Statement of Imp_act of Audit Qualifications for the F:nancia_i‘_‘lear ended March 31st, 2016
__[See Regulation 33/52 of SEBI (LODR) {Amendment) Regulations, 2016) _

Audited Figures
(as reported

Adjusted
Figures (audited

Audited Figures
(as reported

Adjusted
Figures (audited

Sl.No. Particulars before figures after before. figures after
adjusting for adjusting for adjusting for | adjusting for
qualifications) | qualifications) | qualifications) | qualifications)
Standalone Consolidated
1 Turnover/ Total Income 1,338.15 1,338.15 39,499.46 39,499.46
2 Total Expenditure 9,245.03 64,228.76 50,705.37 105,685.10
3 Net Profit / (Loss) (7,910.88) (62,890.61) (11,205.91) (66,185.64)
4 | Earning Per Share (6.72) (53.40) (9.52}) (56.20)
5 Total Assets 124,193.21 69,213.48 125,167.34 70,187.61
6 Total Liabilities 124,193.21 69,213.48 125,167.34 70,187.61
7 Net Worth (18,155.24) (73,134.97) (27,096.60) (82,076.33)

[es]

Any other financial item(s) (as felt appropriate by
the management)

11. |Audit Qualification (each audit qualification separately):-Annexure Enclosed

Signatories

Place:
Date:

‘L.\\
CEO/Managing Diractor |

CFO

Audit Committee Chairman

For S. Janardhan & Associates

Statutory Auditor a Accountants
N—-__._____—

Bangalore Péﬂnor

12/8/2016
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CRANES SOFTWARE INTERNATIONAL LIMITED

CIN : LO5190KA1984PLC031621

Regd. Off.: # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st Stage, BTM Layout, Bangalore - 560 029.
Karnataka, India. Ph: 080-41281111, Fax: 080-41280203 Email: investor.relations@cranessoftware.com

NOTICE

NOTICE is hereby given that the 31% Annual General Meeting of the shareholders of CRANES SOFTWARE
INTERNATIONAL LIMITED, will be held at Orchid Hall, Hotel Ramada Bangalore, # 11, Park Road, Near Indian
Express, Bangalore - 560 051, on Thursday, the 29" September, 2016 at 10:30 AM, to transact the following
business:

ORDINARY BUSINESS

1.

To receive, consider and adopt:-

() The audited standalone financial statements of the Company for the financial year ended 31 March,
2016, including the audited balance sheet as at 31 March, 2016, the statement of profit and loss, for
the year ended on that date and the reports of the Board and auditors’ thereon;

(i) The audited consolidated financial statements of the Company for the financial year ended 31 March,
2016, including the audited consolidated Balance Sheet as at 31t March, 2016 and the consolidated
statement of profit and loss, for the year ended on that date and the reports of the Board and auditors’
thereon;

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

“Resolved that pursuant to the provisions of section 139 and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and auditors) Rules, 2014 as amended, the appointment
of M/s. S Janardhan & Associates, Chartered Accountants, Bangalore, (Firm Registration No — 005310S),
the retiring statutory auditors of the Company, be and is hereby ratified, such that the said firm holds office
from the conclusion of this AGM till conclusion of the 32" AGM of the Company, to be held in the year 2017,
to audit the accounts of the Company, for the financial year ending 315 March, 2017, at such remuneration
as may be mutually agreed to between the Board of Directors of the Company and the auditors.”

SPECIAL BUSINESS:

3.

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

“Resolved that pursuant to the provisions of sections 149, 152 read with schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended and applicable SEBI (Listing obligations and disclosure requirements) Regulations,
2015, Mrs. Akthar Begum, who was appointed as Additional Director on 12" August, 2016, who qualifies for
being appointed as an Independent Director and in respect of whom the Company has received a notice in
writing under section 160 along with prescribed deposit be and is hereby appointed as an Independent
Director of the Company, not liable to retire by rotation and to hold office for Five consecutive years, with
effect from 12" August, 2016.”

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

“Resolved that the Board of Directors (hereinafter referred to as “the Board” which term shall be deemed to
include any Committee which the Board may constitute for this purpose), be and is hereby authorized, in
accordance with Section 180(1)(c) of the Companies Act, 2013 (including any statutory modification or re-
enactment thereof for the time being in force) and the Articles of Association of the Company, to borrow any
sum or sums of money (including non-fund based facilities but excluding temporary loans) from time to time
at their discretion, forthe purpose of the business of the Company from any one or more Banks, Financial
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Institutions and other persons, firms, bodies corporate, related parties, notwithstanding that the monies to
be borrowed together with the monies already borrowed by the Company (apart from temporary loans
obtained from the Company’s Bankers in the ordinary course of business) may, at any time, exceed the
aggregate of the paid up share capital of the Company and its free reserves that is to say reserves not
set apart for any specific purposes) provided that the total borrowings shall not at any time exceed in the
aggregate an amount of Rs. 1,500.00 Crores (Rupees one thousand five hundred crores only) and that the
Board of Directors be and is hereby empowered and authorized to arrange or fix the terms and conditions of
all such monies to be borrowed from time to time as to interest, repayment, security or otherwise as they
may, in their absolute discretion, think fit.”

“Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized
to do all such acts, deeds, matters and things as it may in its absolute discretion deem necessary, proper,
or desirable and to settle any question, difficulty, doubt that may arise in respect of the borrowing(s)
aforesaid and further to do all such acts, deeds, and things and to execute all documents and writings as
may be necessary, proper, desirable or expedient in this regard.”

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

“Resolved that pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013, consent of the
members of the company be and is hereby accorded to the Board of Directors of the Company to create
such charges, mortgages and hypothecations, in addition to the existing charges, mortgages and
hypothecations created by the Company, on such movable and immovable properties, both present and
future, and in such manner as the Board may deem fit, provided that the total amount of loan together with
interest thereon, additional interest, compound interest, liquidated damages, commitment charges, premia
on prepayment or on redemption, costs, charges, expenses and all other moneys payable by the company
in respect of the said loans, shall not at any time exceed the limit of Rs. 1,500.00 Crores (Rupees one
thousand five hundred crores only).”

“Resolved further that for the purpose of giving effect to the above resolution, the Board of Directors be and
is hereby authorized and empowered to finalize, settle and execute any such formal contract, agreements,
documents, deeds, indemnities, guarantees or other legal undertakings as may be required and do all such
acts, deeds, matters and things, as it may in its absolute discretion deem necessary, proper or desirable
and to settle any question, difficulty or doubt that may arise in regard to creating mortgages / charges as
aforesaid.”

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

“Resolved that pursuant to the provisions of Section 188 and other applicable provisions, if any, of the
Companies Act, 2013 read with rules framed thereunder (including any statutory modification(s) or re-
enactments thereof for the time being in force) and the provisions of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015(as amended from time to time), consent
of the shareholders of the Company be and is hereby accorded to the Company, for entering into following
related party transaction(s) with various parties to the extent of the maximum amounts in any financial year,
stated against respective nature of transactions as provided below:
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“Resolved further that the Board of Directors of the Company (the “Board”, which term shall be deemed to
include its “Committee of Directors”), be and is hereby authorized to do or cause to be done all such acts,
matters, deeds and things and to settle any questions, difficulties or doubts that may arise with regard to
any transactions with related parties and execute such agreements, documents and writings and to make
such filings, as may be necessary or desirable for the purpose of giving effect to this resolution.”

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

“Resolved that the Board of Directors (hereinafter referred to as “the Board” which term shall be deemed to
include any Committee which the Board may constitute for this purpose), be and is hereby authorized, in
accordance with Section 186(3) of the Companies Act, 2013, read with rule 13 of the companies (Meetings
of Board and its powers) Rules, 2014 (including any statutory modification or re-enactment thereof for the
time being in force) and the Articles of Association of the Company, to lend, give guarantees or invest from
time to time at their discretion, for the purpose of the business of the Company to any person, firms,
bodies corporate, related parties, notwithstanding that the aggregate of the monies to be lent together with
guarantees and investments may at any time, exceed 60% of the paid up share capital of the Company
and its free reserves that is to say reserves not set apart for any specific purposes) or 100% of the free
reserves whichever is higher, provided that the total loans, guarantees and investments together shall not at
any time exceed in the aggregate an amount of Rs. 500.00 Crores (Rupees five hundred crores only) and
that the Board of Directors be and is hereby empowered and authorized to arrange or fix the terms and
conditions of all such monies to be lent from time to time as to interest, repayment, security or otherwise
as they may, in their absolute discretion, think fit.”

“Resolved further that for the purpose of giving effect to this resolution, the Board be and is hereby authorized
to do all such acts, deeds, matters and things as it may in its absolute discretion deem necessary, propet,
or desirable and to settle any question, difficulty, doubt that may arise in respect of the lending / guarantees
/investments aforesaid and further to do all such acts, deeds, and things and to execute all documents and
writings as may be necessary, proper, desirable or expedient in this regard.”

By Order of the Board of Directors
For Cranes Software International Limited

Bengaluru CS P Phaneendra
12t August, 2016 Company Secretary

NOTES :

1.

AMEMBER ENTITLED TOATTEND AND VOTE ISENTITLED TOAPPOINT APROXY TO ATTEND AND
VOTE, INSTEAD OF HIMSELF / HERSELF AND THE PROXY NEED NOT BE AMEMBER. APERSON
CANACTAS APROXY ON BEHALF OF MEMBERS UPTO AND NOT EXCEEDING FIFTY AND HOLDING
IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY. FURTHER,A MEMBER HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE
CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT ASINGLE PERSON AS PROXY
AND SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY OTHER PERSON OR MEMBER. THE
INSTRUMENT APPOINTING PROXY MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN 48 HOURS BEFORE THE TIME OF HOLDING THE MEETING.

During the period beginning 24 hours before the time fixed for the commencement of the meeting and
ending with the conclusion of the meeting, members would be entitled to inspect the proxies lodged, at any
time during the business hours of the Company, provided not less than 3 days written notice is given to the
Company.

Explanatory statement pursuant to section 102 of the Companies Act, 2013 forms part of this notice.

4
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Brief details of the director, who is seeking reappointment is annexed hereto as per requirements of regulation
36(3) of the SEBI Listing Regulations, 2015.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every person dealing in securities market. Members holding shares in electronic form
are, therefore, requested to submit the PAN to their depository participants with whom they are maintaining
their demat accounts. Members holding shares in physical form can submit their PAN details to the Company
or Integrated Enterprises India Private Limited.

In terms of section 101 and 136 of the Companies Act, 2013 read together with the rules made thereunder,
the listed companies may send the notice of annual general meeting and the annual report, including
financial statements, board report etc., by electronic mode. The Company is accordingly forwarding soft
copies of the above referred documents to all those members, who have registered their email ids with their
respective depository participants or with the share transfer agent of the Company.

Members / proxies are requested to bring the attendance slip / proxy form duly filled and signed for attending
the meeting. Proxies are requested to bring their identity proof at the meeting for the purpose of identification.

The instructions for Share holder for voting electronically are as under:-

(i) The voting period begins on 26" September, 2016, at 9:00 AM and ends on 28" September, 20186, at
5:00 PM. During this period shareholders’ of the Company, holding shares either in physical form or
in dematerialized form, as on the cut-off date (record date) of 23" September, 2016, may cast their
vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(if) The shareholders should log on to the e-voting website www.evotingindia.com.
(iii) Click on Shareholders.
(iv) Now Enter your User ID
® For CDSL: 16 digits beneficiary ID,
® For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
® Members holding shares in Physical Form should enter Folio Number registered with the

Company.
V) Next enter the Image Verification as displayed and Click on Login.
(Vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on

an earlier voting of any company, then your existing password is to be used.
(vii) If you are a first time user follow the steps fiven below:

(vii)  After entering these details appropriately, click on “SUBMIT” tab.

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8 digits
of the sequence number in the PAN field.

In case the sequence number is less than 8 digits enter the applicable number of
0's before the number after the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN field.

Dividend Bank Details Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
OR Date of Birth (DOB) recorded in your demat account or in the company records in order to login.

If both the details are not recorded with the depository or company please enter
the member id / folio number in the Dividend Bank details field as mentioned in

instruction (iv).
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Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note
that this password is to be also used by the demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take
utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO?” for voting. Select the option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK?”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page.

If a demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’'s mobile app m-Voting available for android
based mobiles. The m-Voting app can be downloaded from Google Play Store. Please follow the
instructions as prompted by the mobile app while voting on your mobile.

Note for Non — Individual Shareholders and Custodians

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporates.

® A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

®  After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance User would be able to link the account(s) for which they wish
to vote on.

® The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com
and on approval of the accounts they would be able to cast their vote.

® Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”’) and e-voting manual available at www.evotingindia.com, under
help section or write an email to helpdesk.evoting@cdslindia.com.
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ANNEXURE TO THE NOTICE

Statement of material facts pursuant to section 102(1) of the Companies Act, 2013 :

Item # 3:

Section 149(4) of the Companies Act, 2013, requires all listed companies to appoint Independent Directors.
Mrs. Akthar Begum was appointed as Additional Director, by the Board, at its meeting held on 12" August, 2016.
She will hold office until the date of the next Annual General Meeting, which is to be held on 29" September,
2016. Mrs. Akthar Begum is a Lawyer by profession and in view of her vast professional experience, the Board
proposes to appoint her as an Independent Director, under the said section and applicable regulations of the
SEBI (Listing obligations and disclosure requirements) Regulations, 2015, to hold office for Five consecutive
years, not liable to retire by rotation, with effect from 12 August, 2016. The Company has received a notice in
writing from a shareholder along with prescribed deposit of Rs. 1,00,000/- proposing the appointment of
Mrs. Akthar Begum, as Independent Director, as required under the provisions of section 160 of the Act. The
Company has received necessary consent and declaration of compliance with the criteria for appointment as
Independent Director, from Mrs. Akthar Begum. A brief profile of Mrs. Akthar Begum as required under SEBI
(Listing obligations and disclosure requirements) Regulations, 2015, is provided in this notice.

Mrs. Akthar Begum may be deemed to be interested in this resolution proposed at item #3 of the notice, save and
accept as above, none of the above directors, key managerial personnel of the Company or their relatives is
directly or indirectly concerned or interested in the said resolution.

Letter of appointment of Mrs. Akthar Begum setting out the terms and conditions are available for inspection of
the members at the Registered Office of the Company.

ltem # 4:

Under the provisions of section 180(1)(c) of the Companies Act, 2013, a Company may borrow in excess of the
aggregate of its paid-up share capital and free reserves (apart from temporary loans), only with the consent of the
shareholders, by way of an ordinary resolution. The Company had earlier passed an ordinary resolution under
section 293(1)(d) of the Companies Act, 1956. The Ministry of Corporate Affairs by a notification informed that the
resolution for borrowing powers would be valid only for one year. Therefore, this resolution is being proposed once
again.

None of the directors / relatives of directors, key managerial personnel is directly or indirectly interested financially
or otherwise, in the proposed resolution.

Item # 5:

Under the provisions of section 180(1)(a) of the Companies Act, 2013, a Company may sell, lease or otherwise
dispose of the whole or substantially the whole of the undertaking of the Company, only with the consent of the
shareholders, by way of an ordinary resolution. Mortgaging or charging the movable /immovable properties of a
Company, may be deemed to be a disposal of the undertaking, substantially or otherwise. The Company had
earlier passed an ordinary resolution under section 293(1)(a) of the Companies Act, 1956. The Ministry of Corporate
Affairs by a notification informed that the resolution for borrowing powers would be valid only for one year. Therefore,
this resolution is being proposed once again.

None of the directors / relatives of directors, key managerial personnel is directly or indirectly interested financially
or otherwise, in the proposed resolution.

Item #6:

The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Regulations”) provides for obtaining approval of the shareholders for entering into material related
party transactions as provided therein. Further, in terms of the provisions of section 188(1) of the Companies Act,
2013 read with rules framed thereunder, for entering into related party transactions where the transaction value
exceed the thresholds prescribed, prior approval of the shareholders by way of an Ordinary Resolution is required.

Accordingly, in terms of the provisions of the SEBI Regulations and the Companies Act, 2013, approval of the
shareholders of the Company is being sought by way of an Ordinary Resolution set out at item No. 6 of this
notice.
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Item #7:

Section 186 of the Companies Act, 2013 read with (Meetings of Board and its powers) Rules, 2014, prescribes
that no Company can directly or indirectly give loans / guarantees / security or invest in other securities beyond
60% of its paid-up share capital and free reserves or 100% of its free reserves, without prior approval of the
shareholders, of the Company by way of a special resolution. Since the aggregate of loans / advances / investments
may have exceeded the said limits, this resolution is being proposed for approval of the shareholders, by way of
abundant caution.

None of the directors / relatives of directors, key managerial personnel is directly or indirectly interested financially
or otherwise, in the proposed resolution.

By Order of the Board of Directors

For Cranes Software International Limited

Bengaluru CS P Phaneendra

12" August, 2016 Company Secretary
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Disclosure relating to Directors seeking appointment / re-appointment pursuant to Regulation 36(3) of
SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 and Secretarial Standards on
General Meetings:

Name of Director Akthar Begum
Date of Birth / Age 26t July, 1957 / 59 years
Date of First appointment 12* August, 2016
Expertise in specific General Functional Area Law

Qualification MA, LLB
Shareholding in the Company Nil

No. of Board Meetings attended during the financial Nil

year2015-16

List of outside Directorships held (Public Limited Nil

Companies)

Chairman / Member of the committee of the Board Nil

of Directors of the Company

Chairman / Member of the Committee of Directors Nil
of other Public Limited Companies in which he /
she is a Director

a) Audit Committee Nil

b) Stakeholders Relationship Committee Nil

By Order of the Board of Directors

For Cranes Software International Limited

Bengaluru CS P Phaneendra
12t August, 2016 Company Secretary
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CRANES SOFTWARE INTERNATIONAL LIMITED
CIN : L0O5190KA1984PLC031621
Regd. Off.: # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st Stage, BTM Layout, Bangalore - 560 029.
Karnataka, India. Ph: 080-41281111, Fax: 080-41280203 Email: investor.relations@cranessoftware.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]

CIN :LO5190KA1984PLC031621

Name of the Company : Cranes Software International Limited

Registered office . # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st STage, BTM Layout,

Bangalore - 560 029, Karnataka, India

Name of the member (s)

Registered address

E-mail ID

Folio No./ Client ID

DPID

I/ We, being the member (s) of .....cccvveeveiiiiiiiineees Shares of the above named company, hereby appoint

1. Name OO PO SO PPPPPPRTTTIN
Vo Lo =T PP
L 0= T 5 P USUPPPPPR
S To | = LU £ T P U PPPRPRP , or failing him

2. Name PSP
AGANESS & e r e e e e e e e e s s s e e e e
L = T 15 TR
SIGNALUNE & e , or failing him

3. Name E PP PP PP PRSP
AT [ (=TT PP PPTPRPPPRIN
Bl D 1 e a e
SIGNALIUNE & e , or failing him
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As my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 31st Annual General
Meeting of the Company, to be held on Thursday, the 29th September, 2016 at 10:30 am at Orchid Hall, Hotel
Ramada Bangalore, # 11, Park Road, Near Indian Express, Bangalore - 560 051 and at any adjournment
thereof in respect of such resolutions as are indicated below:

Ordinary Business(es)
1. (i) To adopt standalone financial statements for the year ended 31 March, 2016.
(i) To adopt consolidated financial statements for the year ended 31t March, 2016.

2. To ratify appointment of statutory auditors —2016-17.

Special Business(es)

3. To appoint Independent Director.

4. To approve borrowing powers.

5. To approve power to create charge / mortgage.
6. Ratification of related party transactions.
7

. Approval for giving loans, guarantees, security and investments (special resolution).

Signed this......cccccceeenneeen. day of .cccooviiiiiien. 2016
Signature of shareholder Affix
Revenue
Stamp

Signature of Proxy holder (s)

Note: This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the meeting.

12
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Date : 29th September, 2016
Time : 10:30 am
Venue : Orchid Hall, Hotel Ramada Bangalore, # 11, Park Road, Near Indian Express, Bangalore - 560 051

CRANES SOFTWARE INTERNATIONAL LIMITED

CIN : L05190KA1984PLC031621
Regd. Off.: # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st Stage, BTM Layout, Bangalore - 560 029.
Karnataka, India. Ph: 080-41281111, Fax: 080-41280203 Email: investor.relations@cranessoftware.com

ATTENDANCE SLIP FOR ATTENDING ANNUAL GENERAL MEETING

Regd. Folio NO. ...cocoiiiiiii No. of shares held. ..........ccocoiiiiiiiis
DP ID NO. oo Client ID NO. .coveiriiiieeee e

| Certify that  am a Member / Proxy for the members (s) of the company.

| hereby record my presence at the 31st Annual General Meeting of the Company at Orchid Hall, Hotel
Ramada Bangalore, # 11, Park Road, Near India Express, Bangalore - 560 051, at 10:30 am on Thursday, 29th

September, 2016.

Member’s / Proxy’s name in Block Letters Member’s / Proxy’s Signature

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall.
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If undelivered please return to :

Cranes Software International Limited

# 2, Tavarekere, Bannerghatta Road, BTM Layout, 1st Stage, 1st Phase, Bangalore - 560 029 Karnataka, INDIA
Phone: +91 804128 1111 Email: info@cranessoftware.com
www.cranessoftware.com
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DIRECTORS REPORT - 2016

Dear Member,

Your Board is pleased to present the 315t Annual Report of Cranes Software International Limited (CSIL), along
with the audited financial statements for the fiscal year ended 31 March, 2016.

Macro - Economic Scenario

India’s economy continues to show good signs of GDP growth and the business environment appears positive,
than ever before, with a string of initiatives taken up by Central Government, with respect to ease of doing
business, which is expected to help the Company directly, in expanding its market within the country and
abroad.

Consolidated / standalone financial performance

The consolidated annual revenue from operations has registered an increase of about 6% compared with the
previous year. However, the Company has posted loss from operations before tax of Rs. 1492.06 million as
compared to Rs. 675.13 million in the previous year, mainly on account of increase in cost of purchases and
administrative expenses.

The standalone annual revenue from operations has registered a steep decrease by about 62.33% compared
with the previous year, due to sluggish market conditions. The loss for the period before tax stands at Rs.
1194.59 million as compared with Rs. 516.04 million in the previous year.

Financial highlights (consolidated & standalone)
(Rs. in Crore)

Particulars Consolidated Standalone

2015-16 2014-15 2015-16 2014-15
Total revenue 394.99 448.19 13.38 86.02
Total expenses 544.08 514.79 132.73 137.26
Profit / (Loss) before extraordinary items & tax | (149.09) (66.60) (119.35) (51.24)
Exceptional Items 0.1 0.91 0.1 0.36
Profit / (Loss) before tax (149.20) (67.51) (119.46) (51.60)
Tax expense (37.14) (27.91) (40.35) (28.22)
Profit/ (Loss) for the period (112.06) (39.60) (79.11) (23.38)

NEW INITIATIVES, CORPORATE ACTION AND STATE OF COMPANY’S AFFAIRS

In the year under review, the Company has enhanced its position in the areas of Business Intelligence, Engineering
Services and Vocational Training. The Company continues to improve operational effectiveness, optimize costs
and increase market reach across all businesses. These initiatives have positively impacted the current year
business revenues and improved operating margins, especially in our overseas subsidiaries.

DIVIDEND
Your directors do not recommend any dividend in the absence of distributable surplus.

RESERVES
Your directors do not recommend any transfers to reserves.

SHARE CAPITAL
There is no change in the authorized or paid-up equity share capital of the Company, for the period under report.

Material changes and commitments, if any, affecting financial position of the Company, which have occurred
between the end of the financial year and the date of the report
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No material changes and commitments affecting the financial position of the Company occurred between the
end of the financial year and the date of this report.

Change in the nature of business, if any

There is no reportable change in the nature of business of the Company during the financial year ended 31+
March, 2016.

PARTICULARS OF LOANS, GUARANTEE & INVESTMENT

Details of loans, guarantees and investments under the provisions of section 186 are given in notes to financial
statements. Further, separate resolution under section 186 of the Companies Act, 2013 is being proposed for
approval of the shareholders at the ensuing Annual General Meeting.

CORPORATE GOVERNANCE

Your Company is committed to adoption of good corporate governance practices and compliance with the
same, in accordance, with listing agreement guidelines, prescribed by SEBI. Your Company is reviewing the
present guidelines and will take steps to become fully compliant, shortly. The report on corporate governance as
stipulated by SEBI forms part of the annual report and the statutory auditor’s certificate of compliance is attached
to this report as per Annexure - | & Il

MANAGEMENT DISCUSSION & ANALYSIS REPORT

In terms of the provisions of regulation 34(2) of the SEBI (Listing and disclosure requirements) Regulations, the
management discussion and analysis report is set out separately and forms an integral part of this report as per
Annexure - lII.

SUBSIDIARIES, JOINT VENTURES & ASSOCIATES

During the year, there have been no substantial or material business related changes that have taken place in the
subsidiary / associate companies.

EXTRACT OF ANNUAL RETURN

As required under the provisions of section 92(3) of the Companies Act, 2013 read with the Companies
(Management and administration) Rules, 2014, an extract of the Annual Return of your Company in prescribed
form MGT-9, for the fiscal year ended 315 March, 2016 is annexed to and forms part of this report as per
Annexure - V.

RELATED PARTY TRANSACTIONS

During the year under report, your Company has entered into related party transactions, which were on arm’s
length basis and in the ordinary course of business. Certain material transactions as defined under section 188
of the Companies Act, 2013 read with the companies (Meetings of Board and its powers) Rules, 2014 are
reported. All these transactions were previously approved by the audit committee and the Board of Directors and
are being reviewed on a regular basis. Your Company will shortly propose the policy on related party transactions
for approval by the Board. Further, details of contracts and arrangements with related parties for the fiscal year
ended 31t March, 2016 are provided under note no. 3.39 to the audited financial statements and added herewith
as per Annexure - VIII. Separate resolution for specific approval of these transactions, as required under the
provisions of section 188 of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is being proposed for approval of the shareholders at the ensuing Annual General Meeting.

RISK MANAGEMENT

Your directors have entrusted the risk management functions to the audit and remuneration committee as the
number of directors on the Board is five only. Your Company will take steps to expand its Board, if advised and
found warranted, in the future.

PARTICULARS OF EMPLOYEES

The ratio of the median remuneration of the employees to the remuneration of the each of the whole-time
directorsis 1: 4.5

The percentage increase in remuneration paid to each of the whole-time directors in this financial year is NIL, due
to no profits and no surplus funds.




S

Cranes Software International Limited Annual Report 2015 - 2016

Disclosures pertaining to remuneration and other details as required under section 197(12) of the act read with
companies (appointment and remuneration of managerial personnel) Rules, 2014 are attached to this report as
per Annexure - V.

INTERNAL FINANCIAL CONTROL & ADEQUACY

Your Company has in place adequate internal control systems commensurate with the size of its operations to
ensure sound management of operations, safe keeping of its assets including in tangible assets and utilization
of resources. However, further steps as may be advised will be implemented, if found, necessary.

DIRECTORS’ RESPONSIBILITY STATEMENT

As required under clause (c) of sub-section (3) of section 134 of Companies Act, 2013, directors, to the best of
their knowledge and belief, state that:-

in preparation of the Annual Accounts, the applicable accounting standards have been duly followed along
with proper explanation relating to material departures.

the Directors had selected such accounting policies and applied them consistently and made judgements
and estimates that are reasonable and are 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 of the company for that period.

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 preventing and detecting fraud and other irregularities.

the directors had prepared the annual accounts on a going concern basis.

the directors had laid down internal financial controls to be followed by the Company and that they are
adequate and were operating effectively.

the directors devised proper systems to ensure compliance with the provisions of all applicable loss and
that such systems were adequate and operating effectively.

DETAILS OF DIRECTORS / KEY MANAGERIAL PERSONNEL
The composition of the Board is as follows:

PROMOTER GROUP (EXECUTIVE WHOLE-TIME DIRECTORS):
Asif Khader

Mukkaram Jan

Mueed Khader

NON- EXECUTIVE DIRECTORS:
Richard Gall
Dr. Peter Ryser

During the year under report, Mrs. Akthar Begum was appointed as Additional Director on 12" August, 2016 and
she is proposed to be re-appointed as a regular Independent Director, at the ensuing Annual General Meeting.
Necessary formalities as prescribed have been complied with. Your directors recommend her appointment.

In terms of the provisions of section 203 of the Companies Act, 2013, Mr. Asif Khader, Managing Director, Mr.
Mueed Khader, Whole-time Director and Mr. P. Phaneendra, Company Secretary are the key managerial personnel
of your Company.

Declaration by Independent Directors

The independent directors have submitted disclosures that they fulfill all stipulated requirements as per
section 149(6) of the Companies Act, 2013.
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ENERGY CONSERVATION, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND
OuUTGO

Even though the operations of your Company are not energy-intensive, adequate measures have been taken to
reduce energy consumption by using efficient equipment. Since it is a software Company, primarily dealing with
scientific and engineering software products and product related projects, energy cost forms a very small part of
total cost and its impact on total cost is not material.

(@ Research & Development Activities

The Management of your Company has been committed to building a strong R&D culture from day one and
has set clear R&D goals. In order to achieve these goals, the Company has focused on furthering the
efficacies of R&D activities as well as building synergies among multiple-impact technologies.

(b) Foreign exchange earnings and Outgo

During the year, the total foreign exchange used was Rs. 1482.57 lakh and the total foreign exchange
earned was Rs. 679.99 lakh.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

The provisions of section 135 of the act read with companies (corporate social responsibility policy) Rules, 2014
are not applicable to the Company and therefore no report is attached under this head.

MEETINGS OF THE BOARD
During the year under report, your Board of Directors met on the following dates:

During the quarter ended 30" June, 2015 29" May, 2015
During the quarter ended 30" September, 2015 14" August, 2015
During the quarter ended 31 December, 2015 13" November, 2015
During the quarter ended 31t March, 2016 12" February, 2016

COMPOSITION OF THE AUDIT COMMITTEE

The Company has constituted an audit and remuneration committee consisting of three member directors in
each committee. The committee meets regularly to review its functions.

The Committee consists of the following Directors:

Mr. Richard Gall - Chairman
Mr. Asif Khader - Member
Dr. Peter Ryser - Member

The Committee met four times during the year. The dates of the meetings with details of attendance of the
directors is given below:

Name of the Director 29" May, 14™ August, 13t November, 12" February,
2015 2015 2015 2016
Richard Gall Yes Yes Yes Yes
Asif Khader Yes Yes Yes Yes
Dr. Peter Ryser Yes Yes Yes Yes
REMUNERATION COMMITTEE

The committee consists of Mr. Asif Khader, Mr. Richard Gall and Mr. Mueed Khader. The committee met on 14th
August, 2015 to consider terms to the Whole-time Directors and Managing Director. All the committee members
were present for the meeting and no changes were proposed to the terms of remuneration. The Company pays
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remuneration by way of salary, perquisites and allowances and a commission to the Whole-time Directors and
Managing Director.

FOR NON-EXECUTIVE DIRECTORS:

No fixed remuneration is paid to the Non-executive Directors, they are paid commission as a percentage of the
net profits, as decided by the Board but within the limits set under the provisions of the Section 198 of the
Companies Act, 2013. The payment of commission was approved by the shareholders at the AGM held on
September 11, 2006. The basis of determining the specific amount of commission payable to these directors is
related to their attendance at meetings, contribution at meetings as perceived by the Board and the extent of
consultations with them outside the meetings.

No commission was paid out to the Non-executive Directors for the year under review.
The Non Executive Directors do not hold any shares of the company in their names.

SHARE HOLDER GRIEVANCE COMMITTEE

The Company has a Shareholder Grievance Committee constituted as per Section 178 of the Companies Act,
2013 and as per requirements under Clause 49 of the Listing Agreement, to look into the grievances of investors.
This Committee consists of Mr. Asif Khader and Mr. Mukkaram Jan. There were no unresolved grievances from
the investors / shareholders as on March 31, 2016.

The Company has designated an email id exclusively for redressal of Investor Grievances, viz.,
investor.grievances@cranessoftware.com in compliance with clause 47(f) of the Listing Agreement for speedy
redressal of investor grievances.

STATUTORY AUDITORS:

In terms of the provisions of section 139 of the Companies Act, 2013 read with the Companies (Audit and
auditors) Rules, 2014, an audit firm can hold office as statutory auditor for two terms of five consecutive yearsi.e.
for a maximum term of ten years. Such audit firm can be re-appointed after a “cooling-off” period of five years. In
computing the period of ten years, the period for which the auditor has held office before the commencement of
the Companies Act, 2013 i.e. before 1t April, 2014 is to be considered.

Your Company has appointed M/s. S Janardhan & Associates, Chartered Accountants, Bangalore, (Firm
Registration No — 005310S), as statutory auditors and they will continue in office till the forth coming Annual
General Meeting and being eligible, they are seeking re-appointment at the same AGM, to audit the books of
account of your Company for fiscal year ending 2016-2017, i.e. from the conclusion of the forth coming Annual
General Meeting until conclusion of the next Annual General Meeting of your Company.

M/s. S Janardhan & Associates, Chartered Accountants, Bangalore, have given their consent to act as auditors
and have submitted a certificate to the effect that their re-appointment, if made, would be in conformity with the
provisions of section 139(1) of the act and that it will meet with the criteria prescribed under section 141 of the
act. Your directors recommend their re-appointment at the ensuing Annual General Meeting.

AUDITORS QUALIFICATIONS AND BOARD’S REPLY

The statutory auditors have qualified their report on various matters pertaining to the Company and the Board has
replied to these qualifications. A detailed list containing the audit qualifications and the Board’s replies thereto
have been provided as an annexure to this report, marked Annexure No. - VI, Statement of Impact of Audit
Qualifications for the Financial Year ended 31t March, 2016.

SECRETARIAL AUDITOR AND BOARD’S REPLY TO SECRETARIAL AUDIT QUALIFICATIONS

Secretarial audit in prescribed Form MR-3 and the Board’s reply to secretarial auditor’s qualifications are attached
to this report marked Annexure No. - VII.

FORMAL ANNUAL EVALUATION OF THE BOARD

The guidelines for evaluating and assessing the performance of the directors are being modified due to the
expansion of the board. Generally, such assessment would include the decision making abilities of individual
directors, strategic and value addition contributions at the meetings, charting your company’s policy and growth
and introducing risk management policies.
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As per listing regulations, the directors have to carry out an annual performance evaluation of the Board, independent
directors, whole-time and non-whole-time directors, committees of the Board and chairman of the Board. Necessary
guidelines are being re-framed in this regard.

Details of significant and material orders passed by the regulators or courts or tribunals impacting the going
concern status and company’s operations in future

There was no significant and material order passed by the regulators or courts / tribunals impacting the going
concern status and operations of the Company in future.

HEALTH, SAFETY AND ENVIRONMENT
Your Board is committed to highest standards of providing healthy environment for safety of its employees and
your Board reviews the same from time to time.

Disclosure under sexual harassment of women at work place — prevention prohibition and redressal
Act, 2013

During the year under report, your Company has not received any complaint under the captioned act.

VIGIL MECHANISM

In compliance with the provisions of section 177(10) of the Companies Act, 2013 and regulation 4(2)(d) of the
SEBI(Listing and disclosure requirements) Regulations, your Company has created and established a vigil
mechanism for the directors and employees to report concerns about unethical behavior, actual or suspected
fraud or violation of company’s code of conduct. Your Company has not received any concerns about unethical
behavior of any type in the year under consideration.

By Order of the Board of Directors
For Cranes Software International Limited

Bengaluru CS P Phaneendra
12" August, 2016 Company Secretary

LIST OF ANNEXURES

Sl. No Particulars Annexure No

—_

Corporate Governance report I

2 Auditors certificate of compliance Il

3 Management discussion & analysis report I

4 MGT-9 \Y
5 Particulars of employees \Y
6 Board’s reply to auditors qualifications Vi
7 Secretarial Audit report — MR-3 VI
8 AOC-2 —related party transactions VI
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ANNEXURE |
CORPORATE GOVERNANCE REPORT 2015-16

(Annexure to Directors' Report)

The Corporate Philosophy, as enshrined in its mission statement of "Exploring for a Better Tomorrow" is to
optimize and increase the value to all stakeholders, creditors, employees and the society at large through adherence
to corporate values, codes of conduct and other standards of behaviour. The Company seeks to ensure
professionalism and proper transparency and disclosures in all its dealings. The Board believes in conforming to,
and exceeding wherever possible, the prevalent mandatory guidelines on Corporate Governance.

Board of Directors:
The composition of the Board is as follows:

Promoter Group:
Asif Khader
Mukkaram Jan
Mueed Khader

Non- Executive Directors:
Richard Gall
Dr. Peter Ryser

Details of Board Meetings held during the year:

The Board met 4 times during the year, as follows:

During the quarter ended 30th June, 2015 29th May, 2015
During the quarter ended 30th September, 2015 14th August, 2015
During the quarter ended 31st December, 2015 13th November, 2015
During the quarter ended 31st March, 2016 12th February, 2016

Details of attendance at Board Meetings, last AGM and details of memberships in other Boards and
Board Committees:

The Board, being represented by members from various parts of the world, it may not be possible for all to be
physically present at all Board Meetings; such Directors who are unable to be present invariably participate in the
proceedings through telephonic and video conference calls.

No. of Board | Whether | Member- Committees®
Name of the Date of Meetings attended shipin
Director Appointment ttend gd1 last AGM other Member |Chairman
attende as Board? ship Ship
Asif Khader 30th April, 2002 4 Y 6 4 2
Mukkaram Jan 30th April, 2002 4 N 7 1 -
Mueed Khader 30th April, 2002 4 Y 6 2 1
Richard Gall 16th May, 2002 4 Y - 3 1
Dr. Peter Ryser 29th March, 2005 4 N - 1 -
1 Attendance via web presentation and Telephone call has been considered as having attended the Board Meeting.

2 Excludes any Foreign Companies.

3 Membership in Audit Committee, Remuneration Committee, Investor Grievance Committee and Corporate Social Responsibility
only considered.
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Audit Committee:

The scope of reference of the committee, inter alia, includes:
° Review of audit with Statutory Auditors & Internal Auditors.
° Limited Review of quarterly accounts with Statutory Auditors.

° Review of annual financial statements with auditors and management before submission to the
Board.

Review of adequacy of internal control systems and internal audit function.
Other matters as set out in the Listing Agreement and Section 177 of the Companies Act, 2013.

The Committee consists of the following Directors:

Mr. Richard Gall - Chairman
Mr. Asif Khader - Member
Dr. Peter Ryser - Member

The Committee met four times during the year. The dates of the meetings with details of attendance of the
directors is given below:

Name of the Director 29th May, 14th August, | 13th November, | 12th February,
2015 2015 2015 2016

Richard Gall Yes Yes Yes Yes

Asif Khader Yes Yes Yes Yes

Dr. Peter Ryser Yes Yes Yes Yes

The Statutory Auditors attended all the meetings.

SHARE HOLDER GRIEVANCE COMMITTEE:

The Company has a Shareholder Grievance Committee constituted as per Section 178 of the Companies Act,
2013 and as per requirements under Clause 49 of the Listing Agreement, to look into the grievances of investors.
This Committee consists of Mr. Asif Khader and Mr. Mukkaram Jan. There were no unresolved grievances from the
investors / shareholders as on March 31, 2016.

The Company has designated an email id exclusively for redressal of Investor Grievances, viz.,
investor.grievances@cranessoftware.com in compliance with clause 47(f) of the Listing Agreement for speedy
redressal of investor grievances.

NOMINATION AND REMUNERATION COMMITTEE:

The Board has constituted a 'Nomination and Remuneration Committee' under the provisions of Section 178 of the
Companies Act, 2013 to finalize and propose the remuneration for Whole-time Directors and Managing Director
and to formulate policies for nomination and evaluation of key personnel. The committee consists of Mr. Asif
Khader, Mr. Richard Gall and Mr. Mueed Khader. The committee met on 14th August, 2015 to consider terms to
the Whole-time Directors and Managing Director. All the committee members were present for the meeting and no
changes were proposed to the terms of remuneration. The Company pays remuneration by way of salary, perquisites
and allowances and a commission to the Whole-time Directors and Managing Director.

FOR NON-EXECUTIVE DIRECTORS

No fixed remuneration is paid to the Non-executive Directors, they are paid commission as a percentage of the net
profits, as decided by the Board but within the limits set under the provisions of the Section 198 of the Companies
Act, 2013. The payment of commission was approved by the shareholders at the AGM held on September 11,
2006. The basis of determining the specific amount of commission payable to these directors is related to their
attendance at meetings, contribution at meetings as perceived by the Board and the extent of consultations with
them outside the meetings.

No commission was paid out to the Non-executive Directors for the year under review.
The Non Executive Directors do not hold any shares of the company in their names.
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CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE:

The CSR activities of the Company are focussed in the areas of Education, Healthcare, Environment and Community
Development. The CSR Activities undertaken by the Company are in line with the CSR Policy and recommendation
of the CSR Committee comprising of Mr. Mueed Khader, Mr. Asif Khader and Mr. Richard Gall. Since there has
been no profit declared by the Company, there has been no expenditure on CSR activities in the Financial Year
2015-16.

Annual General Meetings:
Details of last three Annual General Meetings and the Special Resolutions passed there at are as under:

Date of AGM | Time Venue Special Resolutions passed
30th 10:30 am Shri Devaraj Urs Bhavan, -NIL-
September, No. 16-D, Millers Tank Bund Area,
2013 Vasanthanagar,

Bangalore - 560052
29th 10:30 am Shri Devaraj Urs Bhavan, -NIL-
September, No. 16-D, Millers Tank Bund Area,
2014 Vasanthanagar,

Bangalore - 560052
30th 10:30 am Shri Devaraj Urs Bhavan, -NIL-
September, No. 16-D, Millers Tank Bund Area,
2015 Vasanthanagar,

Bangalore - 560052

For AGM 2016, the Company does not have any proposal for postal ballot.

DISCLOSURES:

During the year the Company did not enter into any transactions of material nature with any of the Promoters,
Directors, Management or relative etc., which may have potential conflict with the interest of the Company.
INSIDER TRADING:

Pursuant to the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992, the
Company has adopted a code of conduct for prevention of insider trading and the required disclosure practices.

In addition, the Code of Practices and Procedures for Fair Disclosure of Unpublished Price Sensitive Information
has been formulated by the Board of Directors and is available on the website of the Company for download.

WHISTLE BLOWER MECHANISM:

The Company has a whistle blower policy, which provided the vigil mechanism for reporting with reliable information
on any improper of unethical practices or actions which as violative (actual or potential) of the code of the Company
by any employee or others dealing with the Company. It also addresses the protection of whistle blower who
makes protected disclosures under the policy and provides for direct access to the Chairman of the Audit Committee.

The policy and the mechanism for reporting has been appropriately communicated across all locations of the
Company.

During the year, no instance was reported under this policy.
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MEANS OF COMMUNICATION:

The quarterly results are published generally in "Business Standard" & "Sanjevani" (Kannada). The results are
also updated on the corporate website (www.cranessoftware.com). The quarterly results and the shareholding
pattern are uploaded to the company website as well as the websites of the Stock Exchanges.

GENERAL SHAREHOLDER INFORMATION

A | 31st Annual General Meeting

Date and Time 29th September, 2016 at 10:30 AM

Venue Orchid Hall, Hotel Ramada Bangalore,
#11, Park Road, Near Indian Express,
Bangalore - 560 051

B Financial Calendar

Audited Annual Results