52,313,927
{d} Short-Term Prowisions & 2,206,105 1,719,946
TOTAL 169,895,912 189,181, 146
ILASSETS
[1} Non-Current Assats
(3] Fixed Assats 7
(] Tangible assets 35,681,457 32,512,760
[} Intangible assets 31,203 31,203
(i) Intangible Assets under dewelopment 24,873,260 17,018,978
Met Block 60,585,920 49,562,941
|b) Daferred tax assats [net) 393,242 231,119
[c) Mon-Current Investments 8 744,257 744,257
[d) Long term loans and advances 9 1,007,301 1,331,675
(e} Other non-current assets - -
[2) Current Assets
(2] Current Investments 10 - -
(b) Trade recelvables 11 57,030,341 33,487,900
(c) Cash and cash equivalents 12 32,769,114 94,540,049
(d) Short-termn loans and adwances 13 17,275,737 9,283,205
(e} Other Current assets - -
TOTAL 169,895,912 189,181, 146
Significant Accounting Policles 1
Motes on Financial Statements 2 TD 20

As per our repart of even date attached

For MVEK Assoclates
Chartered Accountants
Firm Regn Mo - 120222W

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

Mumbal, 28th May 2018

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

For Octaware Technologles Limited

Mohammed Aslam Khan
[Managing Director)
DIN : DD016438

|Director)
DM : 02507021

Mumbal, 28th May 2018

Maohammed Sira] Gunwan

—
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Octaware Technologies Limited
CONSOLIDATED STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31st March, 2018

{Amt. in Rs.)
Particulars Note No. 2017-18 2016-17
INCOME
Revenue from operations 14 113,504,545 77,977,429
Other Income 15 (574,072) 2,089,599
Total Revenue 112,930,473 80,077,028
EXPENDITURE
Cost on Materials and services 16 936,033 920,633
Employee Benefit Expense 17 26,717,661 16,885,300
Financial Costs - -
Depreciation and Amortization Expense 7 3,485,784 3,000,541
Other Expenses 18 57,304,387 317,236,834
Total Expenses 88,443,865 58,043,308
Praofit before tax 24 486,608 22,033,720
Tax expense:
(1) Current tax 3,169,712 3,004,139
(2) Deferred tax (190,706) (52,087)
{3) Adjustment for Income tax in respect of earlier years (Net) . 415,710
{4) MAT Credit Entitlement (2,353,745) (1,858,534.00)
Profit/|Loss) for the period 23,861,347 20,524,492
Minority Interest 78,304 65,242
Profit/(Loss) for the period after tax & Minority interest 23,783,043 20,459,250
Eamning per equity share(face value of Rs. 10/- each]: Basic and Diluted {Rs.) 19 6.65 b.65
Significant Accounting Policies 1
Notes on Financial Statements 27020
Significant Accounting Policies 1
Notes 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 For Octaware Technologies Limited
Chartered Accountants
Firm Regn No - 120222\
Mohammed Aslam Khan Mohammed Siraj Gunwan

CA. R. P. Ladha (Managing Director) (Director)
Partner DIN : 00016438 DIN : 02507021
M.No. 048195
Mumbai, 28th May 2018 Mumbai, 28th May 2018
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Octaware Technologies Limited

CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 315T MARCH, 2018
AMOUNT IN INR

FOR THE YEAR FOR THE YEAR

CULARS EMDED 31/03/2018 ENDED 31,/03/2017

Cash flows from operating activities

Profit before taxation 24 ARG BOE 23,033,720
Adjustments for:

Depreciation 3 485,784 3,000,541
Preliminary Exp written off - 367,600
Foreign Currency Exchange Gain 595,173} (1,486,381)
Reversal of Foreign Exchange 554,043 1,512,337)
Provision for Employee Benefit 399, 262 243,638
Provision for Employee Benefit withdrawn - |167,261)
Working capital changes:

Increase [/ (Decrease] in Other Current Liabilities (44,804 293) 40,241,948
Increase [ (Decrease) in Short Term Provisions 419,375 1,205,027
Increase [/ (Decrease] in Trade Payables b6, 091 -
(Increase] f Decrease in trade receivables (22,947 268) 0933 101
(Increase] [ (Decreasa) in Short Term Loans and Advances (5,998, 787) [4,200,638)
Cash generated from operations [84,354,456) 69,658,959
Income taxes paid {3,142 050} (2,133,939)
Net cash from operating activities {a) (47 ,496,546) 67,525,020

Cash flows from investing activities

Purchase of Fixed Assets {14,508, 763) (25,905,158)
Inwestment Purchased - -

(Increase] [ Decrease in Current Investrents - 650,000
(Increase] [ Decrease in Long Term Loans and Advances 234,374 {715,715)
Net cash used in investing activities (B] (14,274,389 (25,970,873)

Cash flows from financing activities

Proceeds from Issue of share capital - 46,401,300
Preliminary Expense for issue of share capital - {1,520,295)
Net cash used in financing activities [c) - 14,881,005
MNet increase in cash and cash equivalents |(A+B+C) (61,770,935) B6,435,152
Cash and cash equivalents at beginning of period 94,540,049 8,104,897
Cash and cash equivalents at end of period 32,769,114 94,540,049

#s per our Report of even date attached

For MVK Associates For Dctaware Technologies Limited
Chartered Accountants
Firrm Regn No - 12022 2w

Mohammed Aslam Khan Moharmmed Sira] Gumsvan
CA. R. P. Ladha (Managing Director) |Director)
Partmer DIN : DD01643E DiM : 02507021
M.No. 04E195
Mumbai, 28th May 2018 Murmbai, 2Eth May 2018
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OCTAWARE TECHMOLOGIES LIMITED
MOTES TO FINANCLAL STATEMENTS FOR THE YEAR EMDED 315T MARCH, 2018

Mote No. - 1

5. Mo.

Particulars

1

|Corporate information
The company i establshed on 26th May 2005 to caery on the business of deweloping, designing and
servicing computer software and information techmaology related apolicatisons and systems.

The Campany has setup (WOS) Company
il DCTANYARE GLLF FZE at Dubai. | a L0 WS)

] ODCTAWARE INFORMATION TECHNOLOSIES PRIVATE LIMITED at SEZ Andheeri | East], Mumbai. [ 2 99.375%)
) OCTAWARE GULF OFC at Cuarter [ a 100 % Wha5)
il TRAMSPALCT ENTERPRISES PWT. LTD, (a Assodate Co. 24.77% |

Significamt acoounting polices

|&. Basic Principles

|A. 1 Accountimg Cormeention

The financial statements hawe been prepared to comaly i all material respects with the mandatory Accounting
Stamdards issused by the Instibute of Chartered Accountants of india and the relevant prowisions of the Companies
Auct, 2003

The financial statements have been prepared under the historical cost comeention on an aconuall basis.
The acopunteng policies hase been consistently applied by the Companry.

|l the figures as entered in the finandal staternents are rounded off to the nearest rupes ane.

A 2'Basis of accounking and preparatéon of financial stalesaenis

Theese copendidated financial statements |'CFS) anwe prepared in acoordanoe with the generally acoepied aocounting principles in ndia (Indian AR
ursder the historical cost comvention s also on aocnsal basis. These corsolidated financial statements have been prepared to comply wiith the accounting
stamsdards prescribed under Section 133 of the Coenpaniss Act, 2003 (tbe Act”) read with Bule 7 of the Companies (Accounts) Rules, 2004 [the
Accounting Stardards”) and the relevant provisions of the Act (I the extent notifiad). In the lght of the first proviso to Section 1231} of the Act, Schedule
110 8o i At arsd Rule 44 of the Companies (Acoounts) Bule, 2004, the ibems and terms contaimed in these corsolidated Bnancial stalements are prepared
in aocord ance with the defimitions amd other requiremenits specified in the Accounting Standards

A3 Principle of Consolkdabion
It comsnlida bed financial stalemenits relate to SH Shares & Properties Privabe Limdted (“the Comparny’) and associabes. The financial stalements. of
amsociates wsed in consolidation are drasm / prepared for cossolidation wpto the same reporting date as the Company. The consolidated financial

| 1= basre been prepared on the following basis

I Inwvesbment in Associabes ks acoounded for using the Equity Method s laid down ender Accounting Stamdard {AS) 23 - “ Accounting for Inves ienenis
in Associates inCorsolidated Financial Stlatesneni=". The investenent is initially recognised at cost, and the carrying amount s incresxsed o decreasaed o
revognise the inwsior's sharne of the profit or loss of the irvesior after the acgquisition date. The growp's investonent in the associabes includes goodswill

idemtified onacguisibon The uneealised profils ) keces on rarsactions with the ascociates are elimirated by redscing the carrying amownt of invesbment

The CFS are prepared ssing unifiorm accounting policies for like transactions and other events in similar ciroumnstances armd ane presentad in the same
msarmer as thi: Company’s separale financial statements

B. Use of Estimates

Preparation of the financial statements in confonmity with Generally Accepted Accounting Principles requines
estimates and assumgtions to be made that affect the reported amounts of revenues and expenses during the
reported period. The estimates and ptiors used in the accompanying fnancial statements are prudent and
based an management’s evaluation of the relevant facts and circumstanoes 2= at the date of the financiad statements.
Differences betassn the actual results and estimates are recognised in the pericd in which the results are

knowny) materialised.

|C. Recognition of Rewenue and Expenditure
Rewerue from time and material contracts are recogniced as related servioes are performed.
Expenses have been accounted for on aconsal beses and proision has been made for all knoen losses and expenses.

D. Fined Assets
Foied Assets have been stated ab oost less acoumulated deprecation. Cast comprises the basic price, excese duty and
any other attributable cost for bringing the asset to ks working condition for its intended wse.

E. Depredation
The depredation is prowided an Wirikten Down Value Method at the rabes presoribed in Schedule 1 of the Companies
|&ct 2013 or managemeent estsmate whichesver is higher. If the management's estimate of the wseful ife of a fixed asset
at thee timee of acquisition of the asset ar of the remaining useful Iife on a subseguent review is sharter than that
envisaged in the aforesaid schedule, depredation is prowided at a higher rate based on maragement's estimate of the
useful life / remasneng useful kfe.

In respect of the additicns to assets made during the year, depreciation for the year is calculated from the date on
which the additions are made.
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K. Provigions, Contingent Liabilities and Contingent Astets

s per Accounting Standard 29, “Provisions, Contingent Liabilities and Contingent Adtety’, idued by the Institute
of Chartered Accountants of India, the Company recognizes pravisions only when it has a present obligation as &
result of past event, it is probable that an outflow of resources embodying econamic benefits will be required to
settle the obligation as and when a refisble estimate of the amaunt of obligation can be made.

Na Provigion is recognized far:

a) Any possible obligation that arises from past events and the existence of which will be confirmed only
by the accurrence or non-ooourrence of one or more uncertain future events not whally within the
cantriol of the cormpany; or

b) Ary present obligation that arises fram past events but is not recagnized bedsuse-
i. It i ot probable that an outflow of ressurces ambodying ecanomic benefits will be required to
settle the obligation; or
ii. & reliable stimate of the amaount of abligation cannat be made.

Such abligations are recorded a5 Contingant Liabilities. These are ssesied periodically and anly that part of the
ohiligation far which an outflaw of resaurces embodying econamic benefits is probable, is provided for, except in
the extremely rare dreurnstances where no relisble estimates can be made.

Cantingent Assets are not recognized in the financial statements sinte this may result in the récognition of inoome
that may never be realized.

L Other Accounting Policies
The Campany fallaws generally acceptad sccounting principles in respect of accounting policies nat spacifically
referred to hereinabove.

M. Intangible Assets

intangible assets are recognised only if it is probable that the future sconomic benefits that are attributable to the assets will flow to the enterprise and
the cost af the susts can be measured refisbly. The intangible aiests are recorded at codt and are carfied at cost I8 securnulated amortisation and
accurnulated impairment loses, if any.

M. lnwentory

Stock-in-trade is valued ot lower of cost and net realisable value. (o5t is computed based on First in First out [FIFO) basis in respect of procuned
materials. Cost alss includes all charges inturned for bringing the inventories to their present location and condition.

O Invedtrment

Lang Term |nvestrients are stated at eost. Provision for diminution in the value of Long Term Investments is made enly if such & deeline i ather than
Lemparary.

Current Investrents are stated at lawer of cost or net realizable value.

I ’Earnings per share

Basic earnings per share is compubed by dividing the prafit [ {loss) after tax (including the post tax effect of extraordimary items, if any) by the weighted
average number of equity shares outstanding during the year.

Diiluted earnings per share is computed by dividing, the profit / (loss) after ta (including the post tax effect of extraordimary items, if any) 2 adjusted
for dividend, interest and other charges o expense or income relating to the dilutive potential equity shares, by the weighted average number of equity
shares corsidered for deriving basic eamings per share and the weighted average number of equity shares which could have been ssued on the
conversion of all dilutive potential equity shares.

Potential equity shares are deemed o be dilutive only if their conversion to equity shares would decrease the net profit per share from continuing
ordinary operations. Pogential dilutive equity shares are deemed to be converted as at the beginning of the period, unless they have been issoed ata
Luter date,
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Octaware Technologies Limited

NOTES TO THE FINAMCIAL STATEMENTS

Note : 2 Share Capital (Amt in Rs.)
Particulars Asat Asat

31st March 2018 | 315t March 2017
Equity Share Capital

Authorised Share Capital

42,00,000 Equity Share of Rs.10/- Each. 42 000,000.00 42,000,000

(Previous Year: 42, 00,000 Equity Share of Rs. 10/- each)

42,000,000.00 42,000,000

Issued, Subscribed and Fully Paid Up Share Capital

35,890,570 Equity Share of Rs.10/- each issued, subscribed and fully paid 35,905,700 35,505,700

{Previous Year: 35,90,570 shares of Rs. 10/- each)

TOTAL 35,905,700 35,905,700
a) Reconciliation of number of shares outstanding at the end of year
Particulars Asat Asat

31st March 2018 | 315t March 2017
Equity shares at the beginning of the year 3,580,570 3,075,000
Add: Shares issued during the year - 515,570
Add: Bonus Shares issued during the year - -
Equity Shares at the end of the year 3,590,570 3,590,570
b) Details of shareholders holding more than 5% shares of the aggregate shares in the company

As at 31st March 2018 As at 31st March 2017
Name of shareholder
Mo. of Shares Percentage No. of Shares Percentage
Maehd Aslam Qudratullah Khan 1,084,742 30.21% 1,084,742 30.21%
Sajid lgbal Abdul Hameed 645,282 17.97% b45,282 17.97%
Mehdammed Sira) Gunwan 263,857 7.35% 263 857 7.35%
Shahnawaz Ajazuddin Shaikh 203,348 5.66% 203 348 5.66%
Note : 3 Reserve & Surplus (Amt in Bs.)
Particulars Asat Asat

31st March 2018 | 315t March 2017
Capital Reserve [AS-21) 312,086 312,086
Surplus (Profit & Loss Account)

Balance brought forward from previous year 56,227 414 37,280,501
Add: Consolidated Profit for the year 23,783,043 20,458,250
Add:Share in Associate 244 257 -
Less: Reverse of Foreign Exchange 554,043 (1,512,337)

80,808,758 56,227,414
Share Premium Account 42,239 697 42,483,954
Total in Rs. 123,360,541 99,023,454

—
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Octaware Technologies Limited

Notes Forming Integral Part of the Balance Sheet

Note:4 Trade Payables (Amt. in Rs.)
Particulars As at Atat
o 31st March2018 | 31st March, 2017
Due to Micro, Small and Medium Enterprises - -
Others 646,091 -
TOTAL 646,091 -
Mote: 5 Other Current Liabilities {Amt m Rs.)
Particulars As at Atat
([}
31st March 2018 31st March, 2017
Creditors for Expenses 1,559,790 3,900,822
Share Application Money - 41,436,000
Salary payable to Employees 3,569,662 1,567,612
Statutory Dues 1,473,216 516,506
Bank overdraft 906,967 4,892,987
TOTAL 7,509,635 52,313,927
MNote : & Short-term Provisions {Amt. m Rs.)
. As at Atat
Particulars 31stMarch2018 | 31st March, 2017
Provision for Employee Benefit 735,467 416,321
Provision for Income Tax 1,470,638 1,303,625
TOTAL 2,206,105 1,719,946

—
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Octaware Technologies Limited

Note : 8 Non Current Investment

[Amt. in Ba)

Particulars

at at 31st March, 2018

At at 31st March, 2017

Inwestment in Unguoted Equity Instruments:

Inwestrment in Transpact { 010,000 Shares of Rs 10/-

]
Add: Accurnulated Profit of Transpact

SO0 DD

244,257 744,257

SO D0

244 357 7443257

[ToTaL

Ta4,257

Fa4 257

Mote : 9 Long Terrn Loans and Advances

Particulars at at 31st March, 2018 At at 31st March, 2017
Deposits 1,007, 301 1,331 675
TOTAL 1,007,300 1,331,675
Note : 10 Current Investments [AmlL. in Bs.)

Partbiculars

At at 31st March, 2018

At at 31st March, 2017

Inwestment in Fixed Deposit

TOTAL

Note : 11 Trade Recievables

[AmlL in Bs)

Particulars

At at 31st March, 2018

At at 31st March, 2017

Unsecured, Considered Good

Less than Six Months 35,601,878 21,774 635
More than Six Months 21,428 463 11,713 265
TOTAL 57,030,341 33 487,900

Mote : 12 Cash & Cash Equivalent

(At in Ra)

Particulars At at 31st March, 2008 At at 31st March, 2017
Cash in hand 2627 285 2,089 &5
Balances with banks in current accouwnt 30,141,829 10,946, 284
Balance with Banks | Escrow Accownt) - B1,504, 000
TOTAL 22,769,114 94, 540,049
Note : 13 Short Term Loans and Advances [AmlL in Bs)

Particulars At at 31st March, 20018 At at 31st March, 20017
Loans to Employee 2,051,522 -
Other Advances Recievable in cash or in kind 4 50r3,199 2,514 722
Advance Inceme Tax [Met of Provision) 2,152,252 1,352 332
MAT Credit Entitlernent 5/073,115 2,719 370
Advance for capital Goods - 1,760, D0
Prepaid Expenseas 3389 549 936,781
TOTAL 17 275,737 9. 283,205

—
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NOTE:7 FIXED ASSETS

Octaware Technologies Limited

{Amount in Rs.)
GROSS BLOCK (AT COST) ACCUMULATED DEPRECIATION NET BLOCK
Description of Asset As on Addition Deduction As on Upto Provided | Deduction/ Upto As on As on
01.04.2017 during year during year 31.03.2018 01.04.2017 during year | Adjustment 31.03.2018 31.03.2018 31.3.2017
L Tangible Assets
Computer & Printers 5,583,647 510425 6,103,072 5,270,882 230,398 5,501,280 601,792 312,765
Fumiture & Fixtures 4,230,924 5,407,588 9638 512 3,141,445 1,481,374 4,622 819 5,015,693 1,089 479
Office Equipmenl 1,662 .9‘82 122 468 1,785,450 1.325.2-98 126,371 1,452 669 332,77 336,684
Office Premises 31,070 .E:TE 605,000 31675576 1,005,078 1464 277 2 469 356 | 29,206,220 30,065 487
Vehicle 1,200,000 1,200,000 491,665 183,364 &75,028 524971 708 335
Total (A) 43,748,129 6,654,481 50,402,610 11,235,363 3,485,784 14,721,153 | 35,681,457 32,512,760
Ii. Intangible Assets
Computer Software 1,018,938 1,019,838 988,735 988735 31,203 31,203
Total lB] 1,019,538 1,019,938 588,735 §88,735 31,203 31,203
lii. Intangible Assets under development
Capital WIP 17,018,978 7,854,282 24,873,260 24,873,260 17,018,978
Total |C) 17,018,978 7,854,282 24,873,260 24,873,260 17,018,578
TOTAL{A+B+C) 61,787,045 14,508,763 76,295,808 12,224,104 3,485,784 15,709,888 | 60,585,520 49,562 541
| Pravious Year 35 881 BBT 25 905,158 61,787,045 9,223 563 | 3,000,541 | 12,224 104 | 49 562 941 26 658 324
Maote : 14 Revenue from Operations {Ami. in Bs.)
Particulars 2017:18 201E:17
Sales of Services |/ Products 113,504 545 7181748
TOTAL 113,504, 545 nanan
Mote : 15 Other Incomes (Amt in Bs.)
Particulars 2017:18 201E:17
Interest cin Bank Deposis 21,101 5451
Foreign Exchange Gain {585,113 192k 274
Prowesian far Employee Benefit | No longer Reguired) 167 261
Share in income from Associate
TOTAL {574,003 201949 59
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Octaware Technologies Limited

ot 6 Codat on Babsrials ared arvoes. CAaml. == Rs )
Famiculars 2oiT-1E 2O1E-17
Dot of Product Sarsices a3s 033 a0 &e3=
TOTAL 535,033 SB0E33
Besta : 17 Employsrment Bene bt E LAl s Rs.)
Pamiculars IoT-1E 2O1E17
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OCTAWARE TECHNOLOGIESLIMITED 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 __oftheabove 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 13t Annual
General Meeting to be held on Thursday, 27t September, 2018, at 10.00 a.m. at Unit 003, Towerl],
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 forthe year ended 31.03.2018.

2. To re-appoint M/s MVK Associates, Chartered Accountants as the statutory auditor of the
company for the financial year 2018-2019

Special Business:

3. To re-appoint Mr. Mohammed Aslam Qudratullah Khan as the Managing Director of the
company

4 To re-appoint Mr. Sajid Igbal Abdul Hameed as the Whole Time Director of the company

5. To re-appoint Mr. Mohammed Siraj Gunwan as the Whole Time Director of the company

6 To Appoint Mrs. Usha Mishra as the Independent Director of the company

In this 27t day of September, 2018
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.
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Form No. MGT-12
Polling Paper
[Pursuantto Section 109(5) ofthe Companies Act, 2013 and rule 21(1)(c) ofthe 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
1 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 votein respect of Ordinary / Special resolution enumerated below by
recording my assent or dissent to the said resolution in the following manner.

No. Item No. No. of [ assent to I dissent to
shares the the
held by resolution | resolution
me

1. To receive, consider and adopt the Audited

Financial Statement including Consolidated
Financial Statement as at March 31, 2018 together
with Report of Directors and Auditors thereon
(Ordinary Resolution)

2. To appoint M/s MVK Associates, Chartered
Accountants as the statutory auditor of the
company for the financial year 2018-2019
(Ordinary Resolution)

3. To re-appoint Mr. Mohammed Aslam Qudratullah
Khan as the Managing Director (Special
Resolution)

4. Tore-appoint Mr. Sajid Igbal Abdul Hameed as the
Whole Time Director of the company (Special
Resolution)

5. Tore-appoint Mr. Mohammed Siraj Gunwan as the
Whole Time Director of the company (Special
Resolution)
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6. To Appoint Mrs. Usha Mishra as the Independent
Director of the company (Ordinary Resolution)

Date: ..../..../2018
Place:Mumbai

(Signature of the Shareholder)
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OCTAWARE TECHNOLOGIESLIMITED 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 13t Annual general Meeting of the Company to be held at its
registered office Thursday, 27t September, 2018, at 10.00 a.m. at Unit 003, Tower I, 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 2017-18 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



