LN

SONATA SOFTWARE LIMITED - 5 -
1/4, APS. TRUST BUILDING, BULL TEMPLE ROAD, e pee T iy ias
B

NR. COLONY, BANGALORE - 560 819, INDIA,
TEL : +91-B0-47781999 FAX : +91-80-265610972

CIN: L72Z00MH 1994 PLCO8 2 10 Wt St Safat.com
 Emafl & h@@so.natarmam.m

10th July, 2015

The Listing Manager
Bombay Stock Exchange Ltd
Phiroze jeejecbhoy Towaers,
Dalal Street, Mumbai - 400 go1.

Dear Sir/Madam,

SUB : ANNUAL REPORT FOR THE YEAR ENDED 31° MARCH, 2015
REF : CLAUSE 31 OF THE LISTING AGREEMENT

With reference to the above, piease find enclosed Six copies of the Annual Heport - 2014-15
togethar with Notice calling the Twentieth Annuat General Meeating and setting out the
business to be transacted at the Annual Ganeral Mesting,

Also erciosed is Form A duly signed by Mr # Srikar Reddy, MD & CEO, Mr Sathyanaravana R,
AVP- Finance & Accounts and the Auditars of the Company. However, since Mr B K Syngal,

this month, we wish to inform You that we are presently filing the Form without hig signatures
ard shall subsequently re-submit the foren duly signed by him.

Kindly acknowledge receint of the same,
Thanking you,

Very truly yours,
for SONATA SOFTWARE LIMITED

P,

PRIVA MIANOI JASWAN]
COMPANY SECRETARY

CCto : The National Stoek Exchange Ltd - Mumbai
Alt Other recognised Stock Exchanges in India fone copy}

£
z
%

H



Sonata Software Limited

Audit for the year ended 31™ March, 2015
Form A {Standalone Financial Statements)

1. | Name of the Company

_..Sonata Software Limited

2.1 'Azmuai Standalone
Financial Statements

31" March, 2015

3. | Type of Audit cbservation

Uin-qualified

4. | Frequency of Gbservation

Not Applicable

5. 1 Tobe signed by:

Audit Committee
Chairman

AVP- Finance & Accounts
Place : Bangalore
Date : 10th July, 2015

Refer Audit Report dated
19" May, 2015 on the
Standalone Financial
Statemerits

For Deloitte Hasking &
Selis

Chartered Accountants
{Firm  Registration
6080728)

L

V Srikumiar

Partner

{Membership No :84494)
Place: Bangalore

M.

Managing Director & CE{D//

P Srikar Reddy

8 K Syngat
W’M.
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Sathyanarayana R e
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Sonata Software Limited

Audit for the year ended 31 March, 2015
Form A {Consolidated Financial Statements)

FORM A

Senata Software Limited

2. 1 Aanuat Consolidated
Financial Statements

31" March, 2015

3. | Type of Audit observati'orz

Un-qualified

4. | Frequency of Observation

Not Applicable

5. | Tobesigned by:

Audit Committee
Chairman

AVFP- Finance & Accounts
Place : Bangalore
Date ; 10th July, 2015

Refer Audit Report dated
19t May, 2015 on the
Consolidated Financial
Statements

For Deloitte Haskins &
Salis

[ Chartered Accountants
{Firm Registration No.
OGRG728)

V Srikuffhar
Partner
{Membership No :84494)

Piace: Bangalore
Date: tbwﬁw?{‘-}—%w

Marnaging Director & CEQ~7

B K Syngal
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FORWARD LOOKING STATEMENTS

Cerrain staterserits in this annual repori concerning our future GrOWTh prospects
are forwarddooking statements, which wwolve a number of sisks, and
uncertainties that could cause actual results to differ materially from thase in such
forwarckooking staternenis, Wa have wied wherever possibe 2o idontly such
statements by using words wch as anticipate | estimate, expect . projedt | intend |
piar, heleve sndwords of simiar substance in cornedtion with any diseuszion of
future perlormance. We cannot guarantee that these fonwardaoking slatements
wift be realized, althoush we befiove we have boen prudent in asssmptions. The
achieverment of results & subject to risks, cncertainties and even iRacCurate
sssumptions. Should known or unknown nisks of undersainties malesiaise, or
should underying assumptions prove inaccurate, our actual ressts could vay
matariahy from those antiipated, estimated or projected. Readers shouid bear
this i eninld. We underiake no obligation o publidy updats arry ‘ohwandannking
statemerts, whethar a3 8 result of newinformation, fulure events or athervise,




TRANSFORMING
BUSINESSES

TO SUCCEED IN

THE DIGITAL FUTURE

The digrtal future i already on the business horizons of today.
IV is redelining the way people shop and consume producis
and services in an ever connected world, The traditional
boundaries between channels, time pericds, spaces and
devices through which consumers access service providers at
various siages of the consumption cycle is disappearing.

The rising expeciations of a seamiess. personalized and sodal
consumption experience is redefining the way in which both
incurnbent and upcoming new busingsses can compete o win
with the new age consumer, While new entrants can define
ther approach grounds up and scale with growth - incumbent
business leaders face a tougher challenge of transforming
existing large businesses 1o be digial ready, at speed and scale,
while optimizing investments and costs of IT systems,

Achieving business readiness for the digital age demands
innovation, speed and reliability. Sonata 'sintegrated offerings
of best in class digital engagerment solutions coupled with
robust managed application Hecycle solutions and cornmitted
parinership approach has enabled customers leverage the
transformationalimpact of IT in keeping business readly for the
digital economy. We have been scripting such digital successes
{for world leading cusiomers across the Software Product
Travel Retal and Consumer Goods industries and this in turn
has been a driver of our own successful business performance,
in this Annual Report 2014-15 we share with you glimpses of
how our customers and our people are working together to
seize the opportunity in these powerful changes sweeping the
business and 1T landscape.

THE NEW AGE CONSUMER.

The rising expectations of 2 seamiless,
personalized and sodal consumption
experience is redefining the way in which
businesses can compete to win with the
NEW age Consumaer,



WHEN DIGITAL

ENGAGEMENT
HOLDS THE KEY

THE OPPORTUNITY

Cohsumer businesses need to leverage new age digital
technologies towards retaining and growing  successtully
through & paradigm shift in customer engagement and services
horTRs.

SONATA APPROACH

Grow customer reach. satisfaction and revenues across channiels
by empowering your business with digital engagement
technologies that integrate ommni-channel commerce, ahalytics,
mobility and social

W Give consurners a seamless access o your business across
web mobile, store, kiosk and call center channels

W Gain a single 360-degree view of your consumers as well as
inventory across channels; drive improved personalization of
producis, promotions, services and fulfillment levels

m Enhance customer experience and convenience with mobility
and intelligence-enabled applications that redefine service
touch-ponis

m Leverage digital and sodial for enhanced customer acquisition
and relationship management

7\
g [& X @

oM} MOBILITY ANALYTICS SOCHAL
CHANNEL
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A global retall leader wanted to replace s legacy customer ® A solution 10 help the retailer 10 have a single view of its
engagement systems with a new package capable of customers. With growth, the retaller diversified into
supporting its omni channel strategy across ecommerce, multiple business lines. This has led {o multiple customer
store and mobile touch poinds systerns. The solution helps unravel the data and then

relate the information to create a singular customer
system which every retail channel can referinto.
Sonata delivered a range of solutions 25 part of the Desiani EJ A
: I 3 . " w Lesigning and developing the solution for one country
) rogram including: ; ) R
Rt oL prog 9 with an architecture that will be scalable and rolled out to

, . . other countries, demonstrating scalable efficient use of IT
® A complex mobile solution integrated with ERP that

. . . investrnents.
enabled store stalf to view, pick and pack customers
orders. For their refail customers, the experience of just The deep technology specialization in value added
J . drwlng into the parking ot 10 collect the Q?Q'Ofd&iﬂi‘d eﬂgjn@ermg on the chosen p&(:kage aned @xp@ﬁjse in
A AT {online or on mobile) parcel tumed hassle-free and time solutions for retail systems of engagement enhabled
Bugviaata < v efficient. Sonala make a significant contribution. The case

iz | oval tom | - iHustrates Sonata's focus on helping enterprises succeed
. : T H r i . - - -

LGS 6 system ihat accuraiely manages multiple with therr digital transformation agendas.
loyalty cards and transactions of milions of cusiomers

across stores in one of the largest countries. This scalable
solution is envisaged to be rolled out 1o several countries
in the future.

Annual Report 2014 - 15



SOFTWARE
PRODUCTS FOR
THE DIGITAL AGE

SONATA APPROACH

End to end solutions for enterprise sofiware
praduct success induding:

THE OPPORTUNITY

Enterprise Software products are also facing the same high m Comprehensive product engineering services
expeciations of superior user experience driven by new spanning  design, 3fChft@C‘iUF& development,
technology. Mobile and Cloud enables Sea$ models that modermization, support and sustenance of

software products including turnkey managed

offer ease of use and deployment is a key need. Analytics to . . ;
engineerning services

support intelligert decislons and high guality U/UX for

intuitive use by staff are also the newnorm. m SMAC Transformation of products with Coud
and Mobile enablement, UI/UX enhancement
and Analytics integrations 10 support $aa$ and
faas based product delivery modalks

x Professiohal services 1o consult, implement,
0 upgrade and custormize software products to
dediver user requirements

PTOdLECt m Go 10 Market solutions sparning marketing,

3

Solutio ns distribution and pre-post sales suppert to grow
customer base and revenuss

Sonata Software Limited
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INNOVATION

A world leading Software Vendor in SMB ERP segment realized a2 m $aaS based multitenant distributed web solution using
need 1o upgrade their products and services to meet the demands of managed doud services thus retaining the Cloud ERP
new age digitally driven businesses and business owners. The client rarket leadership inits segment.

wanted to extend its accounting solutions to mobile users by

developing an app which could work on different platforms and  The engagement with the customer has also evolved to
devices while supporting local country-specific rules and AP services.  S0Nata being a strategic innovation partner who can

Additionally, the solution was also to be extended in doud as 2 Saas, extend these solutions fo global markets, multiple
product fines and in defining a roadmap for further

innovation with emerging technologies such as Big Data

Sonata developed a range of selutions for and wearables for the SMB seament.

the customer including:
Sonata’s deep Cloud and Mobie engineering skills, Saas$
m Native app for10S and Android phones in C# using a cross platform and Paa$ enablement skills and understanding of ERP
mobile development solution. The app is localized 1o support  applications enabled successful delivery of the program.
different countries — UK, LISA and Germany to name a few, The The case Husirates Sonats’s commitment Yo help
cross platform design allows supporting multiple 0% with minimal Software Vendors develop, modernize and deliver
effort, It helped the ISV retain leadership in onfine accounting  products that are ready for the digital future 1o their
software for small businesses globally, cusiomers,

Annual Report 2014 - 15 ENEEE



THE FUTURE OF
THE BUSINESS - IT

INTERFACE

THE OPPORTUNITY

As technology becomes more central and strategic to
business in the digital economy, the way = which T services
meet these needs are also changing. Deeper understanding
of industryspecific business processes, ability to innovate
with IT, quick and scalable deployment of IT systems all gain
prominence. industry specific endto-end technology
platforms that are mobile and social ready, with contingously
suolving Teature sets and doud hosted scalable defivery
models would be the new nosm,

Sonata Software Limited

SONATA APPROACH

IT Platform based business solutions
for spedific industry segments

® Deepknowledge of key consumer industry
verticals - Travel, Retall and Consumer Goods
and sub segments within them for business
process innovation

m Sirong Saasand Faas based 1T sohution
engineering expertise with DevOps arnd
CoudOps capabilities 1o develog technology
platforms for business

w Extended supportthrough traditionat services
for customization requirernents and support
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END TO END TECHNOLOGY
PLATFORMS FOR NEXT GEN
TRAVEL EXPERIENCES

A large rall network wanted to replace their legacy rail
passenger reservation system with nextgan core IT system,
capable of catering to multiple channels and revenue sources,
The legacy system had kmited {eatures, long leadtime and
costly developments,

Sonata’s scolution encompassed

m Rail segment specific customization of proprietary Rezopia
Trave! Saas solution

= The solution enabled distribution and booking across
multiple channels such as web, mobile, reservation kiosk
and call center

m Scheduling, packaging and notifications across revenue
strearns such as core rail tickets and ancillary services

m Integration to existing financial and accounting systems for
head office functions

The new solution brought significant benefits by providing
enhanced consumer experience as well as business capability
with cloud based core rail ERP application which is feature rich,
fast and eazy to maintain.

The case iffustrates Sonatz's evolving approach to provide
future ready models of T solutions delivery based on a
combination of industry segment specific IT platforms that
offerintegrated end 10 end business enablement capability_ as
well a3 managed [T services.

Annual Report 2014 - 15 -



Operational Highlights

# Record high revenue of T4 682 crores and Profit of 7134 crores

= Third strong year of growth in T services with growth for the year : Revenue by 25% and Profit by 85%
& Added 21 new customers during the year

® Acquired and integrated Travel SaaS Rezonia to drive 1P led services

# Setup Retad industry advisory board

w Expanded foot print in ANZ geo with key new customer wins

& 1T Services utiization levels at 859%+

® Won prestigious awards induding Microseft Country Partner of Year 2014 and SAP Pinnacle Award 2014

Financial Highlights
Consolidated

*FY 12 & 13 re-casted numbers are for continuing operations excluding resufts of TUY Info Toe GmbM

Sonata Software Limited
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_NET SALES (% in crores)

1,665
1,311

1,682

EBITDA (f in crores) &
EBITDA MARGIN (90)

EBITDA AARGIN

EARNINGS PER SHARE (7}

1.0
25

7.4

12.7

¢ Statutory Reports  # Financial Statements $ Shareholders Information

DIVIDEND PER SHARE )

0.7
1.7
3.7
7.0
CASH (% in crores)
FY 12 120
Fy 13 157
Fy 14 245
FY 15 264

RETURN ON CAPITAL EMPLOYED (%)

Y 12 4.0
F¥ 13 4.3
Fy 14 21.8
FY 15 32.8

Annual Report 2014 - 15




Sonata Software Overview

Sonata Software is a global IT services firm focused on catalysing transformational IT initiatives of its clients through deep
domain knowledge, technology expertise and customer commitment. The company delivers innovative new solutions for
Travel, Retail & Consumer Goods industries and ISVs by integrating technologies such as Omni-channel commerce,
Mobility, Analytics, Cloud and ERP, to drive enhanced customer engagement, operations efficiency and return on IT
investments. A trusted long-term service provider to Fortune 500 companies across both the software product
development and enterprise business segments, Sonata seeks to add differentiated value to leadership who want to make
an impact on their businesses, with IT

To become a world class firm

that is a benchmark for
VISIO N Catalyzing Business
Transformation for our
Clients, Fulfilling Employee
Aspirations & Caring forour
wider Community through
Depth of Thought Leadership,
Customer Centficity and
ExecutionExcellence.

IT SERVICES: KEY VERTICALS &% SERVICE OFFERING

® Travel DIGITAL ENGAGEMENT
= Retail Omni Channel, Analytics, Mobility & Cloud
Technologies to Deliver New Age Business

m Consumer Packaged Goods :
Solutions

m Independent Software Vendors

STRATEGIC ALLIANCES APPLICATION LIFECYCLE SERVICES
Mature ERP, ADM, AMS and Testing Services

COMPANY LEVEL OF PARTNER that can power client’s Core IT Systems

Microsoft Gold Certified Partner

SAP Gold Partner

IBM Business Partner TECHNOLOGY INFRASTRUCTURE SERVICES
Infrastructure Solutions that keeps client’s

racle Platinum Partner / i
Orac s business a step ahead of competition

H Platinum Business Partner

10 Sonata Software Limited
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BUSINESS FOOTPRINTS
@ Frankfurt
; Londong ..;\msterdam
Redmond ¢ Naperville 5
® .
o, .
Famors @ Spidgenater _.
; Dubai
oo .
Qata:r L] __.."'Yd'"-.a_-t..’ad
Bangalore "y

Singapore + -

® Sydney

m UK & EUROPE MIDDLE EAST ASIA PACIFIC AUSTRALIA

Redmond, WA Londeon, UK Dubai Bangalore, India Sydney
Atlanta, GA Amsterdarm, Netherlands Qatar Hyderabad, india
Fremont, CA Frankfurt, Germany Singapore

Bridgewater, NJ

Naperville, 1L
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PROFILE OF DIRECTORS

Pradip P Shah
Chairman

Suresh N Talwar
Independent Director

M D Dalal

Executive Vice Chairman

Promoter Director

Sonata Software Limited

A qualfied Cost Accounzant and a Chartered Accountant, Pradip hoids an MBA from Harvard tindiersity and a
comymerce degree from the University of Mummbal,

Ir a professional career spanning about four decades, Pradip has plaved a pivotal role in the development of
financial services secior in India with varied roles including as a prosect officer with [CICH, also assisting during the
formation of Housing Development Finance Corporation and 2¢ the Founder tManaging Drector of CRiSHL,
Currently, heis the Charman of IndAsiz and cofounder of Grow-Trees. com ang Universal Trustees Private Lirited,

Besides Sonata, he also serves the board of sevaral emineat Indian compardes, Pradip /s the current Co-Chairman
of the Cotporate Governance Committen of the Indian Merchants’ Chamber and a jury member for EarthCare
Awards. In the past, he had served on many reputed industny forums, He i also associated with severai non-profit
organizations as Trustee/Governing Coundl Member, and cofounded Harvard Business School Association of
frecfia. Me is a regular contributor as a writer and 2 speeker 10 numerous internationat forums and media or: eredit
rating, housing finance, capitatmarkets and venture capital,

A practicing lawyer with the Bombay High Cournt for wetl over four decades, he is considered to be an azhority on
corporate law matters including mergers and acguisitions, corporate taxation, foreign exchange laws,
internationalissues of indian seclaities, and real esiate laws among others.

Suresh hoids a B. Com. and an L.L.8. degree, A reguiar on the goif course, his sporting irterestinciudes cricket and
horse racing. Suresh had beer a partner in the renowned law firm 'Crawtord Bayley & Co™for nearly 30 years before
setting up his own firm Talwar Thakore & Associates’. He has served the Board of several eminert Indizn and
Multirational Companies, Currently, he serves the board of 10 Public Companies ncuding Sonata Software and
10 Pavate Companies besides being on the board of a few companies based in Mauritius,

Serving the board as its Executive Vice Chairman, Mr, Dalal halds a Bachelors Degree int Chemical
Engineering from Salford University, UK and Master of Science Degree in Chermical Enginesring from the
Massachusetis Institute of Technology, USA. He is a member of World Presidents Crganisation.

Besides being a Promoter Director of Sonata, he is also on the Board of Futura Polyesters 1td as its Joint
Managmg Director,

Viren Rajan Raheja, & commerce graduate from the University of Mumbai, holds an MBA f:om London
Business School. He has completed all 3 levels to the CEA charter. Besides Sonata, he serves the Board

of several indian companies Indluding Asianet Sateflize Communications Ltd, Inmavassynth Technologies
{Incdia} Ltd and Hathway Cable & Datacom Lid. as a Director.
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Radhika holds an MBA from [IM, Ahmedabad and an MSc {Physics) from BT, Mumbai. A US Citizen, she has
focused on india as an investment destination for one and a half decades prior to her refocation to Indiain
2011, She heads [3SP Investents, the umbrella company of the Kothari Famiy Office.

Racthika brings along a rich trvestment advisory experience from her previous engagemenis with TCG
Advisory, Mphasss, Chernical Bank, UBS, Bank of America and Bank of Mortreal araong others. An autharity
on proposed investrments in the US-India corridor, Radkika's expertise spahs currencies. cash, options,
interestrate commadity futures and dersivatives.

Radhika is an mvited author of "The Global Internet Economy', 2 book published by MIT Press in 2003, A

£ it als s a i ; : car
Radhika Rajan charter mermber of TIE, she has also served as an Executive Board Member of TiE Tristate fof over 5 years,

Independent Director

An MBA from Bowling Green University. USA. Shyam akso holds a Bachelor's Degree in Chemistry from
Mumbsai University. As a seasoned mdustrialist, his varied interests span across industries like Chemicals,
Fibres, Polymers and Softwars,

He is currently serving as the Chairman and Managing Dirscior of Futura Palyesters Limited and
innovassynth Investments bimitad besides holding the position of the Chairman of Inncvassynth
Technologies {India) Limited, Besides Sonata Software, he Is alse serving the board of Alkyl Amines |imited
and FPL Property Developers Private Umited.

Shyam B Ghia
Non-Executive
Promioter Director

Srikar holds an: engineering degrae from REC, Tiruchirapalh ane is a Post Graduate in Management from the
inddian Institute of Management, Caloutia,

He has been with Sonata since 1986 and has been pivotal in building Sonata as a trusted and reliable IT
services partner. His wision for Sonata is based on building the Organisation with empowered neople and
providing a differentiated vaiue proposition to is dients, His philosophy of driving business growth through
a single minded focus on customer and investment in people and technology has enabled Sonata to be
recognized as & high value solutions driven company. He is also a Member of the Board of Directors of
Sonata Information Technology Limited.

P.Srikar Reddy
Managing Director & CEOQ

A seasoned telecom expert, Brijendra holds ar M Tech from iIT Kharagpur, india. As Senior Principal with
Dua Consulting, he Heads #s telecom consulting and advisory function, He is alse & member of London
Court of international Arbitration,

A highly active professional, Brilendra i also serving as the Governor of the International Coundt for
Computer Communications, Washingion D.C.. a Member on the Advisory Committee of G. S, Sanyal
Scheol of Telecommunications and Director of indian institute of Technology, Kharagpur, Besides Sonata
Software, he also serves on the Board of Zee Telefilms. Pravicusly, he has been a Member of the Board of
Governors of the Ingian Institute of Information Technology at Allahabad,

Brijendra’s fop management stint with telecorm companies include Chairman and Managing Director of
Videsh Sanchar Migam Lid. (VSNL), Chairman, Rellance Telecom and ViceChairman of BPL
Comrmunications Limited. Gver the years, he also shouldesed onerous responsibifties such as Chairman,
Commonwealth Telecommunications Organisation {CTO), Londor: Councillor for india INMARSAT
Council, Lordon; Vice Chairran, 1CO Board: Chairman of Governance Committee ICO- and Director 1CO
Glabal Commumnications {Moldings}, Cayman Islands and; Governor iNTELSAT Board, Washington PC.

Brijendra K. Syngal
t Director

His immense contributions 1o the development of telecommunication secior has been recognised in the
form of many prestigious awards inchuding Telecom Man of the Decade'. awarded by the Wisitex
Foundation, India; 'Pariners in Progress' awarded by the Govt. of Maharashira and 'iemational Excellence
Award - 1994, He has also been bestowed with Life Fellow of 15T Kharagpur and 'Sir john Ambrose
Fleming hedal'.

Annual Report 2014 - 15 [EREN
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BOARDS’ REPORT

To the Members,

B Statutary Reports

Your Directors have pleasure in presenting before you the Twertieth Annual Report of your Company iogether with the Audited

Finandial Statements for the Financial Year ended 31st March, 2015,

FINANCIAL RESULTS
{< in Crores)
Standalone Consolidated
Deseription Financial Year Financia Year
endad ended
w3‘!“Mar20‘!4 31 Mar 2014
Totallncome e LR ....157662
Totalexpenditure 27459 L 146630
oD = e S _ 764{} ..... roas
. S5 e

fit/{Loss)

Appropriations;
Proposed / Final Dividend
Interirn Dividend
Provision for Dividend Tax
Transfer to General Reserve

Earnings in ¥ per share

2892
10.52
627

..808
512

BUSINESS PERFORMANCE

Your Company is primarily engaged in the business of providing
iT Services and Solutions to its customers In the 1S, Eurape,
Middle East and Asia Pacific and Distribution of Software Products
iy India. The consolidated resulis of your Company include
operations of s indian and Overseas Subsidiaries and are best
explained and analyzed under the two distinct segments of:

a} inoternational IT Services;
b}  Domestic Products and Services.

On an overall basis, for the Financial Year that ended on 31st
March, 2015, we are very pleased to report that your Company
had the best growth In the industry and segment which helped
in setting riew records in all metrics of Ainandal performance at
a consolidated basls and also in each of the individual business
segments it operates in.

This remarkable growth coupled with a strong Balance Sheet
has been the result of your Company's focus on geographic
expansion, deeper engagement with our customers and being

vendor of choice in their transformational T Roadmaps, quick
adoption to the disruptive fechnologies such as hybris, cloud,
analytics, mobility and ecommerce. Further our growth for the
current year was fuelled by the customer focused solutions in the
areas of our strength such as Retail & Travel and customer centres
of excellence. Your Company further strengthened the leadership
position in the Travel industry with the acquisition of Rezopia
Inc, USA during the current Financial Year under review. Your
Company continues to invest in it talent and develop IP based
solutions which can be game changer in the verticals of cholce
and sirength,

The sbove focused approach was invigorated by adopting the
value statement of "Go Deeper’, essentially meaning go deeper
o a customer o emerge higher in what we do for them.
Your Company continues to build on its traditional veriical of
strength - Travel, and Qutsourced Product Development {OPD)
while entering new verticals like Retall and CPG (Consumer
Products & Goods). While strengthening existing partnerships
with large frms such as Microsoft, IBM, your Company forged
new partnerships with leading technology firms and solution
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providers. Your Company has alse strengthened sales team across
various geographies and continues to do so. to drive the engine
of growth in the years to come,

Significant steps taken by your Company during the Financial
Year which supported its solid inanclal performance and which
wie believe will have a continued positive effect on your Company
were;

*  Swengthening business in existihng geoaraphies and
expanding onto others fike France and thereby creating a
diversified geographical mix;

*  Investing in next generation IP based solutions by acquiring
Rezopia Inc, USA and businesses of Xyka Software Private
Limited, India;

. Investing in Marketing and Branding;

*  Opening of Customer Experience Centre’ in our Global
Village campus, Bengalury;

*  Swtrengthening the Sales Account Management, Alliances
and Product Management processes and teams;

- Further strengthening the Senior Management capabilities
through additions iIn key positions such as - Head of
Technotogy, Human Resource, etc. and

*  Particdipating in various Travel & Retail industry events across
the globe to showease Company's expertise

QOur greatest asset is our people. They build lasting relationships
with ouwr customers and are key to the continued success
and growth of owr business. We continue o enhance our
employee capability with continued investments In hiring the
best, Imparting training in areas of improvement of soft skills,
management, technology and our domains of focus,

Coming to the results, both on a Standalone and Consolidated
basls your Company has shown growth in alf its financial metrics,

Standalone financials

Total income has shown a growth of 429% Famings before
Interest, taxes, Depreciation and Amortisation (EBITDA) a growth
of 1109 and Net Profit witnessed a growth of 118% with Earnings
pershare at 11,17 when compared to the previous Financial Year,

Consoidated financials

Total income has shown a growth of 8%, EBIDTA a growth of 70%
and Net Profit witnessed a growth of 72% when compared to the
previgus Financial Year.

Analysing your Company's consolidated resuits by the twoe
segmeants it aperates I, International {T services contributed 36%
of total revenues and 81% of PAT while Domestic products and
services contributed to 64% of the total revenues and 15% of PAT.

International IT Services total revenue is T 607 crores, growth
of 25% and $ 98 million In USS terms with a growth of 25% in
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revenues, 78% in EBIDTA and 85% in PAT. Your Company has
managed to declare such record resudts consistently on account
of its focus on serving and growing s existing custorners,
new customer additions of 21 through the Financial Year, and
maintaining resource utitization at levels In excess of 85% over
the Financial Year,

Domestic products and Services has showed growth of 194
in revenues, 35% in EBIDTA and 21% In PAT. The focus in this
business has always been to manage Retwrn on Capital Employed.
which was approximately 37% for the year,

Your Company during the Financial Year under review had a
stronger consolidated Balance Sheet and has approximately ¥
239 crores of cash and equivalents, showing Return on Capital
employed of 33% and growth in eamings per share fram ¥ 7.4 per
share to T12.71 per share.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report as required under
clause 45(vii} (D31} of the Listing Agreement is disclosed
separately in the Annual Report.

DIVIDEND / TRANSFER TO RESERVES

Considering the record profits and the better Equidity position
of your Company, your Directors are pleased to recommend
payment of a final Dividend of ¥ 4.25 per equity share i@ 425 %
on par vatue of T 1/- each} subject to the approval of shareholders
at the forthcoming Annual General Meeting, which along with
the first Interim Dividend of T 1.75 /- per equity share and the
second interim dividend of T 1 /- per equity share adds up to &
total dividend of ¥ 7/- per equity share { Previous Finandial Year -
¥ 3.75/- per equity share of T 1/- each).

If approved, the final Dividend will be paid to all those Equity
Shareholders, whose names appear on the Register of Members
of your Company on 23rd July, 2015 and to those whose names
appear as benehcial owners In the records of National Securities
Depaository Ltd and Central Depository Services {India} Ltd., as on
the said date.

Your Company propases to transfer ¥ 12,0000,000 {Rupees
Twelve Crores) to the general reserve.

BOARD MEETINGS

During the Financial Year under review, the Board of Directors met
six times, The Meetings of the Board were held on 26th May, 2014,
11th August, 2014, 8th September, 2014, 7th November, 2014, 6th
February, 2015 and 31st March, 2015.

DIRECTORS AND KEY MANANGERIAL PERSONNEL

Mr. S B Ghia, Director, retires by rotation and being eligible,
offers himself for re-appointrment at the ensuing Annual General
Meeting (AGM]. Brief profile of Mr. S B Ghia is glven in the notes
to the Notice of the ensulng AGM,



# Corporate Overview B Statutory Reports 3% 1

During the Financial Year underreview, Ms Radhika Rajan was appointed
as an Additional Director to fulfil the requirement of appointing a
Woman Independent Director on the Board of your Company and now
itis proposed to appoint her for a period of five years at the ensuing
Annual General Meeting. Mr Suresh Talwar, Mr Pradip P Shah and My
B K Syngal were appointed during the Financiaf Year as independent
Directors for a consecutive term of five years from the date of the
previous AGM and shalf not be fiable to retire by rotation.

Mr Verkatraman N, Chief Financial Officer, also designated as a
Key Managerial Personnel, had resigned from the services of the
Company with effect from 9th April, 2015 for personal reasons.

Subsequently Mr. Prasanna Oke has been appointed as the Chief
Financial Officer and designated as a Key Managerial Personnel
of your Company with effect from 19th May 2015, Mr. Prasanna
OCke is a graduate from University of Pune and holds an MBA
Degree from the Indian institute of Management, Ahmedabad,
He has over 20 years of experience across functions #ike Finance,
Operations, Sales and M&A, Over the years, Mr. Prasanna has
been assocdiated with Companies such as ITW Signode, MBL India,
Dragoco, and Ness Technologies, Prior to joining your Company,
he worked with Globalshiksha,com as the Chief Operating Officer.

INDEPENOENT DIRECTORS

Duwring the Financdial Year under review, your Company has laid
down procedures to be followed for farniliarizing the Independent
Directors with your Company, their roles, rights, responsibilities
i your Company and to impart the required information and
training to enable them contribute significantly to your Company.

Your Company has received necessary declaration from the
Independent Directors under Section 149(7) of the Companies
Act, 2013 that they meet the criteria of their Independence laid
down in Section 143(6) of the Companies Act, 2013,

DIRECTDRS’ RESPONSIBILITY STATEMENT:

try pursuance of Section 134 {5) of the Companies Act, 2013, the
Dyirectors hereby confirm that:

{a) inthe preparation of the annual accounts for the Financial
Year ended 31st March, 2015, the applicable accounting
standards had been followed along with proper explanation
relating to material departures:

{} the Directors had sefected such accounting policies and
applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company at
the end of the Financial Year and of the profit and loss of the
Company for that period;

{c} the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of this Act for safeguarding the assets of
the Company and for preventing and detecting fraud and
other irregedarities;

{d} the Directors had prepared the annual accounts on a going
congern basis;

{&)  the Directors, had faid down internal inandial controls to be
folfowed by the Company and that such internal finanefat
controls are adequate and were operating effectively: and

{f} the Directors had devised proper systems to epsure
compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively.

MATERIAL CHANGES AND COMMITMENTS
AFFECTING FINANCIAL POSITION BETWEEN THE ENO
OF FINANCIAL YEAR AND DATE OF REPORT

There have been no material changes and commitments affecting
financial position between the end of the Financial Year and date
of report.

AUDIT COMMITTEE

The Audit Committee comprises of Mr B K Syngal {Chairman),
Mr Pradip P Shah and Mr S B Ghia as its members, The Committee
met five times during the Financdial Year urder the review and alf
its recommandations were accepted by the Board.

Your Company has established Vigil Mechanism which provides
for direct access to the Chairman of the Audit Committee in
cases that require reporting about the unethical hehaviour,
actual or suspended fraud or violation of code of conduct laid
down by your Company. This mechanism covers questionable
financial or accaunting matters and reporting fraudutent financial
information to the shareholders, the government, the financial
markets or any other legal authorities.

NOMINATION AND REMUNERATION COMMITTEE &
STAKEHOLDERS RELATIONSHIP COMMITTEE

During the Financial Year under review, your Company has
reconstituted the Nomination and Remuneration Committee
and the Stakeholders Relationship Committee, in line with
the requirements of the Companies Act, 2013 and the Listing
Agreements entered into with the Stock Exchanges,

The present composition of the Nomination and Remuneration
Committee includes Mr Suresh Talwar {Chairman), Mr Viren
Raheja, Mr B K Syngal and Mr S B Ghia as #ts members. The
Nomination and Remuneration Committee has laid down a policy
for remuneration of Directors, KMP and other Employees. A copy
of the Policy forms part of this Report as ANNEXURE 1.

The Stakeholders Refationship Committee comprises of Mr $ 8 Ghia
{Chalrman), Mr P Srikar Reddy and Mr M D Dalaf as its members,

SUBSIDIARY COMPANIES

The Consolidated Accounts of your Company and its
subsidiaries viz., Sonata Information Technology Limited,
Sonata Software North Amercia e, USA {formerly known
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as Offshore Digital Services Ing}, Sonata Software GmbH,
Germany, Sonata Furope Limited, UK, Sonata Software FZ
LLC, Dubai, Sonata Software {Qatar) L1C, Qatar and Rezopia
fne, USA duly audited are presented as part of this Report
in accardance with Accounting Standard 21 and the Listing
Agreement with the Stock Exchanges, wherever applicable.
The statement pursuant to the provise to section 1293} of
the Companies Act, 2013, containing salient features of the
financial statement of the Company’s Subsidiaries in Form
AQC-11is given in ANNEXURE 1),

The audited accounts of subsidiaries (including overseas sub-
sidiaries} shall be placed on your Company's website and made
available for inspection by any shareholder at the Companys
Registered Office and at the respective registered offices of the
subsidiary cornpanies. Copies can be rmade available on request to
the shareholders of the Holding and Subsidiary Companies,

During the Fnandal Year under review your Companys
application for dlosure of Senata Technology Solutions {india)
Limited, a wholly owned subsidiary Company In India under Fast
Track Exit Scheme was approved.

Your Company had through its wholly owned subsidiary Company
Sonata Software North America Inc, acquired a strategic controlling
stake In Revopia Inc, the first cloud based end to end reservations,
contracts, operations and distribution management systems
platform for travel providers, headgquarterad In California, USA. The
acquisition was almed at enabling both Companies to leverage
miutuad strengths and opportunities in serving emerging I solution
needs in the global Travel industry. In a separate transaction, your
Company also acquired the businesses of Xyka India Pvt. Lid. which
is a prirmary service provider to Rezapias platform.

During the Finandal Year under review, your Company has
formulated and adopted a "Policy for determining Material
Subsidiaries; so that your Company could identify such
subsidiaries and set out a governance framework for them. A
copy of the Policy forms part of this Report as ANNEXURE 1.

EMPLOYEE STOCK OPTION PLAN “ESQP”

During the Finandal Year under review, your Company has
adopteda new Employee Stock Option Plan , 2013 {Plan} 1o align
its existing employee benefit scherne in accordance with the SF81
Guldelines. The principal objectives of this Plan are to:

fa)  attract, retain and motivate talented and critical Employees;

{bi  encourage Employees to align individual performance with
the Group's objectives;

(¢} reward Employee performance with ownership in
Proportion to their contribution;

{d} aklign Employee interest with those of the Group.

Mr. P Srikar Reddy, Managing Director & CEO who was granted
options 1o purchase equivalent shares under the Plan, had during
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the Financlal Year, exercised 1,50,000 {One Lakh Fifty Thousand}
options of your Company at an excercise price of T 18.10 per
share. Further, 75 000 options of your Company have been vested
In him as on 31st March, 2015 which have not as on the date of
this Report been exercsed by him.

Pursuant to the requirements of the SFBI Guidelines. a certificate
has been issued by the Auditors of your Company confirming
that the Plan has been implemented in accordance with the
Regulations and in accordance with the resolution of the
Company In the Nineteenth Annual General Meeting. A copy
of the Certificate shall be placed before the Shareholders for
inspection at the ensuing Annual General Meeting,

SECRETARIAL AUDIT

Secretarial Audit report as provided by Mr Praveen Kumar D,
Practising Company Secretary is annexed to this Report as
ANNEXURE iV,

COSY AUDIY

The provisions of Companies {Cost Records and Audit) Rules, 2014
are not appticable to your Company.

QUALIFICATIONS IN AUDIT REPORTS

Your Company canfirms that there are no gqualifications in the
Statutory Auditor's Report for the Financial Year,

However, quatifications were observed by the Secretarial Auditor
in his Report to which the Board has shared the following
explanations:

Qualification 1: in respect of compliance under the provisions of the
Special Economic Zone, Act, 2005, the Company has not registered
the Lease Deed entered into with the Developer gs per the terms of
conditions of approval mentioned in the Initial Letter of Approval
dated 7th March, 2008 and the non-compliance continues even
during the Financial Year under review.

Response 1: Your Company has entered info various Lease
Deeds floor wise at different points of time depending upon
requirement of space and now that entire bullding & occupied by
the Company, it is in the process of consolidating all these lease
deeds inte one and the same would be duly registered during the
current year,

Qualification X in respect of compliance under the provisions of
the Foreign Exchange Management Act 1999 and the Rules and
Regulations mode thereunder, the Company has belatedly filed, the
Annual Return on Foreign Ligbifities and Assets for FY 2013-14 on
May 11,2015, which was supposed to be filed on or before July 15,
2014,

Response 2 Your Company has filed within due dates Annual
Performance Reports ("APR"} duly certified by the Auditors with
RBE with regard to all its overseas subsidiaries and mistakenly
understood that with the filing of APRs (which essentially also
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captures about the foreigh assets/labilities), there would not be a
separale requirement to file Annual Return on Foreign Liahilities
and Assets with BBl However, after realizing that these returns ate
reviewed by two separate departments of RBl and that it Is reguired
to be filed, your Company immediately took slepsto file the same.

SECRETARIAL STANDARDS

Though during the Finandial Year under review, none of the
Secretarial Standards have been notified by Central Government.
However, your Company has voluntarily complied with some of
the provisions of the Secretarial Standards issued by the Institute
of Company Secretaries of India.

EXTRACT OF ANNUAL RETURN

As required pursuant o Section 92{3} of the Companies Act,
2013 and Rule 12{1} of the Companies {Managememl and
Admindstration) Rules, 2074, an exiract of Annual Return in form
MGT 2 is annexed to This Report as ANNEXURE V.

RECOGNITIDN

During the Finandial Year under review, your Company and Hs
subsidiaries were feficitated with followings recognitions:

a)  "SAP Pinnacle Award” for SMF Value- Added Reseller of the
Year;

by “SAP Partner of the Year- General Business” for significant
contributions made indeveloping and growing partnerships
with SAP and driving customer success;

¢} “2014 Microsoft Country Partner of the Year”, recognized
for providing oulstanding solutions and services, as well as
demonstrating excellent subsidiary engagement in India at
the World Partner Conference in Washinglon DC;

di  “LSF Partner of the Year and Alliance Partner of the Year”
awards at the Microsoft Partner Summit.

Further, your Company was also shartlisted as finalis? for the
“Namma Bengaluru 20147 award under Corporate Social
Rexponsibility category,

Also, your Company took active participation in the community
services for the Financial Year under review. The employees
actively partidpated in “Daan Utsav” -~ an annual oy of
Giiving Week’ program that helped your Company collect funds
for (SR initiatives spanning contriputions 1o flood relief for
Jammu & Kashmir and disadvantaged chifdren, This way, your
Company helped foundations like Goonj, Ankura, Manonanda,
Ananthashishu Nivasa and Bosco Mane. The Blood Donation
camps were afso a big success which were organized across
lacations.,

YourCompany was afso instrumenialin partnering with the Centre
for Entreprensurship Development and Incubation at NIT Trichy
10 fund student innovation and entrepreneurship programs,

QUALITY

Your Company continues 1o achieve customer delfight by
adopling best practices from the industry as well as proven aualily
models. During the Financial Year under review, your Comgpany
successfully completed the re-appraisal of its delivery processes
and achieved Level 5 of CMMI, v1.3. The project delivery teams
are implermnenting the practices for ensuring predictable delivery
and project success and take mid-course corrective actions as
reguired.

Your Company continued to adhete to enterprise-wide IS0
certification for SO 20000:2011 {Service Management), 150
9001:2008 {Quality Managemen?} and the Security Managememnt
Standard 150 27001:2005.

Knowledge Management (KM} process s strenglthened in all
strategic accounts by setting up the KM portal and promoting Kiv
practices afigned to the Customer-specific Center of Fxcellence,
Process Automation is planned 1o improve the efficiency in
delivery [iffecycle,

As a part of is ongoing qualily assurance philosophy, your
Company is enhancing the effectiveness of the delivery by
strengthening its delivery excellence function,

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FDREIGN EXCHANGE QUTGO:

{A) Conservation of energy:

Though your Company does not have energy intensive operations,
every endeavour has been made lo ensure the optimal usage
of energy, avoid waslage and conserve energy. As an ongoing
process your Company continued 1o undertake the following
measures to Conserve energy:

*  Using energy-efficient compuiers and equipment with
the latest technologies, this would help in conservation of
energy.

*  Installation of sensors at work space area.

. Contral measures al HVAC vertical to creale advanced air
cooling since HVAC contributes 70% of the energy utilization.

*  Installation of LCD/LED monitors {energy efficient) in place
of normal CRT monitors, thereby saving energy.

* tisage of LED liahiting in common areas,

*  Tuming off alr conditioners during nen-peak hours and on
weekends.

* Consolidation of facilities.

*  Operating only one elevator in huildings having two
elevalors after 7 pm.
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Duting the Financlal Year under review, some of the steps taken
and practices followed by your Company and its employees,
towards energy conservation include the following:

¢ Installation of LED lights to replace CFLs in lift lobby areas &
conference rooms to optimize power consumption,

*  Installation of LED fights in newly commiissioned production
areas and new projects like the CEC

*  Individual controls for lighting systems

As the cost of energy consumed by your Company forms a very
smafl portion of the total costs, the financial impact of these
measures is not material.

(B) Technology absorption:

During the Financial Year under review, your Company focused
tts efforts and buillt competencies in areas of Mobility, Omni
channel commerce, Analytics and Cloud. Dedicated Competency
teams were setup for each of these. Your Company also entered
into alfiances with global technology leaders in these argas that
helped in absorption of technology competencies, Key benefits
irt technology include development of Retina - Analytics solution
for Retall compantes. Your Company also developed suite for
process engineering tools called ADEPT, that helps reduce costs
and improve guality of end products,

{C} Foreign Exchange earnings and Outgo

DBuring the Hnanclal Year under review, 91.54% of the revenue
came from exports of developed software and related services
to clients in USA, UK, Australia, Germany, UAE, Japan, Singapore,
Denmark and Europe.

Foreign Exchange outgo on account of travelling, professional
and legal charges, subsistence/living costs, overseas salaries,
capital goods, etc was ¥ 52,34 crores and Foreign Exchange inflow
on account of export of sofiware services {net), Dividend and
other operating reventes was T 416.65 crores.

Customers today seek more efficient and effective operations along
with technology based innovation and business transformation
before they make any technology vestments. Your Company has
been successful in growing the size of existing teams, as well as
branch into newer divisions within these customers,

Buring the Financial Year under review, your Company has in
line with its expansion plans, become operational in the new
geographies fike France by leveraging Hs existing connection
with Global Alltance Partners like SAD, Microsoft and also working
towards finding new customer connects i these Geographies,
Apart from this your Company has identified 2 strong set of
prospective customers giobally based on research and data
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analysts and has strategized plans for converting these prospects
into wins. A robust sales team with Senior leadership at the helm
of affalrs has been sufficiently enabled to venture into all possible
market opportunities across all geographies.

PUBLIC DEPOSITS

Your Company has not accepted any deposits from the public
during the Financial Year under review,

HUMAN RESCURCES MANAGEMENT

During the Fnancial Year under review, your Company and its
employees were part of following activities:

*  Career Planning & Development initiative where employees
shared their aspirations & the organization worked towards
the realization by afigning opportunities to aspirations, key
developmental interventions & providing employees with
the required support & infrastructure;

*  Senigr Leadership Development through a 360" feedback
process, key developmental interventions through
Executive Coaching, Leadership Development Program &
Sponsoring Key leaders to Strategic Leadership Programs
with B-schools;

*  An organization-wide Employee Engagement Survey
seeking feedback from employees on how we can make
Sonata a Great Place to work;

*  Constitting location HR teams and local leadership
Counclls to address feedback received from the Employee
Engagement Survey;

*  Adulture Audittostrengthen Organizational transformation;

*  Competency framework — Creation of a comprehensive
framework along with the competency dictionary;

*  Annual review of Compensation & Benefits to aligning it to
the Industry and administering i globally;

*  Organired several employee engagement & CSR avents
across our facilities enabling employees to engage,
participate, contribute and do their bit 10 our society and

*  Your Company launched the new Rewards & Rewards
Program to create a recognition and appreciation culture to
ensure a positive reinforcerment of behaviours of caring and
respect alighed with a strong focus on our business strategy
for customer success and corporate responsibility,

Further, every year your Company organizes an Annual
Cormmunications Meet "ACM” where;

*  Your Managing Director & CEO along with his Leadership
team shared the Company strategy, plans & key focus areas
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*  Unveiled your Company’s compelling Vision that inspires,
engages, energizes and empowers Sonatians which brings
s together to work as a team to collaborate and achieve
excellence,

*  Your Company shared the organizational DNA [Deeper
Nurtured Attributes] which is important for ail Sonatians to
imbibe, nurture and demonstrate in our all actions enabling
us 1o achieve excellence as Individuals & teams

The ACM enabled employees 1o develop a sense of purpose,
vision and helped them align and give a deep sense of belonging
to the organization’s strateqy, plans & objectives.

DISCLOSURES AS REQUIRED UNDER SECTION 22 OF SEXUAL
HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013

Your Company is committed 1o provide a healthy environment
to alt employees that enables them to work without the fear
of prejudice and gender bias, Your Company has in place a
Prevention of Sexual Harassment (FOSH) Policy in fine with the
requirements of Sexual Harassment of Women at Workplace
{Pravention, Prohibition and Redressal} Act, 2013,

Your Company through the Policy has constituted a committee
and has established a grievance procedure for protection against
victimization. The Policy is available on infranet for the employees
to access as and when required.

DETAILS OF ADEQUACY OF INTERNAL FINANCIAL
CONTROLS

Your Company has deployed adequate Internal Controd Systems
(1C5} in place to ensure a smooth functioning of its business, The
processes and the systems are reviewed constantly and changed
10 address the changing regulatory and business environment.
The Control Systems provide a reasonable assurance of recording
the transactions of its operations in all material aspects and of
providing protection against risuse or loss of Company's assets.

The ERP system which your Company had implemented has
helped in further strengthening the ICS that are in place.

The existing ICS and their adequacy are frequently reviewed and
tmproved upon to meet the changing business environment, The
internal auditors periodically review the internal control systerns,
pofides and pracedures for their sdequacy, effectiveness, and
continuous operation for addressing risk management and
mitigation strategies.

PARTICULARS OF GUARANTEES OR

INVESTMENTS

Daring the Fnancial Year under review, your Company has
given Inter Corporate Deposits at prevailing bank lending rate

LOANS,

to its Wholly owned subsidiary. Sonata information Technology
Ltd. for meeting Hs working capital requirements. The balance
outstanding as on 31st March 2015 is 'NIL The maximum amount
outstanding at any point of time during the Financial Year has
been 97 35 crores.

Also, your Company has given Corporate Guarantees on hehalf
of Sonata Information Technology Lid. for facilitating its business
needs. The oufstanding amount as on 31st March, 2015 is as
befow:

Amount in
¥ crores

5

Name of the Party

.[BM N R o

RISK MANAGEMENT POLICY :

Your Company’s Risk Management practice seeks to sustain the
fong term vision and mission of your Company. It continuously
evaluates the various risks surrounding the business and seeks to
review and ungrade its risk management process, To further the
endeavour, your Board constantly formulates strategles directed
at mitigating these risks which get implemented at the Fxecutive
Management level and a regular update is provided 1o the Board.

CORPORATE SOCIAL RESPONSIBILTY POLICY {CSR):

Your Company has in pursuance to the provisions of Section
135 and Schedule VIl of the Companies Act, 2013, during
the Finandal Year, constituted 2 (SR Committee of the Board
of Directors  to {2} formulate and recomend a CSR policy, (b
recomend the amount of expenditure 1o be incurred on the CSR
activities and {¢} monitor implementation of the CSR policy from
fime o time.

Accordingly, your Company has adopted a Policy on SR and as
part of its implementation program, identified and participated
in the following initiatives

*  AGreen future - Partnered with Pangea Econet 1o plant and
nuriire tress across the Country

*  Enable Heritage through IT - Partnered with Indian National
Trust for Art and Cuftural Heritage fntach) to develop
software solutions to help them promote the awareness for
Heritage buildings & promote national art and culture

*  Promote education to the impaired - Contributed to Sense
International India, a Centre for Deaf and 8lind in Bangalore

*  Empower through IT - Partnered with NiT Trichy to establish
technology incubation centers to aide Technology
Institutions  to encourage student innovation and
entreprengurship in the youth
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The Annual Beport on CSR inthe prescribed format is enclosed to
this Report as ANNENURE VI,

RELATED PARTY TRANSACTIDNS :

Puring the Fimancial Year under review, in line with the
requirements of the Llisting Agreement entered with the
Stock Exchanges, your Company has formulated a Policy on
materiality of Related Party transactions and for dealing with
such transactions. A copy of the Policy forms part of this Report
as ANNEXURE vy,

Particulars of the Contracts or Arrangements with refated parties
referred to in Section 188(1) in the format specified as Form ADC
2 forms part of this Report as ANNEXURE - VIH,

JUSTIFICATIDN FOR ENTERING INTO RELATED PARTY
TRANSACTIONS:

All the related party transactions entered into by vour Company
with the related parties including rendering of services, sharing
of expenses, providing of inter-corporate loans and guarantees
o it subsidiaries are in the ordinary course of business and are
carried out at arm's length pricing.

FORMAL ANNUAL EVALUATION:

During the Finandial Year under review, as mandated by the
Companies Act, 2013, your Company conducted an exercise to
evaluate the performance of the Board, Committees of the Board,
Chairman of the Board, Individual Directors and the Independent
Directors. As partof the evaluation precess, individual criteria foreach
of the exercise was formufated. From these, formal guestionnaire
fisting various parameters on which each of the categories were
requiredto be evaluated was shared with each member of the Board
/ Cormmittee / Director. They were then required to rate individually
on each of the parameters on a performance scale of 14, The
average scores were then arrived at to conclude the performance/
contributions of the refevant evaluation.

The outcome of the process was used to list out areas and
categarize them as exemplary, satisfactory, or areas that
required improvement. Thereafter, corrective measures were
recommended for implementation with imwnediate effect,

HEMUNERATION TO DIRECTOR AND EMPLOYEES

Details / Disclosures of ratio of Remuneration to each Director to
the median employee’s remuneration and details of remuneration
paid to Employees is given as ANNEXURE - 1X.

LISTING WITH STOCK EXCHANGES:

Your Company confirms that it has paid the Annual Listing Fees for
the Financial Year 2014-15 to NSE and BSE where the Company's
Shares are listed.

SONATA SOFTWARE LIMITED

CORPORATE GOVERNANCE AND SHARFHOLDERS
INFORMATION:

Your Company has taken adequate steps to adhere 1o al] the
stipulations laid down in Clause 49 of the Listing Agreement, A
report on Cotporate Governance is provided elsewhetre in this
Annual Report,

Certificate from the Statutory Auditors of your Company
confirming the compliance with the conditions of Corporate
Governance as stipulated under Clause 49 of the iisting
Agreement is attached to this report.

AUDITORS

M/s Deloitte Haskins & Sells, Chartered Accountants, {JCA]
Hegistration No. 0080728}, Bangalore, Statutory Auditers of your
Company were appeinted as Auditors from the conclusion of
the previous Annual General Meeting (AGM) to the conclusion
of the fourth consecutive AGM, subject to ratification of their
appointment by the Members at every AGM held after this
AGM) and accordingly, a resolution proposing ratification of
their appointment is being subrmitted to the Shareholders at the
ensuing AGM.

ACKNOWILEDGEMENTS

Your flirectors would like to place on record their gratitude for
all the guidance and co-operation received from all its clients,
vendors, bankers, financial institutions, business associates,
advisors, reguiatory and government authorities.

Your Directors also take this opportunity to thank all its
Shareholders and stakeholders for their continued support and
all the Sonatians for their valuable contribution and dedicated
service.

FOR AND ON BEHALF OF THE BOARD
SONATA SOFTWARE LIMITED

PRADIP P SHAH
CHAIRMAN

Place : Mumbal
Cate: 19th May, 2015
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ANNEXURE |

NOMINATION AND REMUNERATION POLICY

1

2]

3]

4]

PREAMBLE

This Policy is formulated for the Company and all
its Subsidiaries including but not limited 1o Sonata
Information Technology Ltd. Sonata Europe Limited,
Sonata Software North AmericaIng etctoattract, motivate
and retain high-cafiber Senior Executives/Directors in
a competitive market, who possess the reguired core
competencies, professional backgrounds and skilf sets
in ine with the nature and identity of the Company and
its business. This Policy reflects the Company’s objectives
for good corporate governance as welf as sustained fong-
term value creation for stakeholders.

OBJECTIVES
The objectives and purpose of this Policy are as follows:

*  To lay down criteria and terms and conditions with
regard to identifying persons who are gualified 1o
become Directors {executive and non-executive) and
persons who may be appointed in Senjor Management
{5MP) and Key Managetial positions #MP) and to
determine their Remuneration,

* T determine Remumneration based on the Company's
size, financial position and trends and practices on
Remuneration prevalling in peer companies, in the
software industry,

* o carry out evaluation of the performance of Directors,
as wel as KMP and SMP.

*  To provide them reward linked directly to their
performance and potential relating to the Company’s
operations.

APPLICABHITY

This Policy is applicable to:

*  Directars lexecutive and non-executive);
* KMPand

. SMP

EFFECTIVE DATE

In the context of the aforesaid objectives, this Policy has
been formulated by the Company and adopted by the
board of Directors of the Company on 30" September, 2014
and this date will be deemad to be the effective date of this
Policy,

W Statutery Reparts 5

5}

7}

6]

DEFINITEONS

“Act” means the Companies Act, 2013 {as amended or
madified from time to time) and applicable rules prescribed
thereunder;

“Board” means the Board of Directors of the Company

“Director” means the Director appointed to the Board of
the Company.

“Committee” means Nomination and Remuneration
Cornmitiee of M/s. Sonata Software Limited as constituted
or reconstituted by the Board.

“Company” means M/s. Sonata Soffware Limited and is
Subsidiaries.

“Independent Director” means a Director referred to in
Section 1496} of the Act,

“Key Managerial Personnel” (KMP} means-

*  The Chief Executive Officer of the Managing Director or
the Manager;

*  The Company Secretary;

*  The whole-time Director:

*  The Chief Financial Officer

“Policy” reans this Nomination and Remuneration Policy,

“Seplor Management Personnel” (SMP) means personnel of
the Company in cadre Senior Vice President and above,

Note: |} Unless the context otherwise requires, words and
expressions used in this Policy and not defined
herein but defined inthe Act shall have the meaning
respectively assigned to them therein.

i} Words imparting the singufar shall incude the
plural and vice versa. Words imparting a gender
include every gender,

CONSTITUTION OF THE COMMITTEE

The Committee which is inter alia responsible for
recorrmending the Remuneration for Directors, KMP and
SMP, comprise of following Directors;

M Nalwar Chairman {Non - Executive independent
Director}

# Mr. 5 B Ghia, Member {Non-independent Non ~
Executive Director}

H}  Mr B K Syngal, Member {Non - Executive Independent
Director}

v} M Viren Raheja, Member {Non - Executive Director)
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The Board has the power to reconstitute the Committee
consistent with the Company's policies and applicable
statidory reguirement.

7} MATTERS TO BE DEALT WITH AND RECOMMENDED TO
THE BOARD BY THE COMMITTEE

The Comwnittee shalk

. Forrnulate the witeria for determining qualifications,
positive attributes and independence of a Director;

*  Identify persons who are qualified to become Director
and persons who may be appointed in Key Managerial
and Sentor Management positions in accordance with
the criteria taid down in this Policy; and

*  Recommend to the Board, appointment and removal
of Directors, KMPs and SMPs.
8] CRITERIA FOR APPOINTMENT AND REMOVAL OF
EIRECTORS, KMPs AND SMPs

8.1 Appointment criteria and gualifications:

8.1.1 The Committee shall identify and ascertain the
integrity, gualification, expertise and experience
of the person who is proposed for appointment
as Director, KMP or SMP and recommend to the
Board about such proposed appointment.

8.1.2 A person should possess adequate gualification,
expertise and experience for the position he is
considered for appointment. The Committee
has the discretion to decide whether qualification,
expertise and experience possessed by a person
is suffident / satisfactory for the concerned
position.

8.1.3 The Company shall not appoint or continue the
ernployrrent of any person as Managing Director,
whole-time Director or Manager who is below the
age of twenty one years o who has attained the age
of seventy years. Provided that the term of the person
holding the described position may be extended
beyond the age of seventy years with the approval
of shargholders by passing a special resolution
which shalf be based on the explanatory staterment
annexed to the notice for such motion indicating the
justification for extension of appointment beyond
the age of seventy years.

8.2]1 Term/Tenure:
8.2.1 Managing Director/whole-time Director/Managet:

* The Company shalf not appoint or employ
at the same Hime a Managing Director and a
Manager;

SONATASOFTWARE LIMITED

* The Company shall not appoint or re-
appoint any person as a Managing Birector
or a whole-time Director or a Manager
for a term exceeding five years at 3 time.
Provided that no re-appointment shatt
be made earlier than one year before the
expiry of his term,.

8.2.2 independent [irector:

*  An Independent Director shall hold office for
a term up to five consecutive years on the
Board of the Company and will be eligible
for re-appointment on passing of a special
tesolution by the Company in this regard,

* No Independent Director shall hold office for
maore than two consecutive terms, but such
independent Director shall be eligible for
appointment after expiry of three years of
ceasing to become anindependent Director of
the Comparny. Provided that an Independent
Director shall not, during the said period of
three years, be appointed in or be associated
with the Company in any othet capacity, either
directly or indirectly. However, if a person who
has already served as an Independent Director
for 5 {Five} years or more in the Company as
on 1st Cctober, 2014 or such other date as
may be determined by the Committee as per
regudatory requirement, he shall be eligible
for appointment for one more tarm of 5 {Five}
years only.

»  Atthetime of appointment of an Independent
Director, it should be ensured that number of
Boards on which such Independent Director
seives Is restricted to seven Listed companies
as an Independent Director and three Listed
companies as an Independent Director in
case such person is serving as a whole-time
Director in any Listed company.

823 KM

A whole-time KMP of the Company cannot hold
the office in any other company except in its
Subsidiary at the same time. However a Managing
Director of the Company can hold the office inone
another company provided such appointment is
approved by a resolution passed at 2 meeting of
the Board of Directors with the consent of all the
Directors present at the meeting and of which
meeting and of alf the resolutions to be moved
thereat, specific notice has been given 1o all the
Directors then In India.



B.3%

8.4]

851

Evaluation:

The Committee shall diligently carry out annual
evaluation of performance of every Director, KMP and
SMP on the basis of the criterials) laid down by the
Committee or the Company or under the Act.

Remoyal:

Due 1o the reasons for any disqualification prescribed
under the Act or under any other applicable Acts, rudes
and regulztions, the Commitlee may recommend, to
the Board with reasons recorded in writing for removal
of a Director, KMP or SMP and such removal shall be in
complance with the Act or any other applicable Acts,
rufes and regulations.

Retirement:

The Director, KMP and SMP shall retire as per the
applicable provisions of the Act and in accordance
with the applicable policy of the Company. The
Committee or the Board will have the discretion
to retain the Director, KME and SMP in the same
position / Remuneration or otherwise even after
thelr attaining of retirement age, for the benefit of
the Company.

TERMS OF REMUNERATION FOR THE DIRECTOR, KMP
AND SMP

3.1]

General:

8.1.1 The Rernuneration payable to the Director, KMP
and SMP will be determined by the Committee
and recommended to the Board for approval.

9.1.2 The Committee shall have the power to determine
the Remuneration and commission to be paid to
the Ditector which shall be in accordance with the
provisions laid down in the Articlas of Association
of the Company and the Act.

813 Increments 1o the existing Remuneration/
cornpensation structure may be recommended
by the Committee to the Board which shouid be
within the slabs approved by the Shareholders in
the case of Whole-time Director,

9.1.4 Where any fnsurance is taken by the Company
on behalf of its Directors, KMP and SMP for
inderanifying them against any liability, the
premium paid on such insurance shall not be
treated as part of the Remuneration payable
to any such personnel. Provided that if such
personnel is proved to be guilty, the premium
paid on such insurance shall be treated as part of
the Remuneration.

B Statutory Reports

9.1, 5Compensation:

The Director, KMP and SMP at the discretion of
the Commitier may be entitled to fixed Pay on
a monthly or yearly basis which may be divided
into Baslk, Performance Bonus, House Rent
Allowance, Medical Aliowance, Grade Allowance,
etc. Appointment letter o contract will form the
basis of eligibility of such pay/ allowances,

9.1.6 Benefits:

To continually enhance the standard of lfiving
of the Director, KMP and SMP and to ensure
continual fong term engagement, the Committee
may extend benefts/welfare fadilities such
as group mediclim insurance policy, long
service award and such other benefits that the
Commnitiee deems fit, 1o the Director, KMP and
SMP In accordance with the HR policies of the
Company.

9.2 Remuneration to Executive Direcior, KMP aned SMB-

9.2.1 Fixed pay:

The Executive Director, KMP and SMP shall be
eligible for a monthly Rernuneration as may be
approved by the Board on the recommendation
of the Committee. The break-up of the pay scale
and guanturn of perguisites including, employer’s
contribution to provident fund, pension scheme,
medical expenses, etc. shall be decided and
approved by the Board on the recommendation
of the Committee and approved by the
shareholders and Central Government, whenever
necessary.

9.2.2 Minimum pay:

If, In any Financial Year, the Company has no
profits or its profits are inadequate, the Company
shall pay remuneration to its Managing Director,
Whole-time Director and Manager In accordance
with the provisions of Schedufe V of the Act,

9.2.3 Provisions for excess Rernuneration:

if any Whole-time Director draws or receives,
directly or inditectly by way of Remuneration
any such sums tn excess of the limits prescribed
under the Act or without the prior sanction of
the Central Government, where required, he shall
refund such sums to the Company and until such
sum is refunded, hold 1t In trust for the Company.
The Company shall not waive recovery of such
sum refundable to it unless permitted by the
Central Government,
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33 Bemuneration to Non- Executive / Independent 9.3.3 Commission:

Lucetaz Commission may be paid within the monetary
3.3.1. Remuneration: limit  approved by shareholders, Centrat
Government subject to the fimit not exceeding
3% (three percent) of the profits of the Company
computed as per the applicable provisions of the
Act

i required, Non-executive/independent Directors
may be paid Remuneration, which shat! be fixed
as per the slabs and conditions as deemed it by
the Commitiee and which shall be in accordance
with the Articles of Association of the Company 9.3.4 Stock Options:

and the Act. An tndependent Director and any Director who

9.3.2 Sitting Fees: either himself or through his relative or through
any Body Corporate, directly or indirectly, holds
more than ten percent of the outstanding equity
shares of the Company shall not be entitled to
any stock aption of tha Company.

The Non- Executive / Independent Director
shall recelve Remuneration by way of fees for
attending Meetings of Board or Committee
thereof. Provided that the amount of such fees
shall not exceed Rupees One lakh per Meeting of
the Board or Cammittee or such amount as may
be prescaribed by the Central Government from The Committee or the Board reserves its right to amend or
time o time. modify this Policy in whole or in part, at any time without
assighing any reason whatsoever,

0] AMENDMENTS

SON ATA SOFTWARE LIMITED
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ANNEXUREIII

Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures
{Pursuant to first proviso to sub-section {3} of section 129 read with rule 5 of Companies (Accounts) Rules, 2614 - Form AGC -}

Part "A"; Subsidiaries
fo.

Name of the Sonata Sonata Sonats
subsidiary Information . Software
Technology Lid. North America:
Same
Reporting
Pariod

LLC
T
Reporting

Period

T Reporting period forthe Same Reporting |
subsidiary  concemed,- Period

# different from  the

holding COMpPanys

mgperied

USD =¥ 6250

‘the fast date of the
irelevant Financial year
‘in the case of foreign
ubsidiaries
scapital _
serves & surplus -

o 3117458573

Profit / {Loss} befora
txation

 for taxation
(Lossy  after

14,813,875}

375172956 {
122,123,052,
253,045,904.

(30365125} (4,813,875

Notes:

1} Rezopia Ing, USA has been acquired with effect from August 22, 2014
2}
3

Sonata Technology Solutions Limited, India has been dissolved on June 18, 2014
Proposed dividend from any of the subsidiary is "N

Part"B": Associates and Joint Ventures

S
Software FZ | Software

o

GmbH UK

G
Heporting
Pertod

Reporting
Period

g .
- Europeltd, °

Same

g
Software
Qatar L1C

B
Reporting Reporting
Pariod Period

7,12
B 4__,_9_(;_;7 12

6,667,089:

2a3sess LT

4543993

{3.243,188} {14,314439)

1630625 74,229,186

4,438)
80

(3,242,188): (14,31

Statement pursuant to Section 129 (3} of the Companies Act, 2613 reiated to Assodate Companies and Joint Ventures

There are no associate companies and joint ventures during the current financial year

PRADIP P SHAH
Chairman

SBGHIA
Birector

B K SYNGAL
Director

Place: Mumbat
Date: 19th May 2015

For and on hehalf of the Board of Directors

P SRIKAR REDDY
Managing Director
& CEO

VIREN RAHEIA
Director

RARMIKA RAJAN
Pirector

MD DALAL
Exacutive
Vice Chalrman

SNTALWAR
Phrector

RSATHYANARAYANA
AVE - Finance
& Arcounts

PRIYA MANGO] JASWANI
Company Secrefary
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ANNEXURE - 111

POLICY FOR DETERMINING MATERIAL SUBSIDIARY

iNTRODUCTION

Sonata Software Limited {the "Company”) is an IT consulting and
software services company with a track record of serving leading
independent software vendors and enterprise Customers around
the globe. The Company has established subsidiaries in India and
across the world in various countries such as US, Germany, UK,
Bubai, Jatar etc. {including but not Himited to Sonata Information
Technology Limited, Sonata Soffware North America Inc., Sonata
Europe Limited, Sonata Sofiware GmbH, Sonata Software FZ
LLC), most of which are wholly owned by the Company. In
arder to ensure good corporate governance and comply with
the requirements of the revised Clause 49 of the equity listing
agreemant, it is necessary for the Company to formulate 2 policy
to determine the material subsidiaries of the Company.

OBIECTIVE

inviewof therequirements referred to aboveandforenhancement
of its commitment t0 better corporate governance, the Company
has aclopted a policy for determining its material subsidiaries
{the “Policy”). The objective of the Policy is 1o determine the
material subsidiaries of the Company and set out the governance
framework for such subsidiaries.

EFFECTIVE DATE

in the context of the aforesald objectives, this Policy has been
formulated by the Compary and adopted by the board of
Directors of the Company on 30 September 2014 and this date
wilt be deemed 1o be the effective date of this Policy.

DEFINITIONS

“Act” rmeans the Companies Act, 2013 and the rules made there
under;

“Audit Committee” means the audit committee constituted by
the Board, from time to time, under the provisions of the Act and
the Listing Agreement;

“Board” means the board of Directors of the Company, as
constituted from Hme to time;

“Holding Company” shall have the meaning given o it under
Section 2{46} of the Act;

"Independent Director” shall mean a Director of the Company,
other than a managing Director or a whole-time Director or a
nominee Director, and who satisfies the oriteria for independence
prescribed under the Act and the Listing Agreement;

SONATA SOFTWARE LIMITED

"Listing Agreement” means the listing agreement entered into
between the Company and the stock exchange(s) on which its
shares are listed;

“Non-Listed Subsidiary” means a Subsidiary of the Company
whose shares are not listed on any recognized stock exchange;

“Significant Transactions and Arrangements” means any
individual ransaction or arrangement that exceeds or is tikely to
exceed 10% of the total revenues or total expenses or total assets
or total Habilities, as the case may be, of the material unlisted
subsidiary for the immediately preceding accounting year; and

“Subsidiary” shall have the meaning given t0 it under Section
2{87) of the Act.

Any capitaized terms used but not defined in this Policy shall have
the meaning given to them under the Act, the Listing Agreement,
the Securities Contracts {Regudation) Act, 1956, the Securities and
Exchange Board of India Act, 1992 or any other applicable rules,
guldelines and reguiations prescribed there under,

CRITERIAFORDETERMININGMATERIALSUBSIDIARIES
A, A Subsidiary shall be considered a”Material Subsidiary” if:

i) the investment of the Company in such Subsidiary
exceeds 20U {twenty per cent)) of its consclidated net
worth as per the audited balance sheet of the previous
financial year; or

{#}  such Subsidiary has generated 209 (twenty per cent )
of the consotidated income of the Company during the
previous financiat year.

B. A Subsidiary shall be considered a “Material Non-Listed
Indian Subsidiary” if:

it is an unlisted Subsidiary, incorporated in india, whose
income or net worth tie. paid up capitat and free reserves}
exceeds 20% of the consolidated income or net worth
respectively, of the Company and its Subsidiaries in the
immediately preceding accounting year.

GOVERNANCE OF MATERIAL SUBSIDIARIES

A Compliances with respect to Material Non-Listed Indian
Subsidiary

At least one Independent Director of the Company shall be
appointed as a Director on the board of each Material Non-
Listed Indian Subsidiary.
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Compliances with respect to Material Subsidiaries

The Company shall not, without the prior approval of its
shareholders by way of a spedial resolution:

il dispose of shares held in s Material Subsidiaries which
would have the effect of reducing s shareholding
felther on its own or together with other Subsidiaries)
to fess than 50% {fifty per cent.);

{#} cease the exercise of control over any Material
Subsidiary; or

it} sel, dispose or lease assets amounting 1o more than
20% {twenty per cent) of the assets of the Materiat
Subsidiary on an aggregate basis during any financial
year,

unless such disinvestment, sale, disposal or fease is made
under a scheme of arrangement duly approved by a Court/
Tribunal,

Compliances with respect to Non-listed Subsidiaries
{including any Material Subsidiary and Material Non-
Listed lndian Subsidiary)

i} The Audit Committee of the Company shall review the
financial statements of its Non-Listed Subsidiaries, in
particular, the investments made by such Non-Listed
Subsidiaries.

(i The minutes of the board meetings of the Non-listed
Subsidiary shall be placed before the Board of the
Company at regudar intervals,

{iif}  The Board shall also review alt Significant Transactions
and Arrangements entered into by Non-Listed
Subsidiaries. The management shall periodicatly
bring to the attention of the Board, a statement of all
significant Transactions and Arrangements entered
into by Non-Listed Subsidiaries.

> Comgpliance by step down Subsidiaries

Where the Company has a tisted Subsidiary which is itself a
Holding Company, then this Policy shall also apply to such
listed Subsidiary insofar as its Subsidiaries are concerned.

bDiSCLOSURES

The Company shalt disclose this Policy on the Company’s website
and a weblink to the same shall also be provided in the Annual
Report of the Company.

AMENDMENT

The Board may on s own and/or as per the recommendations
of the Audit Committee amend this Policy, as and when deemed
Bt Any or ali provisions of this Policy would be subjedt to
revision / amendment in accordance with the rules, regulations,
notifications etc. on the subject as may be ksued by relevant
statutory authorities, from time 1o time.

in case of any amendments, darifications, drculars etc. tssued by
the relevant authorities are not consistent with the provisions laid
down under this Policy then such amendments, carifications,
dreulars ete. shall preva upon the provisions hereunder and this
Palicy shall stand amended accordingly from the effective date
as lald down under such amendments, darifications, circudars etc.
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ANNEXURE -1V

SECRETARIAL AUDIT REPORT
For the Financial Year ended on March 31, 2015

{Pursuant to Section 204(1) of the Companies Act, 2013 and
Rule No. ¢ of the Companies {Appointment and Remuneration
Personnet} Rules, 2014]

To,
The Members,
Sonata Software Limited

I have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corpaorate practices by Sonata Sofiware Limited (hereinafter
called "the Company™. Secretarial Audit was conducted in a
manner that provided me a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my
opinion thereon.

Based on my verification of the Company's books, papers, minute
books, forms and retums filed and other records maintained by
the Company and also the information provided by the Company,
its officers, agents and authorized representatives during the
conductof secretarial audit,  hereby report that in my opinion, the
Company has, during the audit period covering the financial year
ended on March 31, 2015 complied with the statutory provisions
listed hereunder and also that the Company has proper Board-
processes and compliance-mechanism in place 1o the extent, in
the manner and subject to the reporting made hereinafter:

{ have examined the books, papers, minute books, forms and
returns fled and other recerds maintained by the Company for
the financiat year ended on March 31, 2015 according to the
provisions of;

(i) The Companies Act 2013 and the Rules made thereunder,

{H} The Securities Contracts {(Reguiation} Act 1956 and the Rules
made thereunder.

{il The Depositories Act 1996, Regulations and Bye-Laws
framed.

{iv} The Foreign Exchange Management Act 1999 and the Rules
and Regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commerciat Borrowings,

(v}  The following Regulations and Guidelines prescribed under
the Securlties and Exchange Board of India Act, 1992 {"SEB
Act):

SONATA SOFTWARE LIMITED

{a} SEBI {Substantial Acquisition of Shares and Takeovers)
Regulations 2011;

(b} SEBI{Prohibition of insider Trading} Regulations 1993,

{c}  SEB! {lssue of Capital and Disclosure Reguirements)
Regulations 2009:

{d) SEB{Employees Stock Option Scheme and Employees
Stock Purchase Scheme} Guidelines 1999;

(e} SEBI fissue and Listing of Debt Securities) Regulations
2008;

{f)  SEBI(Registrars to an Issue and Share Transfer Agents)
Regulations 1993 regarding the Campanies Act and
deating with client;

{g)  SEBI Delisting of Equity Shares! Regulations 2009; and
thy SEBI {Buyback of Securities) Regulations 1998,

fvi)  The Speciat Economic Zone Act, 2005 and Policy relating to
Software Technology Parks of India and its requiations (“STP
Scheme”), which are specifically applicable to the Company.

Thave also examined compliance with the applicable clauses
of the following:

fii  Secretarial Standards issued by the Institute of
Company Secretaries of india - Not applicable to the
Company during the period under review since the
Ceraral Government had not approved the Secretarial
Standards in accordance with the reguirement of
Section 118(10) of the Companies Act, 2013,

{ii)  The Listing Agreements entered into by the Company
with Stock Exchangels), if applicable.

Puring the period under review the Company has complied with
the provisions of the Act, Rules, Reguiations, Guidetines, Standards,
etc mendioned above subject to the following observations:

1. in respect of compliance under the provisions of the
Special Economic Zone, Act, 2005, the Company has not
registered the Lease Deed ertered into with the Developer
as per the terms of conditions of approval mentioned in the
initial Letter of Approvat dated March 7, 2008 and the non-
compliance continues even during the year undet review.

2. In respect of compliance under the provisions of the
Foreign Exchange Management Act 1999 and the Rules and
Regutations made thereunder, the Company has belatedly
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filed, the Annuzal Return on Foseign Liabiities and Assets for
FY 2013-14 on May 11, 2015, which was supposed to be Aifed
on or before July 15, 2014,

| further report that the Board of Directors of the Company is
duly constituted with proper balance of Executive Direcors,
Non-Executive Directors and {ndependent 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; agenda and detaifed
notes on agenda were sent at least seven days in advance; and
2 systemn axists for seeking and obtaining further information
and darifications on the agenda Hems before the meeting and
for meaningful participation at the meeting. Majority decision is
carried through while the dissenting members views are captured
and recorded as part of the minutes,

| further report that there are adequate systems and processes
in the Company commensurate with the size and operations of
the Company to monitor and ensure compliance with applicable
taws, rules, regulations and guidefines.

| further report that during the audit period the Company has not
taken any action or had any spedific event having a major bearing
on the Company's affairs in pursuance of the above referred laws,
rutes, regulations, guidelines, standards, etc.

Place: Bangalore
frate : May 11, 2015

Name of PCS: CS Praveen Kumar D
FCS No. 6706
CP Np.10se2
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ANNEXURE -V

FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN

as on financial year ended on 31.03.2015

Pursuant to Section 92 {3} of the Companies Act, 2013 and rule 12{1) of the Company
(Management & Administration) Rules, 2014,

! REGISTRATION & OTHER DETAILS:

: Reg tstratu:m Date

s

‘Name of the Company

Cateooryz’Sub category ofthe Compaﬂy Pubtnc inmlted (,ompaﬁy .

v Address of the Registered office & contact details  NO 208 TV INDUSTRIAL ESTATE, § K AHIRE MARG,
5 WORLL, MUMBAI - 400030 -

w .Whether I:sted Campany -

vii :Name, Address & contact deta:ts af the Registrar & Transfer “Karvy Computershare Pyt Ltd

[ Agent, if any. ‘Registrars and Share Transfer Agents

:Road Karvy Selenium Tower B, Plot No.31-32,

iindia Gachibowli, Financial District, Nanakramguda,

?Tef {080} 67782408, Hyderabad 500032, India

B PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
AH the busmess activities contr!buting 10% of more ofthe to’fai turnover of the Company shall be stated

SL Name & Descr:ptwn of main products!serwces NEC Code of the ' %¢to total
No Product Iservice turnover
' : of the Company
_ Other m‘ormation Technofogy aﬂd Computer Serwces actiwties 62{}999 5 ?OD%

, cmzaw : T m:@"i"\i;ﬁ;i'éh'éi.'é
 SUBSIDIARY/ ' SHARES {SECTION
| ASSOCIATE HELD :

_.:___N_‘?f

10{}””.. {B7HH)

00 | @7}(,,) .................

Subsidiary 0% held : Exptn{ alto

. bySonata :section&7)
Software |
North

America L1C
iy

.;Subsidiary " ag 208700

Subs:diary P

Subsidiary

B onata Sof‘ware FZ LL(, Dubar

. SUbSIdiary |

7 Sonata Saftware {Qatar) LLC Qatar

SONATA SOFTWARE LIMITED



IV SHAREMOLDING PATTERN (Equity Share capital Break up as % to total Ecquity}

No. of Shares held at the beginning of the year No, of Shares held at the end of the year o B
Category of T
Shareholders % of : % of Total cha{mge
Demat Physical Total Jotal Demat Physical Total hares during
: Shares the year
A Promoters
{1} indian iy O 25717210 WA 2944710 4 29442210 2800 026
2 Individual/HUF ¢ @ 0 000! 0 o
8 Central Govior B
Sate Gowt. 3 o} O Q.00
¢} Bodies Corporates 4767951 o 4767951 4.53 4557951 & A597051 437 -G
d) Bank/F 3] & 3 0.60 O
el Any other & & 0 o
SUBTOTAL(AHY) 34485161 [+ 34485161 Evv,:] 34040161 |44 34040161 3237 .42
{3 Foreign
a) NR-individusls £ o} O £ & g o £ O
H) Other ndividuals o & 4] G 3 & 4] o 0
ob Bodies Corp G 1] ol o O & G Iy 1]
di Banks/H o} G O ] o} 5} G O Iy
g} Any other o ¢ G [ 3 ¢ 0 a g
SUBTOTAL (A} {2} Q [+ |+ 0 0 |+ [y 0 0
Total Shareholding of 34485161 [y 34485161 3279 340401673 0 3404G161 3237 .42
Promater
(A=A 1+ A)(2)
B. FUBLIC SHAREHOLDING
{1} Institutions
al Mutusf Funds 1285 O 1385 ] 214522 3 214522 020 420
by Banks/Ft 44831 3 448311 343 21851 3 1861 0.06 337
¢} Cenniral govt o v 3 |5} 0 ¢ o [
dl State Govt, 1] ] o} Iy a 3] O O
e} Venture Capital Fund [+ 3} 0 & & 0 G 3}
f1 insurance Companfas 3] 1] O O 3 e G G
o; FiIS 4486243 A4R6243 427 205024 o Bo25024 B2 .53
by Foreign Venture & 0 G 9 8 ¢ g 3} 0
Capital Funds
i Others (specify 5} O o g G o} 1] £ o}
SUBTOTAL {BH1}: A935839 0 4335839 469 8901407 0 2331407 846 3.77
(2} Non institutions
2} Bodies corporates 2968446 16000 8984446 254 8801708 5} 38706 837 Q.17
7 indian & 3 3] O £ Iy o} & O
q) Owerseas & 0 & ] G 0 & ¢ 3
o} ndividuats
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Cat ¢ No. of Shares held at the beginning of the year No. of Shares held at the end of the year 9%, o
egory g
Shareholders % of 9, of Total cha nge
Demat Physical Totat Totat Demat Physical Total Shares during
Shares the year
i individual 2878253 1916260 INRIETY 23,19 25639272 HrI314 27262466 2553 ~3.26
sharehoiders :
Bholding nominal ;
share capisal upto :
Ttlakhs i
i1 trdividuals 22048415 O Tinagats 0971 21799649 o 21790649 73 ~0.24
shareholders
holdieg nominal
share capital in
excess of
T 1iakhs
¢} (thers ispeciy) 4]
DHRECTORS 415004 3 1415004 1.35 1565004 O 1565004 149 .14
CLEARING MERBERS 178563 O 78563 017 333504 a 332554 032 [SA S
MO RESIDENT [RIRANS 522938 3] 622938 .59 Blond4 4] B00644 076 a7
TRUST FRARIG 1071300 1756125 171 384375 TOV 1300 1655675 .57 .14
Clualified Foreign lnvestor g 8 g 000! ] o ]
SUB TOTAL (B} 2} 627407467 2997560 65738306 625 59523244 2694494 HEITFIIB 59.17 -3.33
Total Public Sharehoiding
{Bl= (BH1}+(BMZ} G7G7EGSE5 | 1997560 76674145 &7.21 6BA2465% 2694494 71119145 67.63 a2
€. Shares held by Custodian for O o o & O o O & o
GDRs & ADRs :
Grand Totaf {A+B+C} 02161746 ,’ 29875601 105159306 10000 | 102464832 26944541 105159306 100.00
(i} SHARE HOLDING OF PROMOTERS
Sharehoiding at the beginning of the year Shareholding at the end of the year % ch
change
No of shares % oftotal Shofshares | NOofshares | % oftotal %% of shares insha :’Z
St Shareholders Name shares pledged shares piedged halding
Ne, of the encumbered ofthe  encumbered | guring the
company to total company o total year
shares shares
i VIREN RAHEIA B250060 785 000 BIH0000 7E5 0.00 3.00
2 ARSHAY RAHE A B250000 78S 200 BIL0000 785 000 3.00
3 SUMAN RAMEJA SS00000 556 .00 SS00000 6.56 0.00 8.00
4 RAIAN B RAHEIA A7RTA50 455 G600 4787450 455 0.80 GO}
5 BHUPATHNVES TMENTS AND 2384826 227 1.78 2384826 227 178 .06
FINANCE PRIVATE LRATED
RAUKLIND 2 DALAL 1294600 1.23 400 1015600 087 .00 .26
¥ EXCELSIOR CONSTRUCTION 1150000 oG 000 TER0000 149 HEN) 0.06
COMPANY PRMVATE LIMITED
g BHUPATE NVESTMENTS AND 350114 333 000 35014 033 B0 Q00
FINANCE PRIVATE LMITED
d EHUPAT! INVESTMENTS AND 332000 32 0.00 312004 330 000 £x0.3)
FINANCE PRIVATE LHAITED
10 BELA MUKUIND DALAL TEAG00 615 G000 134000 015 000 .00
1t BHUPATTINVESTMENTS AND 150000 014 2,003 3] D00 006 14
FINANCE PRIVATE LIMITED
T3 TROPHY INVESTMENT & 1433060 0,14 400 43000 6.4 0.06 000
HNANCE PRIVATE LIVITED |
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Shareholding at the beginning of the year Shareholding &t the end of the year % ch
o Yo ¢
Noofshares | % oftotal % ofshares | NOofshares | 9 of totai % of shares in s;:rze
& Shareholders Name shares pledged shares pledged holding
No. af the encumbered of the encumbered during the
company tototal compatyy to total yeas
sharas shares
13 | GRTAAD INVESTMENT & 143060 0.14 400 143000 .14 8.00 000
FINANCE PRIVATE | AHTED
T4 | DALTREYA INVESTMENT & 0000 a.te 000 1060000 [ialy 400 .00
FiINANCE PRIVATELTD
15 | BELAM DALAL &G5O0 o.07 G.00 65500 Q47 000 0060
16 | BHUPATHNVESTIMENTS AND 12457 G0 G.00 12457 8.01 00 .00
FINANCE FVT LTD
17 ] MUKUND DHARAMOAS 6660 001 600 6660 001 000 0.00
DALAL H
18§ SHYAM BMUPATIRAI GHiA 5000 050 .00 5000 400 i 400 0.00
15 | BH:uPATHNVESTMENTS AND Pl [HA08] 000 2000 000 3060 (.00
FINANCE PVT. LT
26 1 BHUPATIINVESTMENTS AND 554 .06 G 554 040 .00 G0
FINANCE PVT. LTI,
344858161 3274 1.78 34040161 3237 1.78 -0.42
{ii} CHANGE [N PROMOTERS' SHAREHOLDING
E Share holding at the Cumutlative Share hiolding
Sl Name of the Shareholder keginning of the Year during the year
No. E ko
No. of Shares Yo of total shares No of shares o of total shares
of the company of the company
85 D Daial
At the beginning of the year 1301260 1.24 1301260 1.24
Sate of Shares on 06.10.2014 5000 Q.00 1296260 1.2
Sate of Shares on 08.10.2014 5000 0.00 1291260 1.2
Sate of Shares on 09.10.2014 2000 000 1289260 1.2
Sale of Shares on 10.10.2014 2000 0.00 1287260 1.2
Sale of Shares on 14.10.2014 1000 0.00 1286260 1.2
Sale of Shaves on 18.11.2014 50000 005 1236260 1.2
Sate of Shares on 17.03.2015 200000 019 1036260 1.0
At the end of the year 1036260
BHUPATI INVESTMENTS AND FINANCE PVT. LTD.
At the beginning of the year 3231951 3.07 3231951 307
Sale of Shareson 17.11.2014 170000 0.16 3061951 2.91
At the end of the year 3061951
{iv} Shareholding Pattern of top ten Shareholders {other than Direcors, Promoters & Holders of GBRs & ADRs)
Shareholding at the Cumidative Shareholding
Sl end of the year during the year
For Each of the Top 10 Shareholders
Ne P No.of shares | % of total shares| No ofshares | % of total shares
of the company of the company
1 |HEMENDRA M KOTHARE
At the beginning of the year 050000 8261 030000 g.61
Purschase of Shares 1610026 1.53 10660076 1014
At the end of the yaar {or on the date of
separation, if separated during the year) 10660026
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Shareholding at the

Cumulative Shareholding

sl end of the year during the year
N!O For Each of the Top 10 Shareholders No.of shares % if total shares| No of shares : % :f total shares
of the company of the company
2 AKSHAY RAJAN RAHEJA
At the beginning of the year 8250000 785 8250000 785
Na change during the year B
At the end of the year (or on the date of
separation, if separated during the yeat) 8250000 7.85
3 [VIREN RAHEJA 8250000 7.85 8250000 7.85
At the beginning of the year
No change during the year 8250000 7.85
At the end of the year (or on the date of
separation, if separated during the year) 8250000 7.85
& | SUMANRAMEIA
At the beginning of the year 6900000 | 656 6900000 6.56
Na change diring the year i )
At the end of the year {or on the date of
separation, if separated during the vear} 5900000 6.56
5 IRAJANB RAHEIA
At the beginning of the year 4787450 4.55 4787450 4.55
No change during the year
At the end of the year {or on the date of
separation, if separated during the year) 4787450 455
6 | GOLDMAN SACHS INDIA FUND LIMITED
At the beginning of the year o 0 0 .00
tnitial Investment in the Company on 23.03.2015 2854733 275 2894733 2.75
Purschase of Shares on 27.03.2015 19968 002 2914701 277
Purschase of Shares on 31.03.2015 19900 G402 2934601 2.79
At the end of the year {or on the date of
separation, if separated during the vear) 2934601 2.79
7 IPRESCIENT SECURITIES PRIVATE LIMITED
At the beginning of the year o 0
nitial Investment in the Company on 05.09.2014 3055700 291 3059700 2.91
Sale of Shares on 10.10.2014 58700 0.06 3000000 2.85
Sale of Shares on 7.11.2014 200000 019 2800000 2.66
Sale of Shares on 19.12.2014 140213 013 2650787 253
Sale of Shares on 31.12.2014 21191 002 2638536 2.51
Sate of Shares on 09.01.2015 82471 .08 2556125 243
Sale of Shares on 23.01.2015 12528 0.01 2543597 242
Sale of Shares on13.02.2015 43597 0.04 2500000 2.38
Atthe end of the year {or on the date of
separation, if separated during the year) 2500000 2.38
8 | BHUPATIINVESTMENTS AND FINANCE PVT.LTD,
At the beginning of the year 3231951 307 3231951 307
Sale of Shares on 17.11.2014 170000 0.6 3061951 291
At the end of the year 3061951
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Shareholding at the Cumulative Shareholding
R end of the year during the year
No For Bach ofthe Top 10 Shareholders ! No.ofshares %oftotaishares| Noofshares |9% oftotalshares
| . ofthe company of the company
9 | ORANGE MAURITIUS INVESTMENTS LIMITED
At the beginning of the year 4480000 4.24 4460000 4.24
Purchase of Shares on 19.12.2014 200000 019 4660000
Purchase of Shares on 31.12.2014 45000 0.04 A705000 447
Sale of Shares on D6.03.2015 210000 0.20 4495000 4377
Sale of Shares on 20.03.2015 2688489 2.56 1806511 1.72
At the end of the year 1806511 ! 172
10 | EXCELSIOR CONSTRUCTION COMPANY PRIVATE LIMITED
At the beginning of the year 1150000 1.09 1150000 1.09
No change during the year
At the end of the year {or on the date of ;
separation, ¥ separated during the year) | 1150000 1.0%
{v} Shareholding of Directors & KMP
Shareholding at the end Cumuiative Shareholding
Sl R of the year during the year
No For Each of the Directors & KMP No.of shares ;o of total shares| No ofshares : % zf total shares
of the company of the company
1 [ VIREN RAHEJA, DIRECTOR
At the beginning of the year 8250000 7.85 8250000 7.85
No change during the year
At the end of the year (or on the date of
s¢paration, i separated during the year) 8250000 785
2 MDD DALAL DIRECTOR
At the beginning of the year 1301260 1.24 1301260 1.24
Sale of Shares on 06.10.2014 5000 0.00 1296260 1.2
Sale of Shares on 08.10.2014 5000 0.00 1291260 1.2
Sale of Shares on 09.10.2014 2000 0.00 1289260 1.2
Sale of Shares on 10.10.2014 2000 0.00 1287260 1.2
Sale of Shares on 14.10.2014 1000 0.00 1286260 1.2
Sale of Shares on 18.11.2014 50000 005 1236260 1.2
Sale of Shares on 17.03.2015 200000 0.1¢ 1036260 1.0
Al the end of the year 1036260
3 |$BGHIA DIRECTOR
At the beqginning of the year 5000 .00 5000 0.00
No change during the year
At the end of the year (or on the date of
separation, if separated during the yeat) 5000 .00
4 | S NTALWAR, DIRECTOR
At the beginning of the year 50000 0.05 50000 0.05
No change during the year
At the end of the year lor on the date of
separation, if separated during the year} 50000 0.05
5 |PSRIKAR REDDY, MD & CEO
At the beginning of the vear 1365004 | 1.30 1365004 130
Purchase of Shares on 07.07.2014 150000 0.14 1515004 .44
At the end of the year {or on the date of
separation, i separated during the year) 1515004 144
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Shareholding at the end %

Cumulative Shareholding

sh . of the year during the year
No For Each of the Directors & KMP MNo.of shares :601‘ total shares: No of shares ? %y :f total shares
of the company of the company
6 |VENKATRAMANN, CFO & KMP :
At the beginning of the year 106600 0.10 106000 010
Sale of Shares on 4,12.2014 6000 0.01 100000 010
Sale of Shares on 8.12.2014 6000 .01 95000 0.09
Sale of Shares on 9.12.2014 4000 0.00 90000 009
Sate of Shares on 11.02.2015 20000 802 70000 Q.07
Sale of Shares on 11.03.2015 10000 0.01 60000 0.06
Sale of Shares on 12.03.2015 5000 0.00 55000 0.05
Sale of Shares on 13.03.2015 5000 0.60 50000 005
At the end of the year {or on the date of 50000 0.05
separation, i separated during the year)
PRIYA MANOJ JASWANI, COMPANY
i SECRETARY KMP N, Wi,
V. INDEBTNESS
{TinCrores}
Indebtedness of the Company in¢luding interest outstanding/accrued but not due for payment
Secured Loans Unsecured Deposits Total
exciuding Loans Indebtedness
deposit
g';c‘i;a:?:ss at the beginning of the finandial year Indebtness at the beginning of the financial year 01.04.14
i} Prircipal Amount 560 Nil | Nil 569
i) Interest due but not paid Nl Nil | Nil Nit
fil} Interest accrued but not due Nil Nil Nil Nij
Total (i+ii+ii} 569 - 5.69
Change in Indebtedness during the financial year ~
Additions 418.22 Nif Nii 418.22
Reduction 418,60 Nil Nil 418.60
Net Change -0.38 Nil Nii -0.38
Indebtedness at the end of the financial year 31.03.2015
i} Principal Amount 532 Nif i 532
ii}  Interest due but not paid .17 il Nil 017
fii} frvterest acorued but not due Nil Ni Nil Nif
VI REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A.  Remuneration to Managing Director, Whole time Director:
{Amount In ¥}
St Particulars of Remuneration Mame of the MD /WYD Total
No P Srikar Reddy M D Dalal Amount
1 Gross salary
{a) Salary as per provisions contained in section 171} of the Income 20,400,708 1,250,000 21,650,708
Tax. 1961,
(& Value of perguisites ufs 1742) of the income tax Act, 1961 903,224 il 903,224
{c; Profitsinlieu of salary under section 17{3} of the Income Tax Act, Nil Nil Nil
1961
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(Amount in3)

S Particulars of Remuneration MName of the MD/WTD Total

No P Srikar Reddy M D Dalal Amount
2 | Stock option 9135000 it 9,135,000
3 | Sweat Equity NH Nif il
4 | Commission 6684834 Nt 6,684,834
as 9 of profit 0.50% Nil 0.50%
others {specify} it Nit Nil
5 | Others, please specify Nit it il
Total {A) 37,123,766 1,250,000 38,373,766
Ceiling as per the Act 5% of Net Profit:| 5% of Net Profit 1§ 10% of Net Profit
79,574,841 79574 841 159,149,683

B. Remuneration to other Directors:

SL. | Particulars of Remuneration Name of the Directors Total
No Amount
1 |Independent Birectors Pradip PShah | B KSynga! S N Talwar Radhika
Rajan
{a) Fee for attending board committes 220,000 280,000 200000 100,000 800,000
meetings
{b} Commission 2,865,270 2565270 2.565,270 1088 620 9 984 430
[¢) Others, please specify Nil Nl il Y Nt
Total {1} 3,185,270 3,245,270 3,165,270 1,188,620 10,784,430
2 | Other Non Executive Directors i Viren Raheja $ B Ghia
{a} Feefor attending 180,000 340,000 520,000
board cornmitiee meetings

(b} Commission 2565270 2965270 5930540
{c) Others, please specify. Nil Nl Nif
Total (2} 3,145,270 3,305,270 6,450,540
Total {B}={1+2} 17,234,970
Total Managerial Remuneration : 55,608,737
Overal! Ceiling as per the Act 11% of the

Net Profit .

175064651

C. REMUNERATION TO KEY MANAGERIAL PERSONNEL OTHER THAN MD/WTE

{Amount in T}

s Total
No Particulars of Remuneration Key Managerial Personne! a
1 i Gross Salary CEQ Company CFO
Secratary
{a} Salary as per provisions contained in section 17{1} of the | Already stated 2227288 9,349 230 11,568,518
income Tax Act, 1961, above
iby Value of perquisites u/s 17{2) of the Income Tax Act, 1961 148,000 21800
{c} Profits inlieu of salary under section 17(3} of the Income Nit Nl it
Tax Act 1961
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(Amountin )

st

No Particulars of Remuneration

Key Managerial Personne!

1 | Gross Salary

CED

Company
Secretary

CFO

Total

Stock Option

Bl

N

N}

3 iSweat Equity

Nil

]

il

Commission

Nil

hil

Nil

as % of profi

Ni{

Nil

Nt

5 |Others

N

i

Nl

Total

2,227,288

8,497,230

11,591,318

Vil PENALTIES/PUNISHMENT/COMPPOUNDING OF OFFENCES

. Section Brief
. ofthe | Description
' Companies |

Act

Type

___________ ompounding NI

€. OTHER OFFICERS IN DE

Punishment

Compounding N,; NE! e

Nit

NCLT/Court)

. Details of Penalty/Punishment/ ~ Authority (RD/  Appeal made
Compounding fees imposed '

ifany (give
details)

Nil
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ANNEXURE - VI

ANNUAL REPORT ON CSR ACTIVITIES
T.

The CSR Policy lays down the vision statement for the Company which through its CSR initiatives will enhance value creation in the
society and In the community i which it operates, through its services, conduct & initiatives, so as to promote sustained growthin
the society and community around it along with environmental concern. The objective of the Company’s (3R Policy is to operate
its business in an economically, sodially & enwvironmentally sustainable manner, while recognizing the interests of all its stakeholders
and other objects of the Company.

Further, initiatives are focused {owards those programmes that directly o indirectly, benefit the community and society at large, by
enhancing the quality of life and economic well-being of the local papulace through continuous efforts.

The CSR Committee comprises of the following Members-
i. 5B Ghia{Chairman)

B S NTabwar

i#f. P Srikar Reddy

Average net profits of the Company for the last three fnancial vears is T 33,81,15,918/ {Rupees Thirty Three Crores Fighty One Lakhs
Fifteen Thousand Nine Hundred and Fighteen ).

Prescribed CSR Expenditure {two per cent of the amount as in fem 3 above) is £ 67.62,318/- {Sixty Seven Lakhs Sixty Two Thousand
Three Hundred and Fighteen ).

Details of CSR spent during the finandal year 2014-15;
a}  Total amount to be spent for the finandal vear 2014-15 was T 67,62,318/-
b} Amount unspent was - T 3,40,296/-

¢} Manner in which the amount spent during the financial year 2014-15 is detailed below-

{Zin Lakhs)
$l.  CSRProject - Sector in which : Projects or . Amount outiay | Amount spent on | Cumulative  Amount
‘or activity ‘theprojectis | programs : ‘theprojectsor expenditure  spent: Direct
No jdentified | covered - thudget)  programs ‘uptothe Lor through
: : (Vkocal areaor projector ‘reporting implementing
. other i programs wise ' Sub Heads: period Lagenc
. (nlakhs) period. agency
[(2)Specifythe ! (1} Direct : '
. state and . expenditure
district ! onprojectsor |
where programs, |
projects or
programs {2} Overheads
was
............ : undertaken @
T iCreationof Protectionof | Project in 21.63 ‘Direct expr 1630 20.23 Direct: 20.23
5 ?Opgjif:f(;?zs :Artand culture Bangalore Indirect exp: 3.93 :
2 ‘Enwiornmental - Kanha National 359 Direct Exp: 399 359 Direct:3.99
- through Pan gea | Sustainabilit i Park : . .
Eeo as?sets pvtitd - Y Indirect Exp: Nil
H{www.grow-trees
. com) :
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(% in Lakhs)

: Sector in whic Amountoutlay Amount spenton  Cumedative  Amount
No O activity gthe projectis  programs (budget) the projectsor - expenditure spent: Direct
identified - covered tiLocal -buag programs “upto the or through
5 {1]Local area or -project or L reporting  implementing
other _programs wise : Sub Heads: _period Cagene
. {in Lakhs) : P ) g gency
{2)Specify the (1) Direct -
© stateand [ expenditure
district _ onprojectsor
where i programs.
projects or :
programs :42) Overheads
was
.................. undertaken - P o8P A5
E Promotion of Creation of ) 500 irect Exp: 5.00 5.00 ¢ {irect: 5,00
“education to ‘educationto acenterfor : - . '
the impaired ‘theimpaired | deaf & blind Indirect Exp: Nil
through Sepse - :at Bangalore '
india . s and providing
. ... education .
4 Technology “Contribution  :Technology 37.00 irect Exp: 35.00 3500 . Birect:35.00
“Incubatorswith  toTechnology ' incubators with . T '
TCEDL NIT ‘Incubatorsin | Educational direct Exp: Nil
Educational institutions at
(TOTAL N N I 24 T e 422 ..

6. Reasons for not spending the proposed CSR expenditure: The shortfall in spends of upto ¥ 3,460,296/ during the Financial
Year 2014-15, was due to the Company's focus being directed more towards identifying and firming up future CSR activities
which would be aligned with the Company's social cause,

7. The (SR Committee, hereby confirms that the implementation and monitoring of CSR Policy is in compliance with the CSR
objectives and Palicy of the Company.

P, Srikar Reddy $.B. Ghia
Managing Director & CEO Chairman of (5B Commitiee
Date: 19" May, 2015

SONATA SOFTWARE LIMITED



# Corporate Overview IR Statutory Reports 57

ANNEXURE - Vi

POLICY ON RELATED PARTY TRANSACTION

1}

H

161}

INTRODUCTION

Sonata Software Limited {the “Company™} is a IT consuiting
and software services company with the track record
of serving leading independent software vendors and
enterprise customers arpund the globe. The Company has
established branches and subsidiaries In india and across the
World in various countries such as US, Germany, UK, Dubaj,
Catar etc. The Company has been successfully operating in
many countries 1o deliver enhanced and sustained value
o every customer and accomplish its goals and vision,
Therefore, it is inevitable for the Company to formulate this
Policy to keep a track of alf the transactions with the Related
Party{s} and carry out our business activities in full fledged
force without any hitch in the matter of compliances of alf
the applicable provisions 1o the Company.

OBJECTIVE

With the enforcement of large number of Sections of the
new Companies Act, 2013 from April 1, 2014, the provisions
relating to Corporate Governance and Related Party
transactions ("RPT"} have come into effectand play a major
role in the functioning of the Company. In addition 1o these
provisions prescribed under the Act, the Company Is also
obligated to comply with the rules and regulations made
by SEBi SEBI has notified and published new Corporate
Governance norms by amending the existing Clause 358
and Clause 49 of the £quity Listing Agreement for better
transparency and 1o miake Corporate Governance frrmework
miore effective in order to protect and safeguard the interest
of investors.

The Company in addition to the above mentiohed
compliances, will also have to comply with the provisions
of Accounting Standard- 18 relating to RPT. Hence, in order
to comply with the said Corporate Governance norms and
Accounting Standards-18, the Company has formulated
this Pelicy, which s mandatory reguirement for a Listed
Company.

SCOPE
This Policy shalt be applied in;

a.  ldentifying Related Parties, updating and maintaining
the database of such persons/entities;

b, Identifying the Ordinary Course of Business and Arms'

Length Transactions in relation to the Company and
such persons/entities;

V]

V]

)

2}

)

¢ Identifying RPT;

d. Obtaining approvalfratifications {as the case may bej
for entering into any transactions with such persons/
entities;

e. Obtaining disclosures from the Directors who are
interested either directly or indivectly In the RPT and
refraining such Directors from participating in the
discussions related to RPT;

£ Documenting the Arms Length pricing of transactions:
and

g Disclosing these transactions in Annual Report or any
such documents as prescribed under the applicable
Laws,

EFFECTIVE DATE

In the context of the aforesaid objectives, this Policy has
been formulated by the Company and adopted by the
board of Directors of the Company on 30% September 2014
and this date will be deemed to be the effective date of this
Palicy.

DEFINITIONS /IMPORTANT CONCEPTS

“Act” means the Companies Act, 2013 {as amended from
time to time) and rules prescribed thereunder:

“Arrn’s Length Transaction” means the ransactions carried
out between the Refated Parties as if they are not refated to
each other avoiding the ‘conflict of interest’

ta) The wransactions carried between the Company and
the Related Party on similar terms and conditions as of
unrelated party, including the price; and

ib}  Such price charged for the transactions with a Related
Party, has innocase beeninfitienced by therelationship
and meets the criteria prescribed In Transfer Pricing
Guidelines under the Income Tax Act, 19671;

“Board” means the Board of Directors of Sonata Software
Limited;

“Controf” shall have the same meaning as defined in
SEBl {Substantial Acquisition of Shares and Takeovers)
Reguiations, 2011 {as amended from time 1o time);

"Birector” means the Director appointed to the Board of
the Company;

“Material Transactions” means the transaction{s) 1o be
entered into individually or taken together with previous
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transactions during a Financlal Year, exceeds ten percent of
the annual consolidation turnover of the Company as per
the last audited financial statements of the Company.

71 "Ordinary Course of Business™

The term "Ordinary Course of Business” shall mean and
include:

{it the normal transactions, customs and practices carried
ongenerallyin the {Tindustry and also by the Company
as well, however # shall not indude the following
transactions:

a. Complex equity transactions such as Corporate
Restructuring or Acquisitions, Merger, De-Merger
and Amalgamation;

b,  Sales fransactions with unreasonably large
discounts or returns;

¢.  Transactions under contracts, whose ferms are
changed before expiry having material adverse
impacton the Company.

(i} In regard to the above mentioned point, following
transactions shall inter alia be deemed fo have been
made in the Ordinary Course of Business:

& Any transaction covered in the Main Objects or
the objects incidental to attainment of the Main
Oblects as envisaged in the Memorandum of
Assaciation of the Company,

b.  Anytransaction which is usually carried on by any
Software Development Company within india or
Overseas,

¢ Any transaction which has been done by the
Company frequently in last thrae vears,

d. Any transactions done with a Related Party on a
similar basis as of a third party,

e, Any transaction of activity that is neceszary,
normal, regudar and incidental to the business
and involves significant amount of monay by
allocating resources which generates income for
the Compaty.

8)  "SEBImeans Securtities and Exchange Board of India;

91 "Policy"means this Related Party Transaction Policy adopted
by the Board:

10} “Related Party” with reference 1o a Company, means—

(iy abirector or his Relative;

SONATA SOFTWARE LEMITED

{H

{iipy

{vi)

{vii}

{vil

a key managerial personne! or his Relative;

a firmn, in which a Director, manager or his Relative is a
partner;

a private company in which a Director of manager or
his Relative is a member or Director;

a public company in which a Director or manager is a
Director or holds along with his Relatives, more than
two percent of its paid-up share capital;

any Body Corporate whose Board of Directors,
managing Director or manager is accustomed 10 act in
accordance with the advice, directions of instructions
of a Director or manager;

any person on whose advice, directions or instructions
a Director or manager is accustomed to act:

Provided that nothing in sub-clauses (v} and {(vil} shail
apply to the advice, directions or instructions given in
a professional capacity;

Any Company which is -

A, a holding, subsidiary or an assoclate Company of
such Company; or

B.  asubsidiary of a holding Company to which it ks
also a subsidiary;

such entity is a related party under the applicable
Accounting Standards

Explanations- 1} for the purpose of Related Party
definition under this Policy, KMP of
the Company excludes Directors
of the Company;

2} HKMP of the Company is a Director
in other Company, then such
Company  will not be deemed to
be a Related Party. The Act does
not bring such companies under
the purview of Related Party;

115 “Relative” with reference to any person means, any person
who is related to another, #f -

they are members of HUF;
they are hushand and wife; or
One person is related to other in following manner;

- Father (includes step-father}



12}

fother {inchudes step-mother}
- Sonlincludes step-son)
- Son's wife
- Daughter
- Daughier's husband
- Brother {including step-brother)
- Sister {including step-sister}

“Related Party Transaction” means any transaction
directly or indirectly involving any Related Party which s
a wansfer of resources services or obligations betweean
the Company and a Related Party, regardless of whether
a price is charged. A transaction with a Related Party shall
be construed 1o include single tansaction or group of
transactions in a contract. it shall also explicitly include the
following transactions-

i} Sale, purchase or supply of any goods or materials:

i} Selling or otherwise disposing of, or buying, property
of any kingd;

i} leasing of property of any kind;
Wy availing or rendering of any services;

v} appointment of any agent for purchase or sale of
goods, materials, services or property:

vi)  suchRelated Party's appointment to any office or place
of profit in the Company, its subsidiary Company of
associate Company; and

vit} underwriting the subscription of any securities or
derivatives thereof, of the Company:

MNote i} Unless the context otherwise requires, words and

14|
(a3

expressions used in this Policy and not defined herein
but defined in the Act or Listing Agreemant shall have
the meaning respectively assigned to them thersin,

i} Words imparting the singular shall include the plural
and vice versa, Words imparting a gender include
every gender.

IDENTIFICATION OF POTENTIAL RPT

Each Director, Key Managerial Personne! is responsible for
providing notice to the Board or Audit Committee of any
potential RPT involving himself or his relative, including any
additional information about the transaction that the Board/
Audit Committee may reasonably request. The Board/Audit
Committee will determine whether the transaction does, in

# Corporate Overview

B Statutory Reports

fact, constitute a RPT requiting compliance with this Policy.

{b) The Company strongly prefers 1o receive such notice of any
potential RPT well in advance so that the Audit Committes/
Board has adequate time to obtain and review information
of the proposed transaction.

Vil} APPROVALS REQUIRED
1} Approval of Audit Commities

{a] The Company shall not enter into any RPT without
prior approval of the Audit Committee. However, the
Audit Committee may grant omnibus approval for BPT
proposed to be entered into by the Company subject
10 the following conditions:

. In case of transactions that are repetitive in
nature, the Audit Committee, at their discretion,
shall lay down certain criterials) that help them
in determining and analyzing the consequences
of granting the omnibus approval and such
criteriais} shall be in accordance with this Policy.

*  The Audit Committee shall fay down wvalid
grounds whila making a decision for the need
for such omnibus approval and see o it that such
approval is in the best interest of the Company;

¢ Such omnibus approval shall specify-

(it the name/s of the Related Party, nature
of transaction. period of transaction,
maximum amount of transaction that can
be entered into;

{ih  theindicative base price/ current contracted
price and the formula for variation in the
price if any; and

i} such other conditions as the Audit
Committee may deem fit, provided that
where the need for RPT cannot be foreseen
and aforesaid details are not available, Audit
Committee may grant omnibus approval
for such transactions subject to their value
not exceeding Rs.1 crore (One Crore} per
transaction.

*  Audit Committee shall review the details of
RPTs entered into by the Company pursuant
to approval given to each of the omnibus
transaction, atleast on a quarterly basis;

. Such omnibus approvals shall be valid for a
period not exceeding one year and shall require
fresh approvals after the expiry of one vear,
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{©

The prior approval of the Audit Committee is not
reqguired in ¢ase of fransactions entered into between
the Company and its wholly-owned Subsidiary
whose accounts are consolidated with the Companys
accounts and such consolidated accounts are placed
before the Shareholders at the General Meeting for
approval;

The notices referred in the above point no. VI (&
received by the Company from the Directors and KMP
shall be forwarded to the Company Secretary {"CS") of
the Company, with a request to arrange for an Audit
Committee Meeting;

The C5 shall organize Audit Committee Meetings upon
receipt of notice as mentioned in the above point &)
and shall place such notice along with all relevant
information/documents relating to the proposed RPT
before the Audit Committes, which inter alia shall
include

. The name of the Related Party and nature of the
relationshipy;

.  The nature and duration of the Contract and
particulars of the Contract or arrangement;

H.  The material terms of the Contract or an
Agreemant including the value, if any;

V. Any advance paid or received for a Contract or
arrangement, if any;

V.  The manner of determining the pricing and
other commercial terms, both included as part
of Contract and nat considered as a part of the
Contract;

Wi Whether aff factors relevant to the contract have
been considered, if not, the details of factors not
considered with rationale for not considering
those factors; and

VIL Any other information relevant or important
for the Audit Committee and/or Board to take
decision on proposed transaction.

Any member of the Audit Corumittes who is covered
under the ambit of the Related Party, such member
shall abstain from voting, ifrespective of the fact that
whether such member is a party to the particular
transaction or not.

Approval of the Board

{a} The following RPT shall be placed before the Roard for

approval, after the approval of the Audit Committee:

SONATA SOFTWARE LIMITED

3)

b}

{d}

(e}

#)  Transactions notin Arm's Lengthy

{iy Transactions not in Ordinary Course of Business;
and

(i} Material RFT

Board shall consider the information/docurmnents
placed before it and either approve or reject the
proposed RPT.

In case approval is proposed to be sought through
postal ballot or at a General Meeting, the Board shall
approve the nofice and the Bxplanatory Statement
finduding the particulars mentioned in rule 15 of
Companies {Meetings of Board and its Powers! Rules,
2014] of the same.

A Director who is directly or indirectly interested in the
proposed RPT shall disclose the nature of his concern
of interest at the Meeting of the Board in which such
Contract or arrangement is discussed and shall not be
allowed to participate in such Meeting. Provided that
where any Director who is not interested at the time
of entering into the such Contract or arrangement,
he shall, if he becomes interested after the Contract
or arrangement is entered into, disclose his interest
forthwith when he becomes inerested or at the
first Meeting of the Board held after he becomes so
concerned of interested.

if any Director or employee of the Company has
entered into a Contract or arrangement without the
prior consent of the Board iwhen required} then such
Contract or arrangement shall be ratified by the Board
at a Meeting within three months from the date on
which such Contract or arrangement was entered into.

Approval of the Shareholders:

{a}

No transaction, Contract or arrangement shall be
cafried out or entered into with a Related Party,
without the prior approval of Shareholders by way of
Special Resolution ¥ the transactional value excesds
the limits that are given in the tabular column under
the head Transactional Value,

Al Material RPT's shall be approved by the Shareholders
by way of Special Resolution,

The approval of the Shareholdersis not required in case
of transactions entered into between the Company
and its wholly-owned Subsidiary whose accounts
are consolidated with the Company's accounts and
such consolidated accounts are placed before the
Shareholders at the General Meeting for approval;
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i

was entered into.

fe}  Any Shareholder, whe falls under the definition of
Related Parties shall abstain from voting, irrespective
of the fact that whether such Shareholder is a party to
the particular transaction or not.

fdy I any Director or employee of the Company has
entered Into a Contract or arangement without the
prior conseny of the Shareholders (when regulred)
then such Contract or arrangement shall be ratified
by the Shareholders at a Meeting within three months
from the date on which such Contract or arrangement
COMPLIANCE
REQUIREMENT FOR THE
COMPANY
Y
Audit Committee Board’ s approval
4 N A
AlL RPT’s need prior 3
approval except those %itl;e ?: z:;f;oé?;ii;ms
transactions between the Ce g 5 b it
Company and its sihotly ourse.o | u'sznes.s or are
. Material in naiure
owned Subsidiary
\. (N

~

Shareholders approval
{by the way of special
resciution)

\.

A\

For all transactions
mentioned in the below
table if they surpass the
prescribed limits, except

those transactions between
the Company and its wholly

owned Subsidiary

ANNUAL REPORT 2014-15



VI TRANSACTIONAL VALUE

Under the Companies Act, 2013

i Sale, purchase or supply of any goods or materials L 0% of Annual Tursiover or T 100 Crore {whichever is lower)
i directly or through appointment of agent

it Selling or otherwise disposing of, or buying, property of | > 10% of Net Worth of the Company or T 106 Crore {whichever
any kind, directly or through appointment of agent is fower}

ki Leasing property of any kind > 10% Turnover or Net Worth of the Company or ¥ 100 Crore
twhichever is fower}

iv | Availing of rendering of any services directly or through 1> 10% of Net Worth or T 50 Crore {whichever is lower)
agents

v Such Related Party's appointment to any office or place | Monthly remuneration > ¥ 2.50 Lakhs
of profit in the Company, its subsidiary or Assodate
company

vi Remuneration for underwriting the subscription of any | > 196 of Net Worth
secufities or derivatives thereof of the Company

vii | Availing or rendering of any services Shareholders approval not required, only Board's approval wifl
suffice

Under the Clause 49 of the Listing Agreement

viii ] All Material Transactions

Note: the limits specified in i} to (iv) shall apply for transaction (s} to be entered into either individually or taken together with the
previous transactions during a Financial Year.

VIilI] GUIDING PRINCIPLES

1. The transactions arising out of compromises, arrangements and amalgamations deatt with under specific provisions of the
Companies Act, 1956/ Act, will not attract the requirernents of Section 188 of the Act;

2. Contracts entered into by the Company after making necessary compliances under Section 297 of the Companies Act, 1956, which
already came into effect before the commencement of Section 188 of the Act, willl not require fresh approval under the sald Section
till the expiry of the original term of such Contracts. Thus, if any modifications in such Contract is made on or after 1st April, 2014,
the requirements under Section 188 will have to be complied with.

3. Allexisting Contracts or arrangements dealing with Material Transactions with the Related Party as on April 17, 2014 which are
iikely to continue beyond March 31, 2015 shalt be placed for approval of the Shareholders in the first General Meeting of Company
subsequent to October 1, 2014,

IX} DMSCLOSURES

1. Section 188 {2} of the Act to be included in disclosures, which states that a Related Party Contracts and arrangements shall be
referred to in Board's Report with its prior approval along with the justification for entering int to such Contract or arrangement. The
Company shall also take the approval on each of such RPT from the Board and shall also get it approved in advance from the duly
constituted Audit Committee of the Commpany.

2. AsperClause 49 of the Equity Listing Agreement, all RPT' to be disciosed quarterly along with the compliance report on corporate
governance, This Policy shall be made available on the Company's web site and a web link thereto shall be provided in the Annual
Report,

3. Disclosure of materially significant RPT that may have potential conflict of interest of the Company at {arge 1o be induded in the
report of Corporate Governance in the Annual Report of the Company.

SON ATA SOFTWARE LIMITED
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DISCEDSURES UNDER AS - 18:

As per Accounting Stendard -18 RPT's and cutstanding balances
with other entities in a group need 1o be disclosed in the financial
statementsofthe Company. Related Party disclosure requirements
as laid down in this Standard do not apply In drcumstances where
providing such disclosures would confiict with the reporting
enterprise’s duties of confidentiality as specifically required
in terms of a statute or by any regulator or similar competent
authority. No disclosure is reguired in consolidated financial
statements inrespect of intra-group transactions, No disclosure is
reguiredin the financial statements of state-controlled enterprises
asregards Related Party relationships with other state-controlled
enterprises and Iransactions with such enterprises. Name of the
Related Party and nature of the Related Party relationship where
control exists should be disdosed irrespective of whether or not
there have been transactions between the Related Parties,

if there have been transactions between Related Parties, during
the existence of a Related Party relationship, the reporting
enterprise should disdlose the following:

. the name of the lransacting Related Party;

Il  a description of the relationship between the Related
Parties;

4l adescription of the nature of transactions;

iV,  volume of the fransactions either as an amount or as an
appropriate proportion,;

V.  anyotherelementsofthe RPT necessary for an understanding
of the financial statements;

Vi, the amounts or approptiate proportions of outstanding
Hems pertaining to Related Parties at the balance sheet date
and provisions for doubtful debts due from such parties at
that date; and

Vil amounts written off or written back in the periad in respect
of debts due from or to Related Parties.

W Statutery Reparts i

X]

XAl

Xi

REGISTER OF CONTRACTS

The Company shall maintain a Register of Contracts giving
particudars of Contracts/ arrangements entered into by the
Company in accordance with the provisions of the Act;

However entries are not reguired to be made in the Register
i Contract or arrangement for the sale, purchase or supply
of any goods, materials or services if the value of such goods
and materials or the cost of such services does not exceed
five fakh rupees in the aggregate in any yeat;

Every Director or KMP of the Company shall, within a period
of thirty days of his appointment, or relinquishment of
his office, as the case may be, disclose to the company the
particulars relating to his concern or interest in the other
associations which are required to be included inthe register
of contracts or anmangements in which Directors or KMP are
interested.

INDEMNITY

Where any Contract or arrangement is entered into by a
Director or any other employee, without obtaining the
consent of the Board or approval by a Special Resolution
in the General Meeting and i i1 Is not ratified by the Board
or, as the case may be, by the shareholders at a meeting
within three months from the date on which such Contract
or arrangement was entered into. Such Contract or
arrangement shall be voldable at the option of the Board
and if the contract or arrangement is with a Related Party to
authotize any Director, oris authorized by any other Director,
the Directors concerned shall indemnify the Company
against any loss incurred by it

AMENDMENT

This Policy shall be amended in accordance with the
amendments made vide notifications / dirculars as may be
published in Official Gazette of India from time to time
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ANNEXURE - VI

Particulars of contracts / arrangements made with related parties
{Pursuant to clause (h) of sub-section (3)of section 134 of the Act and Rule 8{2) of the Companties {Accounts) Rules, 2014 - Form AQC-2)

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 indluding certain arms length ransactions under third proviso thereto

1

Details of contracts or arrangements or transactions not at arm's length basis:

There was no contract / arfangement / transaction enterad into during the Financial Year ended 31st Match 2015, which were not at

ar's length basis,

2 Details of material contracts or arrangements or fransactions at arm's length basis:
The details of material contracts or arrangement or transactions at arm's length basis for the year ended March 31, 2015 ara as follows:
{Amount in ¥}
Name of the related Sonata Sonata Sonata Sonata Sonata Sanata Rezopia Inc.
party Information Software Software | Software! Europeltd,! Software
Technology North FZiLE GmbH UK Qatar LLC
Lid. America Inc.

Wholly | Wholly Wholly | Subsidiary | Subsidiary

Nature of relationship Whai!}f gwned Whaii)‘( qwned owned owned owned with 49% with 60%
susidiary susidiary i s e ; )
: susidiary | susidiary susidiary holding holding
MNature of contracts/ arrangements/ transactions:
Rendering of services 149937951 2,126672,704] 50629564 - 220,025 699 940,212 50,294,852
Software license fees 19,122,078 - - - - - -
paid
Deputation cost/Service 35469426 - - - - - -
charges recovared
Reimbursement of 6,865,947 1,561,145 301,841 - 6,224,081 - .
expenses
Inter corporate deposits | 3,603,500,000 - - - - -
given
Inter corporate deposits | 3,603 560,000 . - - - -
recovered
Interest on infer 18,604,780 - - - - - -
corporate deposits
received
Recovery of rent 3,472,200 - - - - - -
Dividend received 57,381,698 - - - - -
Guarantees given on 675,600,000 - - - - - -
behalf of subsidiary
Notes:

13 Duration of the above contracts / arrangements / transactions with subsidiaries are all engoing contracts.

2} Salient terms of the contracts or arrangements of transactions above mentioned are all based on transfer pricing guidelines.

3} Approprite approvals have been taken for these related party transactions.
4) Advances paid have been adjusted against billings, wherever applicable.

For and on behalf of the Board of Directors

P SRIKAR REDPY
Managing Director & (O

PRADIP P SHAH
Chairran

VIREN RAHEJA
BHrector

Place : Mumbai
[ate : 19th May, 2015

SONATA SOFTWARE LEMITED

S NTALWAR
Director

MDDALAL
Executive Vice Chairman

B K SYNGAL
Diractor

R SATHYANARAYANA
AVP - Finance & Accounts

5B GHIA
Director

RADHIKA RAJAN
Director

PREYA MANOJ JASWANI
Company Secretary
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ANNEXURE - IX

PARTICULARS OF EMPLOYEES

a)  Information as per Rude 5{1) of Chapter XM, Companies {Appointment and Bemuneration of Managerial Personnel), Rules, 2014

{i} & ix} The ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the Financia!l
Year and percentage increase In remuneration of each Director as against previous year, and also the comparison of the each such
person’s remuneration against the performarnce of the Company:

% of increase | Ratio to Median
: . N % of % of Profits
Name of Person Designation comparedto | remuneration of
h Revenues after tax
previous year employses
Pradip P Shah Chairman 96.87 5.23 607 627
P Srikar Reddy Managing Director & CEQ 2588 60.93 ¢.80 3.18
M D Dalat Executive Vice Chairman - 205 .03 0.11
5B Ghia Director 93.30 342 0.07 0.28
Viren Raheja Director 94.38 516 007 027
SN Talwar Independent Director 9757 519 067 027
8 K Syngal independent Director 672 533 067 0.28
Radhika Rajar® Independent Director NA 195 0.03 0.16

*Appointed as Director with effect from August 12, 2014,

i1} & {ix} The percentage increase in remuneration of Chief Financial Officer & Company Secretary, in the Finandial Year and also the
comparison of the each of thelr remuneration against the performance of the Company:

o g:
Name of Person Designation & 0:?;:::::;50;:2:"}6 % of Revenues % of Profits after tax
Venkatraman N* Chief Financial 25.64 0.20 081
Officer
Priva Mano] Jaswani Company Secretary 1272 005 0.1%

* Resigned with effect from Aprit 8, 2015,
{ii)  The percentage increase in the median remuneration of employees in the Financial Year:

The percentage increase in the median remuneration of Sonata during the Financial Year is 8%. This has been arrived at, by
comparing the median remuneration of the cost-to-the Company as on March 31, 2015 as compared to previous year March 31,
2014,

{iv} The nuimber of permanent employees on the rofls of Company:

The total employee strength as on March 31, 2015 was 2,732 as against 2,242 as on March 31, 2014,

(v} The explanation on the relationship between average increase In remuneration and Company performance:

The increase in Company’s revenues for the Finandial Year 13-14 over 12-13 was 43% and the average increase given to employees
were 9%. This average increase in remuneration is not based on Company's performance alone, but also takes into consideration
other factors like market benchmark data, the average increases being given by peer companies and overall budgetary impact
within the Company,

fvi} Comparison of the remuneration of the Key Managerial Personne! against the performance of the Company:
The rerauneration of the Key Managerial Personne! was 1.44% of Revenues and 5.73% of Profits after tax.
{vil} Varlations in the market capitalisation of the Company, price earnings ratio as at the closing date of the current Financial Year

and previous Financial Year and percentage increase over decrease in the market quotations of the shares of the Company in
comparison to the rate at which the Company came out with the last public offer in case of listed companias, and in case of unlisted
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companies, tha variations in the net worth of the Company as at the dose of the current Finandial Year and previous Financial Year:

_Particutars 1998-99 2013-14 2014-15
Share price as at March 31 400.75 4350 17845
No of equity shares 10000680 105,158306 105,158 306
Earnings Per Share [EPS] 9.7% 5.12 1117
PE ratio {Share Price / EPS) 4110 857 1598
Market capitalisation & in crores) 40078 451,65 187657

* The Company’s fast public offer was in 1998-99

(i)

Average percentiie increase already made in the salaries of employees other than the managerial personnel in the last Finandal Year and its

comparison with the percentile increase in the managerial remuneration and justification thereof and point out if there are any exceptionat
circurnstances for increase in the managerial remuneration:

The average increase was 9% for all employees who went through the compensation review cycle in the year, For the managerial personnet
the average percentage increase was 7% on the fixed and variable components. The compensation dedsions for each year are taken
after considering the following parameters: comparison of empioyee salaries at various levels with benchmark data and the approved
cotnpensation budget as per the financial plan for the Financial Year,

fx} Thekey parameters for any variable component of remuneration avaifed by the Directors:

The key parameters for variable components of remuneration to Directars, if any, are the Company's Profits After Tax EBITDA Revenues.

{xil The ratio of the remuneration of the highest paid Director to that of the empioyees who are not Directors but receive remuneration in
excess of the highest paid Director during the Financial Year:

Notapplicable as there is no employee getting paid more than the highest paid Director duting the current Financial Year,

{xid}

Affrmation that the remuneration is as per the remuneration policy of the Company:

Your Company affirms that the remuneration is as per the remuneration poficy of the Company.

b}  infotmation as per Rule 5(2) of Chapter Xiil, the Companies {Appointment and Rernuneration of Manageriai Personnel] Ruies, 2014

Employee . . Educational Experience Date of Gross Previous employment and
Designation i ] Age s . . .
Name gualification {in Years} joining remuneration designation
P SrikarReddy | Managing BE (Flectricai) 57 33 0204.1986 37,123,766 + Manager- Systermns &
Director & CEQ | PGDBM M} projects: Betamatics Pyt Lid,
Nvenkatraman® | ChiefFinancial | BCom. FCA 44 2 02.06.2009 9497 230 | Chief Finandal Officer;
Officer TeamnLease Services PviLid.
PYSN Raju Head - Delivery | BTech, PGDIE 50 27 01.02.1988 9271654 NiL

* Resigned with effect from 9% Aprit, 20135,

Notes:

The above employees are permanent employees of the Company.
They are not refated as per clause ix of sub-rute 2 above,
The equity shares held {if any) are not attracted under clause vill of sub-rule 2 above.

Place : Mumbal

Dater 19%h May 2015
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MANAGEMENT DISCUSSION & ANALYSIS

Economic Overview:

The globat economy in the year 2014 continued 1o move
along its growth wajectory but at a moderate rate of 3.4%.
The growth however remained uneven with the developed
economies gradually reviving and the emetging & developing
economies growth marginally slowing down. The US economy
remained steady on s growth path with GDP growth of 1.8%
in 2014 as against 1.4% in 2013, The Euro area also moved
out of the negative territory with a growth of 0.5% backed
by a steady growth in Germany and revival in Spain. The UK
economy further gained strength with GDP growth of 2.6%
in 2014 as against 1.7% in 2013, However, the prevailing geo-
political uncertainty remains a key concern for Europe. On the
flipside, the prevailing slowdown in China and Brazil had an
adverse tmpact on the overall growth of the emerging and
developing economies which witnessed a growth of 4.6% in
2014 as against 5.0% in 2013, IMF has projected that going
forward, the world economy would continue to move along
its growth path with GDP growth of 3.5% in 2015 and 3.8% in
2016,

Exhibit: World GDP Growth, %

B -, ;
S0% - T as e
AP A% 1A% 35w 8% i
B0l 24% 2%
205 L ER P
1% . I
World Advanced Econamies Energing & Developing
Economles

COROTI M XOUAE E 201SF M OGP

Source: IMFs World Economic Qutlook, April 2015

Exhibit 2: India GDP Growth, %
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The Indian economy in the year FY15 witnessed a marginal
increase in growth and GDP growth stood at 7.3% in FY15
as against 6.9% in FY14 {as per CSO, revised base 2011-12}.
The year alsc witnessed a stable rupee backed by continuous
foreign inflows and steps taken by RBL The continuous inflows
has also led to sizable reserves which stood at an al time
high of USD 352 Billion for the week ended 1% May, 2015, The
current account deficit has also further contracted from 1.7%
of GDP in FY14 to an estimated 1.3% in FY15. With the fall in
global crude prices and RBI's measures the inflation during
tha year has come down significantly and WPI has entered
negative territory at the end of FY15. The year has also been
the first year of working for the new government at the centre
which has kick-started a number of policy level reforms to
accelerate the growth in the economy, The government is also
very focused towards the growth in the digital platform and
has planned a very armbitious project of “100 Smart Cities”
which will take the digitalization drive to the next level.

Industry overview:
Global ¥ industry

Global IT services grew moderately at 3.5% to reach US$
657 billion in 2014. A significant percentage of this growth
was led by the USA and APAC market that grew by 5% and
4% respectively, Emerging technology ke Social, Mobility,
Analytics and Cloud (SMACY, Internet of Things (107}, Wearable
devices all has heen vowed by technology providers
Frmerging technologies are bringing major transformation to
the traditional 1T needs. Infrastructure Service (1S) outsourcing
and Custom Apphication development driven by SMAC grew
substantially. The impact of disruptive trend such as cloud
compuiing and mobility / analytics have transformed the
IT services industry. The earlier focus on providing delivery
and process capabilities has been shifting towards changing
methodology of software application by converging with the
traditional T services markets.
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Global Engineering Research & Development (FR&D) and Product
development segment has been growing substantially and s
estimated to have reached USS 1.44 trilion in 2014 The top 200
corporates accounted for nearly 50% of this spent. Over ohe-
fourth spend is done by automotive and consumer electronics
segment, driven by increasing consumer demand for new
products and interfaces, and for safety and emission efficiencies
in automotive sectors.

The global ecommerce mobile apps industry continues to
avolve rapidly, with revenue of USS 1.5 trillion in 2014, the
worldwide eCommerce Industry is growing annually at 20%.
Within eCommerce the most poputar categories remain tours &
hotel reservations, aidine tickets & reservation, clothing and non-
consumable durables and entertainment refated product. Mobile
app industry is the key driver for eCommerce globaily,

Mobile apps universe is another fast growing segment with
revenue of 1S4 86 billion in 2014, growing at an annuat rate of
27%. Growth in mobile apps is driven by increasing sales of smart
phones giobally, Due 1o this huge demand there has also been
an increased demand for mobile websites and innovative apps in
response.

India IT Industry

The iT Industry in India contimses to grow in double digit and as
per NASSCOM is estimated to have reached USD 146 billion in
FY15, agrowth of around 13% over FY 14, Of the totalindustry the
IT Services segmentwhichis the largest contributor to the industry
is estimated to have reach USD 68,6 billion in FY15, a growth of
12,196 over FY14.The IT services segment in India has fast evolved
from being an application development and management to
now a full service provider, The IT outsourcing market prospects
in inclia are very strong and are driven by increased spends
in Infrastructure Service Qutsourcing (S0), Software Testing,
Custom Application Development and Management (CADM)
and SPA7 web service segments. With increased digitalization the
CADM segment Is fast growing driven by mobility, social, cloud
and analytics,

Exhibit 4: Overview of India’s IT industry

Notes
E: estimate;

1 Offshore Software product development {OPSE) which was
earlier clubbed with 11 services, has now been re-classified
under Engineering and Research & Development (ER&D) and
product developrment;

2 Software & others includes software products, OPSPD,
Engineering R&D and product development, domestic
market now inciudes eCommerce numbers. Source:
MNASSCOM

As per the NASSCOM-strategy & 2014 survey there is a rising
trend of openness amongst customers to offshore both low-to-
medium complexity work as well as very high complexity work.
As a result, there is steady growth in globat sourcing of ER&D
services. India currently holds around 22-25% share of the global
spend in sourcing of ER&D services. The FR&D segment is 90%
export based in india and is estimated to have witnessed faster
than industry growth,

The software product segment in india is rapidly growing
with the rising demand of products globally. The segment
is estimated to have reached to USD 6.1 billion in FY15, a
growth of approximately 12% over FY14, The key growth
drivers for the segment are increasing penetration of smart
phones and tablets, technologies advancement, @asy access
at affordable price to software over cloud and ability to reach
wide consumer base, The domestic market is having a major
share and is estimated 1o be USD 4.2 billion in FY15.

E-Commerce in India has been experiencing a remarkable growth
and has been driven by avallability and access to internet services
at affordable rates and rapid penetration of mobille devices, it has
changad the consumer way of purchasing its needs, Consumers
today expact and are able to get anything and everything via the
internet. The 2014 annual Great Online Shopping festival saw 7
mdilion unique visitors vis-a-vis 2 million in 2013, Connectivity has
also enabled consumer centric services being offered viz. train/
hotel bookings, taxi services, movie tickets booking etc.

FY13 F¥14
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Key Industry Verticals review
Travel & Tourism

The outbound travel worldwide increased by 4.5% over the first
gight months of FY15 outpacing domestic travel which qgrew
by an estimated 3%, World Travel Monitor® figures showed. This
means global outbound travel has grown by a steady 4-5%
every year since 2011, The number of nights increased by 3%
and average spending per tip rose by 2% to USD 1,750 between
January and August 2014, This combination of more trips and
higher average spending per trip generated a 6% sise in global
outbound travel turnover to USE 1,750 billion. Globatl outbound
travel growth this year was once again driven by Asia {+8%) and
South America (5% as well as North America {+5%)]. European
outbound travel grew by 3% despite low economic growth, Africa
grew by 4% but the Middle East region was down by 4%. In terms
of individual source markets, Germany maintained its position as
the world’s largest outbound travel market this year ahead of USA
and China.

There is a rising trend for use of mobile devises for travel booking
and as much as 25 % of the travel bookings in the US were done
on a mobile device. Going shead, offering the right product to
the right customer at the right time and at the right price would
be the key. Massification of services will not work as a discerning
customer would look for personalization. With the advent of big
dlata every travel company can reach out to every customer with
a personalized product,

Fravel continugs to be an involved and efficiency led business
with [T systems playing a criticat role in day-to-day operations.
Sonatas vast experience in working with complex global travel
content, iaventory and distribution management systems
makes it a specialist partner of choice for travel companies,
By integrating technologies such as Mobdlity and Analytics to
bmprove yield management, perform sentiment analysis and
enhance effidencies, the Company helps companies unlock the
hidden vatue in their travel business,

Retail Industry

Retall sales worldwide—including both in-store and internet
purchases—will reach USD 225 trillion in 2014, aceording o
figures from eMarketer, The global retail market will see steady
growth over the next few years, and in 2018, worldwide retail sale
is expected to reach USD 28,300 trillion,

Of the total retail purchase on the internet, ecommerce is
estimated t0 accountfor 5.9% of the total retail market worldwide
in 2014, or $1.32 tdllion. By 2018, that share is estimated to
increase 1o 8.8%.

China and the US are by far the worlds leading ecommetce
markets, combining for more than 55% of glabal iMternet retail
salesin 2014. China's growth over the next five years will widen
the gap between the two countries, and China will exceed §1
trillion in retail ecommerce sales by 2018, accounting for more

Total Retail Sales Worldwide, 2013-7018
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Hote: excludes travel and event tickets
Source: eMarketer, Deg, 7014

than 40% of the total worldwide. The US will maintain its position
as the second-largest retalt ecommerce market in 2018, totaling
neatly $500 billion that year, while the UK wilt account for about
one-quarter of that figure, landing in a distant third place,

As the business in the retail sector coptinues 1o see an UpsSWInG.
the industry’s reputation as a technology laggard & beginning
to change. With the continuing evolution of mobile and
other technologies, the shift to omni-channel strategies and
continuing evolution of fraud, retailers are looking to technology
advancements in 2015 1o help them transform their businesses,

Company Overview:

Sonata Software is an IT services company that focuses on
enabling businesses to achieve their strategic objectives. The
Company today is a global services partner of choice for leaders
across the software product and Enterprise IT Services space. The
Company through #s world-class alliances and a track recerd
of relationship with best-in-class technology providers within
focus verticals brings in deeper nnovation, reliability and speed
to market with new technologies for its clients. The Company
facilitates businesses in creating value by consulting strategic 1T
initiatives and has a unique delivery model, buift on dedicated
center of excellence, strong governance and value co-creation,
The Company delivers superior results through its enhanced use
of delivery automation teols. global delivery model and sharper
alignment o business needs through customer centric Centers of
Excellence.

The Company focuses on three major industry verticals viz, Travel,
Betail & Distribution, Consumer Packaged Goods and Independent
Seftware Vendor (I5V). The Company is heavily focused on new
technologies including  Omni-Channel Commerce, Mobility,
Business Intelligence & Big data and Cloud. The Company has
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specific expertise on solutions ke SAP hybrid Omni-Charnel
Commerce, Microsoft Dynamics AX ERP, Microsoft Azure Cloud
and JDA supply chain and also offer specialized IP based solutions
to its focused verticals,

New Products/Service Initiatives In FY Z015:

*  Scaling up its capability In #is focus area the Company
acquired P platform ‘Rezopia. Rezopia is a leading
cloud based travel ERP system provider. Rezopia offers a
complete end-to-end reservation, contracts managemendt,
operations and distribution system. This system enables
travel providers to scale revenues, reduce costs and
better serve customers via the web, social networks,
mobile devices and traditional call centers. The system
can be used by travel suppliers {ike rall, airlines and hotsl,
both big and small. The Company has also acquired the
businesses of XYKA Software Pyt L1d, which is the primary
service provider to Rezopia's platform,

*  The Company unveiled new solutions on travel and retai}
buillt around Microsoft Dynamics at the Microsoft Dynamics
Convergence, Atlanta. The Company developed a “Brick &
Click” solution which aims 1o help retaillers provide their
customers with a seamless experience across online and store
channels more efficiently through a pre-configured solution,

* ‘tor travel, The Company has built "Dynamics for Travel”
solution catering 1o the complete value chain of travel
mahagement companies,

* In the mobility space, an integrated Digital Consumer
Engagernent’ solution was built for Travel industry leveraging
technologles fike mobility, wearables, analytics and e—commerce,

CQperational Review:

The Company's strategy of strengthening its sales infrastructure,
converting existing account into strategic account, focused go-
to-market strategy towards acquiting new strategic accounts,
data mining and focusing on retaining talent has turned out
well during the year. The year was marked by the delivery of
significant large projects to some of the World's largest ISVs and
enterprises where new age technologles such as Omni-channel
commerce, Mobility, Analytics and Cloud were used to enhance
client’s businesses In preparing them for the digital economy, The
Company also added 4 new clients In Australia and enhanced its
delivery center and customer service presence in US and Australia,

{a} 1P led services:

*  The Company has invested in next generation P based
solutions for specific business processed such as enhanced
customer engagerent. The Company has significantly
increased its investment in platform and I led solutions for
focused verticals such as travel and retall, e.g. Rezopia, ‘Brick
& Click Retail Solution Suite' and Retina Retall Bl to name
a few. The Company by doing this moved or to the path

SONATA SOFTWARE LIMITED

towards becoming a provider of end-to-end IT platforms for
businesses in select verticals.

{B) Marketing Initiative:

*  Articulated its value proposition as an IT partner viz. in-depth
industry knowledge, technology expertise and customer
commitment 10 deliver on strategic IT initiative of customers

*  Enhanced the website and initiated media campalgns to
take its value proposition to customers

*  Actively participated In industry and technology specific
events intermationally to meet customer and showcase
sofutions

{c} Future Entrepreneurs:

*  The Company has signed 2 Memorandurn of Understanding
{MOU} with The National Institute of technology (NIT-T) for
identifying, training and promoting young entreprenaurs
with new and innovative ideas. The Company shall also be
funding around T 1.20 Crore to Centre for Entrepreneurship
development and Incubation {CEDN) and would use its
resources to support CEDHn incubating and developing next
generation entrepreneurs.

{d} Business Transformation initiative:

*  The Company has launched application based business in
software products. The Company has thereby upgraded its
services in System Integration {SI} through Cloud computing
and deployment® technologies. Through license consutting
the Company shall enhance its profitable margin in domestic
segment

* deployment- deployment encompasses all the processes
twolved in getting new software or hardware up and
running properly in #s enwironment, including instaltation,
configuration, running, testing, and making necessary
changes.

Financial Overview:
Consolidated Financial Highlights:
1.  Revenue

Revenue Increased by 7% at T 1,682 crores for the Year ended
317 March 2015 as compared 1o ¥ 1,566 crores for the same
period last year. International IT services contributed 36% of
revenues white Domestic products and services contributed
64% of the total revenues for the Year ended 31% March 2015,

2. EBITDA

The EBITDA was at 11% at T 187 crores for the year ended
319 March 2015 as compared to 7% at ¥ 110 crores for the
same period last year International IT services contributed
79% while Domestic products and services contributed 21%
of the EBITDA for the Year ended 31% March 2015,
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3. Profit after Tax after minority interest

Profit after Tax was at 8% at ¥ 133.70 crores for the year ended
31 March 2015 as compared to 5% at T 77.77 crores for the
same perfod last year. International 1T services contributed
81% white Domestic products and services contributed 19%
of the PAT for the Year ended 31% March 2015,
4. interest and Borrowings

During the year the Company has incurred € 2 76 crores as
inferest Cost.

The Company had a Net Cash balance of T 239 crores {including
frvestment in Mutual Funds and net of bank borrowing?.

5. Capital Employed
The Return on Average Capital Employed (ROCE} for the year
ended 31 March 2015 was 32.8%.

6. NetWorth
The Return on Average Net Worth (RONW) for the year ended
371 March 2015 was 33.3%.

7. Fixed Assets
The Company added fixed assets to the extent of T 637

LroFes.

Net cash generated from operations is ¥ 76.93 crores for the
vear ended 31 March 2015,
2. Manpower

The total employee strength as on 31% March 2015 was 3,018
as against 2,565 as on 31% March 2014,

Financial Highlight of $5L Standalone

7. Revenue
Revenue increased by 40% at ¥ 467 crores for the Year ended
37 March 2015 as compared to ¥ 334 crores for the same
period last year,

2. Operating Expenses
The ratio of operating expenditure o total income has
decreased by 10% over the same period last year,

3. EBITPA
The EBITDA was at 34% for the vear ended 31 March 2015 as
compared to 23% for the same period last year.

4.  Profit after Tax
Profit after Tax was at 25% for the year ended 31 March 2015
as compared to 16% for the same perioad last year.

5. interest and Borrowings

The Company has avafled packing credit from bank and the
balancefor the year ended 31* March 2015 15 7 532 crores, During
the year the Company has incurred T 1.14 crores as interest Cost,

The Company had aNet Cash balance of€213 crores {including
ivestment inMutual Funds and net of bank borrowing).
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6. Capital Employed

The Returm on Average CapHal Employed (ROCE) for the year
ended 31% March 2015 was 34.5%

7. NetWorth

The Return on Average Net Worth (RONW) for the year ended
31 March was 34.7%

8. Fixed Assets

The Company added fixed assets to the extent of T § crores,
mainly In the corporate office and Global viflage SEZ units in
Bangalore,

Net Cash generated from operations k& ¥ 83 crores for the
year ended 31 March 2015,

3. Manpower

The totat employee strength as on 31* March 2015 was 2,732
as against 2,242 as on 31% March 2014,

Qutiook

The Company’s approach to focus on strategic accounts, continue
to differentiate its service offerings within its focus area, attracting
& retaining top talent, focus towards enhancing operational
efficiency and scale-up towards building 2 delivery capability &
excellence has established the Company as a preferred partner
for its clients within its focused verticals namely Travel, Retail &
Distrtbution and Consumer Packaged goods. During the year,
the Company had successfully completed several projects
by faunching unique solutions in multichannel e-commerce
offerings, developed a ‘brick & dlick” solutions, ‘Traveller
Companion App' built for Rezopia, is first multi-ingual mobile
application et¢. The client’s response towards Hs solution offering
was encouraging. The Company shall continue to prope! further
in Hs area of strength through alliances, developing custorner
center of excellence and by readying its clients to be prepared for
digital age. The current fiscal numbers reflect its success in both
domestic and international business. The Company befieves that
its efforts in becoming a reliable partner to its clients will make it a
teader in digital solution provider in the years to come.

Risk Management:
{a} EconomicRisk:

Risk:The economic slowdown and adverse movement of key
macroeconomic indicators can impact Company's business
operations.

Mitigation: Geographic diversity, in terms of two distingt
rnarkets namely developed and developing regions coupled
with diversity in business lines namely [T Services and
Software Products helps protect Sonata from economic
stowdown. The Company's acCount management strategy
spans for a period of 3 years at the start of the project Hself,
The strategy Is based on an extensive review of clients'
T environment and its business strategy. This facifitates
in company becoming a partner in both growth and

ANNUAL BEPORT 2014-15



{b}

{c}

{d}

{e)

challenging scenario for its clients and creating value for
the clients irrespective of overall enviropment scenario, A
fongstanding refationship with key clients together with
tong term contracts halps abate the impact to a greater
extent,

Foreign Currency Risk:

Risk: With a significart portion of Company's revenues
coming fromexports, volatility in exchange rates mayimpact
Company’s business adversely, The Company transacts its
revenue in more than one currency; this exposes it towards a
risk of making losses as a result of currency price fluctuation.

Mitigation:

The Company uses foreign currency forward contracts to
hedge its risks associated with foreign currency fluctuation.

Concentration risk

Risk: Regional concentration as wel as vertical concentration
can adversely impact Company's business in case of a
stowdown. As like for all mid-tier IT services companies
chient concentration is a significant risk. The Company's top
10 clients’ contribution has declined to nearly 72 percent of
revenues in IT services. The Company monitors this risk and
mitigation efforts through diversification of its client base are
worked on continually. Geographical spread, competition
and financial stability of our customers are other customer
centric risks that the Company faces.

Mitigation: Diversity, both in terms of region and verticals,
i intrinsically woven into the DNA of Sonata. The Company
continues to further diversify its business in terms of regional
and vertical exposure on ongoing basis.

Competition risk

Risk: The everincreasing competition poses a key risk in
terms of acquiring client business as well as human talent.

Mitigation: Company stays invested in enhancing the
valie proposition for s customers by way of deepening Hs
domain expertise, technological capabilities and customer
engagement. On the human capital front, Sonatas brand
equity and best-in-class HR principles and practices makes it
a preferred emplover.

Begulatory risk

Risk: Legislation in various countries in which we operate
including the US and UK may place restrictions on companies
in those countries from outsourcing work to us, or may
implernent stricter immigration laws, or may limit our ability
to send our employees to certain client sites. The Company
has faced significant challenges in the areas of Income-tax
related issues in India,

Mitigation: A team of professionals within and outside the
Company work ont mitigating this on a continuous basis
and during the year they have seen guite a bit of success.
Issues of tax relate to litigations with Income Tax authorities

LY soNATASOFTWARE LIMITED

in India on deduction/ exemption of profits derived from
export of software under Section 104 of the Income-Tax Act,
treatrent of payments for purchase of software as royalty’
and consequent denial of deductions for such payments on
the basis that taxes have not been deducted at source, eic,
Management is faking an active role in highliahting these
issues and those faced by the Industry with Government
Authorities through active representation. These initiatives
outside of pure litigation have also helpad in resolving long
standing disputes. In our endeavor to provide uninterrupted
world class services to our customers, we are planning to
set up Delivery centers or operations In these countries to
ensure focal compliance and customer satisfaction,

Human Resource Bepartment:

At Sonata, employees are the Company's biggest asset and the
Company continuously focuses towards mnovative initiatives to
attract, train, retain and motivate its employees. The Company’s
endeavors are driven by a strong set of vahies imbibed in it and
policies that it abide by and empower Sonatians to "Go Deeper”
in pursuit of excellence and to succeed in a dynamic business
environment. All the Company's policies are focused towards a
healthy, happy and prosperous work environment for its employees
and thereby also fulfill the aspirations of the people at work,

Sustained investraents in belter defining and nurturing an
organizational culture and people helped the Company to
continue to attract best-in-class talent across levels who primarily
value the impact they can create on customers and themselves by
being part of Sonata.

The Company has well defined employee management and
skilt management process through career planning, training &
development and rewards and recognition systems, thereby
strengthaning its core HR systems,

The Company ended the year with aheadcount of 3,018 which was
an increase by 18% compared to the previous year's headcount
of 2,565. During the year, we have attracted talent from leading
Business schools for managerial, marketing and technical roles,

Internal Control System

Sonata has deployed adequate Internal Control Systems (ICS)
in place to ensure a smooth functioning of its business. The
processes and the systems are reviewed constantly and changed
to address the changing regulatory and business environment,
The Control Systems provide a reasonable assurance of recording
the transactions of its operations in all material aspects and of
providing protection against misuse or loss of Company's assets.
The ERP systers which the Company had implemented has helped
in further strengthening the internal control systems that are in
place. The existing internal control systems and their adequacy are
frequently reviewed and improved upon to meet the changing
business environment. The external auditors as well as the internal
auditors periodically review the internal control systems, policies
and procedures for their adequacy, effectiveness and continuots
operation for addressing risk management and mitigation strategies.
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AUDITOR’S CERTIFICATE

To the Members of SONATA SOFTWARE LIMITED

We have examined the compliance of conditions of Corporate
Governance by Sonata Software Limited {"the Company} for
the year ended on March 31, 2015, as stipulated in Clause 49
of the Listing Agreement of the said Company with the Stock
Exchanges.

The comptiance of conditions of Corporate Governance is the
responsibility of the management. Our examination was imited o
areview of the procedures and implementations thereof, adopted
by the Company for ensuring compliance with the conditions of
Corporate Governance. it is neither an audit nor an expression of
opinion on the finandal staternents of the Company.

in our opinion and to the best of owr information and according
to the explanations given to us and the representations made by
the Directors and the Management, we certify that the Company
has complied with the conditions of Corporate Governance as
stipulated inClause 49 of the above mentioned Listing Agreement.

We further state that such compliance is nefther an assurance
as to the future viability of the Company nor the efidency or
effectiveness with which the Management has conducted the
affairs of the Company,

For DELOITTE HASKING & SELLS
Charterad Accountants
{ICAT Registration No.0OBO725)

V. Srikumar
Partner
(Membership No. 84494)

Place: Mumbai
Date: 19" May, 2015

DECLARATION

{As required under Clause 49 of the Listing Agreement in relation
to Code of Conduct)

1. P Srikar Reddy, Managing Director & CEO of Sonata Software Lid,
to the best of my knowledge and belief, hereby declare that afl
Board Members and Senior Managemend Personnef have affirmed
compliance with the Code of Conduct for the Financial Year ended
317 March, 2015,

Mumbai
19 May, 2015

P Srikar Reddy
Managing Director & CEC
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REPORT ON CORPORATE GOVERNANCE

Your Company is in compliance with the requirements of the
guicelines on Corporate Governance stipulated under Clause
49 of the Listing Agreement and hereby presents the following
Corporate Governance Report for the Financial Year 2014-15
based on the said requirements.

I.  ABRIEFSTATEMENTONCOMPANY'SPHILOSOPHY
ON CODE OF CORPORATE GOVERNANCE

Sonata Software Limited ("Sonata®/ the “Company”)
is committed fto good Corporate Governance. The
fundamental objective of Sonata’s Corporate Governance is
“enhancement of the fong-term shareholder value while at
the same time protacting the interests of other stakeholdars
without compromising on compliance of any laws and

BOARD OF DIRECTORS

The Board of Directors of Sonata as on 314 March, 2015
comprised of eight Directors of whom three are Promoter
Birectors {out of which two are Non-Executive Directors and
one is an Executive Director}, one is an Fxecutive Director
and four are Independent Directors. None of the Directors
are related to each other.

During the Financial Year 2014-15, six meetings of the
Board were held with a time gap of not more than one
hundred and twenty days between any two meetings.
These meetings were held on 26 May, 2014, 11% August,
2014, 8" September, 2014, 7" November, 2014, &"
February, 2015 and 31% March, 2015.

regulations.”

The mames, designation, categories of the Directors and their shareholding inthe Company as on 319 March, 2015 are as given
below:

Nama of the Director Designation Category Equity shareholding in the

Company

Pradip P Shah Chairman Indepandent Director Nif

5 B Ghia Director Promoter, Non-executive Director 5,000

M D Datal Executive Vice Chairman Promoter, Executive Director 13,36,260

Viren Raheja Director Promoter, Non-executive Director 82,506,000

P Srikar Reddy Managina Director & CED Executive Director 15,15,004

5N Tabwar Director Independent Director 50,000

B KSyngal Director independent Director N i

Radhika Rajan Director independent Director Nit

Details of Directors’ attendance during the Finandial Year, directorships/committee memberships held by them as on

371% March, 2015 are as given below :

Director’s Name No.of Board ;: No.of Board Whether attended | No. of memberships | No. of Commitiee
Meetings ifeetings the Jast AGM on in Boards of other | memberships in all
held attended 11" August, 2014 Public Companies* | Public Companies**
Pradip P Shah 6 Yes 8 g
5.B.Ghia & 5 Yes 4 &
M.D.Dalat 6 S Yes 1 2z
Viren Raheja 6 6 No 8 3
P Srikar Reddy 6 6 Yes 2 2
SN Talwar 6 5 Yes 7 0
B K Syngal 5 5 Yes 2 3
Radhika Rajan 4 4 No 5 H
As she was appointed
wef 12" August,
2014

W] SONATA SOFTWARE LIMITED
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MNOTE:

*

.

For the purpose of calculating the number of Directorships
in other Public Companies, Sonata has been excluded.

{a) Forthe purpose of calculating the number of Commitiee
membership in all Public Companies, Sonata has been
included.

b} The disclosure  includes  only  membership
chairmanship of Audit Committee and Stakeholdars
Refationship Committee in Indian public companies
{tisted and unlisted). None of the above Directors are
Chairman in mare than five Commitiees,

As required under Clause 49 of the Lkling Agreement,
particulars  of Directors seeking appointment / re-
appointment are given in the Explanatory Statement to the
Spedal Businesses proposed in the Notice annexed to the
Notice of the Annual General Meeting to be held on 31 July,
2015

AUBIT COMMITTEE
- Tarms of Reference
The Audit Committee has interalia the following mandate:

1. To oversee the Company's finandial reporting process
and disclosure of its finandal information to ensure
the financial statements are correct, sufficient and
credible.

2. To recommend appointment/re-appoiniment, remu-
neration and terms of appointment of Audifors of the
Company

3. To approve payment to Statutory Audiors for any
other services renderad by the Statutory Auditors.

4. To review with the Management matters required fo
be included in the Director’s Responsibifity Statement
whichinturn needs to be included in the Board's Report
in terms of clause {¢} of sub-section 3 of Section 134
of the Companies Act, 2013, major accourting entries
involving estimates based on exercise of judgment by
the management, compliance with listing regulations
and other legal requirements relating to financial
statements.

5. To review with the Management, performance of
statutory and Internal auditors, the adeqguacy of internal
control  systems, changes in accounting  policies/
procedures, major accounting entries based on the
exerclse of judgment by Management, significant

W Statutory Reperts %

0.

13.

14,

adjustments i the finandiat statements arising out of
audit findings, statutory comphiance, qualifications in
draft audit report, defaultin payments to shareholders/
creditors, if any.

Discussion with Auditors on nature and scope of audit,
any significant findings / investigations and follow up
there on.

Toreview, with the Management, the audited quarterty

and annual financial statements before submission to
the Board for approval,

To evaluate the Company's internal financial controls
and risk management systems,

To review management leHersfletters of internal
control wezknesses and appointment, removal and
terms of remuneration of the Internal Auditor,

To approve the appointment of CFO after assessing
the qualifications, experience and background,

To review the functioning of the Vigit Mechanism /
Whistle Blower policy.

To review and monitor the Auditors Independence
and performance, and effectiveness of audit
process.

Approval or any subsequent modification of
transactions of the Company with related parties.

To scrutinise inter - corporate loans and investments,

Composition

The Audit Committee at Sonata comprises of three
(3} Members of whom two are Independent Directors
and one is a Promoter Non Executive Director.

B K Syngal - Chairman
{independent, Director)
S8 Ghia - Member {Promoter,

Non-executive Director)

Member
{Independent, Director)

Pradip P Shah -

Secretary

Priva Manoj Jaswant - Company Secretary

By Invitation

The Chief Financial Officer and AVE-Finance & Accounts
are present at the meetings of Audit Committee. Also
representatives of the Statutory Auditors and Internal
Auditors are lnvited to the meeting of the Audit
Commities,
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- Meetings and attendance during the Financial Year

Members Meetings held | Meetings attended
B K Syngal 5 5
SBGhia 5 4
Pradip P Shah 5 5

IV. NOMINATION AND REMUNERATION COMMITTEE
Terms of Reference

b Toformulate the criteria for determining qualifications,
positive attributes and Independence of a Pirector
and recommend to the Board a policy relating to
remuneration of Director, KMPs and other employees.

2. To formulate criteria for evaluation of Independent
Birectors and the Board

3. Todevise a policy on Board Diversity

4. To identify persons who are gualified to become
Directors and who may be appointed in serior
management in accordance with the criteria laid down
and recommend {o the Board their appointment and
removal.

Composition
The Nomination and Remuneration Committee at Sonata
duwring the Financial Year ended 31* March, 2015

comprises of four {(4) Members of whom twoareIndependent
Directors and two are Promater Non Executive Directors,
SN Talwar - Chairman

{independent, Director)

SBGhia - Promoter, Non-Executive
Birector

B K Synga! - Independent
Dhirector

Viren Raheja - Promoter,

Non-Executive Director
Secretary
Priya Manoj Jaswani
- Meetings and attendance during the

Company Secretary
Financizal Year

eetings held

Members
SN Tabwar

BKSyngal 3
Viren Raheja 3

- Nomination and Remuneration Policy

The Nomination and Remuneration Policy forms part of
this Report as ANNEXURE |

Details of remuneration paid/payable to all the Directors

Name Salary & Commission & Shares issued Details of service contracts; notice
Perguisites Sitting fees {In ¥} | under ESOP period & severance fees
{inT)

Pradip P Shah Nif 3185270 - -

SBGhia Nil 3,305,270 -~ -

MD Dalal 12,50.000 Nt - Effective 01.04.2012 re-appointed  as
Executive Vice Chairman for a period of 5
years vide Agreement dated 24.05.2012
Three{3} months notice period and no
severance fees

Viren Raheja Nit 3,145,270 - -

P Srikar Reddy 30,438,932 6,684,834 150,000 Effective 14.02.2012 appointed Managing
Director & CEQC for a period of 5 years vide
Agreement dated 24.05.2012;
Seven {7} months netice period and
severance fees of ¥ 1.20 Crores spread over
a period of 3 years.

S N Tabwar Nit 3165270 — --

£ i Syngal Nit 3,245 270 - -

Radhika Rajan Nt 1.188,620 - -

- The Criteria for making payments to Non-Executive
Directors viz., S B Ghia, Viren Raheja, Pradip P Shah, $
N Tatwar, B K Syngal and Radhika Rajan Is the Special
Resolution passed by the Shareholders at thelr meeting
held on 119 August, 2014, which authorizes the Board
to pay commission to Non-Executive Birectors in such

SONATA SOFTWARE LIMITED

amounts or proportions which cumulatively shall not
exceed 1% of the net profits of the Company in any
Financial Year.

- Further. as authorized by the Board in the
meeting held on 14™ February, 2012, all Non-



# Corporate Overview 3 Statutory Reports  #

Executive Directors are also being paid a sitting
fee of T 20,000/ for each meeting of the Board or
Committee attended by them from Financial Year
2812-13 onwards.

V. STAKEHOLDERS RELATIONSHIP COMMITTEE:

Vi,

Terms of Reference

The Stakeholders Relationship Committee facilitates
prompt and effective redressal of shareholders’
complaints and the reporting of the same to the Board
periodicaily,

Composition

The Stakeholders’ Relationship Committee at Sonata
comprises of three (3) Members of whom fwo are
Promoter Directors and one is Fxacutive Dirstor.

SBGhia - Chairman
{Promoter, Non-executive Director)
M B Dalat - Member
{Pramoter, Executive Direcior}
P Srikar Reddy - Member (Fxecutive Director)
Secretary

Priva Manoj Jaswani -

Company Secretary

Meetings and attendance during the Financial Year

Members Meetings held Meetings
attended
S8 Ghia 4 4
M D Dalal 4 3
P Srikar Reddy 4 4

Name & Designation of Compliance Officer

Priva Manoj Jaswani, Company Secretary

Petails of complaints received and resolved during
the Financial Year ended 31* March, 2015 has
been provided in the “Shareholders’ Information
for Financial Year 2014 -15" section of the Annual
feport.

CORPORATE SOCIAL RESPONSIBILITY “CSR” COMMITTEE

The CSR Committee was constituted on 26" May, 2014,

Terms of Reference

To formulate and recommend to the Board, 2 CSR Policy
which shalt indicate the activitles undertaken by the
Company:

Vi,

Becommend the amount of expenditure 10 be incurred on
CSR activities: and

Manitor the (SR Policy of the Company from time to time

~  Compaosition

The (SR Committes at Sonata comprises of three
{3; Members who are categorized as Proroter Non
Executive Director, Independent Director and Fxecutive

Director.
- SBGhia - Chairman
{Promoter, Non-Executive Director}
5N Talwar - Member
{Independent Director}
PSrikarReddy -  Member {Executive Director)

- Meetings and attendance during the Financial Year

Members

Meetings held

Meetings attended

58 Ghia

i

1

S N Tahwar

i

1

P Srikar Reddy

1

i

SHAREHOLDERS' MEETINGS

- Details of last three AGMs held;

Financial
Year

Date

Venue

Time

201117

09.07.2012

M.C.Ghia Hall,
Bhogilal Hargovindas
Building, 18/20,
Kalkhushru Dubash
Marg

Mumbai - 400 001

400 pm.

2012-13

06.08.2013

M. Ghia Hall,
Bhogilal Hargovindas
Building, 18/20,
Kaikhushru Dubash
Maryg

Mumbai - 400 001

400 p.m.

201314

11.08.2014

ML Ghia Hall,
Bhogilat Hargovindas
Building, 18/20,
Kaikhushru Dubash
Marg

Mumbai - 400 001

400 p.m.

- Special Resolutions passed in the pravious three AGMs

Financial Year 20711-12 - Nil

Finandial Year 2012-13 - Yes, one Special Resolution for
payment of commission to non-wholetime Directors
pursuant to Section 309 of the Companies Act, 1956 was

passed,
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Financial Year 2013-14 - Yes. The following Special
Resolutions were passed a1 the AGM:

SINo., Purposes

t. | To create, offer and grant Employee Stock Opticn
1o the permanent Employees of the Company
2. |To create, offer and gramt Employes Stock Option
to the permanent Employees of the Wholly owned
Subsidiary Companies
3. | Approval under Section 180(1}ic} for borrowing
monies

~  Whether any Spedial Resolution passed during the
last Financial Year through postal ballot - details of
voting pattern, person who conductad the postal
bailot exercise

YES. Resolution passed for obtaining approval under
Section 180{1}{a) for sale/lease/dispose wholly or
substantiaffy the whaole of the undertaking

Details of voting pattern are as follows:

Aggregate
of Physical No of ’
Baillot Equity % of valid

Particulars Forms and | Shares of votes
electronic | S 1/-each | received
Voting {Votes)

Total valid Postal
Ballots/ Votes 105 37771290 100
received
Assent to 100 37766176 | 9999
resolition
Dissent to 5 5114 001
resolution

Person who conducted the postal ballot exercise:

Mr. Praveen Kumar D, Practicing Company Secretary who
was appointed as Scrutinizer for the purpose of conducting
Postal Balot

~  Whether any Specdial Resolution proposed to be
conducted through postal ballot and if so procedure
for postal ballot.

NO

SONATA SOFTWARE LIMITED

Viii. OTHER DISCLOSURES

Disclosure on materially significant related prarty
fransactions that may have potential conflict with the
interests of the Company at large.

None

Details of non-compliance by the Company, penalties,
stricturesimposed on the Company by Stock Exchangae(s)
or SEB| or any statutory authority, on anymatter related
to capital markets, during the Jast three Finandial Years,

None
Vigil Mechanism

The Company has established and put in place a Vigit
Mecharism which has been approved by the Audit
Committee al its meeting held on 26" May 2014. The Policy
covers the aspect of employees or other stakeholders in the
Company to report questionable financial or accounting
matter, fraudufert financial information, violatienn of
Company rufes, policies and any other legal requirements.
The said Policy has been communicated to the employees
and is also available on the Company's website. The
Company affirms that no emplovee has been denied access
1o the Audit Commitiee during the Financial Year 2014-15.

Mandatory/Non-mandatory Requirements
Buring the Finandial Year 2014-15, the Company

{a)  has duly complied with all mandatory requirements of
Clause 49 of the Listing Agreement,

{b} has adopted the following non-mandatory
requirements of Clause 49 of the Listing Agreement:

»  The Company has appointed separate persons to the
post of Chairman and Managing Direclor

- The Company follows a regime of ungualified financial
statements
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X, MEANS OF COMMUNICATION

Quarterly results / Other information

The quarterly results are generally published in
Business Standard {all India edition) and in Navshakti
{Murnbai edition).

The guarterly  financia!  statements,  press
releases, shareholding pattern and  all  other
information  disseminated to  analysts/institutionat
investors  are  posted  on Company’s  weabsite
thitp/fwww.sonata-software com)  under  investor
Relations saction.

XL

GENERAL SHAREHOLDER INFORMATION

ft s provided in the section styled as “Shareholders’
information for FY 2014-15" published elsewhere in this
Annual Report.

As per Clause 49 of the Listing Agreement with Stock
Exchanges, Company is required to obtain a Certificate
from the Auditors of the Company ragarding compliance
of the conditions of Corporate Governance. The Auditors’
Certificate in respect of compliance thereof is enclosed in
this Anniual Report,
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CEO /CFO CERTIFICATION

To

The Board of Divectors
Sonata Software Limited
Mumbai

We, P Srikar Reddy, Managing Director & CEC and Sathyanarayana R, AVP - Finance & Accounts of Sonata Software Ltd, to the best of our
knowledge and belief, certify that:

+

fa}  We have reviewed Rnancial statements and the cash flow statement for the Financial Year ended 31" March, 2015 and -

(it  these statements do not contain any false or misleading statement or figures and do not omit any material fact, which may
make the statements or figures contained thergin misleading ;

(it thesestalementstogether present atrue and fair view of the Company's affairs and are in compliance with existing accolnti ng
standards, applicable laws and regulations;

(b} Fherearetothe best of our knowledge and belief, no transaction entered into by the Company during the Finandial Year ended 315t
March, 2015 which are fraudulent, illegal or violative of the Company's code of conduct

{c}  Appropriate internal controls for financial reporting are in place which are reasonably expected to safeguard assets of the Company
and there are no deficiencies in the design or operation of internal controls, of which we are aware,

{d} During the Financial Year ended 315t March, 2015 there were

(i}  nosignificant changes in internal control over finandal reporting ;
{iiy no significant changes in accounting policies; and

{fiiy noinstances of fraud of which we have become aware,

P Srikar Reddy Sathyanarayana R
Managing Director & CEO AVP - Finance & Accounts
Mumbai, 19* May, 2015

Note: Duetoresignation of Venkatraman N, as CFO with effect from Sth April, 2015, the CEG-CFO Certificate for the Financial Year 2014-
15 has been signed by Sathyanaraya B, AYP-Finance & Accounts jointly with the CEQ,

BT sOnATA SOFTWARE LIMITED
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Independent Auditors’ Report

TO THE MEMBERS OF SONATA SOFTWARE LIMITED

Report on the Standalone Financlial Statements

We have audited the accompanying standalone fnancial
staternents of SONATA SOFTWARE LIVITED ("the Company”),
which comprise the Balance Sheet as at 31st March, 2015, the
Statermnent of Prafit and Loss, the Cash Flow Statement for the year
then ended, and a summary of the significant accounting policies
and other explanatory information.

Management’s Responsibility for the Standalone Financial
Statements

The Company's Board of Directors Is responsible for the matters
stated in Section 134(5) of the Companies Act, 2013 {"the Act™}
with respect to the preparstion of these standalone financial
staternents that give a true and fair view of the financial pasition,
financial performance and cash flows of the Company in
accordance with the accounting principles generally accepted in
thdia, induding the Accounting Standards spedified 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 provisions
of the Act for safeguarding the assets of the Company and for
prreventing 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
finandlal controls, that were operating effectively for enswring 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 material misstatement,
whether due to fraud or error.

Auditors’ Rasponsibility

Our responsibility is to express an opinfon on these standalone
fAirancial statements based on our audit,

We have taken into accourt the provisions of the Act, the
accounting and auditing standards and matters which are
required to be induded in the audit report under the provisions
of the Act and the Rules made thereunder,

We conducted our audit in accordance with the Standards
or Auditing specified under Section 143{10) of the Act Those
Standards require that we comply with ethical requirements
and plan and perform the audi to obtaln reasonable asstrance
abeut whether the financial staternents are free from rmaterial
misstatement.

Anaudit involves performing procedures to obtain audit evidence
aloout the arnounts and the disclosures in the financial statements,
The procedures selected depend on the auditors judgment,

¥ Financlal Statements

including the assessment of the risks of material misstatement of
the finandial statements, whether due to fraud or error. in making
those risk assessments, the auditor considers internal financial
centrol relevant to the Company's preparation of the finandal
statements that give a true and falr view in order to design audit
procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on whather the Company
has in place an adequate internal financial controls systermn over
financial reporting and the operating effectiveness of such
controls. An audit also indudes evaluating the appropriateness
of the accounting policies used and the reasonableness of the
accounting estimates made by the Company’s Ditectors, as well
as evaluating the overall presentation of the finandial statements,

We believe that the audit evidence we have obtalned is sufficient
and appropriate to provide a basks for our audit opinion on the
standalone financial staterents,

Opinion

b our opinton and to the best of our information and according
to the explanations given fo us, the aforesaid standalone Ainancial
statemnents give the information required by the Actin the manner
so reguired and give a true and fair view in conformity with the
atcounting principles generally accepted in India, of the state of
affairs of the Cormpany as at 3Tst March, 2015, and 5 profit and its
cash flows for the year ended on that date.

Report on Other Lega! and Regulatory Reguirements

1. Asreguired by the Companies {Auditor’s Report) Order, 2015
{"the Order} issued by the Central Government in terms
of Section 143(11) of the Act, we give in the Annexure a
statemnent on the matters specified in paragraphs 3 and 4 of
the Order.

2. Asrequired by Section 143 (3} of the Act, we report that:

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

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

{c} TheBalance Sheet, the Staternent of Profit and Loss, and
the Cash Flow Statement dealt with by this Report are in
agreement with the books of account.

{d} In our opinion, the aforesald 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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{ej On the basis of the written representations received
from the directors as on 31st March, 2015 taken on
record by the Board of Directors, none of the directors
is disqualified as on 31st March, 2015 from being
appointed as a director in terms of Section 164{2} of the
Act,

{£}  With respect o the other malters 10 be incduded in
the Audior's Report in accordance with Rule 11 of
the Companies {Audit and Auditors} Rules, 2014, in
aur opinion and to the best of our information and
according 10 the explanations given 1o us:

i.  The Company has disclosed the impact of pending
litigations on its finandal position in its standalone
financial statements - Refer Note 23 (bl 1o {d) 1o the
accompanying standalone fnancial statements.

N1 sonATA SOFTWARE LIMITED

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

li. There has been no delay in transferring amounts,
required 1o be tUransferred, to the Ihvesior
Education and Protection Fund by the Company,

For DELOITTE HASKING & SELLS
Chartered Accountants
{Firra's Registration No, 0080725%)

V. Srikumar
Place: Mumbai Pariner
Date: 19th May, 2015 {Membership No. 84494}
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M Financiai Statements

Annexure to the Independent Auditors’ Report

{Referred t0 In paragraph 1 under Report on Qther Legal and
Regulatory Requirements’ section of our report of even date)

i

{H}

{ii}

{ivi

{v}

{vi)

{vii}

Inrespect of its fixed assets

{8} The Company has maintained proper records showing
full particulars, including guantitative details and
situation of fixed assets.

{b} The fixed assets were physically verified during the
year by the Management in accordance with a regular
programme of verffication which in our opinlon,
provides for physical verification of all the fixed assets at
reasonable intervals, According to the information and
explanation given to us, no material discrepancies were

noticed on such verification,
in respect of ifs inventories:

{a)  As explained to us, the inventories were physically verified
during the year by the Managerent at reasonable intervals,

B In our opinion and according to the information and
explanations given {o us, the procedures of physical
verification of inventories followed by the Management
were reasonable and adeguate In refation 1o the size of the
Comgany and the nature of its business,

{c&} In our opinion and according to the information and
explanations given to us, the Company has maintained
proper records of #s inveniores and no matetial
discrepandes were noticed on physical verification.

The Company has not granfed any loans, secured or
unsecured, to compardes, firms or ather parties covered in
the Register matntained under Section 189 of the Act.

In our opinion and according to the information and
explanations given (o us, having regard 1o the explanations
that sorne of the items purchased are of speclal nature and
suitable alternative sources are not readily available for
oblaining comparable guotations, there Is an adequate
internal control system commensurale with the size of
the Company and the nature of its business with regard to
purchases of inventory and fixed agsets and the safe of goods
and services. During the course of our audif, we have not
observed any major weakness insuch internal control system,

In our opinion and according to the information and
explanation given to us, the Company has not accepted
deposits during the year and does not have any unclaimed
deposits, Therefore, the provision of the clause 3iv) of the
Order are not applicable to the Company.

The provisions of clause 3{vi} of the Order are not applicable
to the Company as the Company is not covered by the
Cornpanies {Cost Records and Audit) Rules, 2014,

According to the information and explanations given to us,
inrespect of statutory dues:

{a} The Company has generally been regular in depositing
undisputed statutory dues, including Provident Fund,
Employees’ State Insurance, Income-tax, Sales Tax,
Wealth Tax, Service Tax, Customs Duty, Excise Duty,
Value AddedTax, Cess and other material statutory dues
applicable to it with the appropriate authorities.

b} There were no undisputed amounts payable in respect of
Provident Fund, Employees State Insufance, Income-tax,

Sales Tax, Wealth Tax, Service Tax, Customs Duty, Fxcise
Duty, Value Added Tox, Cess and other material statutory
duesin arrears as at 315t March, 2015 for a period of more
than six months from the date they became payable,

{c} Detalls of dues of Income-tax, Sales Tax, Wealth Tax,
Service Tax, Customs Duty, Excise Duty, Value Added
Tax and Cess which have not been deposited as on 31st
March, 2015 on account of disputes are given below:

Nameof | Natureof LT | Pariodte ¢ Amount
Statuta Dues Disputeis whichthe | Involved
Pending Amount )
Relates
Income-  Withholding { SupremeCourt [AY 2000~ 284,187.956
tax Act, Taxand . {1 to :
1961 Cnterest 2002-03
... thereon
income- ' Income Tax incometax  CPAY2007- 173112370
tax Act, andinterest | Appellate 08 :
1961 thereon y Trbural
fncome- | Income Tax Commissioner .
tax Act, andinterest § of lncomeTax . |091o _
1961 theon | {Appealy . |201142
France :ServiceTax, | Cenwal Exdse - |FY 2005- 67653029
At 1994 Penaltyand | and Service - {06t :
“Interestthere | Tax Appellate | 2008-09
“on ribunal ¢

{d} TheCompany hasbeen regularin transferring amounts to
thelnvestor Education and Protection Fund in accordance
with the relevant provisions of the Companies Act, 1956
and Rules made thereunder within time,

{vill} The Company does not have accurnulated losses. The

{ix}

x)

{xi}

Campany has not incurred cash losses during the financial
year covered by our audit and in the immediately preceding
financial year. :

In our opinion and according to the information and
explanations given to us, the Company has not defauited
In the repayment of dugs to banks. There are no borrowings
from finandial institutions and debenture holders.

According to the information and explanations given to us,
the Company has not given guarantees for loans taken by
others from banks or financial institutions.

According to the information and explanations given to us,
the Company did not avail any term foan during the year.
Hence the reporting under this clause is not applicable.

{xil} To the best of our knowledge and according to the

Place: Mumbat
Date: 19th May, 2015

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

For DELOITTE HASKINS & SELLS
Chartered Accountants
{Firm’s Registration No 0080725}

V. Srikumar
Partner
iMembership No. 84494}
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Balance Sheet

As at31* March 2015

EQUITY ANDLIABILITIES

SHAREHOLDER'SFUNDS
Share capi

NON-CURRE
Fixed assets

intangible assets

Norm-curentinvestments

Deferred tax assets (net)
1.

Curre
Trade

. Gapialworkinprogress

o 8

105,158,306

467822218

&)

Note Asat W"*‘““
No, 31.03.2015 31.{)3.20'{1_

. 105159306,
3,087,994,372

°3,572,981,524

3,193,153,678

8,361,128

. '18,361,128

6,958,445

89,647,399 |
680,745,002

-.318807156
______________ 59,812,268

437,418,513

“1,188,049,183

872,985,687

4,073,087,810

4,779,391,835

26641694 |
10,001,270

6,928,803

147,551,142
510001270

585,657,067

1,297,626,874

1,346,160,227

60,294,613

2,732,937,583

4,073,097,810

in terrms of our report attached

for Deloitte Haskins & Sells
Chartered Accountants

V. Srikcumar
Partner

Place ; Mumbai
Dater 1 9th May 2015

SONATA SOFTWARE LIMITED

PRADIP P SHAH
Chairman

5B GHIA
Birectar

B K SYNGAL
Diractor

1TTa,779,291.835

For and on behalf of the Board of Directors

P SRIKAR REDDY
Managing Director
&CEC

VIREN RAHEIA

Director

RADHIKA RAJAN
Pirector

M D DALAL
Executive

Vice Chairman

SNTALWAR
Phrector

R SATHYANARAYANA
AVE - Finance
& Accounts

PREYA MANGJ JASWANI

Company Secretary



™ Financial Statements

# Corporate Overview  #

Statement of Profit and Loss
For the year ended 31** March 2015
{7}

For the
Year Ended
31.03.20148

Forthe
Year Endead
31.03.2015

Note

Revenue from operations T R

| 3337045345
Tetalrevenue | 4985198547 | 3,510,951,083

Purchase of stockeintrade (traded goods)

2575710022 | 1873,179.248
805,187,577 873,741,157

" 3,383,479,852 | 2,746,920,405

Employee benefts expense

crest tax, deprediation

430198 | 1664220
52,227,186 73,921,821
. 63,657,384 75,586,043

O (i}

Dep an and amortization expense

1,538,061,311 688,444,595

342,827,871

_ Short provision for tax relating to prior years o

Nettaxexpense L} 1-363,363,524 | 150,024,854
:1,374,697,787 - 538,419,741

Profitfortheyear

Eamnings per share -Basic and Diuted fon T 1 persharel 35

Parvalue T 1 per share

See accompanying notes formmg part of the financial statéiﬁents

b terms of our report attached For and on behalf of the Board of Directors

For Deloitte Haskins & Sells PRADIP P SHAH P SRIKAR REDDY 1 D DALAL
Charterad Accountants Chairman Managing Director Executive
&CEO Vice Chairrmiab

V. Srikumar SBGHIA VIREN RAHEJA S NTALWAR
Partner Errectar Director Bhirector

B K SYNGAL RADHIKA RAJAN R SATHYANARAYANA
Prractor Directar AVP - Finance
& Acrounts

Place : Mumbai PRIYA MANG} JASWANI
[oate: 19th May 2015 Company Secretary
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Cash Flow Statement
For the year ended 31 March 2015

A ?45?41f#féé%ﬁ?i'#_'ff%b?@ii_if?%ﬁ#ﬁfﬁ#éﬁ#?ﬁ?#@é e

Adjustments fc:r

Depreciation and amort;zation expense

Fmance casts

?rov;ston for doubtfui trade receival

Bad ’ffadF recewables wrztten off

Prowmon for doubtful advances

ioss on saie efﬁxed assels !scrapped o o

Excess of carrymg costs over fatr value of current mvestmems

sits with banks

Unreahzed foreign exchange gain {nei}

Foreign. exchanae {gain; /loss on redemptton of mvestments

_Oparatmg pfoﬁt he

_Adjusii“ents for:

Decrease!{mcyease} in trade feceavab!es

Decrease}{mcrease} in other cwreni assets

Decreases{inarease} in iong -term Ioans and advances

?rowszonsf i;abii!ties no longer requa{ed wrstters back

Dmdend income from Iong term mvestments in subssd;ar:es

"“"’k‘“gcap"‘a"ha"ges e

ort-term loans and advances

{Decreaselincrease in other current liabilities

{Decreasel/increase in long—term provisions
{Decrease)f:ncr&ase in short terrn provisions

Purchase of fixed assets mciudzng mtanmbie assets, caprtal work-in- progress and capital

advances

F’roceeds from saie of ﬁxed assets

Proce eds of current mvestments {nel}

inferesstreceived

SON ATA SOFTWARE LIMITED

"ﬁ§9W@M@?%W@?. T

For the
Year Ended
- 31.03.2015

52,227,186

1430188 |

53]

for the
Year Ended
_3183.2014

688,444,595

73, %21 89{
1,664,222

1333? 22?

6346135
(6,647,067}
829711
(25022,117)

(75,506,466)
1282200

10,208,995
500,000

 (19.806,342)
(4,043,995)

599,202,877

(18,740 291}"

_B1,117,486)

179,562,465

36,3.3 0416

728,252,679
{145,746,620)

382,506,059

834,123,925

{38 427,277}

(370,033,551)
336,180,000
(2,662,594}

32666521




# Corporate Overview

B Financial Statements ¥

Dzwdend recezved

thdend recewed from substd:ary
intet corporate depos:t to substdaary {net}

Net income tax ;paid} / refuﬂds

D:wdends paid on eqmly shares

Di\flder:d taxes paad on equ;ty gharef, ” [P | s e | R

Fmam:e costs
Net cash used in ﬁnancing actwt ies

Net increase!{d&crease} in Cash and cash equwaients -
Opening Cash and cash equ:vaients {Refer Note 16)

Exchanae dfﬁerence on transiation offoresgn wrrency Cash ar:d cash equwalents

Ciosmg Cash and cash equwa!ants {Refer Note 16)

Chequos, drafts on han

Balances w1th banks o

m current accounts

lﬂ £EFC accounts

_ Indemand depcs:t accoums

See accompanying notes forming part of the financial statements

B

B
asBe)

nd of the year compnses' o

For the
Year Ended
~ 31.03.2015

%}

Jr—— e b S

For the

Year Ended
- 31 03,2014

5619067;'

. {4 227 931}

386,986,970

(1,034,757.871)

(9,705,650}

(574,995 658}_.:
{92558263) |

35,909242)
(1,664,222)

{382,479,190)

{681,040,154)

{9303,730)

387,013 B39

(10,156,911}

470 000,057

1,360,977,897

11700743
280,000,000

470,000,067 |

4171135

157,722,717
14484045
1,184,600,000

1 360, 977 837

in terms of our report atached

FRADIF P SHAH
Chairman

ForBDeloitte Haskins & Selis
Chartered Accountants

S8BGHIA
Bhirector

V. Srikumar
Partnar

BKSYNGAL
Director

Place : Mumbai
Date: 19th May 2015

For and on behalf of the Board of Birectors
P SRIKAR REDDY

VIREN

RADHIKA RAJAN

Managing Director

&CEO

RAHEIA
Director

Pirector

M D DALAL
Executive

Vice Chairman

SNTALWAR
Director

RSATHYANARAYANA

AVP - Finance
& Accounts

PRIYA MANOCJJASWANI

ANNUAL REPORT 2014-15

Company Secretary



1.

Corporate information

Sonata Software Limited {"SSI” or the “Company™) is a
Company registered in India with its registered office at
Mumbal and eperationally headquartered at Bangalore. The
Company is listad on The Nationa! Stock Exchange Limited
and The Bombay Stock Exchange Limited, The Company is
primarily engaged in the business of providing IT Services
and Solutions to is custorners in the US, Burope, Middle East
and India.

Significant accounting policies
Basis of accounting and preparation of financial
statements

The financlal statements of the Company have been prepared
in accordance with the Generally Accepted Accounting
Principles in Indla {Indian GAAP} to comply with the
Accounting Standards specified under Section 133 of the
Companias Act, 2013, read with Rule 7 of the Companies
{Accounts) Rules, 2014 and the relevant provisions of the
Compantes Act, 2013 {"the 2013 Act”) / Companies Act, 1956
{"the 1956 Act”), as applicable. The financial statements
have been prepared on accrual basis under the historical
cost convention. The accounting policies adopted in the
preparation of the financial statements are consistent with
those foliowed in the previous year.

Use of estimates

The praparation of the financial staternents in conformity with
Indian GAAP regudres the Management to make estimates
and assumptions considered in the reported armounts of
assets and liabilittes {induding contingent liabilities) and
the reported income and expenses during the year, The
Management believes that the estimates used in preparation
of the financial statements ate prudent and reasonable, Future
results could differ due to these estimates and the differences
between the actual results and the estimates are recognized
in the periods in which the results are known / materialize.

Depreciation / Amortisation

Bepreciable amount for assets is the cost of an asset, or other
amount substituted for cost, fess its estimated residual value,

Depreciation has been provided on bulldings and plant and
equipments on the straight-line method and on furniture and fixtures,
vehicles and office equipments on the wiitten down method, as per
the useful life presaibed in Schedule M to the 2013 Act,

Leasehold land and leasehold improvernents are amortised
over primary lease period.

intangtble assets are amortized over thelr estimated useful life
on straightline method as follows:

= Computer software- 3 years
Goodwill acquired on purchase of business- 5 years

The estimated useful life of the intangible assets and the
amortisation period are reviewed at the end of each financial
year and the amortisation period is revised to reflect the
changes, if any.

SONATA SOETWARE LIMITED

d. Revenue recognition

Revenues from contracts priced on a time and material basis
are recognised when services are rendered and related costs
are incurred,

Bevenues from fixed price contracts are recognised over the life
of the contract using the proportionate completion method, with
contract costs determining the degree of completion. Foreseeable
losses on such contracts are recognised when probable.

Revenues from sale of product and licenses are recognised
on transfer of stgnificant risks and rewards of owrership to
the buyers, which generally coincides with delivery where
thete is no customisation reguired. In case of customisation
the same s recognised over the life of the contract using
the proportionate completion method with contract costs
determining the degres of completion. Foreseeable losses on
such contracts are recognised when probable,

Revenues from maintenance contracts are recognised pro-
rata over the period of the contract.

Revenues are reported net of discounts.

Dividend Income is recognised when the fight {o receive it is
established. Interest income Is accounted on accrual basis,

Fixed Assets (Tangible/intangible)

Fixed assets are carried at cost less accumidated depreciation
/ amortization and impairment losses, if any. The cost of fixed
assets comprises s purchase price net of any trade discounts
and rebates, any bmport duties and other taxes lother than
those subsequently recoverable from the tax authorities), any
directly attributable expenditure on misking the asset ready
for fts intended use. Subsequent expenditure, if any, on fixed
assets after its purchase / completion is capitalized only ¥ such
expenditure resuftsinan ingrease in the future benefits from such
asset beyond its previously assessed standard of performance.

Capital worl-in-progress

Projects under which tangible fixed assets are not yet ready
for thelr intended use are carried at cost, comprising direct
cost, related incidental expenses and attributable interest,

Foreign currency transactions and translations
Initial recognition

Company: Transactions in foreign currencies entered into by
the Company are accounted at the exchange rates prevailing
on the date of the transaction or al rates that closely
approxirnate the rate at the date of the transaction,

Integral foreign operations: Transactions in foreign
currencles entered into by the Companys integral foreign
operations are accounted at the exchange rates prevailing on
the date of the transaction or at rates that closely approximate
the rate at the date of the transaction,

Measurement at the balance sheet date

Company: Forelgn curfency monetary items {other than
derivative contracts) of the Company, outstanding at the
balance sheet date are restated at the year-end rates. Non-
ronetary tems of the Company are carried at historical cost,



Integral foreign operations: Forelgn currency monetary
items (other than derivative contracts} of the Companys
Integral foreign operations outstanding at the balance sheet
date are restated at the year-end rates. Non-manetary items
af the Company's intearal foreign operations are carried at
historical cost.

Treatment of exchange differences

Company: Exchange differences arising on setdement /
restatement of foreign currency monetary assets and liabilities
of the Company are recognised as income or expense in the
Statement of Profit and Loss.

integral foreign operations: Exchange differences arising on
settiernent / restatement of forelgn currency monetary assets
ar«t liabilities of the Company’s integral foreign operations
are recognised as income of expense in the Staternent of
Profit and Loss.

Accounting for forward contracts

Premium / discount on forward exchange contracts, which
are not intended for trading or specufation purposes, are
armnortised aver the period of the contracts # such contracts
relate to monetary items as at the balance sheet date
Exchange difference on such contracts are recognised in
the Statement of Profit and Loss of the reporting period In
which the exchange rate changes. Any profit or loss arising on
cancellation or renewal of such a forward exchange contract
is recognised as income of as expense in the period In which
such cancellation of renewal is made.

. Investments

Lang-tetrn investments are carried individually at cost

fess provision for diminution, other than temporary, in the
value of such Investments. Current investments are carried
individually, at the lower of cost and fair value. Cost of
investments includes acquisition charges such as brokerage,
fees and duties.

. Employee banefits

Employee benefits include provident fund, superasnuation
fund, employee state Insurance scheme, gratuity and
compensated absences.

Defined contribution plans

The Companys contribution o provident  fund,
superannitation fund and employee state insurance are
cansidered as defined contribution plans and are charged as
an expense based on the amount of contribution reguired to
be made and when services are rendered by the employees,

Defined benefit plan

For defined benefit plan in the form of gratuity. the cost of
providing benefit is determined using the Projected Unit
Credit method, with actuarial valuations being carried
out at each Balance Sheet date. Actuarial gains and losses
are recognized In the Staternent of Profit and Loss in the
petiod in which they occur. Past service cost s recognized
immediately to the extent that the benefits are already

 Corporate Overview
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vested and otherwise is amortized on a stralght-line basis
aver the average period until the benefits become vested,
The retirernent benefit obligation recognized in the Balance
Sheet represents the present value of the defined henefit
obligation as adjusted for unrecognized past service cost, as
reduced by the fair value of scheme assets. Any asset resulting
from this calculation is fimited to past service cost, plus the
present value of available refunds and reductions in future
contributions to the schemes.

Long-term employee benefits

Compensated absences which are not expected to oceur
within twelve months after the end of the period In which
the employee renders the related service are recognised as a
liability at the present value of the defined benefit ohligation
as at the balance sheet date.

Short-term employse benefits

The undiscounted amount of short-term employee benefits
expected to be paid in exchange for the services rendered
by employees are recognised during the year when the
employees render the service, These benefits inciude
performance incentive and compensated absences which are
expected to occur within twelve months after the end of the
period In which the employee renders the related service,

The cost of short-term compensated absences is accounted as
under;

ta}  In case of accumulated compensated absences, when
employees render the services that Increase their
entittement of future compensated absences; and

(b} in case of non-accumulating compensated absences,
when the absences occur,

Leases

Lease arrangements where the risks and rewards incidental
1o ownership of an asset substantially vest with the lessor are
recognized as operating leases. Lease rentals under operating
leases are recognized in the Statement of Profit and Loss on a
straight-ine basis over the lease term,

Earnings per share

Basic arnings per share is computed by dividing the profit /
{loss) after tax (including the post tax effect of extraardinary
items, if any} by the weighted average number of equity
shares outstanding during the vear. For the purpose of
computing diluted earnings per share, profit / (loss) after
tax {including the post tax effect of extraordinary items, if
any} and the weighted average number of equity shares
outstanding during the year are adjusted for the effects of alt
dilutive potential equity shares,

Taxes oh income

Current tax is the amount of tax payable on the taxable
income for the year as determined In accardance with the
applicable tax rates and the provisions of the Income tax Act,
1961 and other applicable tax laws.

ANNUAL REPORT 201415



Minimum Alternate Tax (MAT} paid in accordance with the
tax laws, which glves future economic benefits in the form of
adjustment to future income tax Tiability, is considered as an
asset if there Is convincing evidence that the Company wil]
pay normal income tax. Accordingly, MAT is recognized as an
asset in the Balance Sheet when 1t is highly probable that future
economic benefit associated with it will flow to the Company.

Deferred tax is recognized on timing differences, being the
differences between the taxable income and the accounting
irncome that originate in one period and are capable of
reversal in one or more subseqguent periods. Deferred tax
is measured using the 1ax rates and the tax laws enacted or
substantively enacted as at the reporting date, Deferred tax
labilities are recognized for all timing differences. Deferred
tax assets are recognized for timing differences of items other
than unabsorbed depreciation and carry forward losses onby
to the extent that reasonable certainty exists that sufficient
future taxable income will be available against which these
can be realized. However, if there is unabsorbed depreciation
and carry forward of losses and items relating to capital fosses,
deferred tax assets are recognised only if there is virtual
cerainty supgorted by convincing evidence that there will be
sufficient future taxable income available to realize the assets,
Peferred tax assets and labilities are offset if such items relate
to taxes on income levied by the same governing tax faws and
the Company has a legally enforceable right for such set off,
Dreferred tax assets are reviewed at each Balance Sheet date
for their realisabifity,

Current and deferred tax relating to items directly recognized
i reserves are recognized inreserves and not in the Statemant
of Profitand Loss.

Impairment of assets

The carrying vakues of assets / cash generating units at each
Balance Sheet date are reviewed for impairment. If any
indication of impairment exists, the recoverable amount of
such assets is estimated and impairment is recognized, if the
carrying amourt of these assets exceeds their recoverable
amount, The recoverable amount is the greater of the net
selling price and their value in use, Value iIn use is arrived at
by discounting the future cash flows to their present value
based on an appropriate discount factor, When there Is
indication that an Impairment loss recognized for an asset
in earlier accounting periods no longer exists or may have
decreased, such reversal of impairment loss is recognized in
the Statement of Profit and Loss.

. Provisions and contingencies

A provision is recognized when the Company has a present
obHgation as a result of past events and it is probable that an
outflow of resources will be required to settle the obfigation
in respect of which a reliable estimate can be made. Provisions
{excluding retirement benefits} are not discounted to their
present value and are determined based on the best estimate
reqquired to settle the obligation at the Balance Sheet date.
These are reviewed at each Balance Sheet date and adjusted
to reflect the current best estimates. Contingent labilities are

SONATA SOFTWARE LIMITED

disclosed in the Notes, Contingent assets ate not recognized
in the financial statemerits.

n. Hedge accounting

The Company uses foreign currency forward contracts to
hedge its risks assocdiated with foreign currency fluctuations
telating to firm commitments/ highly probable forecast
transactions. The Company designates such forward contracts
i 2 cash flow hedging refationship by applving the hedge
accounting principles set out in “Accounting Standard 30
Financial Instruments: Recognition and Measurement” issued
by the institute of Chartered Accountants of India. These
forward contracts are stated at fair value at each reporting
date. Changes in the fair value of these forward contracts that
are designated and effective as hedges of future cash flows
are recognized directly in “Hedging reserve” under Reserves
and surplus, net of applicable deferred income taxes and
the ineffective portion is recognized immediately in the
Statement of Profit and Loss, Amounts accumulated in the
“Hedging reserve” are redassified 1o the Statement of Profit
and Loss in the same periods during which the committed/
forecasted transaction affects profitorioss. Hedge accounting
is discontinued when the hedging instrument expires of is
sold, terminated, or exercised, of no longer qualifies for hedge
accounting, For committed/ forecasted transaction, any
cumulative gain orfoss on the hedging instrument recognized
in “Hedging reserve” is rgtained until the committed/
forecasted transaction occurs, If the committed/ forecasted
transaction is no longer expected to occur, the net cumulative
gain or loss recognized in "Hedging reserve” is immediataly
transferred to the Statement of Profit and Loss.

0. Operating cycle

Based on the nature of products/activities of the Company and
the normal time between acquisition of assets and their realisation
in cash or cash equivalents, the Company has determined its
operating cydle as 12 months for the purpose of dassification of
its assets and Habilities as current and non-current.

3: Share capital
T}
As at As at
31.03.2014
Authorized ]
150,000,000 equity shares of face

valueT1/-each o} 2150000000 | 1500
fAs a1 31.03.2014 : 150,000,000 i

equity shares of face value ¥ 1/~
Issued, subscribed and paid-up
105,159 306 equily shares of face
value ¥ 1/- each fully paidup
{As at 31.03.2014 105,159,306
equity shares of face value T 1/-
A} o
Refer notes {7} 1o {ill) below

.105.159,306

105,159,206




Notes :
i} Reconciliation ofnumberof sharesandamount eutstanding

at the beginning and at the end of the reporting year

| Opening hatance : Fresh  (Closing halance
issuef

" Other
.. Changes

- 105,159,306

Amound i

Equity shares with voting
Year eficled 315t March 3014

Number of shares
Amountin

1051 5<.)','3{35 : s 1 593%

iy Detalls of rights, preferences and restrictions atiached to
each class of shares

The Company has equity shares having a par value of ¥ 1. Fach
shareholder is entitled for one vote per share. The shareholders
have the right to teceive interim dividends declared by the Board
of directors and final dividends propesed by the Board and
approved by the shareholders,

In the event of fiquidation by the Company, the holders of the
equity shares will be entithed to receive in proportion to the
number of equity shares held by them, the remaining assets of
the Company.

The sharehotders have all other rights as availabla to equity
shareholders as per the provisions of the 1956 Act/the 2013 Act,
read together with the Memorandum of Assodiation and Articles
of Association of the Company, as applicable.

iii} Details of shares held by each shareholder hoiding more than
5% shares

As a1 31.03.2015 Asat 31.03.2014
No. of No. of % of
] shares holding shares holding
Kothat 90500001 861
Adeshay Raheja | 8250000f 785
VirenRahoja_ | 8250, 7.85.
SumanReheia | 6,900,000 6:56
4 :Reserves and surplus
%)
31.03.2015 31.03.2614
Secrites premium 450,924,411

450,924,411

Add TFHHS‘:‘&! from surpiusm T
Statement of Profitand Loss
Closing balance ¢

| 120,000,000

60,000,000
(709,154,246

# Corporate Qverview

Hedgingreserve 1

Opening batance

Add: Effect of foreigﬁ exchange

rate variations on hedging
instruments cutstanding at the
endoftheyear.

Less: Transferred to Statement

of Profit&toss
Closingbatance
Surplus in Statement of Profit
Openingbatance
less: Depreciation on transition
1o Schedule  of the 2013 Act
on tangible fixed assets with
il remaining useful Bfe {Net of
deferred tax] {f ote 10(v)}
Add : Profit for

Prbpc:ﬁed dividend

{Dividend proposedto be
distributed to equity share
holders T 4.28/share)
Previous year ¥ 2.75/- equity share}
tnterim dividead

{tritarim dividend is distributed 1o
equity share holders T 2.75/share}
{Previous year T 1/- equity share}

B Financiad Statements ¢

®}

W 1.7 )
As at As at
IXERLM 31032014

.. 3356009
3,356,069 {11,274 5086)
3,356,069

96,350,312

11,352,885

538,419,741

49,147,516

- 120,000,000 60,000,000
{i2097,393,249 | 1,924,559,646
1:3,467,822,218 | 3,087,994,372
5 : Other long-term liabilities Le]
As at As at
,03.2015  HEEARERIAL I
Provision for rent equalization |- 361,128" 6,958,445
Total U118 361,128 6,958,445
6 : Short-term borrowings
)
As at Asg at
IR | 31.03.2014
Loans repayable on demand
From bank - Secur 36,947,750
As at 31.03.2015 : Secured by
fienon fixeddeposits |
iAs at 31032014 Secured by
part passu first charge on all the
current assels of the Company
both present and future including
stocks, book debts and other
current assets wherever located) RSN
Totai 53,167,167 56,847,750
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7 : Trade Payable

9 : Short-term provisions

T T
As at As at As at As at

31.03.2015 N 31.03.2014 31.03.2015 31.03.2014
Trade payabf&s - gther than 364,489.6! o 3 8,807,156 Proviston for empfgy@e beneﬁ{s 631338’95] 5?,766 434—
acceplances (Refer Note 25) -Compensated absences ,
Totai 364,489,615 | 318,807,156 Others

Provision for tax {net of advarice 79,493,581 41 3; 5 4;7 '
8 : Other current liabilities fax - 514,355,669/ fas at '
@ 31032014 -¥ 277 830,959/ and
ret of MAT cred“rt TI7V72,793/)-

EITUCNY | 31032014 Prews:an for proposed equzty 446,927,051 289,188,092
interest accrued and due on 1,734,548 - dividend !
DOMOWHNGS el BTE S VSl — Provision for tax on proposed 90,985,409 49,147,516
Income received in advance 2 369 885 3,587,833 dividends
(Unearned revenue) Total 680,745,002 | 437,418,513
Gratuity (Refer Note 31)

Unpaid diwdend {Refer Note 36) 8,307,008
Other payables R
36287212
Payable on purchase of fixed 1587944
Other i:ab:imes BA42271
Tuta¥ 89,647,399 59,812,268
10 : FIXED ASSETS
18{i) Tangible assets
i\
Gross block Accumulated depreciation Net biock
Partieubars® | {ostasat Rddittorns | Acguisitions [ Bedsctions/ (ostas at Uota Foréheyear | Deductions/ | fransition Asat ] Asat Auat
91542014 teough | edjustments | [EVKERITTMN | 31032014 adiustments | adjustment | JELKERUICIIEIR PO | 31.03.3014
P tacorded
- against
combinations Sumplsin
Statement
of frofitd
T o IS | | e o
leaseheid land [ 35,200,000 - - - 33,000,000 547594 1476347 - 5,552,259} 8647741 { 29724058
R -] I B L] BeI0s § u3me) nmede) 14 UIE | BATssay snams |
Bulldiags 15,493,008 . - - 15,453,008 3472543 U507 LNT G ILIISM0 ¢ 0oy
SN 122 L T AJ NI A Moy 1 Bamen @m0 UG} peessy mmesn |
Leasehold 228,899,523 478,577 o 243 A53,725 | 203048902 'B 861,775 524,373 216,186,374 ] 11,867,351 | I5.088,550
e g moey ) ol oseseon | wesies) masaml ol of mesen) ensy |
Plant and LA3ETIT L0571 1,678 287 ?l} 156 8?6 288, 14,86% | d6B686474] 9531700 S706,7611  Z51BB06F I71,136,238] 16,978,636 1 23453283
et pmauna) (e PR L | BB | @A anse| (Qmens; (- ussssany (messasy ]
tumi?t.re Etﬁd 161,439,920 | 5,268,194 1,500,507 99,758,891 B644.070: 6354797 §577.266 150.846]  BAATLAES ! 15,206,042 | 14,775,648
MU msmy| nmey o wen) ooassn | s sis)| | o) seson) oemsss |
Yebides 4, 952 6561 1378482 - 5,168,152 3341354 £59,503 £3,E31 3,.586,120]) 21¥8,626 1614,392
.......... AL eesn L FL Basial sk | smaen)  esonl ogasl  of  aandse] oenan|
Efice 185,368,292 6,315 345 104,653 10.045,005] 102,443,194 57174128 ?? 157,338 3,615,828 M,&S?,E&B 89 AT3A241 13,185.770 1 38,694,363
e |wssw epmg o el tssesy | e oen| oo o o) sews |
TGE&! 183,273,327 18,448,389 LER3VTT 385624501  TIMEIBA3T | 635,943,686 48,792,644 26,839,039 171275461 674924831 99914400 | 147329448
(TR 06T (798,870 (-1: (2873770 OR3ITRI20 | GROSIING] (TITRS2ML f1s.eE fo0f (635, ML606 | (7320040

Previols year igures are in brackets

SONATA SOFTWARE LIMITED
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T4 it intangible Assets

]
Gross block Aocumulated amortization Ket hlock
Prticulars* | Lostasat | Additions | Acgisitions | Dechictions/ ] QRE o lipte Fortheyear i Beductions/ | ‘ransition Asat Asat Ksat
01042004 through | adjustments | BEIRGRIH EE w0 ELE B O T 31.03.2015 | 31.03.2015 31032014
Business recorded
core ; against
- Surphs in
i Statement
of Profit &
Lass B
Compette 166,685,806 . S -| 1065685808 | 106,853,111 685 - - 196,5?3,??6{ 12,033 32,698
siftwase -
plihased
e SDIERTH | ] fangn] WL S sy Ges)
fgatvll gn . - 283181383 - 8.191513 -1 34EEm . . TAILENT L MTITSLE -
pusdase
uf busizess
{Refer noze
]|
i) i £-) {1 ) i [~} i~} £-) f-} {-}
Tetal 106,685,569 RIFTITTNE SOBEITIAN | WS 3AMM . -1 10087653 | 24,780 869 12,698
121 167 734) t-} £ neamasn b omsasaen | nmenSse| pnS (44815 {3F (6ssHN {32698}
Previous year figuees are in brackets
* Represents awned urless otherwise sizted
18{il) Depreciation and amortization expense
¥}

Particufars Forthe yearended [RIZTEH TATEIELY AN
31.03.2015 31.03.2014

Bepreciaion onTangible assets

AsperNowtod; 48792544 73,789,281
AsperNote oy S _ . . 3434542 132,540
Total 52,227,188 73,921,821

10 {iv) During the year, the Company has acguired software service business of Xyka Software Private Limited, pursuant to & business transfer
agreement dated 21.68.2014. The Company has acquired the business by way of slump sale for a consideration in cash. Fxcess of consideration
paid over net assels takan over is treated as goodwill In accordance with Para 16 of Accounting Standard 10, Aceounting of Fixed Assets.

10 vt During the year, pursuant to the notification of Schedule I to the 2013 Act with effect from 01.04.2014, the Company revised the estimated
useful Bife of its assets to align the useful life with those spacified in Schedule . Further, assets individually costing € 5,000/ or lass that were
depreciated fully in the year of purchase are now depreciated based on the usefid lifa considered by the Company for the respective category
of assets,

Pursuant to the transition provisions prescribed in Schedule Il to the 2013 Act, the Company has fully depredated the carrying value of assets,
net of residual value, where the remaining useful life of the asset was determined to be nil as on 01642014, and has adjusted an amount of
T11.352,885/~ (net of tax) against the opening balance in Surplus in Statement of Profit & Loss under Reserves and surplus.

The depreciation expense in the Statement of Profit and Loss for the yearis higher by T 12211563/ consequent to the change in the usaful life
of the assets.

1 1: Nor-current investments

{7}
As at As at
31.03.2014

Trade, Long-ferm, unguoted and at cost
in subsidiary companies REAA T
trvestment in equity instruments 33753,940 33753940
3,375,394 bquity shares of ¥ 10/- each in Sonata
Information Technotogy Limited {Rally paid)
{As at 31.03.2014 - 3 375 394 Equity shares of ¥ 19/~ each fully paid))
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Asat Asat
21022015 ISR OEE

12,232,184

300,006 Equity shares of 1 Dollar each in Sonata Software North America Inc, fully paid) {As a1 31.03.2014 - 300,000
Equity shares of 1 Dollar each - ffully paidy)

2 Eqwty 5harec,0{ Eum 1250{)&1{;3 in Sona‘a sofnwure(;mb}.; Germ&,—,y{mqy pa|d} PP PPV PN

fAs at 31 03 2614 SDO Equ ty Shares of 1 Pouad eac?a {fulfy pa:(ﬁ
309 Equ'w sha:es in Scﬂata Software FZ LL(' aﬂ 0{){} AED each [fufly pald‘ _
{As at 31 032014~ 50{} Fauity shares of 1, E}(}O AED each {fu}ly paia

- ; 242{54(}“

{As at 31 03 2{}14 98 Eqwty shares
investment i preference shares

g434 55{}2% . cumufagw@conuerg bte ;gdeemab[e pr@f@r@qce isass /gg

O e e} ~510,061,270 | 510,001,270
Aggregate cost of unquotad investments 510,000,276 316,001,278

12 : Deferred tax assets (net} 14 : Current investments
¥} {¥}

Asat As at As at As at
EYRMaE R 31.03.2014 31.03.2015 31.03.2014

... A Currentportionof fong- -
31,923.372 term investments {at cost}

Tax ef’fects on

thference between book
batance and tax balance of
. ﬁxe‘"—‘BSSE‘?E......................__......... '
Total - B4,085,207 96,549,848

Trade, unguoted
Insubsidiary company
500,600

it Equity shares in Sonata
Technology Sclutions India
_ Limated {quEy patd)

13 t Long-term loans and advances Asat 31.03.2014- 50,000
] Equity shares of ¥ 10/- each)

e at v T e .: I D——— 550,000
_31,03.2075 FEgERRE T diminution in value of S

Unsecured, considered good C : current portion of long-term
unless otherwise stated ' ; investment
Capital advances e e

B} QOther current investments

. {At tower of cost and fair

. 327? _;_3_3__6__ value, uniess otherwise
stated)

......... - Non,t;adé
6,346,135 -

Other deposits
P:epaxd expenses

Baianceswnh@ovemm@nt
VAT credit recewabie
 consideted doubtful
L ess : Provision for doubtfuf
Cbalnces L

S investments in mutual
6,346,135  funds {unquotetf]

Birla Sun Life Short Term 163,796,086
et e e i . Opportunities Fund - PR L
Advance Tax (net of provision 2 310,178470 290,440,235 Guarterly Dividend
fortax -2432764,686/ (asat | & 1 15,588,468.26 units at ¥
31.03.2014-3 3261570300 | e 10.51 per unit

120304832 | 179326817 A 3t 31.03.2014 -

576,928,803 | 585,657.967 14,537,793.33 units at ¢

10.45 per unit)

P soNATA SOFTWARE LIMITED



Tata Floater Fund Plan

A-Daily Dividend

Nil units

{As 2t 31.03.2014 - 25,020.29
_ unitsat ¢ 00353 per unity

Tata Short Term Bond Fund

Plan A - Growth

2,154,494 49 units at ¥ 23.21

per (it

iAsat 31.03.2014 -

2154494 4% units at ¥ 23.21
_ perunity

Frankiin Encha Shor‘Term

Income Retal Plan - Growth

19,531.59 units at ¥ 254031

iy Lt

{Asat31.03.2014- 19,531.59
_ Units atR 2540.31 per unit)

HOFC Short Term Plan -

Growth

4,125,514 66 units at 7 24.24

er Wit

{Asaf 31.03.2014 -

412551466 units at ¥ 24 24
perunity

Dsp BEocch:ck income

Opportunities Fund Regular

Plan - Growth

2,494 462 29 units at T 2004

per unit

{As a1 31.03.2014 -

2494462 29 units at T20.04

L per .mit}

# Corporate Overview

Refiance Reguiar Savings
Fund - Dabt Plan - Growth
Plan Growth Option - SDGP
896121496 units at T16.74
pet unit
{As a1 31.03.2014 -
8,5961,214.96 units at ¥ 16,74
perunt
Totai

Aggregate cost of unquoted

investments

T
As at HAs at

31.03.2015 31.03.2014
ok 25,108,585
50,000,000
T a0616327 | 49616327
100,000,000

50,000,000
e

| 563412413 | 576,609,962
563412413 | 578.017.302

15 :Trade receivables

M Financial Statements

)
As at As at
31.03.2015 31.03.2014
Unsecured :
Trade r&z’ervabies oulstandmg for
a period exceeding six menths
from the date they are due for
payment
Ccnmdered good 1 ?8 636
Cons:dwed doubtfuf T807 400 45 094, 1405
Less : Proviston for doubtful
rade receivables 407400 | 45094405
SRR 178,636
O*her trade racewabtes
_ Considered good 1,020, 834, 555 643 ?32 131
Considered doubtfuf . 2,188,459
____1_,_9_2_9@3455_5- 643,900,590
Less : Provision for doubtful
frade receivables AT 2. 188,450
Total 1,020,834,555 | 641,890,767
16: Cash and cash equivalents
%}
As at As at
31.03.01 5 ﬂ%m%g_ 4
Chegues, drafts on hand ’ 4,171,135

Balances with banks

Hf: cu:rent acwunts

B tn EEFC accotm*s

En demand depostt accounts '

In armarked accounts:

- Balance held as Margin
money of security against
borrowings

- Linpaid dmdend accoa.mt

1,140, 094 253:

33287 534

The balance that meet ‘the
definition of Cash and cash
equivalents as per AS-3

Cash flow Statement is ¥
£70,000,067/- {As at 31032014

is T 1,360,977,897/) i

M 484 045

a aa-zeoeo@e'

86,131
9,907,008

Totai

1,623,387,864

1,310,971,036
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17 : Short-term loans and advances

3}
Asat As at
31.03.2014
Unsecured, considered good | p o
Loans and advances to related 6,828,199
parties - Advances recoverable
{Refer Note 33 B
SN | ?49;90&2
Loans and advancéé to ? 7?‘? 392
employees 4. R
Prepaid expenses .. 46,489,861
Balances with Govemmmt 6,674357
auth exrities - Service tax credit
Otherrecoverables 6,755,081 18,451,058
Total 42,223,391 83,171,205
18 : Other current assets
¥
As at Asat
asos
Unbilted revenue 43010061 | 52,889,822
.Unreafised gain on forward
Total 1231912638 | 60,294,613
19.1 : Revenue from operations
{%
For the Year For the Year
ended ended
31.03.2015 3 .OBROliW
‘Revenue from software services | - '455’8}5@9,303 3,328,278,073
Revene from software pmdu(t .
andlicenses
fevenues A% 8767272
Total 4,668,775,158 | 3,337,045,345
18.2 : Gther income
{7}
For the Year For the Year
ended anded
31.03.2015 jEIRERTICES
interestfrom fixed deposits 87711244 | 6829711
with hanks
: '!nte reﬁt f rom inter- corporate 25022? ¥
deposits e A
Interest on Income-tax 1,820,301 3,137,369
3 Cur nt mvestmen*s 56,190,677

SON ATA SOFTWARE LIMITED

£}
For the Year For the Year
ended endad
31.03.2015 31.03.2014
from {ong-term investments ' 75,506,466
i subsm!zaﬁes ) L
Gam on sale of curren‘ 307.3%4 -
mvestmems I :
Net gain on fc:reagn currency 105,897,558 -
wansaction and translation | :
Q_‘__hgr non-operating incame
Prowsmns/habsfztaes no 5,647,067
. Jonger required written back o -
Mzsce!faneous fcome 184,422 572,29
Total 316,423,389 | 173,905,698
20: Employee benefits expense
{
For the Year For the Year
ended ended
31.03.2015 JEEIRERIATEE
Salaries, wages, bonus and 2380422311 | 1,997.895,107
aEEOWa nces .................................................... . e e e e e
Contﬂbutaon “0 provident fund - 151,305425 101,856,063
and other funds {Refer Note 3 1) . :
Staff weE{are expenses 68,979,667 52,931,962
____________________________________ 707,403 |2,152,683,132
Less Depu‘a*zon costiService 279503,884
charges recovered from
subsidiary (ReferNate 33y ) . -
Total 2,575,710,022 1 1,873,179,248
21 : Other expenses
(T
Forthe Year for the Year
ended ended
31.03.2015 FEIRES SRS
Powser and fuel ' 3,6 3 526 5

Rent {Refer Note 34} o

Repairs and mamtenaﬁce -
Bu:idmgs

Repairs and mamtenance
Machinery

!nsurance

TraveEEmg and conveyance
expenses

Pro fessional and techmcaf

2¢26 871

Legaffees s R

18938478
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4 22 :Finance costs
Forthe Yaar [EESTEHRCPY) i
ended ended For the Year For the Year
31.03.2015 | 31.03.2014 ended ended
Insourcing professional fees : 88,361,585 Al | 31.03.2014
Software iiceqse fees 23327551 Interest expense o
Expendilure on corporate sacial . : Borrowmgs o 1239380
responsibility (Refer Note 37} _ __{_}_’J‘_%_??f? e L A593
Payment to auditors 2860412 MIBETRDOMIOWIAGLOSLS - . 115,649
{Refer Note below} 11,430,198 1,664,222
i . o ’ .
Net loss on foreign currmcy 103,860,078 23 : Contingent liabilities
fransaction and translatson .
Net foss on saie of fixed asgets x S1,138,092 1,282,292
scrappe sd N For the Year For the Year
Provrsmn for d}mmut:on 500,600 31.03.2015 |EX 31.03.2014
fn value of nlon—cur‘re‘nt 2} Guarantees | - a75.600.000 58 GGO 000
investrment in subsidiary TheCompaﬂyhasgwenco ate
Company o e Quaraniess 10 certain suppliers of
Loss on dissolution of - Sonata fnformation Technology
subs;dzary Company Limited {SITL} its wholly owned
subsidlary on behal of SITL
Less : Provision re!eased - amount drawm down as af year
- end against this facility is TNH fas at
103201415 INI)
thESS charry[ng CQStS OVEi'faif 90?}34@ 3 03 ;S é ..........................
value of current investment b) Claims against the Company 22,863,099
vae Of curten: investments | e notacknowledgedasdebt § ' 0 ot
Net loss on sale of current 10,208,995 The Company had recevedi .- -1 77
Investments . ERCHA RO @ legal nofice from its
B cewabfes Wrtt‘(en off 47 551 296 - ex—emp[oye‘e towlra‘rds
- oo ISR compensation arising
1. 100s f@ieased ’47 03? 845 - on  account of iterms  of
5-;_3}45-; . appolmment, Based  on
Provision for doubtfud trade 13,111,221 the Company, the maximum
receivables 1. . ) amount payable in the event
Provision fer doubtfu! aduances 6 346 135 the proceeding goes against
M EE neous expenses . 8, 621 ?25)". o 65 042853 . ihe Company is T 22863,099.
iscel , e IS OTRARY i. Y
st i A M : ; <) Disputed demand of Servicetax| ‘67,653,029 | 67,653,029
] 895‘255'914 The Company renders
Less: Service charges recovered 21515757 Information Technalogy
from subsidiary {Refer Note 33) related services to some of its
dients in India.  The Service
e e Tax department had dlassified
'2"0:31 v B05187,577 | 873,741,157 thase services as Manpower
Note - Payment to auditors L Recruitment ar Supply Agency
comprises {net of service tax Sensces. Th? Comparliy r\’ad
m Ut cre dtt‘* contested this re-classification
L et e o o e and had preferred an appesl
Sta“utory audtt 2,350,000 before the Central Exdse and
Other services 350,000 {CESTAT). One of the dients of
Rezmbursement 0‘ expenses 160,412 the Company had indemnified
............................................................. . the Company for any demands
2,860,412 that may arise on account of
The Company avails input amount of T 23709000, The
credit for service tax and amount included as disputed
hence no service tax expensa demand isexcluding the amount
was accrued indemnified by the client, Lol .
} Disput&d demands of [ncm'ne‘tax 31,285,298,864 | 1,410,577,388
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Detalls of disputed demands of Income-tax by issue and by
year are as below:

support services and assessed the same as normal business
income and raised demand of 233,708,329 {As at 31.03.14

{1) Disallowance of claims made under Section 10A of the 138,367,875} for financial years 2001-62, 2002-03, 2003-04

Income-tax Act, 1961

The Company does its business of software exports through
multiple operating units or undertakings registered under
the Software Technology Fark Scheme of india. In computing
taxable profit from the export of software, the Company claims
exemptions provided to registered software technology parks
undertakings and units as provided under Section 10A of the
ncome-tax Act, 1861 {"Act™).

The Income-tax department in its assessments has been
denying or imiting the benefits of Section 104 of the Act to
the multiple undertakings of the Company on the ground
that they were In fact one single unit and thus the benefits
claimed were in excess of permissible limits, and had raised
a demand of 720,298,198 (As at 31.02.14 - ¥720,298,198} for
financial year 2006-07, 2007-08, 2008-09 and 2009-10,

INI {As at 31.03.2014-T236,805,408; for the financia vear
2005-06. The Commissioner of Income Tax {Appeals) had
given a favorable order against which the department had
filed an appeal before income Tax Appellate Tribunal {TAT),
Income Tax Appellate Tribunal has dismissed the appeat
during the current year,

For the financial year 2006-07, the Commissioner of Income
Tax (Appeals) had given a favorable order against which the
department had filed an appeal before Income Tax Appellate
Tribunal. For the financial year 2007-08, 2008-0% and 2009-
10, the Company has challenged the dedision of Assessing
Officer and has preferred appeals to the Commissioner of

and 2004-05. The Company had received favorable orders
from tncome Tax Appellate Tribunal, However, the department
preferred an appeal on the said orders before the Honorable
High Court of Mumbai,

T11.635,577 (As at 31.03.14- TNl for the finandal year 20190~
11, The Company has filed an appeal before the Cammissioner
of Incorme Tax {Appeals) during the current vear.

{iv} Withholding tax demand

The Income-Tax department has been contending that
amounts pald by the Company for buying the software
products is inthe nature of Royalty'and hence had to withhold
Income-tax on the same as per the Act and had raised dermand
of T284,187.956 {As at 31.03.14 - T 284,187.958) for the
financlal years 1999-00, 2000-01 and 2001-02, The Company's
contention has been that the payments were made for
purchase of ‘Goods’ and hence was under no obligation to
withhold income tax on the same. The Company had received
favorable orders from the IncomeTax Appellate Tribunalwhich
wete reversed by the Honorable High Court of Karnataka.
The Company had preferred a Special Leave Petition Appeal
on the said order to the Honorable Supreme Court of India,
which had been admitted. However, for these years one of
the principal suppliers of software to the Company had paid
taxes of { 87,904,913 out of the above demand. The amount
Included as disputed demand & excluding the amount paid
by the supplier,

income-Tax (Appeals). {v) Deductions claimed under section 800
Prior to the enactment of Section 10A of the Act, the
For the financial year 2001-02, Income Tax Appellate Tribunal Company claimed deduction for exports made, under
had given a favorable order on the ground of income accrued Section 80 O of the Act. The department had re-opened
under Section 10A of the Act against which the departmgnt the assessments and disallowed certain aspects of the
had filed an appeal before the_ High Court of Mumbal ¥ claims made on the contention that cost allocation
14863703 (As at 31.04.14 X14,863,703). principles followed for the claim are erroneous and raised
{it} Inter-unit set-off of losses ademand of T 8,283,288 {As at 31.03.14 - ¥ 8,283,288) for
As discussed in point (i} above, the Company operates the financtal year 1994-95 The Company had received
multiple operating units and undertakings under the favorable orders from Income-Tax Appellate Tribunal. The
Software Technology Park Scheme of India. While computing department had preferred an appeal on the said order
its taxable profits, losses from one undertaking were set off before the Honorable High Court of Mumbai.
ag ainst profits of another or carried forward 1o the subsequent e} In addition, the Company in the ordinary colrse of business

yerars. the Income-tax department had disallowed such carry
forward of losses, The Company received favorable orders
from ITAT and the department had preferred an appeal
before the Mumbai High Court which is vet to be admitted
for financial years 2004-05 and hence there is no contingent
lability.

T 12321813{As 81 31.03.14 ¥ 7,770,960) for the financial year
2002-03 and 2003-04. The Company has preferred appeals

receives various claims from its customers and other business
partners. Based on review of such matters and the information
available at this time, the Company does not anticipate that
any of these will result in a settlement that will have a material
impact on its financial statements.

24 - Commitments

&

before ITAY, Asat
{iif) Disalowance of Inter-Company Service Charges 1'03'235 _ M
The Company charges Sonata information Technology E‘-‘ﬂ“‘_atfd "f(mogm of cn;ngacts C
Lirpited, its wholly owned subsidiary, for certain support g;?;?;c%w?ﬂ aid?;cgrgvidgg
services rendered. During assessments, the Income-tax for 3,048,238

department denied Section 10A of the Act benefits on such

SON ATA SOFTWARE LIMITED
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35, Disclosures required under Section 22 of the Micro, Smal
and Medium Enterprises Development Act, 2006
31.02.2014

As at
31.03.2015

111,251 e

&)
As at

Particutars

i Princpal amourt remaining
unpaid o any supplier as at
the end o‘ the accountmg year

{: i interest due *hereon remaining - -
unpaidtoany supplier 2s at the
end c:{ the accoun*mg year

{m) Th@ amount of interest patd - -
slong with the amounts of the
payment made to the supplier

v The amount of interest due G =
and payab!e ‘or the year

} The amaunt of mtefest arﬁmed = &
and remaining unpaid at the
end of the accounting year

fuil The amount of further interest i -
due and payable even in the
succeeding year until such
date when the interest dues as
above are actually paid

[Dues to Micro and Small Enterpnses have been delerminad
ta the extent such parties have been identified on the basis of
information collected by the Management, This has been relied
upon by the auditors.

24, Details on derivative instruments and unhedged foreign
CUITEnCY eXPostires

i} Forward exchangs contracts (being derivative instruments), which
are not intended for frading or speculative purposes but for hedge
purposes to establish the amount of reporting currency required or

B tioceacs B oo M Finandal Statements  BY oo s e,

§ The year-end foreign currenty exposures that have not been
hedged by a derivative instrument or otherwisz are given below ;

As at 31.03.2015 Asat31.83.2034
LU TR T TV | Receivable/ | Receivable/ | Corrency
(Payable) | (Payable) JNEE RIS L 03]
[L4] in Foreign i Foreign
] currency airency
H 792 683 24? 954 £,£59,267 11,678 AHD
e mMas s GF
Camensi  mie | ommwan s @R
e 2036 | 155806 L6582 GBP
- 2 LELN Y PYATES QAR
5436!134 ............ = 5?8 = a Al ety ST
5T TG
LB 57565
Csemnsl  wsie | sawme 9000

Short“termloans and advances_ o

Cwus| s
”'fizusé's'r?«sk 730,569
amass| 1oan
" '_'(sé' &
(10,688

e

”.‘43344}“

"'12838«342”””_ sl
WOBETE 282587
2L AR, ...

= - MR
: e 53;)

available at the settlement date of certain receivables / investments, . 90esl) mae oy Al
The following are the outstanding forward exchange contracts Brusmy  was | (9762943 .......... M G
entered into by the Company and outstanding as at 31,03.2015 M} fl 85633 {26576)  ELR
{Previous year figures are in brackets), s [ fssass (B3} GBP
Currency Amount Buy / Cross oo 1238 | ......(90 3??) ...... nissem ey | e
Seli  currency Bsss | (589 S
usp 32,800,000 Self Rupees
27 : Value of imports calculated on CIF basis
{16650,000 Sett Rupees I
GRP 5,940,000 Self Rupees Year ended Year ended
{2,350,000} Selt Rupees 31.03.2015 31.03.2014
EUR 5,445,000 Sedl Rupees Stock-in-trade - Hardware/ 2,582,253 -
(1,450,000) Salf Rupees Software product and licenses
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28 : Expenditure in foreign currency

T}
Year ended Year ended
31.03.2015 31.03.2014
Travedling and conveyance : é,(}ﬁéi,%ﬂ . 103,886,513
eXpenses . Lo
Employee be 382,734,616 330,305,624
Legal, professional and _ 35 60,551,691
technical fees ' '
Total $523,423,29 517,455,956
29: Dividend remittance in foreign currency
i . .
Year ended Year ended
31.03,2015 31.03.2014
Second Fina! Interim Finai
] {nterim
Amount 384 G509 1763119 | 5337472 6,570,149
remitted (net) : - A
Number of 467 47
non-resident
shareholders |
Number 5337472 5,256,119
of shares
on which
remittance
wasmade | e
Year forwhich | 0732014 § 2093-2014| 2012203
the dividend | : o
wis pald
30: Earnings in foreign exchange
%
Year ended Year ended
31.03.2015 31.03.2014
Expart of services 4156936318 | 3,156,903,845
Export of goods calculated ' ) -
on FOB hasis ko
Other operating revenues 7,613,392 7,678,597

31: Employee benefit plans
i} Defined contribution plans

unable to pay interest at the rate declared for Employees’
Provident Fund by the Government under para 66 of the
Employees’ Provident Fund Scherne, 1952 for the reason
that the return on investment is less or for any other
reason, then the deficiency shall be made good by the
Compariy. Having regard to the assets of the Fund and the
return on the investments, the Company does not expect
any deficiency in the foreseeable future. There has also
been no such deficiency since the inception of the Fund,

Provident fund contributions amounting to ¥ 71,245,461
(for the year ended 31.03.2014 ¥ 56,312,685, National
Pension Scherme contribution amounting 10 ¥2,518,182
(for the year ended 31.03.2014 T 2,413,390} have been
charged to the Statement of Profit and Loss (as part of
Contribution to Provident Fund and other Funds in Note
20 Employee benefils expense).

During the year the Company has recognised the
following amounts in the Statement of Profit and Loss
Ernployers contribution to

&9
Year ended Year ended
31.03.2015 31.03.2014
Employes’s State Insurance fas 78228 . 283,222
part of Staff welfare expenses ol
in Nole 20 Employee benefits
expense)
Superannuation {as part of 22,871,873
Contribution fo Provident Fund
and other Funds in Note 20
Ernployes benefits expense)
ii} Defined benefit plans - Gratuity
—— Y,
Year anded Year ended
31.03.2015 31.03.20148

As per actuarial valuation
Change in Obligation during
the year

Present value of Defined Benefit
Obhgation at beginning of the

01,1591

a)

Provident fund

The Company makes contributions towards a Provident
Fund under a defined confribution plan for qualifying
employees. The Provident Fund is administered by the
Trustees of Sonata Software Limited Provident Fund and
by the Regional Provident Fund Commissioner. Under
this scheme, the Company is required to contribute a
spacified percentage of payroll cost to fund the benefits,

The Rudes of the Company’s Provident Fund administered
by the Trust require that if the Board of Trustees are

WE  soNATA SOFTWARE LIMITED

year
Curremgerwce Cost S
m{erestcost e,
Liabilty Trasferred In/ Acquisition
Acwaﬂat (Gams);msses el
Benemspaid

Ohbligation at the end of the vear

15,455,332
8,092,730

£11,033,061)

117,761,920



Change in Assets during the year

Pian acsets at ‘lhe begmmnc of
the year

Expeacied reium on pEan asss*ts N
Cmtrrbutrons by Empioyer -
Actuai beneﬁts pmd
Acwana; Gamg {wsses} e
F’ian assets a‘l the encf ofthe year .
Actuai reium on pian assets .

Net ﬁsseta‘[i.iabrl:ty} recogmzed
i alance Sheet

Prese}nt Value of Defmed Be'ﬁeﬁt
Obizga‘lmn

Fasr value of pian assnts

Net As se‘ls r’ (Llabaiaiy}

Expenses recogmzed
Statement of Profit and Loss {as
part of Contribution to Provident
Fund and other Funds in Note 20
Employee benefits expense)

Current Service Cost

Interast Cost

Net Actuariai {Gaans)ﬂ_osses

“fo‘ai Expense

Yhemajor categones of p!an assets

. '169 149

in the

# Corporate Overview

Year ended
31.03.2015

118,222,154

10,285,327

47,350,987

(22 493 93?}

169,149,7 5§

(%)
Year ended
31.03.2014

98,329,181

8,554,639
23,548,289
{H O%% (}61'}

('! ¥ 76 894)

?18222 154

7 3?7 745
'1;70.?53_,755 117,761,920

miaséé'é;éf .
11,046,068 |
_ _____“0285 ol
31 502492' _

asa percentage of total plan

insurer Managed Funds

Category of fimds :

:ecure Fund

Defenswe Fund :

Batanced Fund

Siabte Ma naged Fund

Ac:uaria! Assumpt:ons‘ : 3

f)zscount Rate

R etirerment Age

800%

8 00%

60 Yea s

?59
(‘! 603 997}
460,234

1 18 222 3 54
460,2 4

15 455 332
8.092;730
(8 554 6%9)

5,264,692
2{3 258115

9.38%
8.70%

60 Yaars

M Financial Statements

tortality Table

Satary esca Eattan

Eshmaie o{ amount 0{

condribution in the immediate

next year

(%
Year ended Year ended
31.03.20‘25 31.03.2014
': Endzan indian
Assured szes Assured Lives
. :Mpr:t_aﬂty Mortality
Y {zoosaos)
5.0%
15 MS 239

The expected rate of return on plan assets is determined after
considering several applicable faclors such as the composition of
the plan assets, investment strategy, market scenario, ete. In order
to protect the capital and optimise returns within acceptable risk

parameters, the plan assets are well diversified.

The discount rate is based on the prevailing market vields of
Government of India securities as at the Balance Sheet date for
the estimated term of the obligations.

The estimate of future salary increases considered, takes into
account the inflation, seniority, promotion, increments and other

refevant factors.

Experience adjustments

)

3t03.2005

3032014 31032013 31.03.2012

31.03.20%%

Present
value of
defined
benefit
ohiegatlon

751,756

Fair value Of
plan assets

WLt

118,222,154

07, 159.11

98,3 29,?8‘

Surpltus /
’deﬁat]

Experience
adiusiments
on plan
Eabilities -
{gain)/losses

Experience
adjustments
on plan
assets - R
lfossesifgainy

35,785,228

22 425,518

{1176,894)

2E29540) (2188713

1450, 283)

(37 653}

BLBI 507 91571615

32 668 3% 92,154,761
583,136
1,356,613

625,583

wenn Nesve

32: Segmentreporting

The Company prepares cohsolidated financial staterments, hence
as per Accounting Sandard 17 on Segment Reporting, segment
inforrmation has not been provided in the standalone finandal

statements.
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33: Related party disclosure
i} Details of related parties:

Description of relationship

a} Wholly owned Subsidiaries (WOS)

{b) Subsidiary

{¢] Key Management Personnel {KMP)

ii)  Transactions with refated parties :

Names of refated parties

Sonata Infarmation Technology Limited, India
Sonata North America nc., USA

Sonata Software GmbH, Germany

Sonata Europe Limited, UK

Sonata Software FZ2 LLC Dubai

Sonata Software Qatar LLC, Qatar

Sonata Technology Solutions Limited, india { Dissolved on 18.06.2014)

Rezopia Ine, USA {subsidiary of Sonata Software North America Inc we f 22082014

P Srikar Reddy, Managing Director & Chisf Executive Officer

Particulars

WOS and Subsidiary Kmp

Rendersng of serwces

Sonata Soﬁwarn North Amwfca im: USA

Sanata mffware GmbH Germany

Sonata Europe Limﬂed UK

Sonai’a So‘tware FZ*LLC Dubat
Sonata Sof’tware (Qatar) LLC Qatar

Rezop;a mc USA

Sonata inferrr‘ahcﬂ sechnoiogy Lm'uted Endta

Saftware iscense fees pa;d

Sonata Informatmra Technotogy ertfed Fndsa

Beputation cost/Service charg

Sonata Information Technology Limited, India

Re:mbursement uf expanses

Sonata im’ormat fon Techmiogy Ltmzted ind;a

Sonata So‘?tware North Amer:ca Enc USA

Sonata Software CmbH Ge:many

Sonata Softwa{e FZ-LEC, Dubai

red

""" 2126672704, 1570205763
R
i
oo B

23,454,567
301,019,641 )

3?,32?,23{}

31.03.2015 31.03.2014 31.03.2013

3523388 .
1729829

SONATA SOFTWARE LIMITED

301941 1,410,552 : ;
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&)

Particudars

Sonata Furope Limited, UK

!nter corparate depos;ts gwen

Sonata Enfermat:en'{erhnoiogy Lzmzted !ndza {Refer note {r) and m i befow}

Inier corporate deposns recoverad

Sonata brif:

Interest on mter ccrporate depos;ts rece:ved

Sonata mformatmn Technoiogy Lzrﬂtted indsa

Recovery of rent

ts!

D;wdend recewetf

Sonata infarmatzon Technofogy letied Endta .'

Sonata Software GmbH, Germany

Re

;ved on redemptiun of eqmty shares

Sonata Europe L;msted UK

Received on redemption of preference shares

Sonata Europe Limited, UK

Guarantees gwen on beha!f of subs:diary ’

Sonaia En{ormatlon Technafogy lelted Endza :

Remuneratmn

P Snkaf Reddy, Managmg Dzrecior & Chsef Executwe Ofﬁcer

Commcsswn

F' Srfkar Reddy, Managmg Durectc»r & Chlef Executwe O"ﬁcer )

@ "on Technoiogy ermied Endsa

2 Information Technology Limited, India 3,

WOS and Subsidiary K

MP
e ha i I 31.03.2014 31.03.20%5 31.03.2013

62242 caz 9,104,561 = .

3 ??? {}OG GO{}

3603500000

3 603 50{} O{}G_ 4,057,{}00,0{}0 :

25022417

3,472,200, 1,495,124

5{} 630 930

24 87 556

58,266,731

277,513,268

625,000,000

30 4389 2 25,603,129

3,888,345
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¢

Particujars

Balances outstanding at the end of the year

Trade receivables

Sonata Software North Armerica Inc, USA

Sonata Europe Limited, UK

Sonata Software FZ-LLC, Dubai

Rezophaing =

Advances recoverable

Senata Europe Limited, UK

Sonata Software North America Inc., USA

Sonata Software GmbH, Germany :

Sonata Software (Qatar) LLC, Qat.

Sonata information Technology L

Trade payables

Sonata information Technology Limited, India

Sonata Software North America Inc, USA

Sonatafurope Limited, UK

Sonata Software FZ-LLC, Dubai

Remuneration payable

P Srikar Reddy, Managirig DXrector & Chief Executive Officer

Guarantees given on behalf of Subsidiary

Senata information Technology Limited, India {Refer Note 23 a)

mited, India

WOS and Subsidiary Kia

P
31.03.2015 3%.03.2014 31.03.2015 21.03.2014

475538530 258,569,083
32,958,597 28586016
9 21,235,751

: 2{;35’(}49' .

1,491,658 -

e
o
B

675000000 50000000

Notes:

i} Maximum balance outstanding during the year is T 973,500,000 (for the year ended 31.03.2014 ¥ 860,000,000)
i} These inter corporate deposits were given for business purposes.

34: Dretalls of leasing arrangements

i, The Company has entered into various operating lease agreements for office premises, residential premises, guest houses and
certain assets. These leases are canceliable as well as non-cancelfable and are for a period of 11 months to 180 months and may

be renewed based on mutual agreement of the parties.

BRG] sONATA SOFTWARE LIMITED
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36: There is no amount due and oustanding as at Balance Sheet
date to be credited to the lnvestor Education and Protection

ii. The total of future minimum lease paymerts on non-
cancellable operating leases are as below

3 Fund,
31.03.20158 31.03.2014 37: Expenditure on corporate sodial responsibility activities
Not later than one year '2_7,939,838 35,745,597 i Gross amount required to be spent by the cormpany during the
e year T6,762,318/~.
Later than one year and not 26,556 681 ii. Amount spent during the year on:
tater than 5 years &)
Later than 5 years - . g -
i Incask . Yettobe | Total
iil. The Company has subleased a portion of its leased premises : - paidia
cancelfable 3t the option of either parties. N S
iv. The lease payments recognised in the statement of Profit . Construction/ . -
and Loss are as under: accuisition of any asset :
f 2 Onpurposesother 6,422,022 - 6,422,022
31.03.2015 |QEAREFELL] than {1} above
acudedinrent | 71198306 | 133496824 3: previous years figures have bean regrouped ! reclassified
Less : Sub-lease payment 1495124 wherever necessary 1o corespond with the current years
received TS classification / disclasure,
Met rent expenses (Refer Note 21) 1 $7,72 1,086 132,001,700
v. There are ne rends which are contingent in nature.
35: Earnings Per Share

&
Particulars 31.03.2015 31.02.2014
Profit attributable fo equity | 1,174,697,787 | 538,419,741

shareholders

Weighted average number of
Equily Shares of § 1/~ sach

Earnings Per Share - Basic am.:l. 31,1_?‘ 5,52
Diluted EER
for and on behalf of the Board of Directors
PRADIP P SHAH P SRHAR REDDY M D DALAL
Chairman Managing Direclor Executive
&CED Wice Chalrman
SBGHIA VIREN RAHEJA 5N TALWAR
Director Director Director
B K SYNGAL RADHHA RAJAN R SATHYANARAYANA
Pirectar Birector AVP - Finance
& Accounts
Place : Mumbai PRIVA MANGS JASWANI

Drate: 196h May 2015 Company Secrelary
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Independent Auditors’ Report

TO THE MEMBERS OF SONATA SOFTWARE LIMITED
Reporton the Consolidated Financial Statements

We have audited the accompanying Consolidated finandial
statements of Sonata Software Limited (hereinafter referred to
as "the Holding Company) and its subsidiaries {the Holding
Company and its subsidiaries together referred to as "the Group™},
comprising of the Consofidated Balance Sheet as at 31st March,
2015, the Consolidated Statement of Profit and Loss and the
Consolidated Cash Flow Staternent for the year then ended,
and & surnrnary of the significant accounting policies and other
explanatory information.

Management's Responsibility for the Consolidated Financial
Statements

The Holding Company’s Board of Directors is responsible for the
preparation of these consolidated inancial statements interms of
the requirements ofthe Companies Act, 201 3 thereinafter referred
te as "the Act”) that give a true and fair view of the consolidated
financlal position, consofidated financial performance and
consolidated cash flows of the Group in accordange 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,
The respective Board of Directors of the companies included
in the Group are responsible for maintenance of adequate
accounting records in accordance with the provisions of the
Act for safeguarding the assets of the Group and for preventing
andd detecting frauds and other irregularities; the selection
and application of appropriate accounting poficies; making
judgments and estimates that are reasonable and prudent;
and the design, implementation and maintenance of adeguate
internal financial controls, that were operating effectively for
ensuring the accuracy and cormpleteness of the accounting
records, relevant to the preparation and presentation of the
consolidated financial statements that glve a true and fair view
and are free from material misstaternent, whether due to fraud
or erresr, which have been used for the purpose of preparation of
the consolidated finandal statements by the Board of Directots
of the HMolding Company.

Auditors Responsibility

Cur responsibility is 1o express an opinion on these consolidated
financial statermnents based on our audit.

While conducting the audit, we have taken into account the
provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report
under the provisions of the Act and the Rules made thereunder,

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 requirerments and
plan and perform the audit to obtain reasonable assurance about
whether the consolidated finandial statements are free from
materiad misstaternent,

An aud it involves performing procedures to obtain audit evidence
about the amounts and the disclosures in the consolidated

SONATA SOFTWARE LIMITED

financial statements. The procedures selected depend on the
auditors judgment, including the assessment of the risks of
material misstaternent of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments,
the auditor considers internal finandal control refevant to the
Holding Company's preparation of the consolidated financial
statemnents that give a true and fair view in order to design audi
procedures that are appropriate in the circumstances but not for
the purpose of expressing an opinion on whether the Holding
Company has an adequate Internal finandial controls system over
financial reporting in place and the operating effectiveness of such
controls, An audit also includes evaluating the approptiateness
of the accounting policies used and the reasonableness of the
accounting estimates made by the Holding Company’s Board of
Directors, as well as evaluating the overall presentation of the
consolidated financial statements,

We believe that the audit evidence obtained by us and the
audit evidence obtained by the other auditors in terms of their
reports referred to in Other Matters paragraph below is sufficient
and appropriate to provide a basis for our audit opinion on the
consolidated finencial statements.

{pinion

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 sorequired and give a true and fair view in conformity
with the accounting principles generally accepted in India, of the
consolidated state of affairs of the Group as at 319 March, 2015,
their consolidsted profit and their consclidated cash flows for the
year ended on that date.

Cther Matters

We did not audit the finandial statements of 4 subsidiaries whose
financial staternents reflect total assets of T 532,064,828/~ as at
31 March, 2015, total revenues of ¥ 510,979 187/~ and net cash
flow amounting to ¥ 20,165,004/~ for the year ended on that date,
as considered in the consofidated financial statements, These
financial statements have been audited by ather auditors whose
reports have been furnished to us by the Managerment and our
opinion on the consolidated financial staternents, in so far as it
relate to the amounts and disclosure included in respect of these
subsidiaries and our report in terrns of sub-section (3} and {11
of Section 143 of the Act, in so far as it relates 1o the aforesaid
subsidiaries s 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
refiance on the work done and the reports of other auditors and
financial statements certified by the Management,

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies {Auditor’s Report) Order, 2015
{"the Order"; issued by the Central Government of India in
terms of sub-section {11) of Section 143 of the Act, based on
the comments in the auditors’reports of the Holding company
and subsidiary company incorporated in India, we give in the
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Annexure 3 statement on the matters spedified in paragraphs
3 and 4 of the Order, to the extent applicable.

As reguired by Section 143 (3} of the Act, we report, 1o the
extent applicable, that

{8) We have sought and obtained all the information and
explanations which 1o the best of our knowledge and
belief were necessary for the purposes of our audit of the
aforesaid consolidated financial statements,

(b} In our opinion, proper books of account as required by
faw relating to preparation of the aforesaid consolidated
financial staternents have been kept so far as it appears
from our examination of those books and the reports of
the other auditors,

{c} The Consolidated Balance Sheet, the Consolidated
Staterment of Profit and Loss and the Consolidated Cash
Flow Statement dealt with by this Report are in agreement
with the relevant books of account maintained for the
purpose of preparation of the consglidated financial
statements,

idi In our opinion, the sforesaid 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,

On the basis of the witten representations received from
the directors of the Holding Company and its subsidiary
company incorporated in india as on 31st March, 2015
taken on record by the Board of Directors of the respective
entities, none of the directors of the Group companies
incorporated in India is disqualified as on 31st March,
2015 from being appointed as a director in terms of
Section 164{2) of the Act.

o
=)
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{f} 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 ta the best of our information and according
to the explanations given to us:

i The Group has disclosed the impact of pending
fitigations on the consolidated financial position of
the Group - Refer Note 27(b} {o (e} to the consolidated
Bnandial statements,

ii. The group did not have any material foreseeable
iosses on long-term contracts including derivative
CORTracts.

fil.a)  There has been no delay in transferring amounts,
required to be transferred, fo the {nvestor
Education and Protection Fund by the Holding
Company,

bi There were no amounts which were required
to be transferred to the Investor Education and
Protection Fund by the subsidiary company,
incorporated in india.

For DELOITTE HASKINS & SELLS
Chartered Accountants
{Firm's Registration No. DOB072S)

V. Srikumar

Place: Mumbai Partner
Date: 19th May, 2015

{fdembership No. 84494}
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Annexure to the Independent Auditors’ Report on the

Consolidated Financial Statements

{Referred to In paragraph 1 under ‘Report on Other Legal and
Reguiatory Requiremnents’ section of our report of even date)

Qur reporting on the Order includes one subsidiary company
incorporated in India, to which the Order is applicable, which
have been audited by us and our report in respect of this antity
is based on such report, to the extent considered applicable
for reporting under the Order in the case of the consolidated
finandial statements.

i Inrespect of its fixed assets of the Holding Company and its
subsidiary company incorporated in India;

(a) The respective entities have maintained proper records
showing full particulars, including quantitative details
and situation of the fixed assets.

(B} The fixed assets were physically verified during the year by
the Management of the respective entities in accordance
with a regular programme of physical verification which,
in our opinion provides for physical verification of all
the fixed assels at reasonable intervals. According to the
information and explanations given to us, no material
discrepandies were noticed on such verification,

(i In respect of inventory of the Holding Company and
Subsidiary Company incorporated in india:

{a} As explained {0 us the inventories were physically
verified during the year by the Maragement of the
respective entities at reasonable intervals.

(b] In our opinion and according to the information and
explanations given to us, the procedures of physical
verification of inventories followed by the Managernent
of the respective entities were reasonable and adaguate
in relation to the size of the Company and the nature of
its business,

(c; In our opinion and according to the information and
explanations given to us the respective entities have
maintained proper records of its inventorias and no material
discrepancies were noticed on physical verification,

{8 The Holding Company and #s subsidiary company
icorporated in india have not granted any foans, secured or
unsecured, to companies, firms or other parfies covered in
theRegister maintained under Section 189 of the Act by their
respective entities.

(v} In our opinion and according to the information and
expianations given to us, having regard to the explanations
that most of the items purchased are of a special nature
ard suitable alternative sources are not readily available
forr obtaining comparable quotations, there is an adequate
internal control system in the Holding Company and its
subsidiary company incorporated in India commensurate
withthe size of thelr respective entities and the nature of their
bissiness with regard to purchases of inventory, fixed assets
anvé for the sale of goods and services. During the course of
our audit, no major weakness in such internal control system
has been observed.

SON ATA SOFTWARE LIMITED

fvi

In our opinion and according to the information and
explanation given to us, the Holding Company and its
Subsidiary Company incorporated in india have not accepted
depesits during the year and do not have any unclaimed
deposits. Therefore, the provision of the dause 3{v) of the
Order are not applicable to the Holding Company and its
Subsidiary Company incorporated in India.

The provisions of clause 3(vi} of the Order are not applicable
to the Holding Company and #s Subsidiary Company
incorporated in India as the respective entities are not
covered by the Companies (Cost Records and Audit} Rules,
2014,

{vil} According to the information and explanations given to us,

in respect of statutory dues of the Holding Company and its
subsidiary company incorporated i India:

{a} The respective entities have generally been regular in
depositing undisputed dues, including Provident Fund,
Employees’ State Insurance, Income-tax, Sales Tax,
Wealth Tax, Service Tax, Customs Duty, Excise Duty,
Value Added Tax, Cess and other material statutory dues
applicable to the respective entities with the appropriate
authorities.

{b} There were no undisputed amount payable by the
respective entities in respect of Provident Fung,
Ernployees’ State Insurance, Income-tax, Sales Tax,
Wealth Tax, Service Tax, Customs Duty, Excise Duty, Value
Added tax, Cess and other material statutory dues in
arrears as at 31st March, 2015 for a period of more than
six menths from the date they became payable.

{} Details of dues of Income-tax, Sales Tax, Wealth Tax,
Setvice Tax, Customs Duty, ExciseDuty and Value Added
Tax, Cess which have not been deposited as on 3ist
March, 2015 on account of disputes by the aforesaid
entities are given balow:

Nature of Dues Forum where Aggregate
Dispute s Amount
Pending involved
&
Withholding Tax and 485,927,543
Interest thereon
Income Tax and Interest |- Income tax | 173112370
thereon +Appellate
“Tribunal [ o
Income- tax and Commissioner 521,058,831
interest thereon of IncomeTax
AAppeals) . .
Service Tax, Penalty and | ;Ceritral xcise and - 89,006,019
interest there on “Service Tax E
Appelate -
Hibune
Sakes Tax ‘Theldomnt -7 00 147 008
TCormmissioner of
Cormmercial Taxes
{Appeals), . "
Bangalore ..
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{di i The Holding Company has been regular in {xij According o the information and explanations given 1o
transferring amounts to the lnvestor Education and us, the Holding Company and its subsidiary company
Protection Fund; incorporated in India did not avail any term loan during the

year.

i. There was no amount which was required 1o be
transferred by the subsidiary company to the (i} To the best of our knowledge and according to the
Investor Education and Protection Fund; information and explanations given to us, no fraud by the

Holding Company and its subsidiary campany incorporated

in India and no fraud on the Holding Company and its

subsidiary company icorporated in India have been noticed
of reported during the year,

in accordance with the relevant provisions of the
Companies Act, 1956 and Rules made thereunder
within time,

(viii} The Group does not have accumulated losses. The Group
has not incurred cash losses on a cansolidated basis during
the current financial year covered by our audit and in the

immediately preceding financial year, For DELOITTE HASKINS & SELLS
(ix} In our opinion and according to the information and Chartered Accountants
explanations given o us, the Group has not defaulted in the {Firm's Registration No. 0080723}

repayment of dues to banks or financdial institutions. There
are no borrowings from debenture holders.

{xj According to the information and explanations given to
us, the Holding Company and its subsidiary company
incorporated in India have not given any guarartees during
the year for loans taken by others from banks of finandial
institutions,

V. Srikumar
Place; Mumbai Partrer
Date: 19th May, 2015 iMembership No. B4494;
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Consolidated Balance Sheet

As at 31" March 2015 %3

Note No. As at As at
31.03.2015 31.63.2014

3 wosisesse ]

EQUITY AND LIABILITIES

SHARF,HOLDER’SFUNDS BT PPR
Sharecapztai
RES@N&S aﬂd sur o

N 479147139 | 33 rea 171

. 4,284,306,445 3,743,953,477
e o 164,793

MINORITY INTEREST
NON-CURRENTLIABILTIES

e
19,835,352 7,399,934

Shareia borrowmgs i
O payabi&s
Othet current habilities T U
Shorttermp s g Tsssases | iages sse

) 3,782,964,404 4,838,723 005
8,086,906,207 6,590, 181,209

- 1.996,384,289

ASSETS

Tangzbfeassets

S122043275 ) 166,194,031

Intaf\qtbi@‘ assets R, S
Cap:tat work m progress__ o

)
149638336 82,304,493

3718
T 104,044,676

1,017,118
328938,

1L,248,665,104 1,619,457,058

Bformd tas msits {ﬂet} OSSOSO RRTR RSN N
Lc}ng-iﬂrm ioansand advances
Other o current e e e e e e e

Current investments '

3785 2

2000595721 1

é’ﬁ'é'r’i—mtem; loans and advances
Oth

651,584,845 134,647,835

6,838,241,097 |  4,970,724,151
- 8,086,906,201 |  6,590,187,209

TOTAL e
See acwompanying notes forming part of the consolidated financial statements

in terrns of our report attached For and on behalf of the Board of Directors
For Deleitte Hasking & Selis PRADIP P SHAH P SRIKAR REDDY MDDALAL
Chartered Accountants Chairman Managing Director Executive

& CEO Vice Chalrman

V. Srikumar S B GHIA VIREN RAHEIA SNTALWAR
Pariner Director _Direttor Director

B K SYNGAL RADMIKA RAJAN R SATHYANARAYANA
Phrector Piracior AVE - Finance
& Accounts

Place : Mumbai PRIYA MANOJ JASWANI
Date: 19" May 2015 Company Secretary
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¥ Financial Statements

Consolidated Statement of Profit and Loss

For the year ended 31* March 2015

For the
Year Ended
31.03.2014

For the
Year Ended
31.03.2015

Note
No.

REVENUE

e

Revenue from operataons

Otherincome

Total vevermue T

Purchaseofs{cck—mfrade {trad@d goods} e

.{:hanges e mventgnes o stock e frade

Employee beneﬁts expense
Oiher expeﬂses ' SRR

Earnings before exceptional item, interest, tax, depreciation and amortaization

(EBITDA}

'Less,f{Add} Exceptionai s (Im’efest ey e refund)

‘Profithefore tax
Fa Bepase

.Deferred FEVENEE
Prgﬁt after P bafo{e mmar[ty mterest e e e

Mmonty interest

' 1682?28? 386

 15,657,965,170
6830015
15,766,167,307

s
______ S5 : e
el S527i049% |
s TGt
_:_15”4 Tram0e
1,875,103,520

- aoom 700 564

1,496,384, 859'

14,662,926,980
1,103,240,327

27580669 1 54348558
e
86,295,200 103,985,465
"1, 786,808,320 999,754,865

_____________________________ -

L B2175916)
1,818,084,236 | 1,070,767,087

g
TR
(85,867,875}
293,533,988
777,233,109
435855
777,668,964
740

485,170,272
T 1,352,813,964

5 ee accompanying notes forming part of the consolidated financial statements

i terms of our report attached
For Beloitte Haskins & Sells
Chartered Accountants

PRADIP FSHAH
Chairman

S8 GHiA
EXrector

V. Srikumar
Partnar

B K SYNGAL
PHrector

Place : Mumbat
Date: 19" May 2015

for and on behalf of the Board of Directors
P SRIKAR REDDY M D DALAL
Managing Director Executive

&CEO Vice Chairman

SN TALWAR
Director

VIREN RAHEIA
Birector

R SATHYANARAYANA
AVP - Finance
& Aceounts

RADHIKA RAJAN
hrector

PRIYA MAROJ] JASWANI]
Company Secretary

ANNUAL REPORT 2014-15 KT



Consolidated Cash Flow Statement
For the year ended 31+ March 2015

%
For the for the
Year Ended Year Ended
31.03.2015 3103, 2014

A CASH FLOW FROM OPERAT!NG ACTEVITE
Netprofitbeforetax e _.?.«.9?9f?§.7_:_o_92_'_

24 348 258

Fmance costs
Prowsron {or doubtful trade recewab!es

27580869 |

' Aiiowance far doubtfui advances .

Prowszom‘ iaab:imes no kmgef requfred wmten back S
Net( i

' 6346 135"
(19391 956}

mvestments U S 937 340.

1,964, 940'

D:wdend income frem cufrent mves merlt

Unrea fized foreigﬂ_exchange gain {ne’z) .

"ﬁSs i67 334} '
| $04,240,377

| (12.242386)
@462,225)

500982 016
188,502,411
57,654,120
..304,715,147

364,411,118
1,269,126,265

:".....R39 s 445}:"

m_"_"?roceeds from safe of ﬁxed assets 1957670

Proceeds of current mvestmen*s {net)

"”:"___67’7?%?%?9.

U (4,227,931)
(B) | {1,250,367,174) | (380,722,519)

BT  SONATA SOFTWARE LIMITED
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c CASH FLOW FROM anucma activmes
Proceeds / {repayme

romf{

Dmdend pmd oh eqw ¥ shares

" Dividend ta:m.s pazd on equ;ty shams ' o h ' '

Fmance costs

Net. cash used in ﬁnancing actw;tles

o Netmcrease;{decreasa) in Cas[-, and c‘“h equwa[ents S e -

N Gpenin Cash and cash ec;uwaienfs ;Ref@r Note 38}

'Bafance wzth baﬂks

i n Current accounts

See accompanymg notes farmmg part of the consolidated financial statements

) bormwmqs {neﬂ

%
For the for the
Year Ended Year Ended
31.03.2015 (31.03.2014
1870299634 | n 10,873,750)

25.856,121)

(574 o 558)"
: 99,84_7,099)

: {234 031 976}

{44 S! 3, 966)

{24 348, 250}

-{513,399,235)

{413,767,942)

'{995 175 956]

474 635 8{}4
3 383 56! 541

L 1767982712 1

(7,251,047} | (10.214.633)

1,767,982,712

. 765,515,709

: 333 048, 604

28 538‘{98 2{) 207 501
406000 OGD g 4?4 60{) OOO
. 765,515,709 1,767,982,712

interms of our report attached

Far Deloitte Haskins & Sells PRADIP P SHAH
Chartered Accountants Chairman
V. Srikumar SBGHIA
Partner Pirector
B K SYNGAL

PHrector

Place : Mumbai
Date: 19 May 2015

For and on behalf of the Board of Directors

P SRIKAR REDDY
Managing Director
&CEQ

VIREN RAHEIA
Birector

RADHIKA RAJAN
Diractor

MDDbALAL
Executive
Vice Chairman

SNTALWAR
Director

RSATHYANARAYANA
AVP - Finance
& Accounts

PRIVA MANOJ JASWANI
Company Secretary
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Consolidated Notes

1.

b.

Corporate information

The Consclidated financials of Sonata Software Limited is
made up of the Sonata Software Lirnited {"Sonata” or the
“Company™} together with its subsidiaries Sonata information
Technology Limited, Sonata Software North America ind.
Sonata Software GrbH, Sonata Europe Limited, Sonata
Software EZ-LLC, Sonata Software {Qatar} LEC and Rezopia
Inc. Sonata has its registered office at Mumbal, india and
operationaily headguartered at Rangalore, India. Sonata
is listed on The Nationai Stock Exchange Limited and The
Bombay Stock Exchange Limited. The Companyis engaged in
the business of providing Information Technotogy Solutions
and software development services 10 1ts customers. Materiat
subsidiaries of the Company are:

a) Sonata information Technology Limited, in india through
which ¥t delivers both software development and
consulting services and also re-selling of product ficenses
of leading intemational software companies such as
Microsoft, IBM, Oracle et and

L} Sonata Software North America Inc., in USA through
which it detivers software development and consulting
services to its clients in Morth America.

Significant accounting policies

Basis of actounting and preparation of consolidated
financial statements

The consolidated financial statements of the Company and
Hs subsidiaries {fogether the ‘Group’} have been preparad
in accordance with the Generally Accepted Accounting
Principles in india {indian GAAP} 10 comply with the
Accounting Standards spedified under Section 133 of the
Companies Act, 2013, read with Ruie 7 of the Companies
{Accounts) Rules, 2014 and the relevant provisions of the
Companies Act, 2013 {“the 2013 Act) { Companies Act, 1856
{“the 1956 Act"}. as applicable. The consolldated financial
starerments have been prepared on accrual basis under the
historical cost convention, The accounting poticies adopted in
the preparation of the consalidated financial statemnents are
consistert with those followed in the previous year.

Principles of consolidation

The consolidated fAinancial statements have been prepared
in accordance with the principles and procedures for
thepreparation and presentation of consolidated financial
statements as laid down under AS 21 - Consolidated
financialStatements. The consolidated financial statements
ase prepared by applying uniform accounting policies in use
at the Group.

The fnanciat statements of the Company and Its subsidiary
companies have been combined on a tine-by-line basis
by adding together the book vale of like items of assets,
Habifities, income and expenses after eliminating inta-group
batances, intragroup transactions and urrealized prohis or
losses. The amount shown in respect of reserves comprises
the amount of the relevant reserves as per the balance sheet
of the Company and #3 share in the post-acquisition change
in the relevant reserve of subsidiaries,

BT  SONATA SOFTWARE LIMITED

Minority interest represents the amount of equity atiributable
to the minority shareholders at the dates on which
investment in a subsidiary is made by the Company and its
chare of movements in the equity subsequent to the dates of
investments as stated above.

The excess of cost to the Company of its investments in
the subsidiary companies over its share of the equity of
the subsidiary companies, at the dates on which the
investments in the subsidiary companies were made, is
recognized as goodwill, being an asset in the consolidated
financial statements, On the other hand, where the share
of the equity in the subsidiary companies as on the date
of Investment is in excess of cost of investment of the
Company, it is recognized as ‘Capital reserve’ and shown
under the head Reserves and surplus; in the consolidated
financial statements.

information on subsidiary companies

The fist of subsidiary companies included in the consolidated
financial statements is as undern

Name of the entity Countyy of % of Ownership . % of
incorporation held Ownership
Ason held
31.03.2015 As on
31032014
Sonata Informatlon india 100%:
Technology Himited
Sonata Software LISA 100%
Narth America inc‘ o = AL REE .~ pr—. — -
Sonata Europe L s 106%
Limited Bada o |
Sonata Software Germany 100% 1009%
GmbH ........................
Sonata Software UAE T005% 100%:
Sonata Software Qatar 49% £9%
{Qatar} LEC
Refer nate ‘E ........................... oA r——
Sonata Technology india o 100%
Selutions India Lid
{UP{O -E 80620?4} .............................
Rezopla Inc. fwef LSA 60% -
22 ‘08‘ 20} 4} .................
Note

1. Interms of the Memorandum and Articles of Association,
the composition of the Board of Directars of Sonata
Software {Qatas) LLC ks controlled by the Company
and hence it has been considered as subsidiary for the
puspose of consafidation.

5 Al the foreign subsidiaries are integral foreign
operations.

Figures pertaining to the subsidiary companies have been

regrouped / reclassified wherever necessary 1o bring them in
line with the Company's financial statements.

¢. Useof estimates

The preparation of the consclidated fnancial statements in
conformity with indian GAAP requires the Management 10
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make estimates and assumptions considered in the reported
armmounts of assets and labilitles {including contingent
fiabilities) and the reparted income and expenses during
the year. The Management befieves that the estimates used
in preparation of the consotidated financial staterments are
prudent and reasonable. Future results could differ due
to these estimates and the differences between the actual
results ang the estimates are recognized in the periads in
which the results are known / materfaiize.

Inventories

Inventories are valued at fower of cost {weighted average}
and the net realizable vaiue.

Depreciation / Amortisation

Depreciable amount for assetsis the cost of an assef, or other
amount substituted for cost, less s estimated residual value.

Company and its Indian Subsidiaries

Depreciation has been provided on buildings and plant and
equipments on the straight-fine method and on furniture
and fixtures, vehidies and office equipments on the writien
down method, as per the usefut Hife prescribed in Schedule
totha 2013 Act.

t easchold land and leasehold improvements are amortised
over primary lease perfod,

intangible assets are amortized over their estimated useful
fife on stratght-line methad as follows:

*  Computer software. 3 years
+  Goodwill acquired en purchase of business- 5 years

The estimated useful iife of the intangible assets and the
amortisation period are reviewed attheend of each financial
year and the amortisation period Is revised to reflect the
changed pattern, if any.

Foreign Subsidiaries

Depreciation has been provided on ali the assels on the
straight fine method considering 5 years as useful iife.

Revenue recognition

Revenues from contracts priced on a tme and material basis
are recognised when services are rendered and related cosis
are incurred.

Bevenues from fixed price contracts are recognised over the
iife of the contract using the proportionate completion method,
with contract costs determining the degree of completion.
Foreseeable losses on such confracts are recognised when
probable.

Revenues from sale of software licenses are recog nised on
transfer of stgnificant risks and rewards of ownership to
the buyers, which generally coincides with delivery where
there is no customisation required. in case of customisation,
the same Is recognised over the life of the contract using
the proportionate completion method, with contract cost
determining the degree of completion. Foreseeable fosses
an such contracts are recognised when probabie.

Revenues from maintenance contracts are recognised pro-
rata over the perod of the contract,

2
5
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Revenues are reported net of discounts.

Oividend income is recognised when the right foreceive itis
established. Interest income is accounted on accrual basis.

Fixed Assets (Tangible/Intangible]

Fixed assets are carrfed at costless accumulated depreciation
/ amortization and impairment losses, if any. The cost of fixed
assets comprises its purchase price net of any trade discounts
and rebates, any import duties and gther taxes {other than
those subsequently recoverable from the tax authorities),
any directly attributable expenditure on making the asset
ready for its intended use. Subsequent expenditure if any
on fixed assets after its purchase / completion is capitalized
only i such expenditure results in an increase In the future
tenefits from such asset beyond s previousty assessed
standard of performance.

Capital work-in-progress
Projects under which tangible fixed assets are not yet ready

for thelr intended use are carried at cost, comprising direct
cost, refated incidental expenses and attributable interest.

Foreign currency transactions
Initial recognition

Company: Fransactions in foreign currencies entered into by
the Company are accounted atthe exchange rates prevaiiing
on the date of the transaction or at rates that closely
approximate the rate at the date of the fransaction,

integral foreign operations: Transactions i foreign
currencies entared into by the Company’s integral foreign
operations are accounted at the exchange rates prevaifing
an the date of the transaction or af rates that closely
approximate the rate at the date of the transaction.

Measurement at the Balance Sheet date

Company: Foreign currency monetary iserns (other than
derivative contracts) of the Company, outstanding at the
halance sheet date are restated at the year-end rates. Non-
monetary tems of the Company are carried at historical cost.

integral foreign operations: Foreign currency monetaty
Hems {other than derivative contractst of the Company’s
integral foreign operations outstanding at the balance sheet
date are restated at the year-end rates, Non-monetary items
of the Company's integral foreign operations are carried at
historical cost.

Treatment of exchange differences

Company: Exchange differences arsing on setttement
/ restatement of foreign currency monetary assets and
Habilities of the Company are recognised as income oF
expense in the Consolidated Statement of Profit and Loss.

Integral foreign operations: Exchange differences arising
on settlement / restaternent of foreign currency maonetary
assets ang liabiities of the Company’s integral foreign
pperations are recognised as income of expense in the
Consolidated Statement of Profit and Loss.

Accounting for forward contracts

Premium / discount on forward exchange contracts, which
are not Mtended for trading or speculation purposes, are

ANNUAL REPORT 2014-13



amortised over the period of the contracts if such contracts
refate to monetary items as at the balance sheet date.
Exchange difference on such contracts are recognised in the
Consolidated Statement of Proft and Loss of the reporting
period in which the exchange rate changes. Any profit or loss
arising on canceltation or renewal of such a forward exchange
contract is recognised as income or as expensein the period in
which such cancelfation of renewat is made.

On consolidation, in case of integral operations, assets and
Liabilities {other than non-monetary items} are transiated at
the exchange rate prevailing on the balance sheet date. Non-
monetary items are carried ay historical cost In case of non-
integrai operations, assets and liabifities (both monetary and
non-monetary iters} are wanslated at the exchange rate
prevailing on the Balance Sheet date. Revenue and expenses
are transiated at yeatly average exchange rates prevaiting
during the year in case the holding subsidiary refationship
was in existence on the first day of the fiscal year. In case
of subsidiaries formed or acquired during the year, the
average exchange rate prevailing during the period since
the holding subsidiary relationship came into existence s
taken. Exchange differences arising out of these transactions
are included under Exchange Loss/ Gain and charged 1o the
Consolidated Statement of Profit and Loss in case of integral
operations”.

{nvestments

Long-term investments are carried individually at cost fess
nrovision for diminution, other than teraporary, in the vaiue of
suchinvestments. Current iavestments are carried individually,
at the lower of cost and fair value. Cost of investments includes
acquisition charges such as brokerage, fees and duties.

Emgployee benefits

Employee benefits include provident fund, superannuation
fund, employee state insurance scheme, gratuity and
compensated absences.

Defined contribution plans

The Group’s contribution to provident fund, superannuation
fund and employee state insurance are considered as
defined contribution plans and are charged as an expense
Hasad on the amount of contribution required to be made as
and when services are rendered by the employees.

Defined benefit plan

For defined benefit plan in the form of gratuity, the cost of
providing benefits is determined using the Projected Unit
Credit method, with actuarial valuations being carried out
at each balance sheet date. Actuarial gains and losses are
recognized in the Consolidated Statement of Profit and
Loss in the period in which they occur Past service cost is
recognized immediately 10 the extent that the benefits are
already vested and otherwise Is amortized on a straight-fine
basis over the average period until the benefils become
vestad, The retirement benefit obligation recognized in the
Balance Sheet represents the present value of the defined
henefy obiigation as adjusted for unrecognized past service
cost, as reduced by the fair value of scheme assets. Any asset
Fesulting from this caleulation is lirited to past service cost,

SONATA SOFTWARE LIMITED

k.

plus the present value of available refunds and reductions in
future contributions to the schemes,

Long-term eraployee henefits

Compensated absences which are not expected to occur
within twelve months after the end of the period in which the
employee renders the related service are recognised as aliability
at the present vaite of the defined benefit obligation as at the
balance sheet date,

Short-term employee benefits

The undiscounted amouni of short-term employee benefits
axpected to be paid in exchange for the services rengerad
by employees are recognised during the year when the
employees render the service. These benefits inciude
performance incentive and compensated absences which
are expected to occur within twelve months after the end
of the period in which the employee renders the related
service,

The cost of short-term compensated absences is accounted as
under:

fa} in case of accumulated compensated absences, when
amployees render the sefvices that incease their
entitlement of future compensated absences; and

(b In case of non-accumulating compensated absences,
when the absences occur.

Segmaent

The Group identifies primary segments based on the
dominant source, nature of risks and retums and the internal
organization and management structure. The operating
segiments are the segments for which separate financial
information is available and for which operating profit
/ loss amounts are evaluated reqularly by the executive
Management in deciding how to allocate resources and in
assessing performance.

Revenue, expense, assets and Habilities which relate to
the group as a whole and are not allocable to segment on
reasonable basis have been included under unaliocated
revenue/expenses/assetsfiabilities,

Leases

Lease arrangements where the risks and rewards incidental
to ownership of an asset substantially vest with the lessor
are recognized as operating leases. Lease rentals under
operating leases are recognized in the Consolidated
Statement of Profit and Loss on a straight-line basis over the
lease term.

Earnings per share

Basic eamnings per share is computed by dividing the profit/
fioss) after tax {including the post tax effect of extraordinary
tems, if any} by the weighted average number of equity
shares outstanding during the year. For the purpose of
computing diluted earnings per share, profit / {loss} after
tax lincduding the post tax effect of extraordinary items,
if any} and the weighted average number of equity shares
outstanding during the year are adjusted for the effects of ali
dilutive potentiai equity shares.
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Yaxes onincome

Current tax is the amount of tax payable on the taxable
income for the year as determined in accordance with the
applicable tax rates and the provisions of the Income tax Act,
1961 and other applicable tax laws.

Mininum Alternate Tax (MAT) paid in accordance with the
tax faws, which gives future economic benefits in the form of
adiustment to future income tax liability, is considered as an
asset #there fs convincing evidence that the Company will pay
notmal incorme tax. Accordingly, MAT ks recognized as an asset
in the Balance Sheet when it is highly probable that future
sconomic benefit assoctated with twill flow to the Company.

Deferred tax fs recognized on timing differences, being the
differences between the taxable income and the accounting
income that originate in one period and are capable of reversal in
one or mofe subsequent periods. Deferred taxis measured using
{he tax rates and the tax laws enacted or substantively enacted
as at the reporting date. Deferred tax Habiities are recognized
for all timing differences. Deferred tax assets are recognized for
timing differences of ftems other than unabsorbed depreciation
and carry forward losses only to the extent that reasonabie
certairty exists that sufficent future taxable income will be
avatlable against which these can be realized. However, if there
is unabisorbed deprediation and carry forward of losses, deferred
tax assets are recognized only if there is virtual certainty that
there will be sufficient future taxable income available to realize
the assets, Deferred tax assets and fiabilities are offset ff such
Hems relate to taxes on income levied by the same governing tax
taws and the Compaty has a legally enforceabie right for such
set off Deferred tax assets are reviewed at each batance sheet
date for their realizability.

Current and deferred fax refating to items directly recognized
in reserves are recognised in reserves and not in the
Consolidated Staterment of Profit and Loss.

Impairment of assets

The carrying vaiues of assets / cash generating units at each
Balance Sheet date are reviewed for impairment. If any
indication of impairment exists, the recoverable amount of
such assets is estimated and impairment is recognized, if the
cafrying amount of these assets exceeds their recoverable
amount. The recoverable amount is the greater of the net
selling price and their value in use. Vaiue in use Is arrived at
by discounting the future cash flows to their present value
based on an appropriate discount factor. When there is
indication that an impairment Toss recognized for an asset
in earlier accounting perfods no longer exists or may have
dacreased, such reversal of impairment loss is recognized in
the Consolidated Statement of Profit and Loss.

Provisions and contingencies

A provision is recognized when the Company has a prasent
chligation as a result of past events and itls probable that an
outfiow of resources will be required to settie the obligation
inrespect of which a refiable estimate can be made. Provisions
{exciuding retirement benefits} are not discounted to their
present value and are determined based on the best estimate
required to settie the obiigation at the balance sheet date.
These are reviewed at each balance sheet date and adjusted
ta reflact the current best estimates. Contingent liabiiities are
disciosed in the Notes. Contingent assets are not recognized
in the Consolidated financial staternents.
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q. Hedge accounting

The Group uses foreign currency forward contracts to hedge
its risks associated with farelgn currency fluctuations relating
to firm commitments / highly probable forecast ransactions.
The Group designates such forward condracts in a cash flow
hedging refationship by applying the hedge accouniing
principles set out in “Accourting Standard 30 Financial
instruments: Recognition and Measurement” issued by
the Institute of Chartered Accountangs of india. These
forward contracts are stated at fair value at each reporting
date. Changes in the fair value of these forward contracts
that are designated and effective as hedges of future cash
flows are recognized directly in “Hedging reserve” under
Reserves and surplus, net of applicable deferred income
taxes and the ineffective portion is recognized immediately
in the Consolidated Staternent of Profit and Loss. Amounts
accumuiated in the “Hedging reserve” are reclassified fo
the Consolidated Statement of Profit and Loss in the same
periods during which the comimitted/ forecasted transaction
affects profit or foss. Hedge accotniing is discontinued when
the hedging instrument expires or is sold, terminated, or
exercised, or ho longer qualifies for hedge atcounting. For
commitied/ forecasted transaction, any cumulative gain
or Igss on the hedging instrument recognized in "Hedging
reserve” is retained until the committed/ forecasted
transaction occurs. If the committed/ forecasted transaction
is no fonger expected to occur, the net curnulative gain or loss
recognized in “Hedging reserve”is immediately transferred
to the Consolidated Statement of Profit and Loss.

5. Operating Cycle

Based on nature of producy/ activities of the Company and
the normal thme between acquisition of assets and their
realisation in cash or cash equivalents, the Company has
determined its operating cycle as 12 months for the purpose
of classification of its assets and Habiiities as current and non-

currernt,
3 : $hare capital
_ 2
Asat As at
_3‘! 03,2014
Authorized
150,000,000 equity shares of face .
vatue T 1/- each TSG,O{}{},OO?M

{Asat 31032014 1 150,500,000
equity shares of face value T 1/-
each}

issued, suhscribed and paid-up
105,159,306 equity shares of face
value ¥ 1/- each fully paid-up

{Asat 31.03.2014 : 105,159,306
equity shares of face value ¥ 1/-
each]

Total 105,159,306 | 105,159,306
Refer notes () to (i) below

105,159,306 | 105.159,306
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Notes:
it Reconcifiation ef number of shares and amountoutstanding

at the begmnmg and at the end of the reportmg year

Opemng fresh Closmgbaiaace
balance issuef
{ther
[ thanges ©

Eqmty sharesw;th\;otmg T
Aghts i
Year ended 3tst March 2015

Numberofshares | 105159306 9,306
Amount m? _ 105 158, 305 55.105,159,306
Eqquity shares with vot,ng . :

rights

Yea ended*!qtf\#archzem
Number c:rf shares 105,159,306

Amountin®

H) Details of nghts, preferences and rastrictions attached o
each dass of shares

The Company has equity shares having a par valug of ¥ 1, Each
shargholder is entitled for one vote per share. The shareholders
have the right to receive interim dividends declared by the Board
of directars and final dividends proposed by the Board and
appraved by the shareholders.

in the event of lquidation by the Company, the holders of the
equity shares will be entitled to receive in proportion to the

number of equity shares held by them, the remaining assets of

the Company.

Hedgingreserve . .
Opening balance

Add: Effect of foreign exchange
rate variation on hedging
instruments cutstanding at the
end of the year

Less: Transterred to Statement |

of Profit and Loss i

Surplus in Statement of Profit

andboss

Opening balan:
Less: Dppreaatmn on transition
to Schedule B of the 2073 Act
on tangible fixed assets with
nif remaining useful life {Net of

E.ess

Proposed dividend
{Dividend proposed to be
distributed to equity share
holders ¥ 4.25/sharg)
{Previous year T 2,75 -equity share) |

interim dividend
{Interim dividend s distibuied to
euity share holders ¥ 2.75/share)

{Previous vear T 1/~ eqmty sharg}

31 .03.201 S

. 3356069

13386 969

(X3
As at

L A10274.506)

. 3356069

(11,274 5061

99,368,487

1 1,451,§t_54"_

"'1 336,965, 829

446,927,051

75,986,105

3,356,069

.| 1.944645,691

777,668,964

289,188,042

21 76,645 585

The sharcholders have all other rights as available 1o equity 2172,347,139 |3,638,794,171
shareholders as per the provisions of the 1956 Act/the 2013 Act. 5 : Other long-term labilities
read together with the Memorandum of Assodiation and Articles @)
of Association of the Company, as applicable. As at s at
iii} Detaiis of shares held by each shareholder halding more than 31.03.2015 31.03.2014
S% shares Provision % 19635353 7,399,934
e " Total - 19,635,352 7,399,934
As at 31,03.2015 Asat31.03,2014
No, of % of No. of 9% of 6 : Short-term borrowings
IO | shares | holding | UL L RG] &)
Hemendra M Lo L pry
Kotha I'i g USG OG{) 8 6} 31 03,2015 31.03.201 4“.”
Viren Rateja | 8 259 000} 785 3 250 000 ....iReferNoteibelowy f . .
Suman Rzheja | 6,900,000 656 | 6200000 Termloan N
From other than bank- -
Unsacured (Refer Note d
4 : Reserves and surplus bowd ]
) .
iy As at 31.03.2015 : Secured by
31 3‘:' ;tns 31 2; a21014 lier: of fixed deposits
< hiwbobbusie S [As at 31932014 © Secured
Securities premium 450 924,411 450,924,411 by pari passu first charge on
Ca ltairedem tlon reserwe . alf the current assets of the
P P! B ______\_3?8,71 3'395:. 278.713,830 Company both present and
General reserve : future including stocks, book
y 6 debts and other current assets
o _ i wherever located)
Add: Transferfrom surp!us in R it Loan is due for payment in
Staterment of Profitand Loss | 145.000,000 80,000,000 August 2615,
Closing halance 874,154,246 | 729,154,246 Total 244,247,384 56,947,730

BT sonATA SOFTWARE LIMITED
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7 Trade pavables g : Short-term provisions
T (%)
As at As at As at As at
EARERENS: 31.03.2019 31.03.2015 31.03.2014
Trade payables - other than
aceeptances p19SEoER0E | 1.996354.289 mesmn for employee beneﬁts
Tatal 2,495,958,894 | 1,996,384,289 WX 6 =¥
S Compensated abser\ces 89,795,055 80,087 470
8 : Othe: jabsiliti (o o AT :
f current liabilities - Gratuity {Refer Note 30) 704,125 894,277
Asat As at Others
EANERTIENN | 31.03.2014
intarest acerued but not due on mesion for tax
borrowings. 1,724,548 - {net of advance tax
N - ¥ 756,356,577/- {as at
income received in advance ERisG
{Unzarmed revenue) glesale e 31.03.2014 103,868,403 65,470,993
Cravity iater Note 36} Eromrnest) 4 e Tt - T 420483,357/) and net of
14 MAT credit - T 52,599,998/ {as
Unpaid dividend at 31.03.2014 - ¥ 71,077,230)
Gtherpayables T I i FHESSEES S 1, L WS PR,
Statutory remittances Z" "‘(’;’*“’g forproposed equity | gagga7051 | 289,188,092
N widen 56,927, , 188,
z;ig:::ie on purchase of fixed 6,001,286 2.332.944 . . Pl y 1.
- rovision for tax on propose
Advances from customers _ 151?3 456 ?8 244 202 dividends e agnod SeBk s
Other liabilities 9,753,539 11,634,537 Total ARETER- I T
Tota 307,103,533 | 300,602,618 s Pl 58,
10 :FEXED ASSEYS
1Bti} Fangible assats
{7}
U USRI = - N g RO U ated depreciation Netblock
Pammlars {ostasat Additions | Aequisitions ﬁeduawnsf Costasat fpto fortheyear | Beduckians /3 Tramsition Asat Asat Asat
062858 through | adiustments | BRIEGEUH 31832044 afustments | adiustment | IEINGRUIREEINERTILNY | 21932014
fisiness recardad
- against
combinations Surplasin
Statement
of Profit &
.................................................. . o O ... e
i_ea‘ﬂ‘oid {and 35,200, m - - 15,200,065 5 475842 1476,3%7 - e 53522501 B S4TT4Y | 29,724,058
{35,200, 080} [~ {-} (-1 (35,200 i} (4,399,636 {'E 875,316} -1 i} %5@5‘}-.{} (29,724 858}
Buildings 15,493,000 & s Tvasnoen | e s e O Tyymaes) 1 | otromast
£15,493 7A0} -] £ i £15,453 60 3 1H50 {1538 i~ EXYFATET I VYY)
R e R | SR S :
BTy prvermeniTs
REnun 459589) L zooadrl asTesen | aTeisasast| (52mMeTss | (28047 B3] (HBNASEES ] (5452678
Bamand | 3zrAveAMl Wenser| amazw| insansss] 31 Zd | 295.s5498| 1iaodcs| 1038186 25188061 30n664836 20661388 | 3318
eqpuipmen]
{337 385,260 [15 524,933} -1 [26 FHIEE (R4 439} {233 SEO T3] PR 4ITL {35 910,640} £} !295,280 4581 (32,131,950
Famfpesd | VI0095.520 5.860.002]  1,500,507) 3419730 109845398 | 86033395 8008807 6124236 150846]  83.068.818] 21876380 | 24,962,334
fixctursy
E‘Gl% FIERFITEI AT S {31 (3863233 !120 955,519 {B2EABEIT ] [S5BEEH)T (2806040 {-1 36,033 3050 3R I
Vehites 1 Tassuae] tamasr T mease] Uszestsz i a3anase] esesn3i aamd  -b 1586326] 2179826 | 11302
9,431,786 1649, 234) [} {5,128.384 4952656} 16,739,828) {E755M0 | 3504454 {~] {i 341,.35*‘5} 411,308
Officz WBIVTA%] 4762000  LI0AES3: 1101592 10R203,435 | 68426243 | 18316028| S.6mIMI 16607.438]  91.666692] 1661673 | 40291450
eduipments
{187 7316591 | {5.311,347) {108 717,506} (64 R1T548 | BS50I| (3101513 E-} 68,426,450 {49140}
Totsf 63| 11,825,918 Tarsaese | eenssenl sraessel misaes] mamen] Teceszes) 32T | 166304831
B MESST) | (334008140 1| SR ISA0EE ] (ERRIABEAE | GRIAIMEGY D (VOABE IV {37 3N 5L £-3] [AETIRSAIE G HEG MBI

Previous year fguess are in brackets
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10 {#} Intangibie Assels

(&
Gross block. Accumulated amortization Ret Black
Partirglars 1 (ostasat | Additioms | Acguisitions 1 Deductions/ (ostasat Upto forthe | Deductions/ | ¥ansition Asat Asat Hsat
[ HETI TS theugh adjustments n.ams L0t yeal adjustments | ediustment § [EEARCFOLEREEINER LY | 3103204
business rm{éad
ations agains!
Surplus i
Statement |
of Prafit &
Loss
Eampatier 53,922,114 S 5 - 9g9m2H | 9BSRIM 58,922 174 - {-)
softwars - . N . = -
puaeg | (USUEB) ] Qumss) s | (nesn] TR i o 1
Saodwiil on 28,181,313 28,191,513 -1 3ATAM JAUATT] 24,777,636 t-3
of Buginass {-} i) [-1; {-} {-} {-} i i {3 f-} {-}
{Refer note
Joln L ST SRS -t e ] AV e
Total 98,923 174 .| WIS - 138 98,922 274 . 3413 8N 101,336,351 24777636 i1
T e T g sl mempg | (eS| gupm ] meen| ()] ossnae 1)
Previcus year figures afe in brackets
* fepresents owned unless otherwise stated
106 Hii} Depreciation and amortization expense
) 11 : Non-current investments
Particulars T A | For the year I
ended anded Asat Rsat
31.03.2015 31032014 31.03.2015 31.03.2874
Depreciation on Tangible assets ot o I Kon-Trade, Long-term, quoted and
As per Note No. 103 57300654 | 79486377 at cost
— S B S 138 shares of 1S $ 061 per share of 36,718 30718
Amortization on lntangible assets Principal Financial Group Inc.,
(L S e LS {As 2t 31.05.2014: 138 Shares of US §
e e 001 per share)
Tot , 714,531 9,637,.21
otal 0 7 5 Tout 36,718 30,718
16 {iv)Duking the year the ;omparfy fzas acguired software sefvice bussiness 12: Deferred tax assets (net)
of Yyka Software Private Limited, pursuant to 2 business transfer )
agteement dated 21.06.2074, The Company has acquired the business 3 i
by way of shump sate for 3 consideration in cash, Excess of consideration Asat
paid over net assets taken over is treated as goodwilh in accordance with N85 ﬂj,lﬂﬁ
Para 16 of Accounting Standard 10, Accounting of Fixed Assals, Tax effects on
16 {v} Dusing the year, pursuard Lo the notification of Schedule H to the 2013 Act Difference hetwesn book balance 42714905 32538920
with effect from 01,04 2014, the Company revised the estimated useful and tax halance of fixed assets
iife 0{ iti aﬁsets ‘IO ailgﬂ the useful iif& thh ih{)se Speciﬁed in SCHECELEJQ iE F PRSP PPPETRR] PRI e L J P P
Further, 2ssets individually costing 7 5,000/ or fess that wete depreciated Others oA25E3] | e
fully in the year of purchase are now depreciated based on the usehul Hife Total 88,740,736 | 104,044,676

consigered by the Company fof the respective calegory of assets.

Parsuant to the trarsition provisions prescribed i Schedule 10 the
2011 Act, the Company has fully depreciated the carrying value of
assets, ret of residusl value, where the remaining usefid fife of the asset
was determined to be nil as on 01042014, and has adjusted an amount
of # 11451 604/- {net of tax) against the opening balance in Surplus in
Statement of Profit & Loss under Reserves and surplus.

The deprecistion expense in the Statement of Profit and Loss for the
year s higher by ¥ 12,214,692/ consequent to the change in the usefid
life of the assets.

BT SOMNATA SOFTWARE LIMITED
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13 ; Long-term loans and advances

T
As at As at
31.03.2015 31.03.2014
Unsecured, considered good ' SR
unfess otherwise stated |
Capital advances 12,894,144 2,652708
Security deposits 127,716,184 107,416,505
Other deposits 1,823 12,075,586
Prepaid expenses 5,287,622 1,271,106
Balances with Government n
atithorities - o
Receivable from customs 21,891,249
VAT credit receivable, 6,093,874 6,346,135
L tomsidereddoubtild 1o Rl
Less : Provision for doubtful 6,093,874 6,346,135
Advance tax (het of provision 627,404,188 690,782,784
for tax - T 657,011,435/~ {as al e
3103,2014-3 3401453734 TR SRR
MAT credit entitlement 128,304,832 179,326,817
Other recoverables
Considered good 1,702,179
Considered doubtful 12,500,000
Less : Allowance for doubtful 12,500,000
Lgecoverable ¥ i it
Yotal 923,766,452.] 1,017,118,984
14: Other non-current assets
()
e ] MEEA A EI | 31.03.2014
Unsecured, considered good o
Receivable on sale of subsidiary 328,958,187
Total - 328,958,187
1 5: Current investments
T}
31.03.2015 JEEIEERGT)
Nan-trade
Envestments in mutual funds
(unguoted)
Atlower of cost and fair value,
unless otherwise staled
Birta Sun Life Short Term 151,885,050
Opportunities Fund - Quarterly
Dividend
15,588,468.23 units at £ 10.51
prer unit
{As5at31.03.2014 -
14,537,793.33 units at ¥ 1045
per Unit

M Financial Statements

Tata Floater Fund Plan A-Daily
Dividend

Nil units

{As at 31.03.2014 - 2502029
units 3t ¥ 100353 per unitl

Tata Short Term Bond Fund Plan|

A - Growth 2,154,494 .45 units at
T23.21 per unit

{As at 31.03.2014 - 2,154494.49
units at $23.21 per unit)

Franklin india Short Term
Income Retail Plan -~ Growth
1953159 units at T 254031
per unit

{Asat 31032014 - 1953159
units at ¥ 2540.31 per unit)

HDFC Short Term Plan - Growth
4,125,514.66 units at T 24.24
per unit

(As at31.03.2014 - 4,125514.66
units at ¥ 24.24 per unit}

Asat ||
31.03.2015

50,000,000

As at

25,108,585

50,000,600

49616327

100,060,600

P BlockRock Income
Opportunities Furid Regular
Plan - Growth

2A9L 462 26 units at ¥ 20,04
per unit

{As at 31.03.2014 - 2,454,462.29
units at ¥ 20,04 per unit)

Relance Regular Savings Fund -
Debt Plan - Growth Plan Growth
Option - SDGP

8,961 21498 units at T 16.74
per uni

{AsaL 31032014 - 8,961,21436
units at ¥ 16.74 per unit}

HFC Cash Fund- Daily Dividend
- {Direct Plan)

2502943 units at T 1000.54
per unit

{Asat 31.063.2014 - Nil)

Tata Money Market Fund Direct
Plan - Daily Dividend

30,025.69 untts at ¥ 1001.52
per unit

{Asa131.03.2014 - Nil)

156,000,000

50,000,000

Reliance Liguid Fund - Cash
PMan - Direct Plan Datly
Dividend Option - CPAD
1780564 units at 111415
per unit

(As at 31.03.2014 - Nil}

infrastructure Development
Finance Company Money
Manager Fund

- Treasury Plan - Dally Dividend
- {Reguiar Plan)

NI units

(hsat 31.03.2014-5.711.26
units at ¥ 10.07 per ynit)

Total

Aggregate cost of unguoted
investment

576,667,474
77 574,814

ANNUAL REPORY 2014-15



16: Inventories

15 : Short-term loans and advances

&) (T
As at As at As at Asat
. 21.03.2015 31.03.2014 31.03.2015 31.03.2014
Stock-in-trade - Hardwgre} 73331244 12,078,752 Unsecured, considered good S
Sc)ftware prOdUCt aﬂd EECGRSQS . L . e e ettt e
Total 73,331,244 12,078,752 Securily deposits 3,739,945 6,093,075
i . 4
17 : Teade receivables ?I?her deposits 6600802 -,336,830
. T Gratuity {Refer Note 30} 1,319,626
Asat As at 1 S o
Loans and advances to 5,237,874
SANERLICN | 31.03.2014 employees
Unsecured ........... . yd ™ 4 0 .
Tracte receivable outstanding for Prepaid expenses | >4 25'997__
a period exceading six months ... Balances with gpvermment
from the date they are due for authorities
paY”"Qnt ........ — SO VAT credit receivable 3881 3}}-49 10,875,314
) Considered good 129,894,367 17,685,859 .
Considerad doubtful 27,630,695 86,404,325 Sarvice 1ax credit receivable 232172,994 131,855,485
157534062 | 104,090,184 Receivable from service tax 10,982,527 51,602,638
Less : Provision for doubtful 27,639,695 86,404,325 authority Looh
t'rade rﬁCEiVab!eS . I A R 98 TM—
126,894,367 17,685,859 Other recoverables 41,298,598 3,157,462
Other trade receivables: 1 e Total © 367,039,996 | 298,664,301
_ Considered good L2877,218473 | 2066226397
Considered dountiul . Lo 2,188459 20 : Other current assets
12,977,218473 | 2068414856 i
Less : Provision for doubtful A 2,188,459 As at As at
trade receivables Lo - 31.03.2015 31.03.2014
2,577,218,473 12,066226,397  \jioocured consideredgood | . o L
Total 3,107,112,840 §2,083,912,256
Unbilled revenue 121,471,019
interest accrued on bank 9,820,747
18: Cash and cash equivalents deposits
. i,
® tUnrelised gain on forward 3,356,069
Asat As at contracts
31.03.2015 31.63.2014 : W
e Recelvable on sale of -
Cheqguies, drafts on hand 3,928,507 4,203,893 subsidiaty S
Balances with banks B  Yotal 651,584,845 | 134,647,835
In current accounts 333048604 | 328971318 e
e — g 20,207,501 21.1: Revenue from operations .
in demand deposit acgounts 1,414,600,000 :
For the year For the year
in sarmarked accounts ) ended ended
Balance held as margin 86,863,813 31.03.2015 31.03.2014
fnoney S Revenue from  hardware/| - Lo
i Inpaid dividend account 9,907,008 software product and licenses 30,682_3,063,6@8 16,561,292,434
The balance that meet the ' fevenue from software 6,11 7_,050_,4_«'4_.1: 5,084,602,085
definition of Cash and cash services o
equivalents as pet AS-3 Cash Other operating revenues 16,167,337 12,070,681
flow Statementsis - . -
T 765,515,709 {As at 31.03.2014 Total 16,821,281,386 | 15,657,565,170
T1767882714) o )
Total 2,000,595,721 §1.864,753,53%

SONATA SOFTWARE LIMITED
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21.2: Other income 25 : Other expenses
@ _ @)
SNQTINEITN T LY | For the year ended Forthe yearended H{1gutPLrIInEN]
31.83.2075 31.03.2614 3LA32015 31.03.2044
Interest income from fixed 199,146,566 1 21738903 Powerand Fuel $1 54,646, 54,590,189
deposits with banks SR Rent {Refer Note 33) 169,080,448
Dividend income from current - 35,314,948 61,752,840 Repairs and maintenance - 2,456,155
investments | i Buildings
Net gain on sale of current 21,212 - fepairs and maintenance - 8,697,809
vestments 4. SERN Machinery
Net gain on forsign currency 33451505 - bsurance 5 20,855,517
transaction and translation : Lo fates and taxes 26 6{}?030
Other non-gperating income Commurication cost 52,503,716
Provisions/Habilities no longer 23,474,836 16,391,956 Facility maintenance 45218343
; . b .
’ef‘“‘fe‘f wrst’ae-n ack Al E——— Travelling and conveyance 308,268,387
Miscellaneous income . 6,437,973 5,318,438 expenses
Total 198,747,040 | 108,202,137 Professional and technical fees 102,535,714
{egalfees 8,654,923
Insourcing professional fees 419,97419
22: Purchase of stock-in-trade (traded goods) Net loss on foreign currency 45 784,602
& wansactionandtranslation oo oy
IS LIVt ELLEL R | For the year ended Net Joss onfixed assets sobd / 1,964,940
31032015 31403.2014 scrapped
Purchase of traded items :’53.9'233-3..9{.}.- 269 1 10,061,700,964 Excess of carrying costs over fair 947,340
i i value of current investrments
Total :-2_9,'_2 38,1 0{__3359 10,061,780,964 Net koss on sate of current 10,285,300
invesiments
23 : Changes in inventories of stock-intrade Expenditure on corporate sodal -
'3 responsibifity
Forthe year ended FZEGFSTRIE L Bad trade receivables written off
11.03.2015 31.83.3014 1 ess : Provisions released
Opening Stock - .
e Prewision for doubtful trade 31,836,307
Stock-in-trade - Hardware/ 7920177 receivables
Software product and ficenses e e Y 30177 Provision for doubtful advances 6,346,135
P - 3 el Acivances written off 7,707,066
Stos:fg t?; ——— Ryt Software ficence fees 933,991
ock-ivirade - Hardware, 2078, :
Software product and licenses Sl E’;:;:r e;‘;:: ﬁg:ﬁ:ﬁ}m 10697713
a 74 - _('6._1. ;52‘;2;; -------- ::‘1128'5:;552) Miscellaneous expenses T Hoa088919 160,079,042
ncrease) / decrease in 1,252,492) 158, U re——
s aerE e 1,440,881,933 1,496,384,859
Note - Payment to auditors comprises :
24: Employee benefits expense {net of service taxinput credit)
£y Remuneration to statutory 5,100,000
rocsmemr auditors for audit of Company
TS LTI EL LN Y | For the year ended and its subsidiaries
_ 1'2015 .. reaeu Remuneration to other auditors 4,615,780
Salaries, wages, bonus and 1 2889216907 for subsidiaries
allowances S Remuneration to statutory 750,000
Contribution to provident fund 165,722,995 112,608,384 auditors for other services -
and other funds (Refer Note 30) o Reimbursement of expenses i ASSATT 231,939
Giratuity (Unfunded) 2850,133 11,181,159 10,657,719
{Refer Note 30 e The Company avails input credit : )
Staff welfare expenses ~121,038468 104,324,314 far Service Tax and hance no
Yotal '5.527.194,996, 1 3,108,959,732 service tax axpense was accrued
during the year
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26: Finance costs

Intergst expensas i

For the year ended
31.83.2015

(%)

For the year ended

31.03.2014

Borrowings

Others

3651949

27,979

Other borrowing costs

20668322

Yotal

24,348,250

27 : Contingent labilities

As at
31.03.2015

a} Guaraniees

The Company has given
cotporate guarantges 1o
certain suppliers of Sonata
Information Technology
Limited  {SITL), its wholly
owned subsidiary, on behalf
of SITL,  amount  drawn
down as at year end against
this facility is INil {as at
31.03.2014 s TNl

675,000,000

<3
As at
31.03.2014

56,000,060

b} Claims against

the Company not
acknowledged as debt

The Company had received
a legal notice from s
ex-employes towards
compensation arising
on  account of terms of
appointment,  Based on
legal opinion received by
the Company, the maximum
arnount payable In the event
the proceeding goes against
the Company is T 22,863,099,

22,863,099

22,863,099

One of the clients of the
Company had  indemnified
the Company for any
demands that may arise
on account of service tax
liability up to an amount of
T 23700000, The amount
included as disputed demand
s excuding the amount
indemnifiad by the dient.

The demand for payment
of service tax on  repair
service relating o software
is hasad on Board circutar of
the department issued with
retrospective  effect, The
Company had filed appeal
before Customs, Excise and
Service Tax Appellate Tribunal
{CESTAT) and had got stay
on recovery untidl disposal
of appeal. ¥ is confident of
gelting favorable outcome
hased on legal precedents
which supports its stand

Asat
31.03.2015 |

2}
As at
31.03.2014

{21,352,990

21,352,996

d)

Disputed demands of
Karanataka Sales Tax

284,017

Y.

Disputed demands of
ncome-tax

3.911,494,157

4,620,356,040

[

fAY

Disputed demand of
Service tax

The  Company  renders
Information Technology
refated services to same of its
dients in India. The Service
Tax department had dassified
these services as ‘Manpower
Recrultment or Supply Agency
Servicas. The Company had
contested this re-classification
ancd had preferred an appeal
hefore the Central Excse and
Service Tax Appellate Tribunal
CESTATL.

67,653,029

67,653,029

SON ATA SOFTWARE LIMITED

Details of disputed demands of Incame-tax by issue and by
year are as belaw:

Disallowance of claims made under Saction 10A of the
Income-tax Act, 1961

The Company does its business of software exports through
multiple operating units or undertakings registerad under
the Software Technology Park Scheme of India. In computing
1axable profit from the export of software, the Company claims
exemptions provided to registered software technology parks
undertakings and units as provided under Section 10A of the
ncome-tax Act, 1961 {MAct™

The income-tax department in its assessments has been
denying or limiting the benefis of Section 104 of the Act to
the multiple undertakings of the Company on the ground that
they were in fact gne single unit and thus the benehts claimed
where in excess of permissible Himits, and had raised a demand
of ¥720,298,198 {As at 31.03.14 -T720,298,198; for financial year
2006-G7, 2007-08, 2008-09 and 2009-10.

T {As at 31.03.2014- 236,805,408} for the financial year
2005-06. The Commissioner of Income Tax {Appeals} had given
a favorable order against which the department had fijed an
appeal before incorne Tax Appellate Tribunal (ITAT). Income Tax
Appeliate Tribunal has dismissed the appeal during the current
year.



Gi}

(i)

For the financial year 2006-07, the Commissioner of Income
Tax (Appeals) had given a favarable order against which the
department had filed an appeal before Income Tax Appetiate
Tribunal. For the financial year 2007-08, 2008-0% and 2009-10,
the Company has challenged the dedsion of Assessing Officer
and has preferred appeals 1o the Commissioner of ncome-Tax
{Appeals).

For the financial year 2001-02, Income Tax Appeliate Tribunal
had given a favorable order on the ground of income accrued
under Section 10A of the Act against which the department had
filed an appeal before the High Court of Mumbai T 14,863,703
{hs at 31.04.14 -314 863 703).

inter-ynit set-off of losses

As discussed in point {i} above the Company operates
multiple operating units and undertakings under the Softwara
Technology Park Scheme of India. While computing its faxable
profits, losses from one undertaking were set off against profits
of another or carried forward to the subsequent years, The
ncome-fax department had disallowed such carry forward of
tosses. The Company received favorable orders from {TAT and
the department had preferred an appeal before the Mambai
High Court which is yet 1o be admitted for financial years 2004-
05 and hence there is na contingent liahility.

#12321,813 {As at 31.03.14 § 7,770,360} for the financial year
200203 and 2003-04. The Company has preferred appeals
before ITAT,

Disallowance of Inter-Company Service Charges and cosis
for deputation of personnel

The Company charges Sonata Information Technology Limited,
its wholly owned subsidiary, for certain support services
rendered. During assessments, the Income-fax department
denied Section 10A of the Act benefits on such support services
and assessed the same as normal business income and raised
demand of T233,708,32¢ {As at 31.03.14 - T 138367873} for
financial years 2001-02, 2002-03, 2003-04 and 2004-05. The
Company had recelved favorable orders from Income Tax
Appellate Tribunal However, the department preferred an
appeal on the said orders before the Honorable High Court of
Mumbai.

T11,635,577 {As at 31.03.14-¥Nil} for the financial year 2010-11.
The Company has filed an appeal before the Commissioner of
Income Tax {Appeals) during the current year,

Sonata Software Limited, the holding company charges the
Company for certain support services rendered and for the cost of
project personnet deputed. These support services and costs for
deputation are being disallowed by the tncome-tax department
while computing taxable profits of the Company. The Company
has challenged these disallowances and consequent demands
at appetiate levels and is confident of a favorable cutcome.

Details of Demands and Forums where they are pending are:

o T402964087 (As af 31.03.2014 - ¥ 319683 404} for the
financial years 2001-02, 2002-03, 2003-04, 2004-05, 2003-
(6, 2006-07 and 2007-08, The Company has received
favorable orders from the Income Tax Appeliate Tribunal.
The Income-tax department has preferred an appeal 1o the
Honorahle High Court of Mumbai.

B, T 212999547 {As at 31.03.2014 - ¥ 111.904,892) for the
financial year 2010-11 and 2011-12. The Company has
preferred an appeat to the Commissioner of Income-tax
iAppeals).

Corporate Qvenview

%

{iv}

M Financial Statements

HE ¥ NH (As at 31.03.2014 - 798468823} for the financial
vear 2008-09. During the yeat, the Company has received
favorable orders from the Income Tax Appeliate Tribunal,

v, T 91884882 1As al 31.03.2014 - ¥ Nill for the financial year
2009-10. The Company had received favourable order from
the Cammissioner of Income tax{Appeals).During the year,
the lncome-tax department has preferred an appeal to the
tncome Tax Appellate Tribunal,

v, T 44659336 (As at 31.03.2014 - ¥ 44659336} for the
financial year 2002-03. The mcome-ax departments
appeal to the Honorable High Court of Mumbat was time
parred and hence dismissed. The Income-tax department
had preferred a Special Leave Petition on the said dismissat
to the Honorable Supreme Court of India which had
referred the petition back to the Honorable High Couwrt
of Mumbai {o reconsider its decision. During the year the
High Court of Mumbat admitted the appeal

Withholding tax demand

The Income-Tax department has been contending that amounts
paid by the Company for buying the software products is in the
nature of Royalty'and hence had to withhold Income-tax onthe
same as per the Act and had raised demand of T284,187.956 (As
at 31.03.14 -¥284,187.956} for the financial years 1999-00, 2000-
Ot and 2001-02. The Company's contention has been that the
payments were made for purchase of ‘Goods and hence was
under no obligation to withhold Income-tax on the same. The
Company had received favorable orders from the ITAT which
were reversed by the Honorable High Court of Karnataka.
The Company had preferred a Special Leave Petition Appeal
on the said order to the Monorable Supreme Court of India,
which had been admitted. However, for these years one of the
principal suppliers of software to the Company had paid faxes of
$87,904 913 out of the above demand. The amount included as
disputed demand s excluding the amount paid by the supplier.

The Company is engaged in the business of buying and setling
packaged software in India. The Income-tax department has
been contending that amounts paid by the Company for buying
the software products is in the nature of Royalty and hence had
1o withhold income-tax on the same as per the Income-tax Act,
1961, and had raised demands of T218,239 587 (As a 31.03.2014
- ¥218.239,587) for the financial years 2000-01 and 2001-02.The
Company’s contention has been that the payments were made
for purchase of ‘Goods and hence was under no obligation to
withhold Income-tax on the same. The Campany had received
favorable orders from the Income Tax Appellate Tribunal which
were reversed by the Honorable High Court of Karnataka
The Company had preferred a Special Leave Petition Appeal
on the said order to the Honorable Supreme Court of India,
which had been admitted. However, for these years one of the
principal suppliers of software to the Company has patd taxes of
¥128 598 266 out of the above demand. The amount included as
disputed demand s excluding the amount patd by the supplier.

Deductions claimed under section B0 O

Prior 10 the enactment of Section 10A of the Act, the Company
daimed deduction for exports made, under Section 80 O of
the Act, The department had re-opaned the assessments and
disatlowed certain aspects of the claims made on the contention
that cost allocation principles followed for the claim are
srroneous and raised a demand of ¥ 8283,288 {As at 31.03. 14
- ¥ 8,283,288 for the financial year 1994-95. The Company had
received favorable orders from Income-Tax Appellate Tribunal.
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The department had preferred an appeat on the said order
before the Honorable High Court of Mumbai.

Disalowance of payments made for purchase of softwara
on which Income-tax was not withheld,

Payment in the nature of Royaity on which Income-tax have
nal been deducted at source are subject to disallowance as an
expense’ as per Sections 40{a)i} and 40{a}ia) while computing
taxable profits of the Company. Conseauent to issue described
in {iv] above, the lncome-tax department, holding payments
for purchase of software as “Royaly” disallowed the same while
compduting laxable profits of the Company,

TheMonaorable High Court of Kamataks had given an unfavorable
dedision on the issue covered in (v above. However, the said
demands which are consequential and penal in nature do not
arise automatically and there are multiple legal precedents in
favor of the Company. Based on legal opinions and feedback
from its legal counsels, the Company is confident of a favorable
autcome on these consequential demands.

Details of demands raised and the forum where these are
pending are:
T 2364309742 {As at 31.03.2014 - 2 L707.960,720 of tax

demand for the financial year 2001-02, 2002-03, 2006-07 and
2007-08. The Company had received a favorable order from the

28 : Commitments

29:

PR Y B
As at
31.03.2014
Estimated amount of 3,235,923
contracts remaining to
be executed on capital
account and not provided
for
Cther commitments - 148,632,488
purchase contracts

Details on derivative instruments and unhedged foreign
CRHTRNCY

i Forward exchange contracts{being derivative instruments),
which are not intended for trading or speculative purposes
but for hedge purposes to establish the amount of
reporting currency required or avallable at the seftlement
date of certain payables/receivables/investments.

the following are the outstanding forward exchange
contracts entered into by the Group and outstanding as at
31L.03.2015 (Previous year figUres are in brackets),

. Curre A Buy / Sef] Cross
Income Tax Appellate Tribunal. The Income-tax department has trrency meount Y CUrrency
referred an appeal to the Honorable High Court of Mumbal.
preter PP ? usp Rupees
£ In addition, the Company in the ordinary course of business A e
recelves various claims from its customers and other business (o e I T B e T
partners. Based on review of such matters and the information o b DETEZEEN T TTHEIEES
avallable at this time, the Company does not anticipate that
any of these wilt result in a settiement that will have a material HPEE
Hnipact on its finandal statements Rupees
iy The year-end forelgn currency expostres that have not been hedged by a derivative instrument or otherwise are aiven below :
Particulars At As 31.03.2015 At As 31.03.2014 Currency
Receivable Receivable/ Receivable Receivablie/
{ {Payabie} {Payable} { {Payable) {Payable}in
in Foreign (% . Foraign currency

currency

459,267

SONATA SOFTWARE LIMITED

17,141,42

LT S

O 272 I
o000 USB
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Particudars At As 31.03.2015

Receivable

I (Payable)

Short-term loans and advances EREEEN

(2418940

Receivable/
{Payable}
& in Foreign
curTency

(508,321)

44236113 -

‘naae B e

(33387 | 1828/E
- (10,688}
147,844}

(12326),

14469

o23630) | (34,045451)

30: Employee benefit plans
f)  Defined contribution plans
a} Provident fund

“The Comypany makes contributions towards a Provident Fund
under a defined contribution plan for qualifying emplovees.
The Provident fund is administered by the Trustees of Sonata
Software Limited Provident Fund and by the Reglonal Provident
Fund Commissioner. Under this schame, the Company is required
to contribute a specified percentage of payroll cost to fund the
benefits”

The Rules of the Company’s Provident Fund administered by
the Trust require that if the Board of Trustees are unable to pay
interest at the rate declared for Employees Provident Fund by
the Government under para 80 of the Employees’ Provident Fund
Scheme, 1952 for the reason that the return on investment is less or
for any other reason, ther the deficiency shall be made good by the
Company. Having regard to the assets of the Fund and the return
on the investments, the Company does not expect any daficiency in
the foreseeable future. There has also been na such deficiency since
the inception of the Fund.

Provident fund contributions amounting to ¥ 74,458,723 {Previous
year T59,624256), HNaticnal Pension Scheme contribution
ameounting to ¥ 2,637,963 (Provious year T 2,722439) have been

65993 |

AtAs31.03.2014 Currency
Receivable Receivable/
{(Payabie] {Payabie] in
(¥ | Foreign currency .

charged to the Consolidated Statement of Profit and Loss {as part
of Contribution to Provident Fund and other Funds in Note 24

Employes benefits expensa)

b} During the year the Group has recognised the following amounts

in the Statement of Profit and Loss

Employers contribution to

For the year ended J3IaHIFTEIENBEL]
31.03.2615 31.63.2014
Employee's State Insurance :
{as part of $taff weifare
. 314,653
expetises in Note 24
Employee benefits expense)
Superannuation {as part of
Contribution to Provident Fund
. 24,836,912
and other Funds in Note 24
Employee benefits expense!
401K contribution of
a subsidiary {as partof
Contribution to provident fund 8,713,228 6,026,054

and other funds in Note 24
Emplovee benefits expense)

ANNUAL REPORY 2014-15



it} Defined benefit plans - Gratuity

0
Forthe year For the year
ended ended
31,483,204

31.03.2015

As per ac‘luanal va!uatlon Change
igation during the year

Present value of Defined Beﬂeﬁt
Obligation at begining of the year '

Current Serwce Cost

intef@st Cost

Liab:Ezty Tranferred mf
ACQUi51tEOﬂ

Actual {GEFF}S)/LDSSES 50,533,300 2,156,469
Benefis Paid (25026888 | (11,976,131
Present Value of Defined Benefit ::' R

Obligation at the end of the year | 184,476,995 | 128827388

Change in Assets during the year

%)

RV, ST

Currant Servzce Cost N

For the year For the year
ended ended
31.03.20%4

31.03.2015

Lamentaervicelost 10016612674 | 16330,879
Emeresf Cost 9,045 643

 Net A Actuanai {Gams)/Losses

 Total £ Expense

Expected return on plan assets (9,549,815

: 19,398,723

The major categories of plan assets as a percentage of total plan

Fian assets at the beginning of
the year

Expectead retum on plan assets 9}549;51 5
 Contributions by Employer 24,020,586
Actu - beneﬁts pmd R , ng?m 3 1}
Acwanai Gams{ {LOSSES) R AR '47)
Plan ;;;»;éé;";%'%i%’é”’é';é”m fthe year 130,147,014
"”.Actuai retum on ptan assefs . 833é268
Net Asset/(Liability) recognized in the Balance Sheet

Present Value of Defined Benefit :

Obl:gatmn 1 28,82?,388
. S of%;;an asseg 007014

Fund St&aUS (Surpiusf aDeﬁot}} R

1319626

Net Assets a" Laabti ity

&

Expenses recognized in the Statement of Profitand Loss {as part
of Contribution te Provident Fund and other Funds in Note 24
Employee benefits expenss)

Experience adjustments

Particulars

Present value of defined beneft obligation

tnsurer Manag@d Funds 100%

Category affunds -------
Secure Fund 15.6%
414%

42.7%
Stable Ma naged Fund 0.3%

Actuarial Assumptions:

Discount R o 3R

_ b B70%
Betirement Age &0 Years
Mortality Table i Indian
Assmed Lwes Assured Lives

E_\z‘_lc_ir_t_al__ity Maortally

; {2006-08)

Saiary escalation

" Estimate of amount of
contribution in the immediate .
next year 15,293,058

The expecied rate of return on plan assets is determ:ned after considering
several applicable factors such as  the composition of the plan assets,

srvestment strateqy, marke! sceharie, etc. In order to protedt the capital and
optimise retumns within acceptable sk pararseters, the plan assets are welt
diversified.

The discount rate is based on the prevailing market yields of Government of
tndis seclirities as at the Balance Sheet date for the estimated term of the
obligations.

The estimate of future satary increases considered, takes inte account the
inflation, seniority, prometion, increments and other refevant factors.

Fair vaiue of planh assets

Surp!us/fdeﬁcat}

Experlence adjustments oft p!an E;abmzzes {gam;/ icass

Expenence ad;ustments on plan assats - (Enss)l gain

SQONATA SOFTWARE LIMITED

)

| 31.03.2014 | 31.03.2013 | 31.03.2012 03,2011
128827 338' 113,070528° 95,158,119, 100,060,106

_ "{éé”?'é'% e
,3 s o Jw}_?_._.__.___ o 899_

ol T

TUe7 s (4560059 {1,868,405)
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# Corporate Overview

(%} tn primary segment, revenue and all expenses, which relate to a

31.03.2015 JECRCETE particular geographical segment basgd onlocation of customer,

) . RIS are reported. Secondary segment s reported based on the

. company’s business viz, products and services. Revenue is
5 D identified based on the husiness operations,

sty benbiats
subsidiary is non funded,

Charged 1o the Statement of Profit 2,850,133 . )

and Loss fincluded in Gratuity Revenues and expenses directly atirbutsble to segments are
{unfunced) in Note 24 Employes reported under each reporfable segment. Expenses which are not
hensfits expense), : directly sdgﬂtzﬁa ble woea ch reportable segment have been allocated
o T R on the basis of associated reventies of the segment and manpower

. efforts. All other expenses which are not attributable or allocable
31: Segmentreporting tr segments have been disdlosed as unallocable expenses, Assets
and liabilities that are directly attributable or allacable to segments
are disclosed under sach reportable segment. Al other assets and
liabilities are disclosed as unallocable. Fixed assets that are used
interchangeably amongst segments are not allocated to primary
and secondary segments.

The Group’s operation comprises of software development, technical
services and product marketing. Primary segmental reporting is
based on geographical areas based on location of customer, viz,
Domestic (indiaj and International (Rest of the werld), Secondary
segment comprises business segment viz, products & services,

Primary Disclosure
Geographical Segment based on Jocation of customers {Z)
Pasticutars india Other than India Unallocable ) Consolidated

[ 51032015 WERERTIZNN 31032015 WEKTEGTEN 0300 105,207
Revenue . ' ' '

Earnings before finance
cos, other income and
ta

290,784 624615409 108,202,137 -1,814,388,989

Prfit befare exceptional 568 230,681,351

items, finance cost and taxes

18,412,303

165295535

Prafit before tax 2nd : 999,254,862
exceptional tems
Exceptional items -
Interest income on
rwcome Tax refund
P
Taxexpense
Proft before minority

{71,512,235)

1818984236 1,070,767,007

777,233,109

PP" tafter ta & - ?7?,568,964

minority imterest

.. 5590,181,209

Segment assets
Se

Depreciation & 2,656,131 76,981,084 79,637,315
amortisation
Other significant nen-cash

EXOENEET

9[59?{593 . 23584339 T S 493?9‘0??

Secondary disclosure
Business Segment
Products Services Unaliocable Consolictated
L 31032015 EEKERTITEN AELEITEN 21032015 WECEELIZEN 31032015 ECTECITNN
Revenue o 053608, 10561292434 5] 2096672736 e e 85 1557965170
Assm o ) , ‘E%?,362927 34072165813 1550852469 086,506,201, 6,59{},381,%09
Capitsl expenditure L A28LEN 3,382,569 33,131,327 - 92,524,771 36,514,295

Geographical Seqment based on Jocation of assets
ASI2SM0020 3297061759 2012834394 1742266981

P I 3382960 ¢ SS241050 33131377

1550852469 - 8086905201  6590,181,209

Segment assets
63,524,771 36,514 256

561,525,787

Capital experditure
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32 : Related Party Disclosure

i} Details of related parties

Oescriptlon of reiatlonshfp Name of related parf*es

Key Management Personal
{(KMP}

| Mr. P Srikar Reddy, Managmg
- Director & Chief Executive Officer

%)

Particulars

it Transactions with related
parties :

KMp

3.93.2014

Remuneration

# Srikar Reddy, Managing
Director & Chief Dxecutive
Officer

0438932

Commission

25,603,129

F Srikar Reddy, Managing
Director & Chief Executive
Officer

3,888,345

iii} Balances outstanding at
the end of the year

Remuneration payable

P Srikar Reddy, Managing
Director & Chief Executive
Officer

8,000,000

Commission payable

P Srikar Reddy, Managing
Director & Chief Executive
Officer

3,888,345

33: Details of leasing arrangements

i. The Group has entersd into varlous operating lease
agreemenis for office premises, residential premises, guest
houses and certain assets. These leases are cancellable as well
as non-canceliable and are for a period of 11 months 1o 180
months and may be renewed based on mutual agreement of

the parties.

. The total of future minimum lease paymenis are non-
cancellable operating leases are as below :

£4]
[TIRCTRISIEN LI | For the year ended
R 31032014
Not later than one year a6 764 630 42,508,705
Laterthan one year and not later 57.782.179
than Syears )
Later than 5 years -

iii, The lease payments recogmsed in the Statement of Profit
and Loss are as under:

4]
For the year ended JRETS IR EEIELT TN
31032005 HENELERLICES
included in Rent {Refer Note 25} 160,563, 169,080,448
included in travel, conveyance ) 2779,979
and fadlity maintenance
iRefer Note 25} R
270,563,842 | 171,860,427

vi. There are no rents which are contingent in nature.

34 :The effect of acquisition of subsidiary

The effect of acquisition of subsidiary on the financial position
and results as inciuded in the consolidated financial statement is
given below:

s

Particulars

ugust 22, 2014

Ltabtl:t:es as at 31 03.2(}1 5

asatB‘E 03, :ms

L A317,188

Non current aSSELS

e e . .33‘664529
Pmﬁt! {Loss} after tax forthe (14,002,085

period ended 31.03.2015

35: Additional information as required by Paragraph 2 of the General Instructions for Preparation of Consolidated Financial
Statements to Schedule HE to the 2013 Act {Previous year figures are in brackets)

Name of the entity

Subs;dlanes

SOMNATA SOFTWARE LIMITED

indlan

consolidated net
: assets

LI7ese L

Net assets, e, total assets minus Share of profit / {loss]
tota labtitt‘es . - e e e e e e e e
)\maunt(? As % of Amount {T)
consofidated

proﬁt! floss}

87.41%  1,168670,151

v T )

(2387383565)

| 770388290 189%%
 {566,640344)




% Corporate Overview M Financial Statements &

Name of the entity : Netassets, .2, total assets minus
... Y083 liabilities
As % af - Amoun
! consolidated net
; assets

Share of profit f {foss}

T J\mount;%‘)
consolidated

profit } {foss)

..2onata software North America Inc

407,966,236 -29.714,074
(50,877,334

(393,751,026

{11.185816)

2956105

Tl Ti00.00%  4,284,306,445 | 1336,966,829
100.00%  (3,743953,477)

100{}{}% (177 658,508

36: Earnings per share

Particulars 3.03.2015 31.03.2014
Profit aitributable to equity shareholders 1336,966,829 777,668,964

105,15 105,159,306

Weighted average number of equity shares of Rel/~ each
Earnings Per Share - Basic and Diluted 23

7.40

37: Thereis no amount due and outstanding as at Balance Sheet date to be credited to the lnvestor Education and Protection Fund.

38 Previous year's figures have been regrouped / reclassified wherever necessary to correspond with the current vear's classification /
disclosure,

For and on behalf of the Board of Directors

FRADIP P SHAH P SRIKAR REDDY M D DALAL
Chairman Managing Director Executive

&CEC Vice Chakrman

S B GHIA VIREN RAHEIA SN TALWAR
Birector Birecior Director
BKSYNGAL RADHIKA RAJAN R SATHYANARAYANA
Director PDirector AVP - Finance

& Accounts

Place : Mumbai PRIYA MANOJ JASWANI
Date: 19th May 2015 Company Secretary
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BOARDS’ REPORT

To the Members,

The Directors have pleasura in presenting before you the Fifteenth Annual Report of your Company together with the Audited Staterments

of Accounts for the Financial Year ended 31 March, 2015,

FINANCIAL RESULTS
{Tin Crores}
Description Financial Financial
Year ended Year ended
31.03.2015 | 31.03.2014
R o sesa| 08719
2. p 1058.83

EBITDA
Depreciation & Amor
Profitbefore Tax and Exceptional ems

Profit after Tax

wal o EoE b
P i@ o i st

Exceptional item [Interest income on income Tax refund]

Pravision for Tax {Net)

105820 | 1058,

BUSINESS PERFORMANCE

Your Company has posted encouraging resuits for the Financial
Year that ended on 313 March, 2015.

We have been able to show a good growth as a result of
focusing on customer quality, tighter credit reviews and focus
on new technology products like cloud, analytics, Big data
appliance, ete,

Your Comgpany has reported all time high revenues of T 1096
crores in the Financial Year under review with a growth of 34.87%
in EBIDTA and 31.37% in PAT. The focus in this business has
always been to manage Return on Capital Employed, which was
approximately 37% for the Financial Year,

Your Company’s business has two broad lines:

A. PRODUCTS

Your Companys strategy of focusing on new technoiogies
praducts got a fillip during the Finandial Year. We have grown
substantially in the area of Cloud, Sodial, and Analytics. We have
been recognized as a value player in the above area by Microsoft,
Oracle and SAP. We have also focused on computer appliance
business like Oracle Exadata and Exalogic which have given good
resuits, We have also focused on security appliance for Polo Alto
and Check Point which have got good potential in Enterprise
Security Market. Your Company will continue to focus on high
value products and will continue looking for tying with leading
OEMs in this area. We are also focusing on Cloud Consulting
Services {o our enterprise customers.

SON AIA INFORMATION TECHNOLOGY LIMITED

B, SERVICES

During the Finandal Year under review, your Company has
strengthened across its service offerings.

Your Company's strategy of addressing select Enterprise class
clients continued to pay rich dividends both in terms of revenues as
well as profitability. Doring the Finandial Year, the group has afigned
with the overall services business of Sonata and has gsined a razor-
sharp focus in our key verticals of Travel, Retall, Consumer Product
Group and Qutsourced Product Development, As a result, we have
a deeper relationship with our existing chents, engagements span
across multiple technalogy and service offerings.

OUTLOOK IN BUSINESS

Based on the existing trend, your Company is positive of growing
inthe area of Cloud, Sodial, and Analytics. On computer appliance
business we belteve that it will have a good market for appliances
like Oracle Exadata and Exalogic in India. Our focus will aiso be on
security appliance for Polo Alto and Check Point which have got
good potential in Enterprise Security Market.

Your Company will continue to emphasise on high value products
and will continue looking for tying with leading OEMs in this area.
We are also concentrating on Cloud Consulting Services to our
enterprise customers.

With all this, your Company belteves that this business will grow
at a higher pace based on the strategy of creating more value to
our customers and principals and looking for more opportunities
to bring advanced technology products to the Indian market.



# Corporate Overview

BIVIDEND / TRANSFER TO RESERVES

During the Financial Year under review, your Company had
declared and paid First interim dividend of  4/- per equity share,
second interim dividend of T 4 /- per equity share Third interim
dividend of ¥ 4/- per equity share and Fourth interim dividend of
¥ 5 /- per equity share, thereby aggregating 1o a total dividend of
¥ 17/- per equily share (Previous Year T 15/ per equity share of
¥ 10/~ eachi Hence, your Birectors do not recommend any final
dividend for the Finandial Year 2014-15.

Your Company proposes to transfer Rs. 2.5 crores 1o the general
reserve.

BOARD MEETINGS

During the Financial Year under review, the Board of Directors met
8 {Fight} times. The Board Meetings were held on the following
dates - 26th May, 2014, 20th June, 2014, 11th August, 2014, 8th
September, 2014, 7th November, 2014, 31st December, 2014, 6th
Fetwuary, 2015 and 31st March, 2015,

BOARD OF DIRECTORS AND OTHER MANAGERIAL PERSONNEL

Sulit Mohanty, Whole- time Director of your Company, retire by
rofation and being eligible, offers himself for re-appointment at
the ensuing Annual General Meeting (AGM}. Brief profiles of Mr.
Sujit Mohanty is given in the notes {o the Notice of the ensuing
AGM.

Curing the Financial Year under review, Radhika Rajan was
appointed as an Additional Director w.ef 31 March, 2015 {o
fulfd the requirement of appeinting an Independent Director
on the Board of your Company and it is also proposed for the
confirmation of Radhika Rajan's appoiniment as a Birector at the
ensuing AGM.

Venkatraman N, Directar, had resigned from the Board with effect
from 9% April, 2015, for personal reasons,

Feroza Byramji, Company Secretary of the Company had resigned
waf 7" Novemnber, 2014,

DECLARATION FROM
ANNUAL BASES

Your Company has received necessary declaration from each
Independent Director of your Company under Section 1497} of
the Companies Act, 2013,that the Independent Directors of your
Company meet with the criteria of their Independence laid down
in Section 149(6) of the Companies Act, 2013,

INDEPENDENT BDPIRECTORS ON

DIRECTOR'S RESPONSIBILITY STATEMENT:

In pursuance of Section 134 {5} of the Companies Act, 2013, the
Directors hereby confirm that:

{a) in the preparation of the annual accounts, the applicable
accounting standards had been followed along with proper
explanation relating to materia] departures;

W Financlal Statements £

{b) the Directors had selected such accounting policies and
applied them consistenily and made judgments and
estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of the Company at
the end of the Finandal Year and of the profit and loss of the
Company for that period;

f¢}  the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing
and detecting fraud and other rregularities;

{d} the Directors had prepared the annual accounts on a going
concern basis; and

{e} the Directors had devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively

AUDIT COMMITTEE

The AuditCommittee currently comprizes of BK Syngal {Chairmany),
P Srikar Reddy and Radhika Rajan as its members. The Commiltee
met 5 {Five} times during the Financial Year under review and all
of #s recommendations were accepted by the Board,

NOMINATION AND REMUNERATION COMMITTEE

During the year under review, your Company has constituted
the Nomination and Remuneration Committee, in line with the
requirements of the Companies Act, 2013 and the Rules made
thereunder.

The present composition of the Nomination and Remuneration
Commitiee includes B K. Syngal {Chairman), P Srikar
Reddy and Radhika Rajan as its members. The Nomination
and Remuneration Commitiee has laid down a Policy for
remuneration of Directors, Senior Managerial Personnel and
other Employees. A copy of the Policy forms part of this Report
as ANNEXURE L

QUALIFICATIONS IN AUDIT REPORTS

Your Company confirms that there are no gualifications in the
Statutory Auditor’s report for the Financial Year 2014-15.

Howevet, qualification was observed by the Secretarial Auditor
in his Report to which the Board has shared the following
explanation:

1. Qualification : it respect of compliance under the provisions
of Section 135(5} of the Companies Act, 2013 and Rufes made
thereunder. during the Financil Year under review, the Company
has riot spent 2% of the average net profits of the Company
earned during the three immediately preceding Finandel
Years fi.e, during 2011-14) on Corporate Social Responsibility
DrOGHImS.
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Response : As the provisions of Section 135 of the Compandes Act,
2013 were made effective during the Financial Year under review,
the Company’s effort and time was devoted mainly in formulating
the TSR Policy and in identifying and firming up with Partners
through whom the amount would be spent on future €SR
activities, Buring the Finandial Year, your Company has finzlised its
Partners and has made aliocations foreachof the activities andg the
armounts would be spent during the current year.

SECRETARIAL AUDIT

Secretarial Audit Report as provided by Praveen Kumar B,
Practising Company Secretary is annexed to this Report as
ANNEXURE I,

COST AUDHT

“The provisions of Companies {Cost Records and Audit) Rules, 2014
are not apglicable to your Company.

SECRETARIAL STANDARDS

Thotgh during the Financial Year under review, none of the
Secretarial Standards have been notified by Central Government,
However, your Company has complied with some of the
provisions of the Secretarial Standards suggested by the institute
of Company Secretaries of india.

EXTRACT OF ANNUAL RETURN

As reguired pursuant fo Section 92{3) of the Companies
Act,2013 and Rule 12(1} of the Companies {Management and
Administration} Rules, 2014, an extract of annual return in MGT 9
as a part of this Annual Report as ANNEXURE HE

RECOGNITION

During the financial Year under review, your Company were
felicitated with followings recognitions:

a;  SAPPinnade for SME Value- Added Reseller of the year;

bj SAP Partner of the year- general business for significant
contributions made in developing and growing partnerships
with SAP and driving customer success;

¢} The'2014 Microsoft Country Partner of the Year, recognized
for providing outstanding solutions and sevvices,

d}  Excellent subsidiary engagement in india atl the World
Partner Corderence in Washington DC and

@} The LSP Partner of the Year and Alliance Partner of the Year
awards al the Microsof! Partner Summit.

Further, your Company signed a Solution Provider Agreement
{SPA} En US, UK & APAC which now allows your Company 1o selj
Dynarnics licenses in these geographical areas. Your Company has
also signed geography specific business plans with Microsoft in
india, US & UK to work or 2 ioint-GTM mode 10 win new client
and the ‘Micro Vertical Market maker agreement for Retail
with Microsoft USA and the Dynamics Master Vendor Affiliate

SON ATA INFORMATION TECHNOLGGY LIMITED

Recorded (MVAR) program in india with 22 (Twenty Two} partners
already signed up.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
AND FOREIGN EXCHANGE QUTGO:

(A} CONSERVATION OF ENERGY

Though your Company does not have energy intensive
operations, every endeavour has been made 1o ensure
the optimal usage of energy, avoid wastage and
conserve energy. As an ongoling process your Company
confinved to undertake the following measures to
CONSEIVE energy:

* Using energy-efficient computers and equipment with
the latest technologies, which would haip in conservation
of energy;

* Instaliation of sensors at work space area:

* instaliation of LCD/LED monitors {energy efficient) in
place of normal CRT maonitors, thereby saving energy;

* Usage of LED lighting; and

* Turning off air conditioners during non-peak hours and
on weekends

As the cost of energy consumed by your Company forms a
very small portion of the total costs, the financial impact of
these measures is not malerial.

{8} Fechnology absorption:

During the Financial Year under review, your Company
forused its efforts and built competencies in areas of
Mobility, Omni channel commerce, Analytics and Cloud,
Dedicated Compelency teams were selup for each of
these. Your Company aiso enfered into aliiances with
global technology leaders in these argas that heiped in
absorption of technology competencies. Key benefits in
technology include development of Retina - Analytics
solution for Retall companies. Your Company aiso
developed suite for process engineering tools cailed
ADEPY, that help reduce costs and improve quality of end
products.

{C3 Foreign exchange earnings and Qutgo

Foreign Exchange outgo on account of Travelling, Royalty,
import of traded products, etc. was T 213,63 crores and
foreign exchange inflow on account of software services
rendered and sales of {raded products exports was T 9.89
crores.

PARTICULARS OF EMPLOYEES

information as required under the provisions of Rules 5{2} & 5{3)
of the Companies {Appointment and Remuneration of Managerial
Persannel} Bules, 2014, is mentioned below-
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Employee Designation in  Educational Age ! Experience . Dateof Previous empioyment'éﬁ.&m”
__Name  theCompany qualification . (InYears) __ joining : remuneration . designation
Mr.Sujit  Vice President . MA&PGDM | 47 . 26 01021991 7306701  Senior Marketing Executive
Mohanty &Director . i : ... Acadeny of Computer Education
Note: *  Your Company launched the new Rewards & Rewards
* The above employee is a permanent employee of the Program to create a recognition and appreciation culture to
Company. ensure a positive reinforcement of behaviours of caring and

*  Heis notrelated as per clause ix of sub-rule 2 above.

*  The equity shares hald {if any} are not attracted under clause
viti of sub-rule 2 above,

PUBLIC DEPOSITS

Your Company has not accepted any deposits from the public
during the Financial Year under review.

QUALITY MANAGEMENT

Your Company continues to achieve customer delight by
enhancing its Quality Management System processes. During the
Financial Year under review, the customer satisfaction index has
risento 4 out of 5. Your company also successfully underwent the
surveillance audit under IS0 900122008 standard.

HEMAN RESOURCES MANAGEMENT

During the Financial Year under review, your Company and its
employees were part of following activities:

=  Career Planning and Dewvelopment initiative  where
employees shared thelr aspirations and the organization
worked towards the realization by aligning opportunities to
aspirations, key developmental interventions and providing
employees with the required support & infrastructure.

*  Senior Leadership Development through a 360° feedback
process, key developmental interventions through Executive
Coaching, Leadership Development Program & Spansoring
Key leaders to Strategic Leadership Programs with B-schools.

*  An  organization-wide Employee Engagement Survey
seeking feedback from employees on how we can make
Sonata a Great Place to Work.

»  Constituting lLocation HR tearns and local Leadershig
Councils to address feedback received from the Employee
Engagement Survey.

* A Culture Audit 1o strengthen Organizational transformation.

*  Competency framework - Creation of a comprehensive
framework along with the competency dictionary.

*  Annual review of Compensation & Benefits to aligning it to
the Industry and administering it globally.

*  Drganized several employee engagement and Corporate
Social Responsibility events across our facilifies enabling
employees to engage, participate, contribute and do their
bit to our society

respect aligned with a strong focus on our business strategy
for customer success and corporate responsibility

DETAILS OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS

Your Company has deployed adequate Internal Control Systems
{ICS) in place to ensure 2 smooth functioning of its business. The
processes and the systems are reviewed constantly and changed
to address the changing regulatory and business environment,
The Control Systems provide areasonable assurance of recording
the transactions of its operations in all material aspects and of
providing protection against misuse or loss of Company’s assets.

The ERP systern which the Company had implemented has
helped in further strengthening the internal control systems that
are in place,

The existing internal control systems and their adequacy are
frequently reviewed and improved upon to meet the changing
business environment, The external auditors as well as the internal
auditors periodically review the internal control systems, policies
and procedures for their adequacy, effectiveness, and continuous
operation for addressing risk management and mitigation strategies.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

Your Company has duly complied with the provision of Section
186 of the Companies Act, 2013,

RISK MANAGEMENT POLICY

Our Risk Management practice seeks fo sustain our long term
vision and mission. Your Company continuously evaluates the
various risks surrounding the business and seeks to establish
the risk management processes and their constant review. The
Board continues to assess the risks surrounding the business of
Your Company and formulates strategies directed at mitigating
these risks. While the exacutive Management of Your Company
establishes the processes and policies which are directed at
mitigating the risks to the business objectives and processes.

CORPORATE SOCIAL RESPONSIBILTY POLICY “CSR™:

Your Company has in pursiance to the provisions of Section
135 and Schedule Vil of the Companies Act, 2013, during the
Financial Year, formed a (SR Committes of the Board of Directors
to recommend {a} formulate and recomend a CSR policy, (b}
recomend the amount of expenditure 1o be incurred on the (SR
activities and {c) monitor implementation of the CSR poalicy from
tirme to time.
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Your Company primarily focused around initiatives towards
development of applicalions to promote heritage sites,
g-commerce portals for artisans and craftsmen to market
their products, planting of saplings as a part of its Go- Green
initiative, partnering with leading technical incubation centers
to ald education to the youth and to promote education to the
impaired.

The Annual Report on (SR in the prescribed format is endlosed to
this Report as ANNEXURE IV,

RELATED PARTY TRANSACTIONS ;

Particudars of Contracts or Amangements with Related parties
refarred to in Section 188(1) — details provided in format AOC-2
as ANNEXURE V.

JUSTIFICATION FOR ENTERING [INTO RELATED PARTY

TRANSACTIONS :

During the Financial Year your Company has availed inter Corporate
Deposits at prevailing bank lending rate from its Parent Company,
Sonata Software Lid. for meeting its working capital requirements,

Also, your Company has obtained Corporate Guarantees on
its behalf from its Parent Company, Sonata Software Lid, for
facilitating its business needs.

STATUTORY AUDITORS

ks, Deloitte, Haskins & Sells, Chartered Accountants, {ICA]
Registration No. 0080725}, Bangalore, Statutory Auditors of

your Company were appointed as Statutory Auditors from the
conclusion of the previous AGM to the condlusion of the fourth
consecutive AGM, subject to ratification of appointment by the
members at every AGM held after this AGM and accordingly, a
resolution proposing ratification of their appointment is being
submitted to the shareholders at the ensuing AGM.

ACKNOWLEDGEMENTS

Your Directors would like to place on record their gratitude for
all the guidance and co-operation received from all its clients,
vendors, bankers, financial institutions, business associates,
advisors, regulatory and government authorities.

Your Directors also take this opportunity to thank all iis
shareholders and stakeholders for their continued support and
all the Sonatians for their valuable contribution and dedicated
service,

For and on behalf of the Board
SONATA INFORMATION TECHNOLOGY LIMITED

P SRIKAR REDDY
CHAIRMAN

Place : Mumbai
Date: 19th May, 2015

NOTE: Annexures | to V to this Report, is prepared in the
prescribed format and shall be tabled at the meeting.

ANNEXURE

NOMINATION AND REMUNERATION POLICY

1. PREAMBLE

This Policy is formulated for the Company and ail
its Subsidiaries including but not limited to Sonata
information Technology Lid, Sonata Europe Limited,
Sonata Software North Amaerica Ing, etcto attract, motivate
and retain high-caliber senior executives/directors in
a compelitive marke!l, who possess the required core
competencies, professional backgrounds and skill sets in
itre with the nature and identity of the Company and its
business. This Policy reflects the Company's ohjectives for
good corporate governance as well as sustained jong-term
value creation for stakeholders,

2 OBIECTIVES
Theobjectives and purpose of this Policy are as follows:

#  To lay down criteria and terms and conditions with
regard to identifying persons who are qualified to
become Direclors {executive and nor-executive} and
persons whe may be appointed in Senior Management

SON ATA INFORMATION TECHNOLOGY LIMITED

{SMP} and Key Managerial positions (KMPland to
determine their Remuneration.

¥ To determine Remurneration based on the Company's
size, finandial position and trends and practices on
Remuneration prevailing in peer companies, in the
software indusiry,

¥ Tocamy out evaluation of the performance of Directors,
as wel as KMP and SMP.

¥

To peovide them reward linked directly to their
performance and potential relating to the Company’s
operations.
3. APPLICABILITY

This Policy is applicable to:

#  Directors {executive and non-exacutive);

¥ KMP;and

> SMp



EFFECTIVE DATE

In the context of the aforesaid objeclives, this Policy has
been formulated by the Company and adopted by the board
of directors of the Company on 30 September 2014 and this
date will be deemed to be the effective date of this Policy.

DEFINITIONS

11 “Act” means the Companies Act, 2013 {as amended
of modified from time fo time) and applicable rules
prescribed thereunder;

2} "Board” means the Board of Directors of the Company

3} "Director” means the Director appointed to the Board
of the Company.

41 “Committee” means Nomination and Rermmuneration
Committee of M/s. Sonata Software Limited as
constituted or reconstituted by the Board.

5} "Company means M/s. Sonata Software Limited and its
Subsidiaries,

6 "Independent Director” means a Director referred to
in Section 149{6} of the Act.

77 “Key Managerial Personnel” (KMP; means-

*  The Chief Executive Officer or the Managing
Director or the Manager;

*  The Company Secretary;
*  Thewhole-time Director;
*  The Chief Financial Officer
8} “Policy” means this Nomination and Remunetation
Policy.

9 “Senior Management Personnef” [SMP} means
personnel of the Company in cadre Senior Vice President
and above.

Note:

i}  Unless the context otherwise requires, words and
expressions used in this Policy and not defined
herein but defined in the Act shall have the
meaning respectively assigned to them thertein,

iy Words imparting the singular shall include the
plural and vice versa. Words imparting a gender
include every gender.

CONSTITUTION OF THE COMMITTEE

The Committee which & inter alia responsible for
recommending the Remuneration for Directors, KMP and
SWE, comprise of following Directors;

it M S N Talwar, Chairman (Non - Executive Independent
[irector}

orporaie Overview

8.1
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iy Mr S B Ghia Member {Non-independent MNon -
Executive Director}

fi; #Ar B K. Syngal Member {Non - Executive Independent
[irector)

Wy MrVirenRaheja, Member {Non - Executive Director)

The Board has the power to reconstitute the Committee
consistent with the Companys policies and applicable
statutory reguirement.

MATTERS TO BE DEALT WITH AND RECOMMENDED 1O
THE BOARD BY THE COMMITTEE

The Committee shall:

> Formulate the criteria for determining qualifications,
positive attributes and independence of a Director-

¥ identify persons whe are qualifed to become Director
and persons who may be appointed in Key Managerial
and Senior Management positions in accordance with
the ariteria laid down in this Policy: and

v

Recommend to the Board, appointment and removal of
Directors, KMPs and SMPs,

CRITERIA FOR APPOINTMENT AND REMOVAL OF
DIRECTORS, KMPs AND 5MPs

Appointiment criteria and qualifications:

811 The Committee shall identfy and ascertain the
integrity, qualification, expertise and experience of the
person wha is proposed for appointment as Director,
KMP or SMP and recommend to the Board about such
proposed appointment.

812 A person should possess adequate qualification,
expertise and experience for the position he is
considerad for appointment. The Committee has the
discretion to decide whether qualification, expertise
and experience possessed by a person is sufficient /

satisfactory for the concernad position.

The Company shall not appoint or continue the
employment of any person as Managing Director,
whole-time Director or Manager who is below the age of
twenty one yeats or who has attained the age of seventy
years. Provided that the term of the person holding the
described position may be extended beyond the age
of seventy years with the approval of sharcholders by
passing a special resolution which shall be based on
the explanatory statermnent annexed to the notice for
such motion indicating the justification for extension of
appointment beyond the age of seventy vears.

82 Term {Tenure:

821 Managing Birector/whole-time Birector/Manager:

¥ The Company shall not appoint or employ at the
same tirne a Managing Director and a Manager;
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* The Company shall not appoint or re-appoint any
person as a Managing Direclor or a whole-time
Directorora Managerfor atermexceeding fiveyears
at a fime. Provided that no re-appointment shail be
made eartlier than one year before the expiry of his
ferm.

822 Independent Director:

¥ An independent Director shall hold office for a
term up fo five consecutive years on the Board
of the Company and will be eligible for re-
appointment on passing of a special resolution by
the Company in this regard.

# Nolindependent Director shall hold office for more
than two consecutive terms, but such independent
Director shaii be eligible for appointment after
expiry of three years of ceasing to become an
independent Director of the Company. Provided
that an Independent Director shall not, during
the said period of three years, be appointed in
or be assodiated with the Company in any other
capacity, either directly or indirectly. However, if a
person who has aiready served as an independent
Director for 5 {Five} years or more in the Company
as on 1st October, 2014 oi such other date as may
be determined by the Comimittee as per regulatory
requirement, he shall be gligible for appointment
for one more term of 5 {Five} years only.

¥ Atthetimeofappointmentofanindependent Director,
it should be ensurad that number of Boards on which
suchindependent Director servesis restricted (o seven
Listed companies as an independent Director and
three Listed companies as an independent Director in
casesuch personis serving as a whole-time Directorin
any Listed company.

823 KMP:

A whole-time KMP of the Company cannot hold the
office in any other company except in its Subsidiary
at the same time. However a Managing Director of
the Company can heold the office in one another
company provided such appoiniment is approved
by a resolution passed at a meeting of the Board of
Directors with the consent of all the Directors present
at the meeting and of which meeting and of all the
resolutions to be moved thereat, specific notice has
been given to all the Directors thenin India.

83 Evaluation:

The Committee shali diligently carry out annuat evaiuation of
performance of every Director, KMP and SMP on the basis of
the criterials; faid down by the Committee or the Company
or under the Act,
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84 Removal

8.5

Due to the reasons for any disquailfication prescribed

“under the Act or under any other applicable Acts, rules and

regulations, the Committee may recommend, to the Board
with reasons recorded in writing for removal of a Director,
KMP or SMP and such removal shali be in compliance with
the Act or any other applicable Acts, rules and regulations,

Retirament:

The Director, KMP and SMP shali retire as per the applicable
provisions of the Act and in accordance with the applicable
policy of the Company. The Committee or the Board will have
the discretion to retain the Director, KME and SIMP in the
same position / Remuneration or otherwise even after thel
attaining of refirement age, for the benefit of the Company.

TERMS OF REMUNERATION FORTHE DIRECTOR, KIMP AND SMP
General:

911 The Remuneration payable to the Director, KMP
and SMP will be determined by the Commiltee and
recommended {o the Board for approval.

912 The Commitiee shall have the power to determine
the Bemuneration and commission to be paid to
the Director which shall be in accordance with the
provisions jaid down in the Articies of Assodiation of

the Company and the Act.

increments  to  the  existing  Remuperation/
compensation structure may be recommended by
the Commiltee to the Board which shouid be within
the slabs approved by the Shareholders in the case of
Whole-time Director.

914 Where any insurance is taken by the Company on
behalf of its Directors, KMP and SMP for indemnifying
them against any liability, the premium paid on
such insurance shail not be freated as part of the
Remuneration payable 1o any such personnel.
Provided that if such personnel is proved to be guiity,
the premiurs paid on such insurance shall be treated

as pari of the Remuneration.

8.1.5 Compensation:

The Director, KMP and SMP at the discretion of the
Cormnmittes may be entitled o fixed Pay on 2 monthly
or yearly basks which may be divided into Basic,
Performance Bonus, House Rent Allowance, Medical
Allowance, Grade Allowance, efc. Appointment letter
or contract will form the basis of eligibility of such pay/
allowances.

9.1.6 Benefits:

To continually enhance the standard of living of
the Director, KMP and SMP and to ensure continual
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long term engagement, the Committee may extend
benefits/welfare facilities such as group mediclaim
insurance policy, long service award and such other
benefits that the Committee deems fit, 16 the Directos,
KMP and SMP in accordance with the HR policies of
the Compatw.

9.2 Remuneration to Executive Director, KMP and $MP:

.21

922

923

Fixed pay:

The Executive Director, KMP and SMP shall be eligible
for a monthly Remuneration as may be approved by
the Board on the recommendation of the Committee,
The break-up of the pay scale and guantum of
perquisites  including, employers contribution to
provident fund, pension scheme, medical expenses,
etc, shall be decided and approved by the Board onthe
recommendation of the Committee and approved by
the shareholders and Central Government, whenever
necessary.

Minimum pay:

if, in any Financlal Year, the Company has no profits
or its profils are inadequate, the Company shall
pay remuneration 10 ifs Managing Director, Whole-

time Director and Manager in accordance with the
provisions of Schedule V of the Act.

Provisions for excess Remuneration:

If any Whole-time Director draws or teceives, directly
or indirectly by way of Remuneration any such sums in
extess of the limits prescribed under the Act or without
the prior sanction of the Central Government, where
required, he shall refund such sums to the Company
and unthi such sum is refunded, hold it in trust for the
Company. The Company shall not waive recovery of
such sum refundable to it unless permitted by the
Central Government,

B Financial Statements 3§

93 Remuneration to Non- Executive / independent Director:
29.3.1. Remunaration:

if required, Non-executive/independent Directors may
be paid Remuneration, which shall be fixed as per the
slabs and conditions as deemed it by the Commitlee
and which shall be in accordance with the Articles of
Association of the Company and the Acl.

932 Sitting Fees:

The Non- Executive / independent Director shall
receive Remuneration by way of fees for attending
Meetings of Board or Committee thereof. Provided
that the amount of such fees shall not exceed Rupees
Cne lakh per Meeting of the Board or Commiittee or
such amount as may be prescribed by the Central
Government from time 1o time,

93.2 Commission:

Commission may be paid within the monetary limit
approved by shareholders, Central Government
subject t0 the limit not exceeding 3% ithree percent)
of the profits of the Company computed as per the
applicable provisions of the Act.

834 Stock Options:

An Independent Director and any Director whao either
himself or through his relative or through any Body
Corporate, directly or indirectly, holds more than
ten percent of the outstanding equity shares of the
Company shall not be entitled to any stock option of
the Company.

10 AMENDMENTS

The Committee or the Board reserves its right 1o amend or
maodify this Policy in whole or in part, at any time without
assigning any reason whatsoevar,
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ANNEXURE I

SECRETARIAL AUDIT REPDRT
For the Financial Year ended on March 31, 2015

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

To,
The Members,
Sonata Information Technology Limited

{ have conducted the secretarial audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Sonata Information Technology Limited
thereinafter called “the Company”). Secretarial Audit was
conducted in a manner that provided me a reasonable basis for
evaluating the corporate conducts/statutory compliances and
expressing my opinion thereon,

Based oh my verification of the Company’s books, papers, minute
tooks, 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
ry opinion, the Company has, during the audit period covering
the financial year ended on March 31, 2015 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.

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the financial year ended on March 31, 2015 according to the
provisions of:

fi}  The Companies Act 2013 and the Rules made thereunder.

{il}  The Securities Contracts {Regulation Act 1956 and the Rules
rade thereunder - Not applicable to the Company during
the period undet review,

{i The Depositorles Act 1996, Regulations and Bye-laws
framed thereunder - Not applicable to the Company during
the period under review,

{iv} The Foreign Exchange Management Act 1999 and the Rules
arnd Regulations made thereunder to the extent of Forgign
Direct Investrment, Overseas Direct Investment and External
Commercial Borrowings - Not applicable to the Company
during the period under review since there have been no
such events.
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v} The following Regulations and Guidelines prescribed under
the Securities and Exchange Board of india Act, 1992 {*SEBI
Act"} - alt of which are not applicable to the Company during
the period under review being unlisted Company:

{a} SEBI {Substantial Acquisition of Shares and Takeovers)
Regudations 2011

fb}  SEBI (Prohibition of Insider Trading) Regulations 1992;

fcy  SEBI {lssue of Capital and Disclosure Reguirements)
Regulations 2009;

{d) SEB! {Employees Stock Option Scheme and Employees
Stock Purchase Scheme) Guidelines 1999;

fe} SER! fissue and Listing of Debt Securities} Regulations
2008;

i) SEBI (Registrars to an Issue and Share Transfer Agents}
Reauiations 1993 regarding the Companies Act and
dealing with client;

{g) SEBH{Delisting of Equity Shares) Regulations 200%; and
{h} SEBI {Buyback of Securities) Regulations 1998.

fvi} The Spedial Economic Zone Act, 2005, which is specifically
applicable to the Company.

| have also examined compliance with the applicable clauses of
the following:

{i} Secretarial Standards issued by the Institute of Company
Secretaries of india - Not applicable to the Company during
the period under review since the Central Government had
not approved the Secretarial Standards in accordance with
the requirement of Section 118(10) of the Companies Act,
2013,

i} The Listing Agreements entered into by the Company with
Stock Exchangefs),  applicable - Not applicable to the
Company during the period under review being an uniisted
Company.

During the period under review the Company has complied with
the provisions of the Act, Rules, Regulations, Guidelines, Standards,
et mentioned above subject to the following observations:

1. inrespect of compliance under the provisions of Section 135(5}
of the Companies Act, 2013 and Rules made thereunder, during
the year under review, the Company has not spent 2% of the
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gverage net profits of the Company earned during the three
immediately preceding financial years {i.e., during 20711-14) on
Corporate Secial Respensibifity programs,

| further report that the Board of Directors of the Company is
duly constituted with proper balance of Fxecutive Directors,
Non-Executive Directors and Independent Directors. The changes
in the compaosition of the Board of Directors that took place
during the period under review were carried out v compliance
with the provisions of the Act. Adequate notice is given to all
Directors to schedule the Board Meetings; agenda and detailed
notes on agenda were sent at least saven days in advance; and
a systemn exists for seeking and obtaining further information
and darifications on the agenda items before the meeting and
for meaningful participation at the meeting. Mafority decision is
carried through while the dissenting members views are captured
and recorded as part of the minutes.

M Finasncial Statements

! further report that there are adequate systems and processes
in the Company commensurate with the size and operations of
the Company to monitor and ensure compliance with applicable
laws, rules, regulations and guidetines,

I further report that during the audit period the Company has not
taken any action or had any specific event having a major beating
onthe Company’s affairs in pursuance of the above referrad laws,
rules, regulations, guidelines, standards _ ete.

Place: Bangalore Signature: ...
Date: May 11, 2015 Name of PC5: €5 Praveen Kumar D
FCS No. 6706
CP No. 10862
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ANNEXURE Iil

EXTRACT ANNUAL RETURN
FORM- MGT-9
FOR THE FINANCIAL YEAR ENDED 31.03.2015

i REGISTRATION & OTHER DETAILS:

m??ubhc Company

 Limited by Shares
 No.208 TV industr

ial "Estate” K. Ahire” Marg,

: Worli, Mumbai- 400030

i L e nizsted
il
PRINCIPAL BUS!NESS ACTIVITIES QF THE COMPANY

Ali the busmess activities contributing 10% or more of the total turnover of the company shall be s

and (Z ives and a!so reseilmg of product I:censes

ptmn of main products;‘serwces

: atlon Techmiogy and Com puter Sewaces

620
PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPAN!ES

HOLDING!’

: e & Address of et o cm;am

the Company

No SLIBSIDIARY/

| ASSOCIATE
Holding
Company

‘Sonata Software Limited

No. of Shares held |
atthe end of the year

E)emat"; hysrcai: Total

. Demat _Phystcaf

Category of
Shareholders

%of
i Total
| Shares

Totai

N!C Code of the
Product {servi

SHARES HELD

._EE_TE’ 912224843055 .

tated- Software Development

% to tota! tumover
ofthe company

4]

SECTION

. during the year

A ."Promgters -

2} Individual*/HUF

) Central Govtor
State Govt.

C) BOd!ES Cafparare
_dy Bank/Fi

o oy cher

SUBTOTAL:(A} (1)

(2)Foreign
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No. of Shares held at the : No. of Shares held % change

. begmnmg °fﬂ"‘5 year - _attheend "fﬂ"e year . duringthe year
% of
. Total -
 Shares

Cate § - :
Sha rgﬁg doers .Demat Phys:cai Total ! %of Demat | Phystca! Total

. Total
. Shares

C} Bodies Corp
_d) Banks/FE
& Anyother

suB TO’TAL {A) (2)

o Sharehcldmgof SOOI SR SR SORUUI PR SO
Promoter
W=AasAe

B. Public Shareholding

{ )instttutmns _
B Mutual Funds
b} Banks/F,

¢} Cenntral govt o

&) Venture Capital
f} insurance
. Lompanies
L RIS

hy FarelgnVenture
Capital Funds

it indian

b} Individuals
i Individual
shareholders
holding
nominal share |
capitalupto |
i} individuals
shareholiders
holding _
nominal share |
capital in
excess of : : i :

coooio ool
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No. of Shares held at the Mo. of Shares held ' Ya change
beginning of the year . attheendoftheyear - duringthe year
Total  %of : Demat Phys:cai Total % of -E
~ Total : . Total -
| Shares

Category of
Sharehoiders

Deﬁ;ét Physzcai

c]{}{herg e e

SUB TOTAL (BY2):

TotaEPubI;c
Shareholding
{B}= (B)(1)HBK2)

& Shares y e
Custodian for
 GDRs & ADRs

Grand Total (A+B+C) 3375394 0 3asi 0

* Nota: The beneﬁc;a! ownershtp in the shares held by mdfwduai sharehoiders is heid by Sonata Software Limiled ’Holdmg
Company}

() SHARE HOLDING OF PROMOTERS

st Sharehoiders Shareholding atthe Shareholding at the % change
No. Name begginning of the year end of the year i inshare
. holding

during the

B - S

Noof shares | %oftotal | % of shares . %oftotal : % of shares |

. shares | pledged . shares @ pledged |
ofthe | encumbered : ofthe | encumbered

company & tototal . company to total

shares | __shares

. theyear

No of shares % of fota! shares

. ofthe company
NIL CONIL

NI NiL

3374594
NIL

‘Date wise increase/decrease in Promoter _
%Share helding during the year specifying the§
‘reasons for increase/decrease {e.g. allotment/

. transfer/bonus/sweat equityetd) L

3 Attheendoftheyear 0 3374694
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#}  Shareholding Pattern of top ten Shareholders {other than Directors, Promoters & Holders of GDRs & ADRs}

Sl ForEach of the Top 10 Shareholders Shareholding at the ¢ Cumulative Sharehd'!"c'i"éﬁ'é' .
No : end of’(he year durmg the year
No.of shares L %of total Nc ofshares % of total
shares of ’(he shares of the
. company . tompany
N
i R

tthe begmmng ofths
‘Date wise increase/decre g
‘during the year specifying the reasons for increase/
., decrease (g allotment/ransfer/bonus/sweatequity etc) -
3 At the end of the year {or on the date of separation, zfii NIL NIL : NIL NHL

5

v SHAREHOLDING QF DIRECTORS

Sl | ForEachoftheDirectors &KMP* Shareholdingatthe Cumulative Shareholding
No _end oftheyear . during the year

. No.of shares % of tota shares " No of shares 9% of total shares

_ofthecompany . ofthecompany

tthe beginning of the year o N ]
ate wise increase/decrease in Pfomoters:
EShare holding during the year specifying the:
reasons for increase/decrease {e.g. allotmenv:;
ansfer/bonus/sweat equity etc) T S
Attheendoftheyear o N NI

* Note: Directors are not holding any shares since the benefzmai interest 1s held by Sonata Software Limited (Holding Company).

Wi !NE}EBTEDN%ESS

Socured Loans e DepOSItSTOta’
excluding | Loans ¢ Indebtedness
_ deposits | :

W interestduebutnotpaid
iy interest accrued but notdue .
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Vi REMUNERATION OF DIRECTORS

A.  Remuneration to Managing Director, Whole time director and/or Manager: {Amount in ¥}

. 51 part,cu;ars ofnemum.mt,m, i o L su}[tmohanty TOta’Amount

NG. ¢

{whole-time :
UPirector)

5114482 5114482

ey H Pmﬁts tr fieu of satary under sectmn 17 3} m‘the Income Tax Act, !961
Stock option

2064044 2064044

73,06,701
12,652,495

Note:

1) The Directors P Srikar Reddy and Venkatraman N were not paid any remuneration as they held executive positions in Sonata
Software Limited{itolding Company).

2} Venkatraman N resigned wef April @, 2015,

B, Remuneration to other Directors: {Amount in )

paﬁ;cujarsafgemuneratmn Name o‘“he

ndependent E)arectors
fay Fee for atiending board/ commzttee meetmgs

4 g

_ :ve D:recwrs
(b Commisson

Totaf (B} (1+2} o

€. Remuneration to key managerial personnel other than Managing Director/Whole-time Director

Feroza Byramji
E{Company Secretary resigned
«ef7th November, 2014}

st section 171 e
~of the Income Tax, 1961,

.. Vaiue of p@gqumtes o 1 ?(2} of the mcome tax Act SRR R

SONATA INFORMATION TECHNOLOGY LIMITED
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. (Amountin?)

Name of the MD/WTD/Manager  ~ Total

No. iGross salary Feroza Byramji : Amaount
' E(Company Secretary resigned
3 ?{c} Profits in lieu of salary under section 173} of the o ' -
o IncomeTaxActIST e -
4 Stockoption
¥

ViE PENALTIES/PUNISHMENT/COMPOQUNDING OF OFFENCES
There were no penalties or punishments Jevied on the Company during the year. Also, there was no necessity for the Company to
compound any offence,

for and on behalf of the Board
SONATA INFORMATION TECHNOLOGY LIMITED

P SRIKAR REDDY
CHAIRMAN

Place : Mumbai
Date ; 19th May, 2015
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ANNEXURE IV
ANNUAL REPORT ON CSR ACTIVITIES

1. The (SR Policy lays down the vision statement for the b} Kir P Srikar Reddy; and
Company which through s (SR initiatives will enhance ¢} Ms. Radhika Rajan
vahue creation in the sodiety and in the community in which
it operates, through its services, conduct & initiatives, 5o as 3. Average net profits of the Company for the last thyee
1o promote sustained growth in the society and cormunity financial years Is Rs. 10,29,84,227 (Rupees Ten Crores Twenty
around it along with environmental concern. The objective Nine Lakhs Eighty Four Thousand Two Hundred and Twenty
of the Companys (SR Policy is to operate its business in Seven).
an economically, socially & enwironmentally sustainable 4. Prescribed CSR Expenditure {two per cent. Of the amount
mannet, while recognizing the interests of all its stakeholders as in item 3 above) s Rs. 20,59,685 {Twenty Lakhs Fifty Nine
and other objects of the Company. Thousand Six Hundred and Eighty Five},
Further, initiatives are focused towards those programmes 5. Details of CSR spent during the financial year 2014-15.
that directly or indirectly, benefit the community and society .
. : . : ; a) Total amount to be spent for the financial year 2014-15
at large, by enhancing the quality of life and economic well- _
) . was T 20.5% facs
being of the local populace through continuous efforts.
b} Amount unspent was ¥ 20.59 lacs
2. The CSR Committes comprises of the following Members- . . ) .
¢} Manner in which the amount spent during the financial

a)  Mr.BKSyngal (Chairman) year 2014-15 is detailed below-
. S ....... R‘mLakhs)
; : _ _ Amount
No oractivity | theprojectis . programs  fbudget) project§ onthe projects |  expenditure spant: Direct
identified covered 11} Local area or . or programs . orprograms | uptothe or through
© other " wise (lnkakhs) gk Heads: reporting | implementing
: : ey riod,
2) Specify the (1) Direct . pee agency
i stateand : ¢ expenditure |
district where on projects
projectsor | i orprogram
programs {2} Overheads
was
. RS . undertaken = ] R
1 reation of ‘Protection of  Project in : 10 NiL Nl
Applications tArtand culture  Bangalore
‘to promate '
' Heritage sites for
S P Program o e L R S G T
india :
- Promotzonof?mmo’zionof ....... e e T
education to the ‘education to ‘a center for
impaired ‘the impaired ideaf & blind
5 iat Bangalore
‘and providing
LTOTAL 20 N NL |
6. The CSR Committee, hereby confirms that the implementation and monitoring of CSR Policy k& in campliance with the CSR

chbijectives and Policy of the Company.

MR. P SRIKAR REDDY
Chairman

SON ATA INFORMATION TECHNOLOGY LIMITED

MR. B K SYNGAL
Chairman of the C5R commitiee
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ANNEXUREV

Particulars of contracts / arrangements made with related parties

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

1} Detalls of contracts or arrangements or transactions not at army's length basis:
There were no contracts/ arrangements / transactions entered into during the year ended 31st March 2015, which were not at arm's
length basis.
2}  Details of material contracts or arrangement or transactions at arm’s length basis:
The details of material contracts or arrangement or transactions at arm’s length basis for the year ended March 31, 2015 are as follows:
...................... . (Amount’n?}
Name of the related party Scmata Scftware Ltd.
Na’wre of relat;or:sh;p o{dmg Company
Nature of contracts/ arrangements/ transactjons
Revenue from Software product and licenses 19 1 22 078
Deputation cost/Service charges 185 4(37 377
Rent paid 3 47? 200
!nter ccrporate deposit taken 3 603 580 GO{}
inter cerporate depomt repaid 3 5{)3 500 OO(}
!nterest on mter cmporate depcsat pazd 18 604 78{)
Rmmbursement af exper\ses 6 865 94?
Diwdend patd 57 381 698
Corporate Guara ntees taken ; 625 E)OO DOO
Notes:
1} Duration of the above contracts / arrangements / transactions with subsidiaries are all angoing contracts.
2)  Salient terms of the contracts or arrangements or transactions above mentioned are all based on transfer pricing guidelines.
3}  Appropriate approvals have been taken for these related party transactions.
4)  Advances paid have been adjusted against billings, wherever applicable.
For and on behalf of the Board
SONATA INFORMATION TECHNOLOGY LIMITED
Place : Mumbal P SRIKAR REPDY
Date: 19th May, 2015 CHAIRMAN
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Independent Auditors’ Report

To The Members of Sonata Information Yechnology Limited
Reporton the financial Statements

We have audited the accompanying financial staterneats of
SONATA INFORMATION TECHNOLOGY LIMITED ©the Company™),
which comprise the Balance Sheet as at 31st March, 2015, the
Statement of Profit and Loss, the Cash Flow Statement for the year
then ended, and & summary of the significant accounting policies
and other explanatory information.

Management’s Responsibility for the Financdial 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 finandial statements
that give a 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 spedified under Section 133 of the
Act, read with Rule 7 of the Companies {Accounts) Rules, 2014,
This responsibifity also includes maintenance of adequate
accounting records i accordance with the provisions of the Act
for safeguarding the assets of the Company and for preventing
and detecting frauds and other irregularities: selection and
application of appropriate accounting  pelicies;  making
judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal
fimancial 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 falr view and are free from material misstatement,
whether due to fraud or error,

Auditors’ Responsibility

Our responsibility is 1o express an opinion on these financial
staterrients based on our audit.

We have taken into account the provisions of the Act, the
accounting and auditing standards and matters which are
required to be included in the audit report under the provisions
ofthe Actand the Rules made thersunder.

We conducted our audit in accordance with the Standards
ont 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 aud it involves performing procedures to obtain audit evidence
about the amounts and the disclosures inthe finandcial statements.
The procedures selected depend on the auditors judgment,

SON ATA INFORMATION TECHNOLOGY LIMITED

inchiding the assessment of the risks of material misstatement of
the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor 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 over
financial reporting and the operating effectiveness of such
controls. An audit also includes evaluating the appropriateness
of the accounting policies used and the reasonableness of the
atcounting estimates made by the Companys Directors, as well
as evaluating the overall presertation of the finandial statements,

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

Opinion

n our opinion and to the best of our information and according
to the explanations given to us, the aforesald financial statements
give the Information required by the Actin 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, 2015, and its profit and its cash flows
for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1. Asrequbred by the Companies {Auditor's Report) Order, 2015
{"the Order"} ssued by the Cenfral Government in terms
of Section 143{11) of the Act, we give in the Annexure a
statement on the matters specified In paragraphs 3 and 4 of
the Crder.

2. Asrequired by Section 143 (3} of the Act, we report that;

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

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

{c} The Balance Sheet, the Statement of Profit and Loss, and
the Cash Flow Statement dealt with by this Report arg in
agreement with the books of account.

{d) In our opinion, the aforesald 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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fe} On the basis of the written representations received from ii. The Company did not have any long-term contracts
the directors as on 31st March, 2015 taken on record by indluding derivative contracts for which there were
the Board of Directors, none of the directors is disqualified any material foreseeable losses.
as on 3 1st March, 2015 from being appointed as a direcior
interms of Section 164 {7} of the Act. iii. There were no amounts which were required to be
transferred to the lnvestor Education and Protection
ff} With respect to the other matters to be induded in Fund by the Company,

the Auditor’s Report in accordance with Rule 11 of the
Companies {Audit and Auditors) Rules, 2014, in our
opinton and to the best of our information and according
1o the explanations given to us:

For DELOITTE HASKINS & SELLS
Chartered Accountants

i. The Company has disclosed the impact of pending {Firm's Registration No. 0080725)

tigations on its finandal position in s finandal
statements-Refer Note 24 {o the accompanying

V. Srikumar
financial statements. Place: Mumbai Partnher
Date: 19th May, 2015 {Membership Na. 84494)
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Annexure to the Independent Auditors’ Report

{Referred to in paragraph 1 under ‘Report on Other iegal and
Reguiatory Requirements’ section of our report of even date)

(&

fii)

{iiy

fiv}

inrespect of its fixed assets:

{al The Company has maintained proper records showing
full particulars, including quantitative details and
situation of fixed assets,

{b) The fixed assets were physically verified during the
year by the Management in accordance with a regular
programme of verification which, in our opinion,
provides for physical verification of all the fixed assets at
reasonable intervals, According to the information and
explanation given to us, no material discrepancies were

noticed on such verification.
it respect of its inventories:

(@) As explained to us, the inventories were physically
verified during the year by the Management at
reasonable intervals,

(B} In our opinion and according to the information and
explanations given to us, the procedures of physical
verification of inventories followed by the Management
were reasonable and adequate in relation to the sive of

the Company and the nature of its business.

{c} In our opinion and according to the infarmation and
explanations given to us, the Company has maintained
proper records of Hs inventories and no material

discreparncies were noticed on physical verification,

The Company has not granted any loans, secured or
unsecured, to companies, firms or other parties covered in
the Register maintained under Section 189 of the Act,

in our opinion and according to the information and
explanations given to us, having regard o the explanations
that most of the items purchased are of special nature and
suitable alternative sources are not readily available for
obtaining comparable quotations, there is an adequate
internal control system commensurate with the size of
the Company and the nature of its business with regard
to purchases of Inventory and fixed assets and the sale of
goods and services. During the course of our audit, we have
not observed any major weakness in such internal control
system.

in our opinion and according to the information and
explanation given o us, the Company has not accepled
deposits during the year and does not have any unciaimed
deposits, Therefore, the provision of the clause 3{v) of the
Order are not applicable to the Company.

SONATA INFORMATION TECHNOLOGY LIMITED

{viy The

provisions of clause 34vi) of the Order are not applicable

to the Company as the Company is not covered by the
Companies {Cost Records and Audit) Rules, 2014,

{vii} According to the information and explanations given to us, in
respect of statutory dues:

{a}

{c

The Company has generally been reguiar in depositing
undisputed statutory dues, including Provident Fund,
Employees’ State insurance, income-tax, Sales Tax,
Wealth Tax, Service Tax, Customs Duty, Excise Duty,
Value Added Tax, Cess and other material statutory dues
applicable 1o it with the appropriate authorities.

There were no undisputed amounts payable
in respect of Provident Fund, Employees’ State
nsurance, Income-tax, Sales Tax, Wealth Tax, Service
Tax, Customs Duty, Excise Duty, Value Added Tax, Cess
and other material statutory dues in arrears as at 31
March, 2015 for a period of more than six mornths
from the date they became payable.

Details of dues of Income-tax, Sales Tax, Wealth Tax,
Service Tax, Customs Duty, Fxcise Duty, Value Added
Tax and Cess which have not been deposited as on 31st
March, 2015 on account of disputes are given below:

Name of } Nature | WICELE TR | Pertodto | Amount
Statute | of Disputeis whichthe | Involved
Dues Amount £4
: Relates
Income- . Income AY 200102 ¢ 208,739,587
tax Act, | Taxand and AY
1967 ' Interest 200203
. :therﬁ‘m RSO R
tncome- | ncome AY2012-13 1 95,577,260
tax Act, Taxand
1961 Inferest
_ FY 2004-05 1 21,352,990
At 1994 | Tax and
' 200506
Karnataka FY 2001-07 147,008
VAT Act,  © Tax
2003
fd} There was no amount which was required {o be

transferred to the Investor Education and Protection
Fund inn accordance with the relevant provisions of the
Companies Act, 1956 and Rules made thereunder within
time,
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fviil} The Company does not have accumulated losses. The {xi) According to the information and explanations given to us,
Comgany has not incurred cash losses during the fnancial the Company did not avail any term foan during the year.
year covered by our audit and in the immaediately preceding

financial yaar. i} To the best of our knowledge and according to the

information and explanations given fo us, no fraud by the
{ix} In our opinion and according 1o the information and Company and no fraud on the Company has been noticed or
explanations given to us, the Company has not defaulted in reported during the year,
the repayment of dues to financial institution. The Company
has neither taken any loan from banks nor has issued any
debentures.

For DELOITTE HASKINS & SELLS

Chartered Accountants

{Firey's Registration No. 0080726}
() According to the information and explanations given to us,
the Company has not given guarantees for foans taken by

athers from banks or financial institutions. V. Srikumar
Place: Mumbai Partner
Date: 19th May, 2015 {Membership No. 84494)
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Balance Sheet
As at 31" March 2015

Note

As at ]
__ Ne. 31.03.2015

EQUITY AND LIABILITIES

)
Asat
31.03.2014

SHAREHOLDI e
Sherecepitl e e | 33,753,940
F 736,634, 542,710,064
_ . 770,388,290 576,464,004

S e SN o

Cil 4074 441,489
1,274,224 441,489

Sho

29,973,966 13,613,882
~'2,345,796,059 | 1,797,752,323
:3,117,458,573 |  2,374,.657,816

NON-CURRE
Fi

Deferred tax assets (nef)

427356512

438,936,699

12,078,752

13,238,030

2,789,708,225

1,934,721,117

--3,117,458,573

2,374,657,816

$ee accompanying notes forming part of the financial staternents

in terms of our report attached
For Deloitte Haskins & Sells
Charterad Accountants

V. Srikurmar P SRECAR REDDY

Parther Director
RADMIKA RAJAN
Dhrector

Place : Mumbai
Date : 19" May 2015

SONATA INFORMATION TECHNOLOGY LIMITED

For and on behalf of the Board of Directors

ST MOHANTY
Vice President & Director

B K SYRGAL
Director
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Statement of Profit and Loss
For the year ended 31% March 2015

(¥
Nota Forthe for the
No. Year Ended Year Ended
31.03.2015 31.03. 2014
REVENUE IR
Revenue from operations et

35719165 ] 24%18,505'
."-.w ,965,405,470 | 10,871,922,330

10,256,280,890

136,860,375

et e et 10,588,324,338
“Earn ngs before exceptwna! :tem, :nterest tax, deprecratmn and amortazatmn 283,597,992
R SR Rk ol S

________ e 47706145
{Jepreczat:on and amortxzatmn GXPE”W i e e+ e 2,656,131
________________________________________ i 37,673,186 50,362,276

Proﬁt before exceptmnaf ite 344,817,341 233,235,716

}gssﬂAdd) Exceptional tem (Enterest Enr_ome on !ncome tax refund;”:_‘:'””m

301,610,582

Tax expense

e_prloryea ST

._"&xcess)/short provision for tax | _

779,296
108,989,043
__ e 192,621,539
Eammas per share Basic ar:d Da!uted {on z w per share} 35 57.07
See accompanying notes forming part of the financial statements
In terms of our report attached For and on behalf of the Board of Directors
For Deloitte Haskins & Sells
Chartered Accountants
V. Srikumar P SRIKAR REDDY SUNIT MOBANTY
Partner Director Vice Prasident & Director
RADHIKA RAJAN B K SYNGAL
Directar Director

Place : Mumbai
Date : 19" May 2015
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Cash Flow Statement
For the year ended 315t March 2015

A. CASH s:wwm

__.Advances wr;tten off

Provisions/ !:ab;!:ties nc: ionger reqwred wntten back o

Interest | ncome on mcome tax refa.md

._._._.._Net loss on saie of fixed assets/ scrapped

Forthe

Year Ended
31.03.2015

pERA‘[‘;NG Ac‘nw‘r;gs e
375,172,956

et (gai) /foss on ale/ valustion of shortterm nvestments |’

{7}

for the
Year Ended
. 31032014

301,610,582

7 70? 066

{1, 19?149}

2?6,?3@?? 1

(4 Jh 5?5)."

8671666

247,063,628

.............. sascno0i
441489
647,305

B. :'_'_"_'CASH FLOW FROM INVESTING ACTIVITIES
Purchase of fixed assets

Net cash used in mvestang activities

96,949,538

550,120,579

647,070,117

E

42, 745 199)
3793 Ag3
5562,167

(55,137,656}

{31,912,340)

SON ATA INFORMATION TECHNOLOGY LIMITED
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(T}
Forthe For the
Year Ended Year Ended
31.03.2015 31.03.2014
T B
{28{} 000,000)
(so 630,910}
8,604,724}
L (34,755,252) (52,289,834}
91,654,447 (391,525,468}
(62,904,988) | 223,632,309

281,684,271

45,928,057
5723456
00000 | 230,000,000
220,791,966 281,684,271

1n EEF{" acccunts

5eeacc0mpar\ymg ﬂdié.s.for;ﬁ.hg pért oftﬁé ﬁﬂaﬁnc.iai st.a.t.émeﬁ{s. {.T - 3.7) I

in terms of our report attached Eor and on behalf of the Board of Directors

For Deloitte Haskins & Selis
Chartered Accountants

V. Srikumar P SRIKAR REDDY SUJIT MOHANTY
Partner Director Vice President & Direclor
RADHIKA RAJAN B K SYNGAL
Ditrector Director

Place : Mumbai
ate : 19% May 2015
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1. Corporate information

y

Sonata information Technology Limited ("SITL or the"Company "}
is a Company registered in India with its registered office at
Mumbai and operationally headquartered at Bangalore. SITL
is a wholly owned subsidiary of Sonata Software Limited and
is primarily engaged in the business of providing Information
Technology Solutions, software development services and re-
selling products of reputed companies such as Microsoft, M
and Oracle etc toits customers in India and the Asia Pacificregion.

2. Significant accounting policies

a. Basis of accounting and preparation of financial
statements

The financial statements of the Company have been
prepared in accordance with the Generally Accepted
Accounting Principles in India {indian GAAP) to comply with
the Accounting Standards specified under Section 133 of
the Compantes Act, 2013, read with Rule 7 of the Companies
{Accounts) Rules, 2014 and the relevant provisions of the
Companies Act, 2013 {"the 2013 Act™) / Companies Act, 1956
fthe 1556 Act”), as applicable. The financial statements
have been prepared on accrual basis under the historical
cost convention, The accounting policies adopted in the
prepatation of the financial statements are consistent with
those followed in the previous year.

b. Useof estimates

The preparation of the financial statements in conformity with
Indian GAAP requires the Management to make estimales
and assumptions considered in the reported amounts 0f
assets and liabilities {induding contingent liabilities) and
the reported income and expenses duting the year. The
Management believes that the estimates used in preparation
of the financial statements are prudent and reasonable,
Future resuits could differ due to these estimates and the
differences between the actual results and the estimates are
recognized in the periods in which the results are known /
materialize,

¢. Inventories

Inventories are valued at lower of cost {weighted average)
and the net realizable value.

d. Depreciation f Amortisation

Depreciable amount for assets is the cost of an asset, or other
arnount substituted for cost, less its estimated residual value.

Depreciation has been provided on plant and eguipments on
the straight-ine method and on furniture and fixtures and
office sguipments on the written down method, as per the
useful fife prescribed in Schedule  to the 2013 Act.

{ easehold improvements are amortized Over the primary
lerase period,

Computer software are amortized over a period 0f 2 years on
straightline method.

The estimated useful life of the intangible assets and the
arnortization period are reviewed at the end of each financial
year and the amortization period is revised to reflect the
changes, if any.

SOINATA INFORMATION TECHNOLOGY LIMITED

e,

f.

Revenue recognition

flevenues from sale of hardware/software product and
licenses are recognised on transfer of significant risks and
rewards of ownerships to the buyers, which generally
coincides with delivery where there is no customisation
required. In case of customisation the same is recognised
over the life of the contract using the proporiionate
complation method with contract costs determining the
degree of completion. Forseeable losses on such contracts
are recognised when probable.

Revenue from contracts priced on a time and material basis
are recognised when services are rendered and related costs
areincurred.

Fevenues from fixed price contracts are recognised Over
the life of the contract using the proportionate completion
method, with contract costs determining the degree of
completion. Foreseeable losses on such contracts are
recognised when probable,

Revenues from maintenance contracts are recognised pro-
rata over the period of the contract.

Revenues are reported net of discounts,

Dividend income is recognised when the right 10 receive it is
established. Interest income is accounted on accrual basis,

Fixed Assets (Tangibie/Intangible}

Fixed assets are carried at cost less accumulated depreciation
/ amortization and impairment losses, if any. The cost o7 fixed
assets comprises its purchase price net of any trade discounts
and rebates, any nport duties and other taxes {other than
those subsequently recoverable from the tax authorities), any
directly attributable expenditure on making the asset ready
for its intended use. Subsequent expenditure, if any, on fixed
assets after its purchase / completion is capitalized only ¥
stch expenditure results in an increase in the future benefits
from such asset beyond its previously assessed standard of
performance,

Foreign currency transactions and translations

Transactions in foreign currencies entered into by the
Company are accounted at the exchange rates prevailing
on the date of the transaction or at rates that closely
approximate the rate at the date of the transaction. Monetary
assets and liabiiities in foreign currencies are ransiated at
the exchange rate prevalent at the date of Balance sheet.
Exchange differences arising on fareign currency transactions
are recognized as income or expense in the year which they
arise,

Accounting for forward contracts

Premium / discount on forward exchange contracts, which
are not intended for trading or speculation purposes, are
amortized over the period of the contracts if such contracts
relate t0 monetary items as at the balance sheet date
Exchange difference on such contracts are recognised in
the Statement of Profit and Loss of the reporting period in
which the exchange rate changes. Any profit or foss arising
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on cancellation or renewal of such a forward exchange
contract is recognised as income or as expense in the
period in which such cancellation or renewal is made.

Employee benefits

Employee benefits include provident fund, superannuation
fund, employee state insurance scheme, gratuity and
compensated absences,

Defined contribution plans

The Company's contribution 1o provident fund,
superannuation fund and employee state insurance are
considered as defined contribution plans and are charged as
an expense based on the amount of contribution reguired to
be made and when services are rendered by the employees,

Defined benefit plan

For gefined benefit plan in the form of gratuity, the cost of
providing benefits is determined using the Projected unit
credit method, with actuarial valuations being carried
out at each Balance Sheet date. Actuarial gains and losses
are recognized in the Statement of Profit and Loss in the
period in which they occur. Past service costis recognized
immediately to the extent that the benefits are already
vested and otherwise s amortized on a straight-line
basis over the average perfod until the benefits become
vested. The retirement benefit obligation recognized in
the Balance Sheet represents the present value of the
defined benefit obligation as adjusted for unrecognized
past service cost, as reduced by the fair value of scheme
assets. Any asset resulting from this calculation is limited
to past service cost, plus the present value of available
refunds and reductions in future contributions to the
schemes,

Long-term employee benefits

Compensated absences which are not expected to occwr
within twelve months after the end of the period in which
the employee renders the related service are recognised as a
liability at the present value of the defined benefit obligation
as at the balance sheet date,

Short-term employee benefits

The undiscounted amount of short-term employee benefits
expected to be paid in exchange for the services rendered
by employees are recognised during the year when the
employees render the service. These benefits include
performance incentive and compensated absences which
are expected fo pcour within twelve months after the end of
the period in which the employee renders the related service.

The cost of short-term compensated absences is accounted
as under:

{atin case of accurnulated compensated absences, when
employees render the services that increase their
entitlernent of future compensated absences; and

ibiin case of non-accumulating compensated absences,
when the absences oceyr,

L.
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Leases

Lease arrangements where the risks and rewards incidental
t0 ownership of an asset substantially vest with the lessor are
recognized as operating leases. Lease rentals under operating
leases are recognized in the Statement of Profit and Loss ona
straight-line basis over the lease term.

Earnings per share

Basic earnings per share is computed by dividing the profit/
{loss) after tax (including the post tax effect of extraordinary
iterns, if any} by the weighted average number of equity
shares outstanding during the year. For the purpose of
compiiing diluted eamings per share, profit / {loss} after
tax fincluding the post tax effect of extraordinary items, if
any) and the weighted average number of equity shares
outstanding during the year are adjusted for the effects of all
ditutive potential equity shares.

Taxes on income

Current tax 6 the amount of fax payable on the taxable
income for the year as determined in accordance with the
applicable tax rates and the provisions of the income tax Act,
1961 and other applicable tax laws.

Minimum Alternate Tax (MAT} paid in accordance with the
tax laws, which gives future economic benefits in the form
of adjustment to future income tax liability, is considered as
an asset if there is convinedng evidence that the Company
will pay normal income tax, Accordingly, MAT is recognized
as an asset in the Balance Sheet when it Is highly probabie
that future economic benefit assodated with it will flow to
the Company.

Deferred tax is recognized on timing differences, being the
differences between the taxable income and the accounting
income that originate inone period and are capable of yeversal in
one or more subsequent periods. Deferred taxis meastred using
the tax rates and the tax Jaws enacted or substantively enacted
as at the reporting date. Deferred tax liabilities are recognized
for all timing differences. Deferred tax assets are recognized for
fming differences of items other than unabsorbed depreciation
and carry forward losses only to the extent that reasonable
certainty exists that sufficient future taxable income will be
available against which these can be reafized. However, if there is
unabsorbed depreciation and carry forward of losses and items
relating to captial losses, deferred tax assets are recognised only
if there is virtual certainty supported by convindng evidence
that there will be sufficient future taxable Income available to
realize the assets. Deferrad tax assets and liabilities are offset
if such items relate to taxes on income levied by the same
governing tax laws and the Company has a legally enforceable
right for such set off. Deferred tax assets are reviewed at each
Balance Sheet date for their realisability.

Current and deferred tax relating to items directly recognized
in reserves and not in the Statement of Profit and Loss.
impairment of assets

The carrying values of assets / cash generating units at
sach balance sheet date are reviewed for impairment. If any
indication of impairment exists, the recoverable amount of
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such assets is estimated and impalrment is recognized, if the 3 : Share capital

catrying amount of these assets exceeds their recoverable ()
amount. The recoverable amount is the greater of the net ;

sefling price and their value in use. Value in use is arrived at As at

Iy discounting the future cash flows to their present vajue KAt IR | 31.03.2014
based on an appropriate discount factor. When there is Authorized . U
indication that an impalrment loss recognized for an asset 10,000,060 equity shares of € 10/~ each 160,000,006

in earlier accounting periods no longer exists or may have
decreased, such reversal of impairment loss is recognized in
the Statement of Profit and Loss.

{As a1 31.03.2014 ; 10,600,000 equity
sharesof T 10, qach)

sswed
6,000,700 equity shares of T 10/

m. Provisions and contingencies

A provision fs recognized when the Company has 2 present
obligation as a result of past events and it Is probable thatan
putflow of resources will be required to settle the obligation { ;
in rgspect ofwhich a refiable estimate can be made. Provisions shares of Ti0/each) |
{excluding retirement benefits) are not discounted to their
present value and are determined based on the best estimate
reguired 1o settle the obligation at the Balance Sheet date.
These are reviewed at each Balance Sheet date and adjusted
to reflect the current best estimates. Contingent liabHities are
disclosed in the Notes, Contingent assets are not recognized
in the finandial statements.

60,007,000

| 60,007,000

Subscribedandpaidup |
3,375,394 equity
fAs at 310320141 3,375,394 equity
sharesof T10/each)
Refer notes {i} to v} bakow

:~33,753,946 § 33,753,940

n. Hedge Accounting Notes :

The Company uses foreign currency forward contracts 1o
hedge its risks associated with foreign currency fluctuations
relating to firm commitments/ highly probable forecast

i} Reconciliation of number of shares and amount
ouistanding at the beginning and at the end of the

transactions. The Company designates such forward contracts L reporting year e
in a cash flow hedging relationship by applying the hedge Gpening Fresh | Losing balance
accounting principles set out in "Accounting Standard 30 balance

Financial Instruments: Recognition and Measurement”issued

by the nstitute of Chartered Accountants of India. These Fquity shares with voting

forward contracts are stated at fair value at each reporting Mghts

date. Changes in the fair value of these forward contracts that Year ended 315t March 2015 | :

are designated and effective as hedges of future cash flows e Ve ey

are recognized directly in "Hedging reserve” under Reserves
andg surplus, net of applicable deferred income tfaxes and
the ineffective portion is recognized immediately in the
Statement of Profit and Loss. Amounts accumulated in the
"Hedging reserve” are recdiassified to the Statement of Profit
and Loss in the same periods during which the committed/
forecasted transaction affects profit or loss. Hedge accounting
is discontinued when the hedging instrument expires or is
sold, terminated, or exercised, or no longer qualifies for hedge
accounting, For committed/ forecasted transaction, any
curnulative gain or loss on the hedging instrument recognized

33753990,

i} Details of rights, preferences and restrictions attached to
each class of shares
The Company has equity shares having a par value of T 10, Each

in "Hedging reserve” is retained until the committed/
forecasted transaction occurs. if the committed/ forecasted
transaction is no longer expected to occur, the net cumaulative
gain of loss recognized in "Hedging reserve” is immediately
transferred Lo the Staternent of Profit and Loss.

Operating Cycle

Based on the nature of products/ activities of the Company
and the normal time between acquisition of assets and their
realisation In cash or cash equivalents, the Company has
destermined its operating cycle as 12 months for the purpose
of dassification of its assets and liabilities as current and non-
currant.

SON ATA INFORMATION TECHNOLOGY LIMITED

shareholder s entitled for one vote per share. The sharehoiders
have the right to receive interim dividends declared by the Board
of directors and final dividends proposed by the Board and
approved by the shareholders.

in the event of liquidation by the Company, the hoiders of the
equity shates will be entitled to receive in proportion to the
number of equity shares held by them, the remaining assets of
the Company.

The sharehoiders have all other rights as available to equity
shateholders as per the provisions of the 1956 Act/the 2013 Acy,
read together with the Memorandum of Association and Articles
of Association of the Company, as applicable,
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iii} Details of shares held by Holding Company

Equ;ty shares with- votmg ngHs

Sonata Software Limited and its
nominees - Holding Company

[1TH
than 5% shares

éﬂn.).r.xa a Saftware Ltmsted and EtS o

No.of sharesheld

2% of holding

4 : Reserves and surplus

Openmg balance

Add"{‘;ansfer fmm Surplus m [P

Statement of Proﬁt amd Loss
C!asmg halance

Openmg balance

variations on hedging instruments
outstanding attheend of theyear |
Closing baiance

Surpius in Statemant cf Praﬁt and Lass K

!_ess Depreciation on trans;tacm
to Schedule | of the 2013 Ag
on tangible fixed assets with
il remaining useful ife (Net of
deferred tax; (RE‘f@F Note YO

mezt for ti"e year

I_ess

Interim/Final dividend (% 17/- ecity |

shafe)

(Prewous year # t 5{— equaty share}
Taxon diwdend

Transfer to generaf reserve
Ciosmg baiance

Tuta!

flectof forezgn exchar ngn rate}

26,253,060,

&

#

£ 1 Other long-term kabilities

W Financial Statements

As at '
31.03.2015

Capltai redemptwn reserve :

Asat
31.03.2014

As at
] 31.03.2015 JRERREFIILS

' 3.375,394

Details of shares held by each shareholder holding mare

As at
§i 31.03.2015

nominees - Holding Company |

()
As at
31.03.2014

3375383,

100%

L8]
As at
31.03.2014

26,253,060

20,000,000

11,274,224

7

As at
31.03.2014

Asat '

vaasmn for rent equalrzatmn

447,489

Total 1,274,224 441,489
6 Short-term borrowings

(%)

From other than bank -

As at
231.63.2614

As at
31.03.2015 ARSI

Unseaured o -
Note s Loan is due for payment
inAvqust 2015 JENAEETVRN RIS BU
total " 191,080,217 .
7 : Trade payables

4]

As at As at
31.03.2015 IR R

Trade payabIes other than

acceptances (Refer Note 26) |

Total

11,930,194,204

1,540,006,961

1,930,194,204

1,540,006,967

8 : Other current liabilities

1 20,000,000

ST5arsmon 21

192621539

._557_,.3 Tt ,593_"

25,000,000 |

50630910

I
20,000,000

656, 363,1 1 5 _

496,457,004

736,634,350

542,170,664

Other payab!es _

Payable on purchase of fixed
assets

Advances from customers

‘Reimbursable expenses payaEI
_ 1o related party Refer Note 33}

(%)
As at
31.03.2014

As at
31.03.2015 RSt S

Graiutty {Refer Note 33\‘

745,000
e

Total 194,547,672 | 244,131,480
9 : Short-term provisions
()
As at As at
31.03.2015 3‘! .0 3.2014

Provision for éﬁtpioyee benefits -
Compensated absunces

Provision for tax net of a'd'\;ance I

fax- ¥ 242000508/ (as at

31.032014- T 122,822,819/ )and
net of MAT credit - T 15427.205/-
{as at 31.03.20%4- ? 12,595 {}24}}

Pravision for tax on proposed
dividends

2318914

T 79,973,966

13,613,882
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10: FEXED ASSETS

104} Tangible assets
{T}
Gross block Aczumulated depreciation i Net block
Particulars * Costasat Additions ¢ Deduchons/ Upts Forthayear | Deductions/ | Transition hat | Asat I oeat
$1.042014 adfstments 38334 sdjustments | adjustment | JEEIRERIIES 31.03.2015 .20
recorded
against
Surpius in
Statement
of Profit &
Lass
Leasehold : 2 230, 6&1 1,835,352 ; i & %938,363 i, ?38 315248
Improvements - oo pnmn Gmsas) 13669399, 408,478 tlassan s
Plant and : §s, 9436870 asm . 11,511}62 5,534 532 | 3890357
equipments (‘3,235,554}} i) (20 315 959] (13 21%&%} f-] {9 33657{?} {3,35‘9 35?}
Fumatwe and 136,850 ; - 335,661 2?1,525 3?0,292.
T e . 3 | B e 2 T
{ 924 %GJ (’ 5?? 351} i t1 54, MI] ) HH EBS.S?G] {3?& 292}
Office FEERE) ?ﬂ % 95& $33 : é? 182 1#5 SS1 1 iﬂ}? N} 699,05? 3-69,41;:2
Sl (584324) ; ] s | 04mem | Hnmesl (2195 -] Y BT
Total 4,282 50% 745,153 PARIRIL ?2,8?? 545 2,9??,934 742,304 149,551 25,204 T 6,697,548 5485359
Do panss | meiwse ] edsksw | mrssen oavan| wanns O s G
Previous year figures are in brackets
0 {ii} Intangible Assets
4
Grass block Accumulated amortization ! Net black
Particulars © {ostasat Addittens | Deductions/ Costasat lipta fortheyoar | Deductions! | Tranmsition hsat | Rsat Asat
oL 014 adjustments 31.03.2015 31032034 adjustitients | adjustment ; QIR 31032015 1.63.2004
recorded
against
Suzphs in
Statement
of Profit &
toss -
Compaiar 1,969,101 - - 1960,101 | 1,960,101 - - 1,960,101 - -
software— s Sy R Y ,« - ——— f o - o "; s ,« C—— N Bttty bl oo Hmttiis i 2
purchased (2167678 3| 1207569 1 %mm)\_ G e e :...._{1%(”01} U ] e
Totad 1,960,181 - - ‘i 960,101 | 1,960,101 - oh -i 1,880,101 - -
eiezem| (] poses| usseion |ousie| osem | peiss) G nesein| 6 '

Previous year igures are inbrackets
* Represents owned unless otherwise stated
10 {iDuring the year, pursuant 1o the notification of Schedule I to the 2013 Act

with ffact from 01.04.7014, the Company revised the estimated usefut life

16 (i) Depreciation and amartization expense ofits assats to align the usefil #fe withthose specifiedin Schedulell Further,

i assets inchvicually costing T 5,000/~ or less that were depreciated fully in the

Particustars For the year For the year year of purchase are now depreciated based on the yseful Bz considered by
ended ended the Company for the respective category of assets.

31.03.2015 MR RN Pursuant to the transifion provisions presetibed in Schedule I to the 2013

Depreciatonon Tangible assets Act, the Company has fully depreciated the carrying value of assets , met of

o So1 ?934 R 263?633 resichual value, where the remaining useful life of the asset was determined

SR 1o e nil a3 on £1.04.2014, and has acdjusted an amound of ¥ $8719/ (net

L onfotengbleassets 1 b of tax) against the opening hatance in Surplus in Statement of Profit & Loss
As per Note 16(i} UEee IR, I3 Lt under Reserves and surplis.
Total e g,s_q,?;ﬁ _ 2,656,131 s depreciation expense in the Statemens of Profit and Loss for the yeat Is

highet by § 3,129/~ consequent to the change in the useful Bfe of the assets.

BEELE]  SOMNATA INFORMATION TECHNCLOGY LIMITED
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11: Deferred tax assets {pet} (7}
3} Asat As at
Asat Asat 31.03.2015 |8 31.03.2014
31.03.2015 31.03.2014 -Treasury Plan - Datly Dividerxd - L '
Tax effects on T {Regtar Plan)
Difference betweeﬂ Book baiance . Nil units
fixed assets 615,548 {As at 3v.03.2014-5,711.26
Xed assets 1 o Biaaas urits at 2 10.07 per unit) N
. 6,479,280
Total " 4,685,529 7008828 O | 25168,038 37312
Aggregate cost of unquoted 038 57,512
12: Long-term loans and advances hwvestments e
& 14 Inventaries
| 31032015 | BEI St As at Asat
nsecured, considered goo : 31.03,2015 31.063.2014
uniess otherwise stated - G T
Sdt . £701.975 Stock-in-trade - Hardware/ el
ey eposts TR Software productandicenses | 17073331244 | 12,078,752
420733 Total 73331244 1 12,078,752
i 1,891
Baiancgsl with Goyemment 21,801,299 15 : Trade recetvablas
authorities - Receivable from
customsauthority | &
Advance Tax 403,342,549 As at As at
{net of provision for tax - 31.03.2015 |EEERRGENIL
T 213,988,342/ {as at Unsacured i ' L
31.03.2014- Trade receivable cu!standmg for
V21398834200 doeoihee a petiod euceeding sikmonths
Other recoverables B 00 1. ..12,500,000
Less: AIlowance for dcubtfuf 1 2,5{_}{_},_090 . 12,500,000 85 928,527 22816528
recoverable s g . 7,379,975 12,173,912
. 5 94,308,502 35 090,440
B P 2 .......................................................................................
Total 216,306,371 422,308,831 Less Provision for doubtful
tradle raceivables 379,975 12,173,912
13 Current investments "B6.538.597 33,916,528
®) Other trade receivables : L
As at Asat Consideredgood |} ’1943230188 | 1308031883
31.03.2015 31.03.20%4 Total 2,020,158,715 11,336,948,411
Non-trade . - 16: Cash and cash equivalents
Intvestments in mutual funds
{unquoted} - At lower of &
cost and fair value, unless As at As at
otherwise stated i PR gl 31.03.2014
IDFC Cash Fund- Dally Dividend - Cheques, drafts on hand 0,00 32,758
~(Direct Plan) b IR T g T g e g
25 029.43 units at T 100054 per unit . t . -
{Asat31.03.2014-Ni} L ....“ current “"“"“” S e 45928057
Tata Money Market Fund Direct | - . "30,071,293 nEEFCsccounts | gegszass | 5723456
Plan - Daily IE}wtdend ‘ o Ind demand depesat acccuﬂts 230,000,000
30,02569 units at ¥ 100152 perunit in earmarked accounts | o b
{Asat 31032014 - Nij} Balance held as Margin
Reliance Uquid Fund- Cash Plan - Direct money o seclirity against
Pian Dafly Dividend Option: - CPAD bOfFOW‘F\!QS 86,777,683
1799564 units at T¥1 14 S perunie f L T The bafance that meet the defintion of
{Asat31.032014-N b Cashs and cash equivelents as per AS-3
Infrastructure Deve!cpmeﬂt Cash flow Staterment is T 220,751,966/~ §
Finance Company Mabey ASAtITO3 NI4T 2BILEA2NA) 4 o
Manager Fund Totat 302,490,181 | 368,461,954
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17: Short-term loans and advances

Loans and advanices to related
parties - Advances recoverable
(Refer Note 33)

Other deposits
Loans and advances to
employees

Gratuity (Refer Note 31)

Balances with Ge\remment

authorities

Aaceivable from service tax

As at
i 31.083.2018

1}
As at
31.03.2014

4,396,830

_authority it 51602638

VAT credit receivable 1 25116126 § 10,993,124

dit recewabie_______ _ 125,280,928

Othezr reccwerabI L 229,852 245,790

Total 274,535,555 209,936,458
18: Other current assets

i,

As at As at
Ml 31.03.2015 31.03.2014

Urbilled rovaie ™ TR

dlitiiannt e i 924878 | 7,466,005
Irterest accrued on hank
dePOSHS o o pani7B35080 5772025
Unrealised Gain on forward
Total 34,028,402 1 13,238,030
1.1 : Revenue from operations

%)
For the year Forthe year
endad ended

Revenue from hardware/software

product andlicenses

31.03.201%

140, 584?4?00?

20 262,656,724
:-1 3,928 686 305 10,847,403,725
19.2: Otherincome
X}
For the year For the year
ended ended
31.03.2015 31.03.2614

Interest income from fixed

deposits with banks

Dividend income from current

investraents

Net gain on sale of cument

investrmerts

)
Far the year

For the year

ended ended
I 31032015
Net gain on foreign currency ' AR
fmnsactions i B8V z.
Other non- operatmg mcome e T
Provisions/liabilities no ionger -
required writtenback ] 2,089, 873 . AA28,092
AL ?.’??9‘_‘.5.‘_??9.{?‘_“—_‘. SRR 4,581,299 785,001
Total 36,719,165 { 24,518,605
20: Changes in inventories of stock-in-trade
(1
Fortheyear R AT
ended - ended
31.03.2015 311.03.2014
D e I
_software product and licenses | 12078752 7920177
12,078 ?52 T920,177
Stock-in-trade - herdware/ RE
. software productand ficenses | 73331244 | 12,078,752
e L. 73,331,244 | 12,078,752
{Increase} / decrease in R
inventories {61,252 4921+ {4,158,575)
21: Employee benefits expense
T
(ZOg LAY I | For the year
ended ended
31.03.2015 31.03.2014
Sataries, wages, bonusand
allowances 108,808,344
Contribution to prov;dent fund
and other funds {Refer Note 31} 4,726,267
Staffwelfare expenses . 1462815

Deputation cost/Service charges
fram holding company {Refer

‘| 114,997,426

Noted3) e 279,503,884
Tatal 11132,170,377-1 394,501,310
221 Other expenses
(%)
T UTIU TN | Forthe year
ended ended
31.03.2015 31.02.2014

Power and G——

Repairs and maintenance -
machinery .
nsurance

Communication cost

SONATA INFORMATION TECHNOLOGY LIMITED

562,267
364,087
3,386,977

3,280,395




I«acmty mamtenance -
Travelfmg and conveyance ’

expenses
Sa:es comm:sswn

‘Software proj'éé't"fééé from

holding company {Refer Note 33)] .~

‘Payment 1o auditors {Refer Note |

below)
‘Net loss on foreign curency
transaction and transiation
‘Net loss on sale of fixed assets/
s¢rapped
‘Net 1oss on valuation of short
term Investmems

'Bad trade recewabiss wr;tten off '

e S Poe PR B

receivables

Miscellaneous expenses

# Corporate Overview

2
For the vear | Forthe year
ended endad

31.03.2615 JREARC R L
. '3nagson [ 4444556
34 552,266 13,967,214
19,659,695

18,058,662

12173010 .

355,422, :

7379975

9,597,598

13,130,078

{654,270

e 245,244,123 | 115,344,618
Service charges from hoiding o
‘camnpany (Refer Note 33 50,472,045 24,515,757
Note - Payme.nt to auditors L ;o
comprises {net of service fax
imputcredity: .
Stamtmy audtt 1 55(3 Qgg
Other services 400,000
Reimbursement of expenses 71527
2,021,527
The Company a
for service tax and
hence no service 1ax expense
was accrued
23: Finance ¢costs
(T}
For the year For the year
entded ended
RO | 31.03.2015 = i 31.03.2014
tnterest expenses ark :
21119695
Others . 23,386
Other bormwmg ccsts : 195 18,638 20,548,673
Totai 34,755,252 47,706,145

M Finandal Statements

s

24 : Contingent liabilities
(T}

As at

As at
Bl 31032015 JEEIREENE

a) Disputed demand of 294017 294017
. KamatakaSatesTax i
b Disputed demand of
LpemviceTax .
The demand for payment
of service tax on repair
sarvice refating to software
is based on Board circular of
the department issued with
retrospective effect. The
Company had filed appeal
hefore Customs, Excise
and Service Tax Appeliate
Tribunal {CESTAT) and
had gof stay on recovery
until disposai of appeal.
i is confident of getting
favorable outcome based
on legal precedents which
suppots its stand.
¢} Disputed demands of
{ncomae-tax

L2 352 99{} 21,352,994

3,335067,176 ] 2,500,916,769

Details of disputed demands of Income-tax by issue and by
year are as below:

{i} Disallowance of inter-Company service charges and costs
for deputation of personnel.

Sonata Software Limited, the holding company charges the
Company for certain support services rendered and for the
cost of project personnel deputed. These support services
and costs for deputation are being disallowed by the Income-
tax department white computing taxable profits of the
Company. The Company has challenged these disallowances
and consequent demands at appellate levels and is confident
of a favorable cutcome.

Betails of Demands and Forurns where they are pending are:

i T402,964,082 {As at 31.03.2014 - ¥319,683,404) for the
francial vears 2001-02, 2003-04, 2004-05, 2005-08,
2006-07 and 2007-08. The Company has received
favorable orders from the Income Tax Appellate Tribunal,
The Income-tax department has preferred an appeal to
the Honorable High Court of Mumbat.

i ¥ 212999547 {As at 31032014 - ¥ 111,904,892 for the
finandal year 2010-171 andg 2011-12. The Company has
praferred an appeal to the Commissioner of Income-tax
{Appeals).

i, T Nl {As at 31.032014 - ¥ 98,468,823) for the financial
year 2008-09. During the year, the Company has received
favorable orders from the Income Tax Appeliate Tribunal.

ANNUAL REPORT 2014-15



iv. 91,884,882 (As at 31.03.2014 - ¥ Nil} for the financial year
2009-10. The Company had received favourable order
from the Commissioner of Income Tax {Appeals). During
the year, the Incorne-tax department has preferred an ap-
peal to the Income Tax Appellate Tribunal.

v. 44650336 (As at 31.03.2014 - ¥ 44 659,336} for the finandal
year 200203, The income-tax department's appeal to the
Honorable High Court of Mumbat was fime barred and hence
dismissed. The Income-tax depariment had preferred 2
Specal Leave Petition on the said dismissal to the Honorable
Supratme Court of India which had referred the petition
back to the Honorable High Court of Mumbai to reconsider
is decision. During the year, the Honorable High Court of
Mumbai admitted the appeal.

{ii} Withholding tax demand

The Company Is engaged in the business of buying
and selling packaged software in India. The Income-tax
department has been contending that amounts paid by the
Company for buying the software products is in the nature of
‘Royalty’ and hence had to withhold income-tax on the same
as per the income-tax Act, 1961, and had ralsed demands of
T21R.239.587 (As a1 31.03.2014-7218 239,587} for the financial
years 2000-01 and 2001-02. The Company's contention has
been that the payments were made for purchase of ‘Goods’
and hence was under no obligation to withhold ncome-tax
on the same. The Company had received favorable orders
from the Income Tax Appellate Tribunal which were reversed
by the Honorable High Court of Karnataka. The Company
had preferred a Special Leave Petition Appeal on the said
order to the Honorable Supreme Court of India, which had
heen admitted. However, for these years one of the principal
suppliers of software 1o the Company had paid taxes of
T1.28,598,266 out of the above demand. The amount included
as disputed demand is excluding the amount paid by the
supptier.

(iii} Disaltowance of payments made for purchase of software

on which income-tax was not withheld,

Payment in the nature of Royalty on which Income-tax have
not heen deducted at source are subject to disallowance
as an ‘expensé’ as per Sections 40{a}{l) and 40{ajia) while
computing taxable profits of the Company. Consequent to
tssue described in () above, the Income-tax department,
holding pavments for purchase of software as “Royalty”
disallowed the same while computing taxable profits of the
Company.

The Honorable High Court of Kamataka had given an
unfavorable decision on the issue covered in {ii} above.

SONATA INFORMATION TECHNOLOGY LIMITED

However, the said demands which are consequential and
penal in nature do not arise automatically and there are
multiple legal precedents in favor of the Company. Based
on legal opinions and feedback from its legal counsels, the
Company is confident of a favorable oulcome on these
consequential demands.

Details of demands raised and the forum where these are
pending are:

T 2.364,309,742 (As at 31.03.2014 - T 1,707,960,727) of tax de-
mand for the financial year 2001-02, 2002-2003, 2006-07 and
2007-08. The Company had received a favorable order from
the Income Tax Appelfate Tribunal. The Income-tax depart-
ment has preferred an appeal 1o the Honorable High Court
of Mumbai.

25 : Commitments
_ ()
As at As at
31.03,2015 31.03.2014

() Estimated amount  off .

contracts remszining to be

executed on caphtal account L

andnotprovidedfor 4,960 187,685
{ity Other commitments -

purchase contracts CATO9E133 148,632,488

6

27:

usp

: Disclosures required under Section 22 of the Micro, Small
and Medium Enterprises Development Act, 2008

There are no Micro and Smalt Enterprises, towhom the Company
owes dues which are cutstanding as at the Balance Sheet date.
The informatich has been identified 1o the extent such parties
have been identified on the basis of information available with
the Company. This has been relfed upon by the auditors,

Details on derivative instrements and unhedged foreign
CUrrency

Forward exchange contracts (being derivative Instruments),
which are not Intended for trading or speculative purposes but
for hedge purposes to establish the amount of reporting currency
requirad or available at the settlement date of certain receivables.
The following are the outstanding forward exchange contracts
entered into by the Company and outstanding as at 31.03.2015
{Previous year figures are in brackets).

Amouni Cross

Currency

currency
14,195 868

Rupees

&} Rupees



# Corporate (verview

M Financial Statements &

i} The year-end foreigr currency exposures that have not been hedged by a derivative instrument or otherwise are given below

As at As at Curranc
31.02.2015 31.03.2014 4
F}eéé_iy?abie "_:: :'Recéil;}abie/ _ feceivable Receivable/
_ [ {Payable} o {Payablelin / {Payabie} {Payable}in
Trade recetvables 9818562 onusvorse 193200 USB
3,036,266 i ; GBp
o e
Trade payables j {340,13%} {3,416} GBP
- 147,186,120} (754,978) 132691850 (5458655 USD

28 VMalue of imports calculated on CIF basis

scheme, the Company is required to contribute a specified

i
w———‘?-)— percantage of payroll cost to fund the benefits,
LTIV Forthe year
ended ended The Rules of the Company’s Provident Fund administered
31.03.2015 [EEIEES UL by the Trust require that if the Board of Trustees are unable
F 55815 g : 1,274,621 1o pay interest at the rate declared for Employees’ Provident
Stock-in-trade - Hardware/ 3,133,888,667 | 5649177058 Fund by the Government under para 50 of the Employees’
Software product and licenses : : L Provident Fund Scheme, 1952 for the reason that the
e— return on investment s kess or for any other reason, then
29 : Expenditure in foreign currency the deficiency shall be made good by the Company. Having
%) regard to thehassets of thz Fund and the retu;nﬁon the
investments, the Company does hot expect any deficienc
e Lol | For the year in the foresesable future, There has also been no suc?s:
ended ended deficiency since the inception of the Fund.
B BRI 31.03.2015
Traveiimg and conveyance o o :-3'95,83 a Pravident Fund contributions amounting fo ¥ 3,214,262
expenses ffor the year ended 31.032014 T 3,311,571, National
Othars T T gy 174 ] 269,306 Pension Scheme contribution amounting fo ¥ 119,781 {for
the year ended 31.03.2014 T 309,049} have been charged
30 : Earnings in foreign exchange to the Statement of Profit and Loss {as part of Contribution
) to Provident Fund and other Funds in Note 21 Employee
52 TSV T | For the year benefits expensel.
ended ended by  During the year the Company has recognised the
e | IEARERAEE | 31.03.2014 following amounts in the Statement of Profit and Loss
Export of goods calculated on C94924564 1 103,270,140 Emgioyers contribution to
FOBbasis | ) —
Export of services 5,339,651 8
Year ended Year ended
e | IR | 31.03.2018
31 :Employee benefit plans Employes’s State Insurance {as 31,431
. R part of Staff weifare expernses
i} Defined contribution plans in Note 21 Employee benefits
a2} Provident fund expense)
The Company makes contributions towards a Provident Superannuatio ol f 1,965,039
Fund under a defined contribution plan for gualifying Contribution to Provident Fund
employees. The Provident Fund s administered by the arwd other Funds in Note 23
Trustees of Sonata Software Limited Provident Fund and Employee berefits expense)

by the Regionat Pravident Fund Comnissioner. Under this
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iy Defined benefit plans - Gratuity 12
(8] Year ended Year ended

Ol | Yeorended .| NEEEETIEN| 31032014
| 31.03.2015 y Current Serwce Cost L G901

interest Cost

AS F"-”r N
Change in Obligation dunng
theyear

Presant vajue of Defined Benefit
Obligation at beginning of the year
Current Service Cost

tnterest Cost

11,911,807

The major categorié"s.éf. pian

assats as a percentage of tofat

plan I
- insurer Managed Funds

e OBOTD. Cpegony offunds

1,037,041 952,913

Beneﬁts Paid

Present value of Defined Benefit
Obligation at the end of the
yaar
Change in Assets dunng the

(2,532,951)

Plan assets at the beqmnmg of
the year

1037462 | 995176 o
875,234 472,597 Indian Assired | Assured Lives
Lwes Morta!aty Mortality

12006-08) {2006-08)

Actuarial Gains/ {Losses) o 1,518,662 38,653)
Plan assats at the end of the 42,823,267 11,924,860

year Safary Escaiaticn R

Actuai return 956,523 Estimate of amount of

Net Asset!(Llabzllty} contribution in the immediate

recognized in the Balance next year 147,819
Sheet

The expected rate of return on plan assets Is determined after
considering several applicable factors such as the composition of
3 192486{} the plan assets, investment strategy, market scenarig, etc. in order
. to protect the capital and optimise returns within acceptable risk
359 392 patameters, the plan assets are well diversified,

859,392

Present Value of Defined Benefit | e 93 11,065,468
Obligation ; :

Faarvaiueofplanassets
Fund status {Surpius!{Deﬁcat}}

Net Assets f{Liability
Expensas recognized in the
Statement of Profit and Loss
{as part of Contribution to
Provident Fund and other
Funds in Note 21 Employee
benefits expense)

The discount rate is based on the prevailing market vields of
Gavernment of India securities as at the Balance Sheet date for the
estimated term of the obligations.

The estimate of future salary increases considered, takes into account
the inflation, seniority, promotion, increments and other relevant
factors.

Experience adjustments
3]

Particulars m 31.03.2014 31032013 31032012 3103201

Present va!ue of deﬁned beneﬁt 11 {}65 468 11,911,407 10,305,61 8 ARS, 481
Fazr vaiue of pEan assets !3 924 86{3 1 ?,438,83 G 10,6862 1,398,244
Surpius f{deﬁcat} 856,392 (472 59?) 380,594 1,909,763

Experience adjustments on ;}Ian {328.36%) 16,312,459

Irabmtrer, {qam};’iosses

{1,680, 03?)

Expenence ad}ustments on pian assets -

{38,653}
flosses)/gain

SONATA INFORMATION TECHNOQLOGY LIMITED



2 Corporite Overview

32: Segment reporting

33 Related party disclosure

W Financial Stetements

The Company is engaged in the business of hardveare/software i, Details of related parties:
product and ficenses inchuding related services in tndia which
constitutes a single business segment. The Comparty's operations Description of refationship | Names of related parties
outside India dic not exceed the quantitative threshold for disciosure @ Holding Company Sonata Software Limited
EnViSaged i ACCOUntiﬂg Sfaﬁdafd {AS 1?} on hsegment Repomng” ST A Mr P Srikar Reddy D..:trectc}r
i view of the above, primary and secondary reporting disclosure Wb Key Management M. Sujit Mohanty, ’
for business/ gegraphical segment, as envisaged in AS 17 are not Personnel (KMP) Vice President & Director.
applicable to the company.
ii. Transactions with related parties:
&
Particulars Holding Company KMp
31.03.2014

Interest on inter corporate deposit paid

Reimbursement of expenses
Dividend paid

Corporate Guarantees taken

31.03.2014 :

23,454,567 |

301019641

50,000,000
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34 . Details of leasing arrangements

The Company has entered into various operating lease
acreements for office premises, residenttal premises and guest
houses, These leases are cancellable as well as non-cancellable
and are for a period of 11 months to 108 months and may be
renewed based on mutual agreement of the parties.

The total of future minimum lease payments for hon-
rancellable oprrating leases are as below :

)

Mot later than one year
Later than one year and not later

Later than 5 years

B,

There are no rents which are contingent in nature,

35 : Earnings Per Share

Particulars
Profit atributable to equity

shareholders @) .
Weighted average number of 3,375.394
Equity Shares of T 1077 each ]

Farnings Per Share - Basic and 57.07

Diluted (3}

31.03.2014

i

The lease payrments recognised in the Statement of Profit and
L oss are a5 under:

%)
31.03.2014
inclucted in Rent (ReferNote 22) 4252061 10912722
included in facility maintenance 447443
{Refer Note2y
11,360,165

PMace: Mumbat
Date: 19" May 2015

PEEL  SONATA INFORMATION TECHNOLOGY LIMITED

35:

i

37:

Expenditure on corporate social responsibility activities

Gross amount required to be spent by the company during the
year ¥ 2 059 685/

Amount spent during the year ¥ Nil/-
Previous year's igures have been regrouped / reclassified wherever

necessary to correspond with the current year's dassification /
disclasure,

For and on behalfl of the Board of Directors

P SRIKAR REDDY SUHT MOMHANTY
Director Vice President & Director
RAPDHIKA RAJAN B K SYNGAL
Director Director



B sharcholders Indormation

SHAREHOLDERS' INFORMATION FORFY 2014-15

1.

Annual General Meeting

The next Annual General Meeting of the Company will be
held on Friday, 31 july, 2015 at 4.00 pm, at M.C Ghia Hall,
Bhogital Hargovindas Building, 18/20, Kaikhushru Dubash
Matg {Behind Prince of Wales Museum), Mumbat - 400 201,
Ph 1 {022) 22844350,

Financial Year

The Financial Year of the Company is from T Aptil, 2014 10
31* March, 2015,

Book Closure

The Register of Members and Share Transfer Books will
remain closed from 24th fuly, 2015 to 317 July, 2015 {both
days inclusive) to determine the entitlement of shareholders
to receive the final Dividend as may be declared for the
Financial Year that ended on 31 March, 2015,

Payment of Dividend

The final Dividend as recommendad by the Board of T4.25
per eqitity share for the Financdial Year ended 31* March,
2015, f approved at the forthcoming Annual General
Meeting, will be paid on or after 10"™ August, 2015 to those
Members whose names appear in the Register of Members
as on 23" July, 2015. Dividend in respect of shares held in
the electronic form will be payable to the beneficial ownars
of the shates as on 23" July, 2015 as per details furnished by
Depositories for this purpose.

54l EE!J&{IT. TR TR TR0 NETT A2 2013 B8 S

st Sividend® o Diddend ot iR 85420

Listing on Stock Exchanges & Stock Code

ta} Your Company's Equity Shares are listed & traded on the
following stock exchanges

National Stock
Exchange of
india Lid (NSE)

Bombay Stock Exchange Ltd {BSE)

JQDOO <o e e et e
D008 .-

3E.008
28,0040

@000

22,030

Phiroze Jeejeebhoy Towers Exchange Plaza, 5" Floor,

Dalal Street, Fort Plot No.C/1, G Block,

Mumbai - 400 001 Bandra-Kurla Complex,
BandralE} Mumbai — 400 051

Stock Code 1 532221 Stock Code : Sonatsofiw

by Listing fees for the Financial Year 2014-15 have been
paid to above stock exchanges.

fch As on 317 March, 2015, your Company had 34,930
shareholders,

Stock Market Data

warket Capitalization as on 312 March, 2015 T 1874 Crores
{hased on closing ptice in BSE)

Number of shares traded during FY 2014-15: BSE 1 ¥ 362
Lakhs & NSE: T 1073 Lakhs

The monthly high and low quotations of shares {raded at
BSE and NSE during Financial Year 2014-15 and performance
in comparison with BSE Sensex are as given below :

BSE KSE BSE Sensex
Month | High Low High Low High | Low
%) % &) (4]
Apri‘14 5400 | 43.60 5300 43551 22939 | 22198
May'14 6525 | 4095 65,26 4040 | 25376 | 22277
June't4 B4 5845 B83.75 G005 | 25735 ¢ 24270
Hely'14 B480: 7100 B4.85 FI0 | 26300 § 248492
Augid 11465 7 BB30 11473 6730 ; 20674 | 25233
Sep'i4 137.80 ] 10830 | 137901 TOBG0 ! 27355 5 26220
Cet14 14245 | 11745 | 14225 11750 27894 | 25911
New't4 153.05 | 13320 ¢ 15320 | 13345 | 28822 | 27740
Dec't4 14300 | 12210 1 13885 | 12225 | 28809 | 26460
Jany' 15 13420 1 12050 13420 ; 12000 | 29844 26??6_
Fel¥15 16060 1 12100 | 16000 1 12075 1 29560 | 28044
Mar'ls 179.5% 1429 | 179551 14450 § 30025 | 27248

Sonata Share Price Vs BSE Sensex

79
156
L
....... 130
e
50
ks

1 May'td Jumid RS Augd Sep'14 Dol'id Bow'14 Do’ Bedid o Rai1s Macth

sweeh BIE Senica (Might == Sonada’s Price Hight
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M shareholders Informatian

# Corporate Dverview

@,  Dematerialization of shares and liquidity 12. Tentative financial calendar for FY 2015-16
Your Companys shares are tradable only in electronic - - S Torthe . r 301e
. . . ; inancial results for the first guarter | Adrgust,

form. IWe' ha\@ estab?tshed conlnlectmty w'fth bot'h Ithe ending June 30, 2015
depositories viz, National ISecurmes 'Deposno'ry an!tecf Financial resuits for the second quarter Now 3015
{NSDL} and Central Depository Services {India} Limited ending September 30, 2015
{CDSL) through our Registrars and Share Transfer Agent M/s Finarcial resuits for the third quarter feb, 2116
Karvy Computershare Pyt Lid, ending Decernber 31, 2015

Finandcial results for the financiat year May, 2616
The International Securities ldentification Number (ISIN} ending March 31, 2016
allotted to our shares under the Depository System is Annual General Meeting for the year August, 2076
INE26SADI02T. ending March 31, 2016

Details of Shares heid in Physical and Electronic form 13. Address and contact details of the Company and Share

transfer agents
Ason Ason
Eid ut
31% March, 2015 31% March, 2014 Company Secretary
Particulars No. of % of No. of % of Sonata Software Ltd
Shares holding Shares holding onata -0 'a )
Physical 2654494 256| 2997560 285 APS Trust Building, Bull Temple Road
Electronic | 102464812 9744 1021617461 9715 N R Colony, Bangalore - 560 019, india
Totai 165159306 | 10500 105159306 | 16800 Tel: (0B0) 677872408  Fax: {080} 26610872
Email | investor@sonata-sofiwarecom
Number of Shates dematerialized during Financial Year Website : www.sonata-software.corn

2014-15 ; 303066 Shares.

Karvy Computershare Pvt Ltd

Registrars and Share Transfer Agents

Karvy Selenium Tower B, Plot No.31-32

10. The Company does not have any outstanding GDRs/ ADRs/ Gachibowli, Financial District, Nanakramguda,
Warrants or any Convertible Instruments, Hyderabad - 500032, India Tel : {080) 67782408

Tel: (0401 67161591 Fax {040) 23420814

Email ; ginward.ris@karyy.com

WebsHe : www.karyycomputershare.com

Number of Shares rematerialized during Financial Year 2014-
15 160 Shares.

11. Office Locations

The addresses and contact detsils of offices/locations are
given on the last page of this Report.

No. of employees as on 31" March, 2015:3018
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7.  Share Transfer System / Investor Service

As the Company's shares are traded in dematerialized form, transfer requests are processed and approved in electronic form by
NSDL/CDSE through their depository participants. Transter of shaves in physical form are processed by our Registrar and Share
Transfer Agent, Karvy Computershare Pyt Ltd and approved by the Share Transfer Committee of the Company. Physical shares sent
for transfer are registered and returned within an average period of 15 days from the date of receipt, that is, if documents submitted

are clear in all respects.

Total number of physical shares transferred during Financial Year 2014-15;

Transfer period No. of transferees No. of shares Percentage
{Folios}
1-15 days 7 17160 100
Above 15 days - - -
Total 7 17100 100
Details of complaints received and resolved from T April. 2014 to 31 March, 2815 ¢
Complaints Received Attended to Pending
Non-receipt of dividend 46 46 -
Non-receipt of Annual Report - - -
Others - - -
Total 46 46 -
8. Distribution of shareholding
{a} Distribution Schedule
Ason 331 March, 2015 As on 317 March, 2014
Range of No.of share | % to total Mo. of shares % to total | No.of share | % te total No. of shares % tos total
equity shares holders holders shares holders hoiders shares
held
3500 27433 7853 4108529 38 337 77.59 5060897 481
501-1000 3537 1013 3394416 184 4351 1133 3832373 3.64
30015000 2856 5.18 6582433 635 3307 546 TRI3540 745
SO01-10000 508 1.45 3837249 364 iy 131 3919318 373
Orver 16007 596 1.71% B7446695 8316 591 151 BA513106 80.37
Totat 34930 18008 1051593456 100,00 39076 14¢.00 05159306 H00
(b  Shareholding Pattern
As on 31% March, 2015 Ason 31 March, 2014
Categary No.of %h to total Ho. of % to total : No.of share | % to total Mo. of shares % to total
share holders shares shares holders | halders shares
holders !
Fromoters 19 0685 34046161 3237 0 .05 244852161 3279
Bodies Corporate £66 1.9 BRGI706 837 693 177 2984445 B.54
Flis / NRis 582 1.67 9429458 597 397 102 S10018% 4486
His/Mutual Funds/ 8 4062 76383 .26 & o2 449506 .43
Banks
Trusts 7 G602 TO55675 157 & 602 1796125 1.71
Clearing Members 196 &.56 333504 032 113 0622 178563 4.7
Pobiic 33452 8377 50623319 4814 37841 96.83 54156234 3150
Fotal 34530 168.00 | 105159606 3100.08 35076 1846.00 105359206 105,08

SONATA SOFTWARE LIMITED



SONATA SOFTWARE LIMITED

(CIN No. L.72200MH1994PLC082110)
Regd, Office: 208, TV Industrial Estate, 2nd floor S K Ahire Marg, Worli. Mumbai - 400030
Corporate Office: APS Trust Building, Bull Temple Road, N.R.Colony, Bangalore - 360 018

Tel.» 91-80-67781909 Fax: 91-80- 26601387
Website ; www.sonata-software.com E-mail: info@sonata-software.com

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twenfieth Annual General
Meeting of the Members of SONATA SOFTWARE LIMITED will
be held on Friday, the 315t July, 2015 at 4.00 PM. at M.CGhia
Hall, Bhogilal Hargovindas Building, 18720, Kaikhushru Dubash
Marg {Behind Prince of Wales Museum]), Mumbai - 400 001 to
transact the following business

ORDINARY BUSINESS:
1. Torecelve, consider, approve and adopt the following:

fa} The audited Finandial Statements of the Company for
the Finandal Year 2014-15 together with the Reports of
the Directors and Auditors thereon and

(b} The audited Consolidated Financial Statements of the
Company for the Financial Year 2614-15.

2. Todeadare a final dividend for the Financial Year ended 31st
March, 2015,

3. To appoint 2 Director in place of Mr. § B Ghia {DIN:
00005264), who retires by rotation and being eligible, offers
himself for re-appointment.

4, To ratify the appointment of Statutory Auditors,
Mi/s. Deloitte, Hasking and Sells, Chartered Accountants
{ICAI Registration No. 0088725} for the Financial Year 2015-
186 and to fix thelr rernuneration,

SPECIAL BUSINESS:

5. Tocensidersndifthought At to pass with orwithout modification{s),
the following resolution as an Ordinary Resolidion:

“RESOLVED THAT pursuant to the provisions of Section 14%,
150, 152 and other applicable provisions of the Companies
Act 2013 and Rules made there under read with Schedule
IV 1o the Companies Act, 2013 and Clause 49 of the Listing
Agreement with stock exchanges, Ms. Radhika Rajan {DIN:
00459485}, who was appointed as an Additional Director of
the Company by the Board of Directors w.ef 12th August,
2014 and whose ferm expires at this Annual General
Mieeting and in respect of whom the Company has received
a notice in writing under Section 160 of the Companies
Agt, 2013, from 2 Member proposing her candidature for
the office of Director, be and is hereby appointed as an
trdependent Director of the Company to hold the office
fior 5 (Five) consecutive years for a term upto 12th August,
2019, subject to Ms, Radhika Rajan satisfying the criteria of
independence in terms of the Companies Act, 2013, Rules
rrade thereunder and the Listing Agreement, and shall not
e liable to refire by rotation.”

BT soMATA SOFTWARE LIMITED

By Qrder of the Board
For SONATA SOFTWARE LTD

Registered Office:

208, TV. Industrial Estate
2nd floor, $.K Ahire Marg,
Worli Mumbai ~ 460 030

Date: 19™ May, 2015
Place : Mumbai

Priya Manoj Jaswani
Company Secretary

NOTES:

1. A member entitled to attend and vote at the meeting
is entitled to appoint a proxy to attend and vote on a
poll on his behalf. A proxy need not be a member of the
Company.

2. Proxies, in order to be effective, must be duly filled,
stamped and signed and must reach the Company's
Registered Office 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.

3. The Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 sefting out material facts relating
to the Special Business to be transacted at the Meeting &
annexed hereto as Annexure L

4. The Register of Members and the Share Transfer Books will
remain dosed from 24 July, 2015 o 31 July, 2015{both
days inclusive) in terms of the provisions of Section 9t of the
Companies Act, 2013 and Clause 16 of the Listing Agreement
with stock exchanges.

5. The dividend as recommended by the Board, if approved at
the Meeting, will be payable to those members whose names
appear in {he Register of Members as on 23rd July, 2015, The
dividend in respect of shares held in the electronic form will
be payable to the beneficial owners of the shares as on 23rd
July, 2015 as per details furnished by the Depositories for this
purpose,

6. In terms of Clause 49 of the Listing Agreement, details
of Director retiring by rotation at the ensuing Annual
General Mesting and being eligible, is proposed to be re-
appointed vide Ordinary Business No. 3 in the Notice is as
follows :
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Mr. S B Ghia (67){DIN:00005264) An MBA from Bowling
Green University, USA, Shyam also holds a Bachelors
Begree in Chemistry from Mumbai University. As aseasoned
industrialist, his varied interests span across industries ke
Chemicals, Fibres, Polymers and Software,

He is currently serving as the Chairman and Managing
Birector of Futura Folyesters Hmited and Innovassynth
fnvestments Limited besides holding the position of the
Chairman of Innovassynth Technologies {India} Limited.
Besides Sonata Software, he i also serving the Board of
Alkyl Amines Limited and FPL Property Developers Private
Lirnited.

A brief resume of the Director whose appointment needs to
be confirmed by the Shareholders, is as follows

Ms. Radhika Rajan {59) {DIN: 00499485} Radhika holds
an MBA from lIM, Ahmedabad and an MSc {Physics} from
HT, Mumbai, A US Citizen, she has focused on India as an
investment destination for ong and a half decades. She heads
DSP Investments, the umbrella company of the Kothan
Farmily Office, which she joined after relocating to India in
2011,

Radhika brings along a rich investment advisory experience
from her previous engagements with TCG Advisory, Mphasis,
Chemical Bank, UBS, Bank of America and Bank of Montreal
among others, An authority on proposed investments in the
Us-india corridor, Racdhika's expertise spans currencies, cash,
options, interest rate, commodity futures and derivatives.

Radhika is an invited author of "The Global Internet Fconomy,
a book published by MIT Press in 2003, A charter member of
TIE, she has also served as an Executive Board Member of TIE
Tristate for over five years.

Since SEBI has made it mandatory for distributing dividends
through Electronic Clearing Service (ECS), the Company will
use the Bank account details furnished by the Depositories
for distributing dividends to shareholders hoiding shares
in electronic form. Members are requested to notify any
change in their Bank account details to their Depository
Participant immediately.

Members holding shares in physical form are requested
to immediately notify change in their address to
the Company’s Share Transfer Agents M/s. Karvy
Computershare Pvt Ltd, Unit © Sonata Software Ltd, Karvy
Selenium Tower B, Plot No.31-32, Gachibowli, Financial
District, Nanakramguda, Hyderabad - 500 032, Pr +91 46
67161591, Members holding shares in electronic form
are requested to notify change in their address to their
Depository Participant.

Since the Companys shares are in compulsory demat
trading, t0 ensute better service and elimination of risk of
holding shares in physical form, we request shareholders

it
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holding shares in physical form to dematerialize thelr shares
at the earliest.

Members wishing to cdaim Dividends, which remain
unclaimed, are requested to correspond with the Company’s
Share Transfer Agents for further particilars, Memberg
are requested to note that Dividends not encashed or
claimed within seven years from the date of transfer to the
Company's Unpaid Dividend Account, will, as per Section
205C of the Companies Act, 1856, be fransferred to the
investor Education and Protection Fund.

To avail the facility of nomination, Members holding sharas
in physical form may write to the Company for obtaining the
Nomination Form {Form 5H-13). Members holding shares
in electronic form, nomination form may be filed with the
respective Depository Participant.

The Members who have not registered their email addresses
so far are reguested to register their emall address for
receiving all communication induding Annual Report,
Notices, Crcudars, etc from the Company electronically,

Electronic copy of the Annual Report for 2014-15 is being
sent to all the Members whose email 1Ds are registered with
the Company/Depository Participants for communication
purposes undess any Member has requested for a hard copy
of the same. For Members who have not registered their
emai] address, physical copies of the Annual Report is being
sent in the permitted mode.

Members/proxies are requested to bring thelr attendance
stips duly filled in and their copy of the Annual Report for the
Meeting.

Your Company is pleased to provide Members the facility to
exercise thelr right 10 vote at the Annual General Meeting
by electronic means and the business may be transacted
through e-Voting services provided by Karvy Computershare
Private Limited. The detailled instructions for availing
e-Voting facility are provided in Annexure Il
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ANNEXURE 1 TO THE NOTICE

EXPLANATORY STATEMENT TO THE SPECIAL BUSINESSES
PROFOSED iN THE NOTICE

{Pursuant to Section 102{1) of the Companies Act, 2013}

AGENDA NGQ.5

‘The Board, at its meeting held on 11th August, 2014, appointed
Ms. Radhika Rajan as an Additional Director of the Company
with effect from 12th August, 2014, Pursuant to the provisions of
Sectioh 167 of the Companies Act, 2013, Ms. Radhika Rajan will
hold office up to the date of the ensuing Annual General Meeting.
The Company has received notice in wiiting under the provisions
of Section 160 of the Companies Act, 2013, from a Member along
with a deposit of Rs. 1,00,000/- proposing the candidature of
Ms. Radhika Rajan for the office of Independent Director, to be
appointed as such under the provisions of Section 149 of the
Companies Act, 2013,

The Company has received from Ms. Radhika Rajan (i) consent
in writing to act as Director in Form DIR-2 pursuant to Rule § of
Companies {Appointment & Qualification of Directors) Rules 2014,
#iy intimation in Form DIR-8 in terms of Companies {Appointment
& Qualification of Directors) Rules, 2014, to the effect that she
is not disgualified under sub-section {2} of Section 164 of the
Cornpanies Act, 2013, and (i) a declaration to the effect that she
meets the criteria of independence as provided in sub-section {6}
of Section 148 of the Companies Act, 2013.

The resolutionseeks the approval of Membersforthe appointment
of Ms. Radhika Rajan as an Independent Director of the Company

SON ATA SOFTWARE LIMITED

to hold the office for § {Five} consecutive years for a term upto
12th August, 2019, pursuant to Section 149 and other applicable
provisions of the Companies Act, 2013 and the Rules made
thereunder, She is not liable to retire by rotation. In the opintoen
of the Board of Directors, M. Radhika Rajan, the Independent
Director proposed to be appointed, fulfils the conditions
specified in the Companies Act, 2013 {including the Rules made
thereunder) and Clause 49 of the Listing Agreement and she is
independent of the Management. A copy of the draft letter for the
appointment of Ms. Radhika Rajan as an Independent Director
setting out the terms and conditions is available for inspection
without any fee by the Members at the Company's registered
office during normal business hours on working days up to the
date of the Annual General Meeting.

No Director, Key Managerial Personnel of thefr relatives, except
Ms. Radhika Rajan, to whorm the resolution relates, is interested or
concermned in the resolution.

The Board recormumends the resolution set forth in agenda no. &
for the approval of the Members.

Registered Office:
By Order of the Board

208, TVindustrial Estate
Znd floor, S.K Ahire Marg, Worli
Mumbai - 400 030

for SONATA SOFTWARELTD

Date : 15th May, 2015
Place : Mumbai

Priva Manoj Jaswani
Cornpany Secratary
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ANNEXURE it TO THE NOTICE

E-Voting
The Company is pleased to provide an e-voting facility to the shareholders of the Company to enable them to cast their votes electronically
anthe items mentioned in the notice.

The Company has appointed CS. LB, Harikrishna, Practicing Company Secretary as the Scrutinizer for conducting the e-voling process in
a fair and transparent mannet. E-voting is optional. The e-voting rights of the shareholders/beneficiary owners shall be reckoned on the
equity shares held by thermn as on 24" July, 2015 being the Cut-off date for the purpose. Shareholders of the Company holding shares
either in physical or in dematerialized form, as on the Cut-off date, may cast their vote electronically.

The instructions for E-Voting are as under:
1. Launchinternet browser by typing the URL for e-voting : hitpsi/evoting karvy.com

2. Enterthe login credentials Le, user id and password enclosed as a separate cormmunication the Annual Report. Your Folio No/DP ID
Client ID will be your user 1D,

3. After entering the details appropriately, click on LOGIN.

4, Youwill reach the Password change menu wherein you are required to mandatorily change your password. The new password shall
comprise of minimum 8§ characters with af least one upper case (A-7), one lower case {a-z), one numeric value {8-8} and a spedial
character, The system will prompt you to change your password and update any contact details like mobile, email efc. on first login,
You may also enter the secret question and answer of your cholce to retrieve your password in case you forget it. it is strongly
recommended not to share your password with any other person and take utmost care to keep your password confidential.

5. You need to login again with the new credentials.
6. Onsuccessful login, the system will prompt you to select the EVENT i e, Sonata Software Limited.

7. Onthe voting page, the number of shares as held by the shareholder as on the Cut-off Date will appear. If you desire to cast all the
votes assenting/dissenting to the Resolution then enter all shares and click "FOR"/ Against as the case may be. You are not required
to cast all vour votes in the same manner. You may also choose the option ABSTAIN in case you wish to abstain from voting.

8. Shareholders holding multiple folios / demat account shall choose the voting process separately for each folios / demat account.

9. Castyour vole by selecting an appropriate option and dick on SUBMIT. A confirmation box will be displayed. Click OK to confirm
else CANCEL 1o modify. Once you confirm, you will not be allowed to modify vour vote. During the voting period, shareholders can
login any number of times tilf they have voted on the resolution.

10. Institutional shareholders {i.e. other than individuals, HUF, NRI, et} are reguired to send scanned copy {PDF/AJPG Format) of the
relevant Board Resolution/ Authority letter etc. together with attested specimen signature of the duly authorized signatory {ies}
who are authorized to vote, to the Scrutinizer through e-mail 1o hari@akshayacs.com

11. Once you have cast your vote oh 2 resolution vou will not be allowed to modify i subsequently.
12. The Portal will remain open for voting from: 10.00 a.m. 28% July, 2015 {0 5.00 p.m. on 30" July, 2015, (both days indusive}.

13. In case of any queries, you may refer the Frequently Asked Questions {FAQs} for shareholders and e-voting User Manual for
shareholders available at the download section of httpsi/evoting karvy.com or contact Mr. Varghese P A of Karvy Computershare
Pyt Ltd at 040- 44655000 or at 1300 345 4001 {toll free}.

14. The results of e-voting will be announced by the Company in its website and also informed fo the stock exchanges.
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SONATA SOFTWARE LIMITED

{CIN No. L72200MH1994PLCO82110)

Regd. Office: 208, TV Industrial Estate, 2nd floor S K Ahire Marg, Worli, Mumbai - 400 030
Corporate Office: APS Trust Bullding, Bull Temple Road, N.R.Colony, Bangalore - 560 019
Tel.: 91-80-6778199% Fax: 81-80-26610972
Website : www.sonata-software.com E-mail: info@sonata-software.com

Form No. MGT-11

PROXY FORM

{Pursuant to Section 105 {6) of the Companies Act 2013 and rule 19 (3) of the Companies (Management and Administration) Rules, 2014

Mame of the Member
Registered address

E-rail id :

Folio No./Client Id

DPID :

I/We, being the memberisiof ... shares of the above named company, hereby appeint

i Name :

Signature :

Or failing him/her;

3  HName :
Address :

Ernail 1D :

Signature :




as my/our proxy to attend ane vote {on a polf} for me/fus and on my/our behalf at the Twentieth Annual Genersl Meeting of the Company,
1o be held on the 3tst July, 2015 at 4.60 p.m. at M.CGhia Hall, Bhogilal Hargovindas Building, 18/20, Kaikhushru Dubash Marg (Behind
Brince of Wales Museum}, Mumbat ~ 400 001 and at any adjournment thereof in respect of such Resofutions as are indicated below:

Resofution Resolutions Cptional
No. ;
ordmary gusmess e e e e e e e 1 1 e e e ForAgamst
.................. : Adoptmnof;manaa;Statememsfc,,theyea,ended33“Ma,ch2015 e
2 : Declaration offnai drwdend for FY 2014-15
“.3 ”?.Re appomtment ofM S B Ghta as Dlrector who ret:res by rotation - _
4 ........ Ratification of appomtment of M/s De{mtte Haskms & Sells, Charteréa Accountants as

Statutary Aud;tors far Fmanuai Year 2{3‘1 5 16 and ﬁxmg the;r remuneratson

Speclal Busmess

5 Canﬁrmatzon af appomtment of Ms Radhska Rajan 2

L Affix
CERTIFICATE | Revenue
Signed this ... eeeer v 43Y OF oo, 2015 stamp
Signature of shareholder 1 ..
Signature of Proxy holder{s) 1 .

Note: Thisform of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not
fess than 48 hours before the commencement of the Meeting.



SONATA SOFTWARE LIMITED

{CEN No.L72200MHT994PLCOB2110}

Regd. Office: 208, TV Industrial Estate, 2nd floor 3 K Ahire Marg, Wotli, Mumbai - 400 030
Corporate Office: APS Trust Building, Bull Temple Road, N.RColony, Bangalore - 560 019
Tel.: 91-80-67781999 Fax: 91-80-26610972
Website: www.sonata-software.com E-mail: info@sonata-software.com

ATTENDANCE SLIP

Reg. Folio No./ Demat AccountNo/ & DF DT L freseri
b certify that | am a member / proxy for the rember of the Company.

I hereby recotd my presence at the TWENTIETH ANNUAL GENERAL MEETING of the Company on 31st July, 2015 at 400 prat M C Ghia Hall
Bhaogilal Hargovindas Building, 18/20, Kaikhushru Dubash Marg {Behind Prince of Wales Museurn) Mumbai — 400 001,

Member's / Proxy’s name in Block Letters Members/Proxy’s Signature

Note: Please Al up this attendance slip and hand it aver atthe entrance of the Meeting hall.






Speed Post [/ Courier
If undlelivered, Please return fo:

SONATA SOFTWARE
Sonata Software Limited

1/4, APS Trust Building
Bull Temple Road, N.R. Colony
Bangalore - 560 019 India.
Tel: 91-80-6778 1999, Fax: 91-80-2661 0972
website: www.sonata-software.com

E-mail 1D: info@sonata-saftware.com

CIN: L72200MH1994PLCOB2110



