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To 

National Stock Exchange of India Limited                           BSE LIMITED 
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5thFloor,  Plot No. C/1, G Block,      Dalal Street   
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     __________ 

Dear Sir/Madam, 

Sub: Annual Report for the Financial Year 2025-26 

Pursuant to Regulation 34 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 

2015, we submit herewith the Annual Report of the Company for the Financial Year 2025-26 along with 

Notice convening the 34th Annual General Meeting of the Company scheduled to be held on Tuesday, 

September 29, 2026 at 5.00 p.m. (IST) via video conferring/ other audio-visual means. 

The Annual Report containing the AGM Notice is also uploaded on the Company’s website  

https://www.calsofts.com/_files/ugd/535075_4858a72652d54ab0bbda53b30b252ea2.pdf 

This is for your information and record. 

Thanking you,  

 

 

Yours truly 

For California Software Company Limited  

 

 

Dr Vasudevan Mahalingam 

Chief Executive Officer & Managing Director 

mailto:investor@calsoftgroup.com
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NOTICE TO THE SHAREHOLDERS 
Notice is hereby given that the Thirty Fourth (34th) Annual General Meeting of the members of CALIFORNIA SOFTWARE COMPANY LIMITED  
(CIN: L72300TN1992PLC022135) will be held on Tuesday, 29th September 2026, at 05.00 P.M. from the registered office of the Company situated at 
Prince Infocity 1, 12th Floor, Rajiv Gandhi Salai, Kandhanchavadi, Perungudi, Kanchipuram, Saidapet, Tamil Nadu, India, 600096, through video 
conferencing (VC)/Other Audio-Visual Means (OAVM) to transact the following business: 

ORDINARY BUSINESS 
1. To receive, consider, and adopt the audited standalone and consolidated financial statements of the Company comprising of the audited balance 

sheet as of March 31, 2026, the statement of profit and loss, and the cash flow statement for the year ended on that date and the reports of the 
Board and Auditors’ thereon. 

2. To appoint a Director in place of Mr. Frederick Ivor Bendle (DIN: 03156399), Director of the Company, who retires by rotation and being eligible, 
offers herself for re-appointment. 

SPECIAL BUSINESS 

1. To Re-appoint Mr.Duraiswamy Basuvaiah (DIN:09258691) as an Independent Director of the Company 

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 156 and other applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read 
with Schedule IV to the Act (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and the Companies (Appointment 
and Qualification of Directors) Rules, 2014, as amended from time to time, and Companies (Appointment and Remuneration of Managerial Personnel) 
Rules, 2014 as amended from time to time, other applicable provisions, if any, of the Companies Act 2013 (including any statutory modifications or re-
enactments thereof, for the time being in force), and pursuant to the recommendation of the Nomination & Remuneration Committee and the Board of 
Directors, Dr. Duraiswamy Basuvaiah (DIN: 09258691), who has submitted a declaration that he meets the criteria for independence as provided under 
Section 149(6) of the Act and Regulation 16(1) (b) of the Securities Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulations, 
2015 and who is eligible for re-appointment, be and is hereby re-appointed as an Independent Director of the Company for a second term, not liable to 
retire by rotation, for a term of five consecutive years commencing from July 31,2026 up to July 30,2031.” 

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its Committee thereof) be and are hereby authorized to do all such acts, 
deeds, matters and things as may be considered necessary, desirable or expedient to give effect to this resolution.” 

2. To Re-appoint Mr. Vijayakumar Madhavan (DIN: 07892448) as a Whole-time Director of the Company 

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

“RESOLVED THAT pursuant provisions of Section 149, 152, 156 and other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’) read with 
the Companies (Appointment and Qualifications of Directors) Rules, 2014 and Companies (Appointment and Remuneration of Managerial Personnel) Rules, 
2014 as amended from time to time, other applicable provisions, if any, of the Companies Act 2013 (including any statutory modifications or re-
enactments thereof, for the time being in force), and pursuant to the recommendation of the Nomination & Remuneration Committee and the Board of 
Directors, Mr. Vijayakumar Madhavan (DIN: 07892448), in respect of whom the Company has received a notice in writing under Section 160(1) of the Act 
from a Member signifying his intention to propose Mr. Vijayakumar Madhavan candidature for the office of Director, be and is hereby re-appointed as a 
Non-Executive, Non Independent Director, liable to retire by rotation, for a term of five consecutive years commencing from July 31,2026 up to July 
30,2031. 

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its Committee thereof) be and are hereby authorised to do all such acts, 
deeds, matters and things as may be considered necessary, desirable or expedient to give effect to this resolution.” 

By order of the Board 

For CALIFORNIA SOFTWARE COMPANY LIMITED 
 
 
Dr.MAHALINGAM VASUDEVAN 
MANAGING DIRECTOR 
DIN:01608150 
Date:  September 5, 2026  
Place: Chennai 

 
 
 
 
 
Registered Office: 
Prince Infocity 1,  
12th Floor, Rajiv Gandhi Salai, Kandhanchavadi,  
Perungudi,  Chennai,  
Tamil Nadu, India, 600096 
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Notes: 

1. The Ministry of Corporate Affairs has issued General Circular No. 02/2022 and No. 03/2022, dated May 05, 2022, No. 20/2020 dated May 05, 
2020, No.14/2020 dated April 08, 2020, No.17/2020 dated April 13, 2020, No.02/2021 dated January 13, 2021, allowing conducting of AGM 
through Video Conferencing (“VC”) or other Audio Visual Means (“OAVM”) without the physical presence of the members for the meeting at a 
common venue. In terms of the said Circulars and in compliance with the provisions of the Companies Act, 2013 and SEBI circular 
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, Circular No. SEBI/HO/CFD/ CMD2/CIR/P/2022/62 dated May 13, 2022; and 
Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated January 5, 2023, and relevant circular of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the AGM of the Company is being held through VC / OAVM. Hence, Members can attend and participate in the 
AGM through VC / OAVM only. In accordance with the Secretarial Standard-2 on General Meeting issued by the Institute of Company Secretaries 
of India (ICSI) read with guidance/ clarification dated April 15, 2020, issued by ICSI, the proceedings of the AGM shall be deemed to be conducted 
at the Registered Office of the Company which shall be the deemed venue of the AGM. The detailed procedure for participating in the meeting 
through VC / OAVM is appended herewith and available at the Company's website: www.calsofts.com. 

2. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, Secretarial Standards - 2 on General Meetings and SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, setting out material facts in respect of the Special Businesses to be transacted at 
the 34th Annual General Meeting is annexed hereto. 

3. Since this AGM is being held through VC / OAVM, physical attendance of Members has been dispensed with. Accordingly, the facility for 
appointments of proxies by the Members will not be available for the AGM and hence the Proxy Form and Attendance Slip are not annexed to 
this Notice. However, Bodies Corporate are entitled to appoint authorized representatives to attend the AGM through VC/OAVM and participate 
thereat and cast their votes through e-voting. Corporate members intending to attend/vote at AGM through VC / OAVM by their respective 
authorized representative(s) pursuant to Section 113 of the Companies Act, 2013 are requested to send their Certified True Copy of the 
resolutions/ Power of Attorney to the Scrutinizer by e-mail at secretarial@csdhanapal.com with a copy marked to RTA- 
yuvraj@integratedindia.in and calsoftsecretarial@gmail.com authorizing their representatives to attend and vote on their behalf at the Annual 
General Meeting of the Company and to vote through remote e-voting 

4. The Register of Members and the Share Transfer Books will remain closed from Tuesday, September 22nd, 2026 to Tuesday, September 29th, 
2026 (both days inclusive) for the purpose of Annual General Meeting for the financial year 2025-2026. 

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

6. Members may please note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_ RTAMB/P/CIR/2022/8 dated January 25, 2022, has mandated 
the listed companies to issue securities in dematerialized form only while processing service requests viz. Issue of duplicate securities certificate; 
claim from unclaimed suspense account; renewal/ exchange of securities certificate; endorsement; sub-division/splitting of securities certificate; 
consolidation of securities certificates/folios; transmission and transposition. Accordingly, Members are requested to make service requests by 
submitting a duly filled and signed Form ISR – 4, the format of which is available on the Company's website at www.calsofts.com and on the 
website of the Company's Registrar and Transfer Agents, www.integratedindia.in. It may be noted that any service request can be processed only 
after the folio is KYC Compliant. 

7. SEBI vide its notification dated January 24, 2022, has mandated that all requests for transfer of securities, including transmission and 
transposition requests, shall be processed only in dematerialized form. Given the same and to eliminate all risks associated with physical shares 
and avail various benefits of dematerialization, Members holding shares in physical form are requested to consider converting their holding to 
dematerialized form. Members can contact the Company or M/s Integrated Registry Management Services Private Limited for assistance. 

8. The Securities and Exchange Board of India (SEBI) has mandated the submission of the Permanent Account Number (PAN) by every participant 
in the securities market. Therefore, members holding shares in electronic form are requested to submit their PAN to their Depository Participants 
with whom they are maintaining their demat accounts. Members holding shares in physical form can submit their PAN to the Company/ACL. 
Shareholders are requested to note that furnishing of a Permanent Account Number (PAN) is now mandatory in the following cases: 

9. Legal Heirs'/Nominees' PAN Card for transmission of shares 

10. Surviving joint holders' PAN Cards for deletion of the name of deceased Shareholder, and 

11. Joint Holders' PAN Cards for transposition of shares  

12. Members are requested to address all correspondence to the Company's Registrar and Share Transfer Agents (RTA) viz., Integrated Enterprises 
(India) Limited, 2nd Floor, Kences Towers, No. 1, Ramakrishna Street, North Usman Road, T. Nagar, Chennai - 600 017, Tamil Nadu, India 
(yuvraj@integratedindia.in) or to the Company at its Registered Office Prince Infocity 1, 12th Floor, Rajiv Gandhi Salai, Kandhanchavadi, Perungudi, 
Kanchipuram, Saidapet, Tamil Nadu, India, 600096  

mailto:secretarial@csdhanapal.com
mailto:yuvraj@integratedindia.in
mailto:calsoftsecretarial@gmail.com
http://www.calsofts.com/
mailto:yuvraj@integratedindia.in
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13. Members holding shares in physical form can avail the nomination facility by filing Form SH-13, as prescribed under Section 72 of the Companies 
Act, 2013 and the Rules made thereunder, with the Company. Members holding shares in demat form may contact their respective Depository 
Participants (DPs) for availing this facility. 

14. Pursuant to Sections 101 and 136 of the Companies Act, 2013 read with Rule18(1) of the Companies (Management and Administration) Rules, 
2014, the Notice calling the 34th AGM along with the Annual Report for the financial year 2025-2026 is being sent in electronic mode to all the 
Members who have registered their e-mail ID's with the Company/Depository Participants for communication purposes 

15. In line with the MCA circulars the Notice convening 34th AGM and explanatory statement ('the Notice') and the Annual Report of the Company for 
the Financial Year 2025-2026 is available on the Company's website on https://www.calsofts.com. The Notice and Annual Report of the 
Company is also hosted on the website of stock exchanges where the shares of the Company are listed i.e. BSE Limited 
(https://www.bseindia.com)and National Stock Exchange of India Limited (https://www.nseindia.com)and also on the website of National 
Depository Services (India) Limited (“NSDL”) (agency for providing the VC/ OAVM facility/Remote e-Voting and e-voting system during the AGM) 
i.e., www.evotingindia.com. For any communication, the shareholders may also send request to the following mail id: 
calsoftsecretarial@gmail.com. 

16. The Company has appointed National Depository Services (India) Limited (“NSDL”) to provide a facility for voting through remote e-voting for 
participation in the 34th AGM through VC/OAVM Facility and e-voting during the 34th AGM of the Company; 

17. Attendance of the members attending the AGM through VC/OAVM shall be counted for the purpose of reckoning the quorum under section 103 
of the Act. 

18. The facility of joining the AGM through VC / OAVM shall be open before Fifteen (15) minutes of the time scheduled for the AGM. It will be kept 
open until the expiry of Fifteen (15) minutes after the scheduled meeting commencement, as stated in the Notice. The facility of participation at 
the AGM through VC/OAVM will be made available for 1000 members on a first come, first serve basis. The large members (i.e. members holding 
2% or more shareholding), promoters, institutional investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, 
Nomination and Remuneration Committee and Stakeholders Relationship Committee, Auditors, etc., are allowed to attend the Meeting without 
restriction on account of first-come first-serve basis.  

19. The Members are requested to note that the Company has arranged a Video Conferencing Facility (VC) for the proceedings of the AGM through 
the Cisco Webex platform. Members may use this facility using the login credentials provided for remote e- voting. On the day of the AGM, 
members will log in through their user ID and password on the e-voting website of NSDL. The link/tab will be available in the Member login, where 
the EVEN of the Company will be displayed.  

20. The Company's Board of Directors, at their Meeting held on 2nd September 2026, had appointed M/s. S Dhanapal & Associates LLP, Practicing 
Company Secretaries, having an address at Suite No.103, First Floor, Kaveri Complex, 96/104, Nungambakkam High Road, (Next to NABARD & 
ICICI Bank), Nungambakkam, Chennai - 600034 as the Scrutinizer to scrutinize the remote e-voting and the e-voting at AGM in a fair and 
transparent manner.  

21. The scrutinizer shall, immediately after the conclusion of the e-voting at the Annual General Meeting, first count the votes cast at the Meeting, 
thereafter unblock the votes cast through remote e-voting and make, not later than 48 hours from the conclusion of the Meeting, a Consolidated 
Scrutinizer's Report of the total votes cast in favor or against, to the Chairman or in his absence any other Director or Key Managerial Personnel 
as authorized by the Chairman of the AGM, who shall countersign the same.  

22. The results of voting will be declared within 48 hours from the conclusion of the Annual General Meeting. The results declared along with the 
Consolidated Scrutinizer's Report shall be placed on the Company's website, www.calsofts.com and www.evotingindia.com. Further, the results 
shall be displayed on the Company's Notice Board at its Registered Office and posted on the Company's website. It shall also be communicated 
to stock exchanges where the Company's shares are listed. 

23. The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 170 of the Companies Act, 2013, the 
Register of Contracts or arrangements in which the Directors are interested under Section 189 of the Companies Act, 2013 and all other 
documents referred to in the notice will be available for inspection during the business hours on all working days without any fee by the Members 
from the date of circulation of the Notice up to the date of AGM i.e. September 29th 2026. Members seeking to inspect such documents can send 
an email to calsoftsecretarial@gmail.com. 

24. Since the AGM will be held through VC/ OAVM, the Route Map of the Venue of the AGM is not annexed to this Notice 

25. The amount of dividend which remains unclaimed for a period of 7 years would be transferred to the Investor Education and Protection Fund 
(IEPF) established by the Central Government and pursuant to the provisions of Section 124 of the Act read with the Investor Education and 
Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, as amended (‘IEPF Rules’), all the shares on which dividends 
remain unpaid or unclaimed for a period of seven consecutive years, or more shall be transferred to the Demat account of the IEPF Authority as 
notified by the Ministry of Corporate Affairs. As the Company has not declared any dividend for the year 2015-16, the transfer of the amount of 
dividend that remains unclaimed for a period of 7 years to the IEPF account and the shares on which dividends remain unpaid or unclaimed for a 
period of seven consecutive years or more to the Demat account of IEPF Authority does not arise; 

https://www.calsofts.com./
https://www.bseindia.com/
https://www.nseindia.com/
http://www.evotingindia.com/
mailto:calsoftsecretarial@gmail.com
mailto:calsoftsecretarial@gmail.com
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26. For receiving the Notice and all other communications from the Company electronically, Members holding shares in physical mode and who have 
not registered/updated their email address with the Company are requested to register/update the same by writing to the Registrar and Transfer 
Agent (RTA) of the Company, M/s Integrated Registry Management Services Private Limited, email id: yuvraj@integratedindia.in with details of 
folio number and attaching a self-attested copy of PAN card; 

27. Members holding shares in dematerialised mode are requested to register/update their email addresses with the relevant Depository Participant 
(DP). 

28. If there is any change in the e-mail ID already registered with the Company/ RTA, Members are requested to immediately notify such change to 
the Company / RTA in respect of shares held in physical form and to DPs in respect of shares held in electronic form; 

29. Members seeking any additional information on the subject matter to be placed at the AGM, are requested to write to the Company on or before 
September 22nd 2026, through email on calsoftsecretarial@gmail.com. The same will be replied by the Company suitably through email. 

 

VOTING THROUGH ELECTRONIC MEANS 

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and Administration) Rules, 2014 
as amended by the Companies (Management and Administration) Amendment Rules, 2015, and Regulation 44 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 the Company is pleased to provide e-Voting facility for its members to enable them to cast their votes 
electronically. The company has availed the e-voting services provided by National Securities Depository Limited (NSDL). The Company has appointed Mr. 
N. Ramanathan, Designated Partner, M/s. S Dhanapal & Associates LLP, Practicing Company Secretaries, as scrutinizers for conducting the e-voting 
process fairly and transparently. The instructions for e-voting are detailed hereunder: 

The voting rights of shareholders shall be in proportion to their share in the paid-up equity share capital of the Company as of the cut-off date being 
September 22nd 2026. 

The instructions for Shareholders for e-Voting: 

A. In case of Shareholders' receiving e-mail from NSDL (for members whose email IDs are registered with the Company/Depository participants): 

i. Open e-mail and open PDF file viz; "California Software Company Limited e- Voting.pdf" with your Client ID or Folio No. as password. The said 
PDF file contains your user ID and password for e-voting. Please note that the password is an initial password. 

ii. Launch internet browser by typing the following URL: https://www.evoting.nsdl.com  

iii. Click on“Shareholder-Login". 

iv. Insert user ID and password as initial password noted in step above. Click Login. 

v. Password change menu appears. Change the password with new password of your choice with minimum 8 digits/characters or combination 
thereof. Note new password. It is strongly recommended not to share your password with any other person and take utmost care to keep your 
password confidential. 

vi. Home page of e-Voting opens. Click one-Voting: Active Evoting Cycles. 

vii. Select "EVEN" of California Software Company Limited. 

viii. Now you are ready for e-Voting as Cast Vote page opens. 

ix. Cast your vote by selecting appropriate option and click on "Submit" and also "Confirm" when prompted. 

x. Upon confirmation, the message "Vote cast successfully" will be displayed. 

xi. Once you have voted on the resolution, you will not be allowed to modify your vote. 

xii. For the votes to be considered valid, the institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy 
(PDF/JPG 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 atcalsoftsecretarial@gmail.comwithacopymarkedto 
evoting@nsdl.co.in 

  

mailto:calsoftsecretarial@gmail.com
https://www.evoting.nsdl.com/
mailto:calsoftsecretarial@gmail.com
mailto:evoting@nsdl.co.in
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B. In case a member receives physical copy of the Notice of AGM (For members whose email IDs are not registered with the Company/Depository 
Participant(s) or requesting physical copy) 

 Initial password is provided as below/at the bottom of attendance Form. 

REVEN 
(Remote-eVotingEventNumber) 

(i)USERID PASSWORD/PIN 

   

Please follow all steps from Sl.No.(ii)toSr.No.(xii)above, to cast vote. 

A. Instructions for members for attending the AGM through VC/OAVM  

i. Members will be able to attend the AGM through VC/ OAVM provided by National Securities Depository Limited. (NSDL) by accessing the same at 
https://www.evoting.nsdl.comand click on the “video conference” and access the members ‘login by using the remote e-voting credentials. The 
link for e-AGM will be available in members’ login where the EVENT and the name of the company can be selected; 

ii. Please note that the members who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve 
the same by following the remote e-voting instructions mentioned above 

iii. Facility of joining the AGM through VC/ OAVM shall open 30 (thirty) minutes before the time scheduled for the AGM and shall be kept open 
throughout the proceedings of the AGM. 

iv. Members will be allowed to attend the AGM through VC/OAVM on first come first served basis 

v. Members will be required to allow “camera” and use internet with a good speed to avoid any disturbance during the meeting; 

vi. Please note that participants connecting from mobile devices or tablets or through laptop connecting via mobile hotspot may experience 
Audio/Video loss due to fluctuation in their respective network. It is therefore recommended to use stable wi-fi or LAN Connection to mitigate 
any kind of aforesaid glitches; 

vii. AGM Questions prior to e-AGM: Members who would like to express their views/ask questions during the meeting may log into 
https://www.evoting.nsdl.com and click on “Post your Questions”. Thereafter, the members may post their queries/views in the window provided 
by mentioning the name, demat account number/ folio number, email id, mobile number. “Post your Questions” link shall commence on Saturday, 
September 26th 2026 (10:00 A.M.) and ends on September 28th 2026 (5:00 P.M.) 

viii. Speaker Registration during e-AGM session: Those Members who have registered themselves as a speaker will only be allowed to express their 
views/ask questions during the AGM Members who would like to express their views or ask questions during the AGM may register themselves 
by logging on to https://www.evoting.nsdl.comand clicking on “Speaker Registration”. You would have to mention the demat account number/folio 
number, city, email id, mobile number and then click on submit. The speaker registration shall commence on Saturday, September 26th 2026 
(10:00 A.M.) and ends on September 28th 2026 (5:00 P.M.). The Company reserves the right to restrict the number of speakers depending on the 
availability of time for the AGM. 

ix. Members who need assistance before or during the AGM, can contact Mr. Vijayakumar (Whole Time Director) at+91-90920-53888. 

 

  

http://www.evoting.nsdl.comand/
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
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General guidelines for Members 

i. In case if the member is a Body Corporate/Institution, then they are requested to send scanned copy (PDF/JPG format)of its board or governing 
body resolution/authorization, authorizing its representative(s) to attend the AGM through VC/OAVM on its behalf and vote through remote e-
voting. The said resolution/authorization shall be emailed to the Scrutinizer at secretarial@csdhanapal.com and copy marked to 
calsoftsecretarial@gmail.com 

ii. It is strongly recommended not to share your password with any other person and take utmost care to keep your password confidential .Log into 
thee-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In such an event, you will need to go through 
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.comto reset the password. 

iii. A Member can vote either by remote e-Voting or at the AGM. If a Member votes by both the modes, then the votes cast through remote e-Voting 
shall prevail and the votes cast at the AGM shall be considered invalid. 

iv. The voting rights of the Members shall be in proportion to their share of the paid-up equity share capital of the Company as on 22nd September 
2026 (‘Cut-Off Date’). 

v. Any person who acquires shares of the Company and becomes a Member of the Company after the dispatch of the AGM Notice and holds shares 
as on the cut-off date, i.e. 22nd  September 2026, may obtain the login Id and password by sending a request at evoting@nsdl.co.in. However, if 
you are already registered with NSDL for remote e-voting, then you can use your existing user ID and password for casting your vote. If you have 
forgotten your password, you may reset your password by using “Forgot User Details/Password”optionavailableonwww.evoting.nsdl.com. 

 

Other instructions 

i. 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 Downloads section of www.evoting.nsdl.com 

ii. If you are already registered with NSDL for e-voting, then you can use your existing user ID and password for casting your vote. 

iii. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future communication(s). 

iv. The e-Voting period commences on Saturday, September 26th 2026 (10:00 A.M.) and ends on September 28th 2026 (5:00 P.M.). During this period 
members of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of 22nd September 2026, may 
cast their vote electronically. The e-Voting module shall be disabled by NSDL for voting thereafter. Once the vote on resolutions is cast by the 
member, the member shall not be allowed to change it. 

v. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast during the AGM, thereafter unblock the votes 
cast through remote e-voting and make, not later than 48 hours of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast 
in favor or against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same. 

vi. The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.calsof.com and on the website of NSDL 
https://www.evoting.nsdl.com immediately. The Company shall simultaneously forward the results to National Stock Exchange of India Limited and 
BSE Limited, where the shares of the Company are listed. 

  

mailto:secretarial@csdhanapal.com
mailto:calsoftsecretarial@gmail.com
http://www.evoting.nsdl.com/
mailto:evoting@nsdl.co.in
http://www.evoting.nsdl.com/
http://www.evoting.nsdl.com/
http://www.calsof.com/
http://www.evoting.nsdl.com/
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Details of Directors seeking appointment/re-appointment at the AGM [Pursuant to Regulations 26(4) and 
36(3) of the Listing Regulations and Secretarial Standard - 2 on General Meetings] 

 

Name of the Director Mr. FREDERICK IVOR BENDLE 

Director’s Identification Number (DIN) 03156399 

Date of Birth and Age 06-04-1956, Age 71 Years 

Nationality United Kingdom 

Date of first appointment on Board 31-07-2021 

Qualification CA and LLB 

Expertise in specific functional areas Management and Accounting 

 

Terms and conditions of 
appointment/reappointment 

Nil 

Details of remuneration last drawn Nil 

Number of Board meetings attending 

During the year 
7 

Relationship with other Directors and 

KMP’s 

No 

Shareholding in the Company Nil 

List of Directorship held in other 
Companies (excluding foreign, private 
and Section 8 Companies) 

 

 

 

Aspire Communications Pvt Ltd 

Memberships/Chairmanships of Audit 
and Stakeholders Relationship 

Committees across Public Companies. 

 

Nil 

Justification for choosing the 
appointees for appointments as 
Independent Directors 

 

Mr. Frederick Ivor Bendle has been appointed as an Independent Director 
considering his extensive professional experience, leadership capabilities, 
strategic perspective and understanding of corporate governance. The 
Board is of the opinion that his expertise, independent judgement and 
diverse experience will contribute significantly to the Board’s 
deliberations and support the Company’s long-term growth and 
governance standards. 
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF 
THE COMPANIES ACT, 2013 (“Act”) 

 

As required under Section 102 of the Companies Act, 2013 (“Act”), the following explanatory statement sets out all material facts relating to business 
mentioned in the accompanying Notice: 

Item No.3:  To Re-appointing Mr. Duraiswamy Basuvaiah (DIN:09258691) as an Independent Director of the Company 

Mr. Duraiswamy Basuvaiah (DIN: 09258691) who was appointed as an Independent Director of the Company with effect from July 31, 2021 for five years. 
Since his tenure expired on July 31,2026, the resolution for his re-appointment for a second term is placed before the members in Item No. 3 of the AGM 
Notice for their approval. 

Mr. Duraiswamy Basuvaiah has given a declaration to the Board that he meets the criteria of independence as provided in Section 149(6) of the Companies 
Act, 2013 and Regulation 16 of the SEBI Listing Regulations. The Company has also received:  

a. the consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of Companies (Appointment and Qualification of Directors) Rules, 2014 and  

b. Intimation in Form DIR-8 pursuant to Companies (Appointment and Qualification of Directors) Rules, 2014 that he is not disqualified under section 164(2) 
of the Companies Act, 2013.  

c. A declaration to the effect that he meets the criteria of independence as provided Section 149(6) of the Act and SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and that he is not debarred from holding the office of Director pursuant to any Order issued by the Securities and Exchange 
Board of India (SEBI).  

As an Independent Directors shall be entitled to sitting fee for attending Board/ Committee meetings and commission, if any, paid in terms of the provisions 
of the Act. The terms and conditions of his appointment are available for inspection and also place on website of the Company. The Board recommends the 
Resolution at Item No. 3 of this Notice for approval of the Members. Except Mr. Duraiswamy Basuvaiah and his relatives, none of the Directors and Key 
Managerial Personnel of the Company and their respective relatives is, in any way, concerned or interested, in the Resolution set out at Item No. 3 of this 
Notice. 

Item No. 4: Re-appointing Mr. Vijayakumar Madhavan (DIN:07892448) as a Whole-time Director of the Company 

Mr. Vijayakumar Madhavan -DIN:07892448 who was appointed as an Non-Executive Director of the Company with effect from July 31, 2021 for five years. 
Since his tenure expired on July 31,2026, the resolution for his re-appointment for a second term is placed before the members in Item No. 34of the AGM 
Notice for their approval. 

The Board of Directors, on the recommendation of the Nomination and Remuneration Committee, appointed Mr. Vijayakumar Madhavan (DIN 07892448) as 
a Whole-time Director of the Company pursuant to the provisions of Section 161(1) of the Act and Article 73 of the Articles of Association of the Company, he 
holds office up to the date of this AGM to be held on the Financial year 2031, whose office shall be liable to retire by rotation. 

Mr. Vijayakumar Madhavan holds a post graduate degree. A professional with over 28 years of experience in Business Analysis, Testing and Validation of 
Software’s and Finance management. At Calsoft, he is responsible for driving excellence in testing and validation of various applications and products. Further 
details of Mr. Vijayakumar Madhavan have been given in the Annexure to this Notice. 

The Board recommends the Resolution at Item No.4 of this Notice for approval of the Members.Except Mr. Vijayakumar Madhavan, and his relatives, none of 
the Directors and Key Managerial Personnel of the Company and their respective relatives is, in any way, concerned or interested, in the Resolution set out at 
Item No. 4 of this Notice 

By order of the Board 

For CALIFORNIA SOFTWARE COMPANY LIMITED 
 
 
Dr. MAHALINGAM VASUDEVAN 
MANAGING DIRECTOR 
DIN:01608150 
Date: September 5, 2026  
Place: Chennai 

 
 
 
 
Registered Office: 
Prince Infocity 1,  
12th Floor, Rajiv Gandhi Salai, Kandhanchavadi,  
Perungudi, Chennai,  
Tamil Nadu, India, 600096 
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DIRECTOR’S REPORT 
For the Financial Year ended 31st March, 2026 

To 
The Members, 

The Directors are pleased to present the 34th Annual Report of your Company together with the audited financial 
statements for the financial year ended 31st March, 2026. 

1. Financial Results 

The financial results of the Company for the year ended 31st March, 2026 are summarized below: 

(All figures in ₹ lakhs, except EPS) 

Particulars Standalone FY 
2025–26 

Standalone FY 
2024–25 

Consolidated FY 
2025–26 

Consolidated FY 
2024–25 

Total Revenues 1968.53 544.63 1968.53 544.63 
Total Expenses 536.17 444.80 536.17 444.80 
Profit before exceptional & 
extraordinary items 

1432.86 99.83 1432.36 99.83 

Exceptional Items – – – – 
Profit before extraordinary items 
& tax 

1432.86 99.83 1432.36 99.83 

Profit before Tax 1432.86 99.83 1432.36 99.83 
Current Tax 364.07 29.67 364.07 29.67 
Deferred Tax 5.65 (1.78) 5.65 (1.78) 
Profit for the year 1062.63 71.93 00.00 71.93 
Minority Interest – – – – 
Paid-up Equity Capital 618.28 618.28 618.28 618.28 
EPS (₹) – Basic 1.72 0.12 1.72 0.12 
EPS (₹) – Diluted 1.72 0.12 1.72 0.12 

 

2. Company Performance and Results of Operations 

2.1 Standalone 

During the year, your Company earned total revenue of ₹1968.53 lakhs. Profit before tax stood at ₹1432.86lakhs, and 
profit for the year after tax provisions and adjustments was ₹1062.63 lakhs. 

2.2 Consolidated 

On a consolidated basis (including subsidiary), your Company recorded total revenue of ₹1968.53 lakhs and profit before 
tax of ₹1062.63 lakhs 
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3. Dividend 

The Board of Directors, after reviewing the financial performance and future growth requirements of the Company, has 
decided to retain the entire profits earned during the financial year 2025–26 in the Profit and Loss Account. Accordingly, 
no dividend is recommended or declared for the financial year under review. 

4. Share Capital 

As on March 31, 2026, the Share Capital of the Company stood at ₹33,58,55,200, comprising the following: 

Particulars No. of Shares Face Value (₹) Amount (₹) 
Equity Shares – Fully Paid 2,36,12,932 10 each 23,61,29,320 
Equity Shares – Partly Paid (Rights 
Issue) 3,82,15,492 2.50 each (Partly Paid) 9,55,38,880 

Optionally Convertible Redeemable 
Preference Shares (OCRPS) 4,18,700 10 each 41,87,000 

Total – – 33,58,55,200 

During the financial year 2024-25, the Company allotted 4,63,71,318 equity shares. Out of the total shares allotted, 
81,55,826 equity shares of ₹10/- each became fully paid-up  during the year and the remaining 3,82,15,492 equity shares 
of ₹10/- each were partly paid-up, with ₹2.50 per share called and paid-up, while the balance ₹7.50 per share remains 
unpaid as at the end of the financial year. 

5. Transfer to Reserves 

The Company retained the entire surplus in the Profit and Loss Account; hence, no transfer to General Reserve was made 
during the year. 

6. Subsidiary Company and Consolidated Financial Statements 

The Consolidated Financial Statements of the Company and its subsidiary have been prepared in accordance with the 
Indian Accounting Standards (IND AS) notified under the Companies (Indian Accounting Standards) Rules, 2015. These 
statements form part of this Annual Report. 

Pursuant to Section 134 of the Companies Act, 2013 read with Rule 8(1) of the Companies (Accounts) Rules, 2014, the 
financial position and performance of the subsidiary are disclosed in the Consolidated Financial Statements. 

As on 31st March, 2026, the Company has one subsidiary, Aspire Communications Private Limited. There has been no 
material change in the nature of the business of the subsidiary during the year. The Consolidated Financial Statements 
have been prepared in accordance with the applicable accounting standards. 

A separate statement containing the salient features of the financial statements of the subsidiary and associates, in Form 
AOC-1, is attached as Annexure I, along with other financial information of the Company. 

7. Deposits 

The Company has not accepted any deposits under Chapter V of the Companies Act, 2013. No principal or interest was 
outstanding as at the balance sheet date. 

8. Particulars of Loans, Guarantees and Investments  

Pursuant to the provisions of Section 134(3)(g) of the Companies Act, 2013, the particulars of loans given, guarantees 
provided, and investments made by the Company under Section 186 of the Act are disclosed in the Notes to Accounts 
forming part of the financial statements. 
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9. Related Party Transactions (RPTs) 

There were no material RPTs during FY 2025–26, except a loan taken from Dr. Vasudevan Mahalingam (Managing 
Director and Promoter) to fund day-to-day operations. Disclosures are provided in the Notes to Accounts and particulars 
under Section 188(1) in Form AOC-2 attached as Annexure II. 

10. Changes in the Board of Directors 

Subsequent to the end of the financial year, the following change took place in the composition of the Board of Directors: 

• Mr. Ashok Godavarthi (DIN: 08389864) tendered his resignation as Independent Director, effective May 29, 2025. 
The Board placed on record its appreciation for the valuable guidance and contributions made by Mr. Godavarthi 
during his tenure as a Director of the Company. 

11. Declaration by Independent Directors 

Independent Directors have submitted declarations under Section 149(6) of the Companies Act, 2013 and SEBI (LODR) 
Regulations, 2015, confirming that they meet the criteria of independence and have complied with the Code for 
Independent Directors (Schedule IV of the Act). 

12. Governance Guidelines 

The Board has adopted Governance Guidelines on Board Effectiveness covering Board composition, roles, independence, 
tenure, diversity, nomination, induction, evaluation, remuneration, subsidiary oversight, Code of Conduct, and committee 
mandates. 

13. Nomination & Appointment of Directors 

The Nomination and Remuneration Committee (NRC) is responsible for defining the competency requirements for the 
Board, taking into account the Company’s industry, strategy, and long-term objectives. 

The NRC undertakes a comprehensive Board composition analysis, reflecting an understanding of the Company’s design, 
operating environment, financial condition, and compliance requirements. The Committee also conducts periodic gap 
analyses to identify areas where additional expertise or diversity is required, including at the time of each appointment or 
re-appointment of Directors. 

In fulfilling its role, the NRC reviews the profiles of potential candidates against the identified competency needs and 
engages with them before making its recommendations to the Board. At the time of appointment, the Committee 
communicates to the appointee the specific requirements of the role, including the level of expertise and knowledge 
expected. 

14. Qualification, Positive Attributes & Independence Criteria 

The Nomination and Remuneration Committee (NRC) has formulated the criteria for determining the qualifications, 
positive attributes, and independence of Directors in accordance with the provisions of Section 178(3) of the Companies 
Act, 2013 and Regulation 19 read with Part D of Schedule II of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015. 

Independence 

In accordance with the above criteria, a Director will be considered an Independent Director if they satisfy the requirements 
specified under the Act, the rules framed thereunder, and Regulation 16(1)(b) of the SEBI Listing Regulations. 

 

Qualifications 
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The Company follows a transparent Board nomination process that promotes diversity of thought, experience, knowledge, 
perspective, age, and gender. The Board aims to maintain an appropriate mix of functional expertise and industry 
knowledge. While recommending an appointment, the NRC evaluates how the candidate’s functional and domain expertise 
will complement the overall skill set of the Board. 

Positive Attributes 

Beyond the statutory duties under the Act, the Directors are expected to demonstrate high standards of ethical conduct, 
strong interpersonal and communication skills, and sound judgment. Independent Directors are also required to adhere to 
the Code for Independent Directors as prescribed under Schedule IV of the Act. 

15. Corporate Social Responsibility (CSR) 

The Company does not meet the threshold limits under Section 135 of the Act; accordingly, CSR provisions are not 
applicable for FY 2025–26. 

16. Annual Evaluation of the Board, Committees and Directors 

In compliance with the provisions of the Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the Board carried out an annual evaluation of its own performance, that of its 
Directors, and the working of its Committees. 

Role of the Nomination and Remuneration Committee (NRC) 

The NRC defined the evaluation criteria, procedure, and schedule for the performance evaluation process covering the 
Board, its Committees, and individual Directors. 

Evaluation by the Board 

• The Board evaluated its overall performance and the performance of individual Directors after obtaining feedback 
from all Directors. 

• The performance of Committees was also assessed based on inputs from Committee Members. 
• Criteria for evaluation included: 

o Board composition and structure, 
o Effectiveness of Board processes, 
o Contribution to long-term strategic planning, 
o Adequacy and quality of information provided, and 
o Committee structure, composition, and effectiveness of meetings. 

The evaluation process was aligned with the SEBI Guidance Note on Board Evaluation. 

Evaluation by Independent Directors 

At a separate meeting, the Independent Directors: 

• Evaluated the performance of Non-Independent Directors and the Board as a whole. 
• Reviewed the performance of the Chairman, taking into account the views of both Executive and Non-Executive 

Directors. 

Review by NRC and the Board 

The NRC reviewed the evaluation results and shared its findings with the Board. The Board discussed the feedback 
received from Directors on its performance, as well as that of its Committees and individual Directors, at a subsequent 
meeting. 

17. Familiarisation Programme for Independent Directors 
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The Company has put in place a structured programme to familiarise its Directors, particularly Independent Directors, with 
the Company’s business model, operations, policies, and regulatory environment. 

• Information Support: Directors are provided with necessary documents, reports, and internal policies to enable 
them to understand the Company’s procedures and practices. 

• Presentations: Periodic presentations are made at Board and Committee meetings covering business updates, 
financial performance, the global business environment, strategic initiatives, and risk management. 

• Regulatory Updates: Directors receive quarterly updates on significant statutory and regulatory changes impacting 
the Company. 

• Induction: Upon appointment, each Director is issued a Letter of Appointment outlining in detail their roles, 
responsibilities, fiduciary duties, and terms of engagement. 

The details of the familiarisation programme for Independent Directors are available on the Company’s website at: 👉 
https://www.calsofts.com/investors 

18. Skills, Expertise and Competencies of the Board 

Based on NRC recommendations, the Board has identified core skills/competencies required for effective functioning, 
including industry knowledge, strategy, finance, risk, governance, technology, and compliance. 

19. Number of Board Meetings 

Seven (7) Board meetings were held during the year. The intervening gap was within the limits prescribed by the Act. 
Details are provided in the Corporate Governance Report attached to this report. 

20. Board Committees 

The primary Committees of the Board are the Audit Committee, the Nomination and Remuneration Committee, and the 
Stakeholders Relationship Committee. Since the Company does not fall under the Top 500 listed entities by market 
capitalisation, constitution of a Risk Management Committee is not mandatory. 

20.1. Audit Committee 

In compliance with SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Section 177(8) of the 
Companies Act, 2013 read with Rule 6 of the Companies (Meetings of Board and its Powers) Rules, 2014, the Company 
has constituted a qualified and independent Audit Committee. 

• Composition (as on 31st March 2026):  The Audit Committee consists of three Non-Executive Independent 
Directors, all of whom possess adequate financial and accounting expertise. 

• Meetings: During FY 2025–26, the Committee met on 30th May 2025, 14th August 2025, 5th September 2025, 
14th November 2025 and 14th February 2026. 

• Functions: The composition, powers, roles/functions, and terms of reference of the Audit Committee are set out in 
the Corporate Governance Report, forming part of this Annual Report. 

• Observations: All recommendations of the Audit Committee during the year were duly considered and accepted by 
the Board. There were no instances of non-acceptance. 

20.2. Nomination and Remuneration Committee (NRC) 

As on 31st March 2025, the NRC comprised three Non-Executive Independent Directors. 

• Chairperson: Mrs. A.V.N. Srimathi, Independent Director. 
• Meetings: The Committee met Five times during the year on 30th May 2025, 14th August 2025, 5th September 

2025, 14th November 2025, and 14th February 2026. 
• Role: The NRC is responsible for formulating criteria for appointment, remuneration, evaluation, and succession 

planning for Directors and Key Managerial Personnel. 

https://www.calsofts.com/investors
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20.3. Stakeholders Relationship Committee (SRC) 

The Company has constituted a Stakeholders Relationship Committee (formerly known as the Shareholders’/Investors’ 
Grievance Committee) to look into the redressal of shareholder and investor grievances, including transfer or credit of 
shares, non-receipt of dividend, notices, annual reports, etc. 

• Composition (as on 31st March 2025): Four members — three Independent Directors and one Non-Executive 
Director. 

• Chairperson: Mrs. A.V.N. Srimathi, Independent Director. 
• Meetings: The Committee met Five times during the year on 30th May 2025, 14th August 2025, 5th September 

2025, 14th November 2025, and 14th February 2026. 

21. Policies Developed by the Company 

21.1 Nomination & Remuneration Policy 

The Policy (covering criteria for Directors/KMP/Senior Management) is available at www.calsofts.com. Extracts are 
attached as Annexure III. The Board affirms remuneration paid in FY 2024–25 was as per policy. 

21.2 Whistle Blower Policy (Vigil Mechanism) 

A vigil mechanism under Section 177(9) and SEBI (LODR) enables reporting of genuine concerns. The Audit Committee 
oversees the mechanism. No person was denied direct access to the Audit Committee Chair. Policy available at 
www.calsofts.com. 

21.3 Board Diversity Policy 

The Company recognises the value of a diverse Board and aims for an optimal mix of skills, experience, knowledge, and 
gender. The Board includes at least one woman Director and appointments are merit-based. 

22. Compliance with Secretarial Standards 

The Company has complied with SS-1 (Board Meetings) and SS-2 (General Meetings) issued by the ICSI. 

23. Auditors 

23.1 Statutory Auditors 

The Statutory Auditors have confirmed they are not disqualified. Notes to Accounts referred to in their report are self-
explanatory. 

The details of Audit qualifications for the Financial year ended 31st March,2026 and reply given by the company are given 
below 

A.Details of Audit Qualification: 

i) Balances appearing in ‘Current Tax Asset (net)’ amounting to Rs.380.02 Lakhs, under Current Assets in the Standalone 
Financial Results are subject to reconciliation. The effect of the non-reconciliation is not quantifiable. 
 
(ii) Investment in Equity Instrument of Subsidiary of Rs.311.38 Lakhs, grouped under the head Investments under Non-
Current Financial Assets in the Standalone Financial Results is subject to Impairment testing. The effect of Impairment loss 
for the said Investment is not quantifiable. 
 
(iii) Trade receivable includes an amount of Rs. 1088.21 lakhs and Rs. 18.41 Lakhs under other current financial assets are 
overdue for a long period of time and provision not created for the same. Hence profit is overstated to that extent. Further 
Balance confirmation was not made available for Trade receivables of Rs. 593.55 lakhs  

http://www.calsofts.com/
http://www.calsofts.com/
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B.Reply given by the Management  

i) With respect to the Auditor’s observation, the balance under Current Tax Asset (net) amounting to ₹380.02 
Lakhs*pertains to tax credits relating to earlier assessment years, which are currently pending reconciliation due to ongoing 
assessments and matters under review before the relevant tax authorities/appellate forums. 
  
Management is in the process of reconciling these balances and has sought necessary clarifications from the tax 
authorities. Based on the information available to date and internal assessment, management believes that these 
amounts are *largely recoverable/adjustable*, though the exact impact, if any, will be determined upon completion of the 
reconciliation and finalization of the assessments.  
 
Accordingly, the balance has been carried forward as an asset. Management will *review the position on an ongoing basis* 
and make appropriate adjustments, if required, upon completion of reconciliation and conclusion of the assessment 
proceedings.  

ii) With respect to the Auditor’s observation, the balance under Investment in Equity Instruments of Subsidiary amounting 
to ₹311.38 Lakhs, classified under Non-Current Financial Assets, represents strategic investments made in subsidiaries 
engaged in emerging technology areas, including semiconductors and intellectual property development.  
 
Management has initiated an assessment of the recoverable value of these investments, considering the current business 
plans, underlying intellectual property, and future economic benefits expected from such investments. Based on the 
preliminary evaluation and the long-term strategic nature of these investments, management believes that the carrying 
value is largely supportable.  
 
However, as the impairment assessment involves estimation of future cash flows and valuation assumptions, the process 
is currently under evaluation. Management will complete the impairment testing in due course and recognize any 
impairment loss, if required, in accordance with applicable accounting standards.  
 
Accordingly, the investment has been carried at its current value, and the position will be reviewed on an ongoing basis.  
 

iii) With respect to the Auditor’s observation, the balances under Trade Receivables amounting to ₹1,088.21 Lakhs and 
Other Current Financial Assets amounting to ₹18.41 Lakhs represent amounts outstanding from customers with whom 
the Company has ongoing business relationships.  
 
A significant portion of these receivables has been invoiced close to the year-end, primarily in March 2026, and is within 
the normal credit period. The remaining balances pertain to regular business transactions with no known disputes or 
adverse credit indicators.  
 
Based on the assessment carried out in line with the Expected Credit Loss model under Ind AS 109 Financial Instruments, 
management has not identified any material evidence of impairment as at the reporting date.  
 
Accordingly, no provision has been considered necessary at this stage. However, the Company will continue to monitor 
these receivables and reassess the position periodically, and make appropriate provisions, if required, in accordance with 
applicable accounting standards.  
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23.2 Secretarial Auditor 

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed M/s. S. Dhanapal & Associates LLP, a 
firm of Practicing Company Secretaries to undertake the Secretarial Audit of the Company. Pursuant to Regulation 24A 
(1)(b) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, M/s. S. Dhanapal & Associates LLP, a 
firm of Practicing Company Secretaries is proposed to be appointed as Secretarial Auditors for first term of Five 
consecutive years from FY 2025-26 to FY 2029-30 . 

The Secretarial Auditor has qualified the report with respect to delay in filing forms with MCA, BSE and NSE on filing of 
statement of deviation and variation in utilization of funds  and clerical errors made in the quarterly filing by the company. 
The company has replied to the exchanges with respect to clerical errors which are yet to be taken on record by the 
exchange. The company The Board is taking steps to comply with the requirements which have arisen due to technical 
difficulties/ inadvertence. There is no variation in utilization of funds with respect to objects for which funds were raised, 
however company shall take inputs and arrange to file the same. 

Cost Audit: Not applicable. 

24. Particulars of Employees and Remuneration (Section 197; Rule 5) 

Disclosures under Rule 5(2) are provided in Annexure V. 

Key Disclosures (Rule 5(1)) 

• Remuneration (₹ in lakhs p.a.) 
o Ms. Manimala Vasudevan: 18.00 lakhs  
o Mr. Vijayakumar Madhavan: 18.00 lakhs  

• Median remuneration: ₹ 8.31 lakhs per annum in FY 2025–26 vs ₹ 7.25 lakhs per annum in FY 2024–25 (approx. 
₹69,231 per month), implying ~10% increase year-on-year. 

• Permanent employees (as at 31st March, 2026): 45. 
• Average increases: ~10% across non-managerial employees; managerial remuneration largely unchanged except 

normal increments based on performance. 

Note: I normalized the “per month/per annum” wording to avoid ambiguity. Please confirm the median base (monthly vs 
annual) before publishing. 

25. Pecuniary Relationships of Non-Executive Directors 

No sitting fees were paid to Non-Executive Directors. Mr. Vasudevan Mahalingam  held 3,84,96,620 equity shares as of 
31st March, 2026. 

26. Internal Financial Controls 

The term Internal Financial Controls refers to the policies and procedures adopted by the Company to ensure the orderly 
and efficient conduct of business, including adherence to internal policies, safeguarding of assets, prevention and detection 
of frauds and errors, accuracy and completeness of accounting records, and the timely preparation of reliable financial 
information. 

Your Company has adequate and robust Internal Control Systems, commensurate with the size, scale, and complexity of 
its operations. 

To maintain objectivity and independence, the Internal Audit function reports directly to the Chairman of the Audit 
Committee. The Internal Audit Department monitors and evaluates the adequacy and effectiveness of the internal control 
systems, as well as compliance with operating systems, accounting procedures, and policies across all locations of the 
Company. 
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Based on Internal Audit reports, process owners implement corrective actions in their respective areas, thereby 
strengthening controls. Significant audit observations and recommendations, along with management’s corrective actions, 
are placed before the Audit Committee for review. 

The Audit Committee also holds periodic discussions with the Internal and Statutory Auditors as well as with the 
Management, thereby ensuring the integrity of financial reporting and confirming that the Company’s internal financial 
controls and risk management systems remain robust, effective, and defensible. 

 

27. Human Resources 

27.1 Employee Strength and Expansion 

Calsoft leverages a localisation strategy across global locations and continues to focus on productivity and employee 
experience through simplification and digitalisation of HR processes. 

27.2 Talent Acquisition & Development 

Digital, Cloud, AI and data-driven approaches underpin hiring, development, and career management, with emphasis on 
learn–unlearn–relearn and building performance, productivity, and innovation. 

28. Disclosure under the Sexual Harassment of Women at Workplace Act, 2013 

The Company has an Anti-Sexual Harassment Policy and a duly constituted ICC. No complaints were received during FY 
2024–25. 

29. Significant and Material Orders 

No orders were passed by Regulators/Courts/Tribunals impacting the going concern status or future operations. 

30. Material Changes and Commitments 

There were no material changes/commitments affecting the financial position between the end of the financial year and 
the date of this report. 

31. Extract of Annual Return 

As per the MCA Notification dated 28th August, 2020 amending Rule 12(1), the Annual Return in accordance with Section 
92(3) of the Companies Act, 2013 and as prescribed in Form MGT-7 of the Companies (Management and Administration) 
Rules, 2014 is made available on the Company’s website.  

32. Corporate Governance 

The Company has complied with the requirements of corporate governance under the Companies Act, 2013 and as 
stipulated under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. 

A detailed Report on Corporate Governance, together with the Management Discussion and Analysis Report under 
Regulation 34 of SEBI (LODR), along with a certificate from M/s. S. Dhanapal & Associates LLP, Practising Company 
Secretaries, confirming compliance, is annexed as Annexure VI and forms part of this Report. 
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33. Code of Conduct 

In accordance with SEBI (LODR) Regulations, 2015 and the Companies Act, 2013, the Company has adopted a Code of 
Conduct applicable to all Board Members and Senior Management Personnel. 

The Code is available on the Company’s website: 👉 www.calsofts.com. 

All Board Members and Senior Management Personnel have affirmed compliance with the Code for the financial year 
ended 31st March, 2026. A declaration to this effect, signed by Dr. M. Vasudevan, Managing Director, forms part of the 
Corporate Governance Report. 

34. Management Discussion and Analysis Report 

The Management Discussion and Analysis Report, prepared in accordance with the Listing Regulations, forms part of this 
Annual Report under the heading Management Report. 

35. Related Party Transactions 

During FY 2025–26, the Company did not enter into any transactions of a material nature with its subsidiaries, promoters, 
Directors, senior management, or their relatives that could have had a potential conflict with the Company’s interest. 

The Company has obtained requisite declarations from all Directors and senior management personnel, confirming that 
no such relationships exist. 

No materially significant related party transactions were undertaken other than those disclosed in the Notes to Accounts. 
Further details of related party contracts/arrangements are provided in Annexure II to this Report. 

36. Conservation of Energy, Technology Absorption and Foreign Exchange Earnings & Outgo 

• As the Company is engaged in Information Technology Enabled Services (ITES), the provisions relating to energy 
conservation and technology absorption are not applicable. 

• During FY 2025–26, the Company earned ₹19.5 crores in foreign exchange. 

37. Directors’ Responsibility Statement 

Pursuant to Section 134 of the Companies Act, 2013 read with the Companies (Accounts) Rules, 2014, the Directors 
confirm that: 

1. In the preparation of the annual accounts, the applicable accounting standards have been followed, along with 
proper explanation of any material departures. 

2. The Directors selected appropriate accounting policies, applied them consistently, and made reasonable and 
prudent estimates to give a true and fair view of the state of affairs of the Company and its profit/loss for the year. 

3. Proper and sufficient care has been taken for the maintenance of adequate accounting records in accordance with 
the Act, for safeguarding the assets of the Company and for preventing and detecting frauds and other 
irregularities. 

4. The annual accounts have been prepared on a going concern basis. 
5. The Company has laid down proper internal financial controls and such controls are adequate and operating 

effectively. 
6. Proper systems have been devised to ensure compliance with applicable laws and such systems are adequate and 

operating effectively. 
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38. Green Initiatives 

In line with MCA guidelines and SEBI circulars, since FY 2016–17, the Company has been sending electronic copies of 
Annual Reports and AGM Notices to all members whose email addresses are registered with the Company/Depositories. 
Physical copies are sent to members who have not registered their email addresses. 

39. Miscellaneous 

a) The Company has not issued any shares with differential rights and hence no information as per provisions of Section 
43(a)(ii) of the Act read with Rule 4(4) of the Companies (Share Capital and Debenture) Rules, 2014 is furnished. 

b) The Company has not issued any sweat equity shares during the year under review and hence no information as per 
provisions of Section 54(1)(d) of the Act read with Rule 8(13) of the Companies (Share Capital and Debenture) Rules, 2014 
is furnished. 

c) The Company has not issued any equity shares under Employees Stock Option Scheme during the year under review 
and hence no information as per provisions of Section 62(1)(b) of the Act read with Rule 12(9) of the Companies (Share 
Capital and Debenture) Rules, 2014 is furnished. 

d ) During the year under review, there were no instances of non-exercising of voting rights in respect of shares purchased 
directly by employees under a scheme pursuant to Section 67(3) of the Act read with Rule 16(4) of Companies (Share 
Capital and Debentures) Rules, 2014is furnished. 

e) During the year, there was no proceeding initiated by or against the company under the Insolvency and Bankruptcy Code, 
2016. 

f) The requirement to disclose the details of difference between amount of Valuation done at the time of onetime 
settlement and valuation done while taking loan from Banks & Financial Institutions along with the reasons thereof, is not 
applicable. 

g) The company has complied with the provisions 

39. Additional Information to Shareholders 

The Company regularly publishes critical and pertinent investor information — including financial results, investor 
presentations, press releases, new launches, and project updates — on its website: 👉 www.calsofts.com. 

40. Acknowledgements 

The Board places on record its sincere appreciation to all customers, shareholders, suppliers, bankers, business 
partners/associates, and Government/regulatory authorities in India and overseas for their continued support. 
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For and on behalf of the Board of Directors 

Dr. M. Vasudevan 
Managing Director & CEO 

Vijayakumar M            Place: Chennai 
Whole-Time Director       Date: September 05,2026 
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Annexure I – Form AOC-1 
Financial Position and Performance of Subsidiaries  

(Pursuant to the first proviso to sub-section (3) of Section 129 read with Rule 5 of the Companies  
(Accounts) Rules, 2014) 

Statement containing salient features of the financial statement of subsidiaries 

Sl. No. Particulars Details 
1 CIN No. U64201KA2001PTC029221 
2 Name of the subsidiary Aspire Communications Private Ltd 
3 Date since subsidiary was acquired 03 July 2001 
4 Reporting period 01 April 2025 – 31 March 2026 
5 Reporting currency Indian Rupees (INR) 
6 Share Capital ₹25,00,00,000 
7 Reserves & Surplus (₹2,00,41,141) 
8 Total Assets ₹1,11,785  
9 Total Liabilities ₹1,11,785 

10 Investments Nil 
11 Turnover Nil 
12 Profit before taxation (₹649) 
13 Provision for taxation Nil 
14 Profit after taxation (₹649) 
15 Proposed Dividend Nil 
16 % of shareholding 100% 

Notes: 

1. Names of subsidiaries yet to commence operations – Nil 

2. Names of subsidiaries liquidated or sold during the year – Nil 
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Part B – Associates and Joint Ventures 

As of 31 March 2025, the Company does not have any Associate Companies  
or Joint Ventures. 

 
Particulars Details 

Name of Associates / Joint Ventures - 

Latest Audited Balance Sheet Date - 

Shares of Associate / Joint Ventures held by the Company 
at the year-end 

- 

No. of shares - 

Amount of investment in Associates / Joint Venture - 

The extent of Holding (in percentage) - 

Description of how there is a significant influence - 

The reason why the Associate / Joint Venture is not 
consolidated 

- 

Net worth attributable to Shareholding as per the latest 
audited Balance Sheet 

- 

Profit / Loss for the year - 

i. Considered in Consolidation - 

ii. Not Considered in Consolidation - 

 

Note: This Form is to be certified in the same manner in which the Balance Sheet is to be certified. 

 

By order of the Board 

 

For CALIFORNIA SOFTWARE COMPANY LIMITED    

 

 
M. Vasudevan      M. Vijayakumar 
Managing Director      Whole Time Director 
DIN: 01608150      DIN: 07892448      
 
 
 
For K. Gopal Rao & Co. 
(ICAI Reg. No. 000956S) 
 
 
CA. Madan Gopal Narayanan 
Partner 
Chartered Accountants 
Membership Number: 211784 
Place of Signature: Chennai  
Date: April 29, 2026. 
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Annexure II – Form AOC-2 

Disclosure of Related Party Transactions (Pursuant to Section 134(3)(h) of the Companies Act, 2013 read with Rule 8(2) 
of the Companies (Accounts) Rules, 2014) 

• Details of contracts or arrangements or transactions not at arm’s length basis – Nil 
• Details of contracts or arrangements at arm’s length basis – provided in the Notes to Accounts. 

Sl. No. Particulars Details 

1 Name(s) of the related party & nature of relationship  

2 Nature of contracts/arrangements/transactions  

3 Duration of contracts/arrangements/transactions  

4 Salient terms of contracts/ arrangements/ 
transactions, including the value, if any 

 

5 Justification of entering into such contracts/ 
arrangements/ transactions, including the value, if any 

 

6 Date of approval by the Board  

7 Amount paid in advance, in any  

8 Date on which special resolution was passed in General 
meeting 
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Annexure II-A 
Framework for Performance Evaluation of the Board, Committees and Individual 

Directors 
(Pursuant to Rule 8(4) of the Companies (Accounts) Rules, 2014) 

As per the provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Nomination 
and Remuneration Committee (NRC) is responsible for formulating the evaluation criteria for performance evaluation of 
the Board, its Committees, the Chairperson, and individual Directors (both Independent and Non-Independent). 

The Board is committed to a formal evaluation process to assess its own performance, the functioning of its Committees, 
and the contribution of individual Directors. This process enables identification of strengths, areas for improvement, and 
ensures overall effectiveness in governance. 

Process of Evaluation 

1. Annual Self-Evaluation: Once every year, the Board conducts a self-evaluation. The Chairman of the Board, 
supported by the Company Secretary, organises the evaluation process and ensures appropriate follow-up. 

2. Evaluation Criteria: The NRC formulates evaluation criteria for the Board and Independent Directors. The criteria 
broadly cover: 

o Knowledge and competence to perform assigned roles, 
o Time commitment and level of participation, 
o Performance of duties and adequacy of oversight, 
o Professional conduct, independence, and integrity. 

3. Feedback Mechanism: Directors are requested to complete evaluation forms and submit them to the Chairman. 
Feedback is compiled and reviewed by the NRC and the Board. 

4. Inclusion in Directors’ Report: In accordance with Section 134 of the Companies Act, 2013, the Board’s Report shall 
include a statement indicating that a formal evaluation of the Board, Committees, and Directors was carried out 
during the year. 

Training and Familiarisation Programme for Independent Directors 

Every Independent Director, upon induction into the Board, undergoes an orientation programme to familiarise themselves 
with the Company’s strategy, operations, structure, product offerings, and risk management framework. 

• Presentations: Executive Directors and Senior Management provide detailed presentations on the Company’s 
business strategy, operations, technologies, human resources, and regulatory environment. 

• Formal Appointment Letter: At the time of appointment, each Independent Director receives a formal letter of 
appointment detailing their roles, duties, responsibilities, and fiduciary obligations. 

• Ongoing Updates: Periodic sessions are held to update Independent Directors on industry developments, 
statutory and regulatory changes, and emerging risks. 

• Disclosure: The details of the familiarisation programme for Independent Directors are available on the 
Company’s website at 👉 www.calsofts.com. 
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Annexure II-B 
Framework for Separate Meeting of Independent Directors 

Pursuant to the provisions of Schedule IV of the Companies Act, 2013 and in accordance with the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, the Independent Directors of the Company are required to hold at least 
one meeting in a year, without the attendance of Non-Independent Directors and members of the Management. 

Purpose of the Meeting 

The Independent Directors’ meeting provides a forum to evaluate the performance of the Board and the Chairperson, and 
to ensure the quality and independence of decision-making at the Board level. 

Scope of Review 

At such meeting(s), the Independent Directors shall: 

1. Review the performance of Non-Independent Directors and the Board as a whole. 
2. Review the performance of the Chairperson of the Company, taking into account the views of Executive Directors 

and Non-Executive Directors. 
3. Assess the quality, quantity, and timeliness of the flow of information between the Company’s Management and 

the Board, which is necessary for the Board to effectively discharge its duties. 

Frequency 

• The meeting shall be held at least once in every financial year. 
• Independent Directors may, at their discretion, convene such meetings at any other time, as deemed necessary. 
• The meeting may be conducted before or after a scheduled Board Meeting, depending on convenience. 
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Annexure II-C 
Familiarisation Programme for Independent Directors 

In accordance with the provisions of Schedule IV of the Companies Act, 2013 and the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, the Company has adopted a structured Familiarisation Programme for its 
Independent Directors. 

Objective 

The programme is designed to: 

• Provide insights into the Company’s business model, strategy, operations, and industry environment. 
• Enhance the Independent Directors’ understanding of their roles, rights, responsibilities, and fiduciary duties. 
• Familiarise Directors with the financial performance, budgets, control processes, and governance practices of 

the Company. 

Coverage of the Programme 

1. Company and Industry Overview: Introduction to the Company’s business, products, operations, organisation 
structure, and industry dynamics. 

2. Business and Operational Updates: Presentations on strategy, market trends, challenges, risk management, and 
regulatory environment. 

3. Financial Performance: Detailed sessions on financial results, budgets, and internal control systems. 
4. Roles & Responsibilities: Guidance on statutory duties, compliance requirements, and governance responsibilities 

as per applicable laws. 

Responsibility for Conduct 

• The Managing Director or other authorised officer(s) lead sessions on business and industry-related aspects. 
• The Chief Financial Officer (CFO) or authorised officer(s) provide inputs on financial performance, budget, and 

control processes. 

Ongoing Familiarisation 

The programme is not limited to induction alone but continues through: 

• Periodic updates at Board/Committee meetings on significant developments. 
• Circulation of relevant reports, policies, and regulatory updates. 
• Access to the Company’s management team for discussions and clarifications. 
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Annexure III 
Extracts from Nomination and Remuneration Policy 

 

Policy on Board Diversity 

Purpose of the Policy 

This Policy on Board Diversity (the “Policy”) sets out the Company’s approach to ensuring adequate diversity in the 
composition of its Board of Directors (the “Board”). The Policy has been devised in consultation with the Nomination and 
Remuneration Committee (NRC) of the Board. 

Scope of Application 

This Policy applies to the Board of California Software Company Limited (the “Company”). 

Policy Statement 

The Company recognises and embraces the benefits of a diverse Board as an essential element for maintaining a 
competitive advantage in today’s complex business environment. 

A truly diverse Board is composed of appropriately qualified individuals with a broad range of experiences relevant to the 
Company’s industry and strategic objectives. Diversity will be reflected in skills, regional and industry experience, 
background, race, gender, and other distinguishing factors. 

While merit remains the primary basis for appointment, diversity will be actively considered in determining the optimal 
composition of the Board. At a minimum, the Board shall include at least one woman Director in compliance with the 
Companies Act, 2013 and SEBI (LODR) Regulations, 2015. 

Review of the Policy 

The NRC and the Board will review this Policy periodically to ensure its effectiveness and alignment with applicable 
provisions of the Companies Act, 2013, SEBI (LODR) Regulations, 2015, and other relevant laws. 

Remuneration Policy 

Purpose of the Policy 

This Policy governs the appointment and remuneration of Directors, Key Managerial Personnel (KMP), and Senior 
Management of the Company, as required under Section 178 of the Companies Act, 2013 and Regulation 19 of SEBI 
(LODR) Regulations, 2015. 

The objectives of the Policy are: 
a. To evaluate the performance of Board Members; 
b. To ensure remuneration involves a balance between fixed and incentive pay, reflecting short- and long-term 
performance goals; 
c. To attract, retain, and motivate qualified personnel, ensuring long-term sustainability and competitive advantage. 

Definitions 

• Independent Director: As defined under Section 149(6) of the Act. 
• KMP: As defined in Section 2(51) of the Act. 
• Senior Management: Members of the Company’s core management team one level below the Executive Directors, 

including functional heads. 
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Composition of the NRC 

The NRC shall be constituted in compliance with the Act, Rules, and SEBI (LODR) Regulations, 2015. 

Role of the NRC 

The Committee shall: 

1. Formulate criteria for determining qualifications, positive attributes, and independence of Directors; 
2. Identify suitable candidates for appointment as Directors, KMP, and Senior Management; 
3. Lay down criteria for performance evaluation of Directors, including Independent Directors; 
4. Recommend to the Board matters relating to appointment, remuneration, and removal; 
5. Devise a Policy on Board diversity. 

Appointment and Removal 

• Directors: Appointments are based on integrity, expertise, experience, and alignment with the Board Diversity 
Policy. 

• KMP and Senior Management: The Managing Director is authorised to identify and appoint suitable candidates, 
subject to NRC/Board guidance where necessary. 

• Removal: The NRC may recommend removal of any Director, KMP, or Senior Management for reasons of 
disqualification, non-performance, or disciplinary action, subject to applicable laws. 

Term 

• Directors’ terms shall be governed by the Act and SEBI (LODR) Regulations, as amended. 
• KMP and Senior Management terms shall be governed by the Company’s HR policies. 

Evaluation 
The NRC shall evaluate Directors annually on criteria including knowledge, participation, duties performed, oversight, 
conduct, and independence. Continuation and re-appointment will be subject to evaluation results. 

Remuneration 

• Executive Directors / Managing Directors: Compensation will include fixed pay, performance-linked incentives, and 
may include commission, subject to shareholders’/Government approval where required. 

• KMP and Senior Management: Remuneration will be determined by the Managing Director in line with market 
standards and Company HR policies. 

• Non-Executive / Independent Directors: Remuneration will be in the form of sitting fees, commission, or as 
approved under applicable provisions. Independent Directors shall not be entitled to stock options unless 
specifically permitted under law. 
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Annexure IV – Secretarial Audit Report (MR-3) 
 
To, 
The Members, 
CALIFORNIA SOFTWARE COMPANY LIMITED, 
Chennai 
 
We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate 
practices by M/s. California Software Company Limited, (hereinafter called the company). Secretarial Audit was conducted based on 
records made available to us, in a manner that provided us a reasonable basis for evaluating the corporate conducts/ statutory 
compliances and expressing our opinion/understanding thereon. 
 
Based on our verification of the Company’s Books, Papers, Minute Books, Forms and Returns filed and other Records maintained by 
the Company and made available to us and also the information provided by the Company, its Officers, Agents and Authorized 
Representatives during the conduct of Secretarial Audit, we, on strength of those records, and information so provided, hereby report 
that in our opinion and understandings, the Company, during the audit period covering the financial year ended on March 31, 2026, 
appears to have complied with the statutory provisions listed hereunder and also in our limited review, that the Company has proper 
and required Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the reporting made 
hereinafter. 
 
We have examined the Books, Papers, Minutes’ Book, Forms and Returns filed and other records maintained by the Company and 
made available to us, for the financial year ended on March 31, 2026 according to the applicable provisions of: 
 

i) The Companies Act, 2013 (the Act) and the rules made thereunder; 
ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder; 
iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct 

Investment, Overseas Direct Investment and External Commercial Borrowings to the extent applicable; 
v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992(‘SEBI ACT’) 

to the extent applicable during the year:- 
a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011; 
b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015; 
c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018; 
d) The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021; 
e) The Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021; 
f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993/  

SEBI (Registrars to an Issue and Share Transfer Agents) Regulations, 2025 regarding the Companies Act and dealing 
with client; 

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; and 
h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018  

 
We have also examined compliance with the applicable clauses of the following: 
 

i) Secretarial Standards issued by The Institute of Company Secretaries of India with respect to Meetings of Board of Directors 
(SS-1) and General Meetings (SS-2). 

ii) The Listing Agreements entered into by the Company with National Stock Exchange of India Limited, BSE Ltd  and The 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015. 
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We have examined in limited manner, the systems and processes in place to ensure compliance with specific laws like The Information 
Technology Act, 2000 and the Rules made thereunder, considering and relying upon representations made by the Company and its 
Officers for systems and mechanism formed by the Company for compliances under these Laws. 
 
During the period under review, the Company has complied in accordance with the requirements to be met with the applicable 
provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above to the extent applicable during the year, except 
for delay in filing forms on few occasions with the MCA, BSE and NSE on statement of deviation and utilization of funds.  
 
It is represented to us that the Company has initiated measures, wherever required, to address issues raised by the Statutory 
Authorities and letters/ notices received by the Company during the financial year under various enactments as applicable to the 
company. 

 
We further report that, subject to the above, the related documents that we have come across depict that: 
 
The Board of Directors of the Company is constituted as applicable with proper balance of Executive Directors, Non-Executive 
Directors and Independent Directors and 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 detailed notes on agenda were sent at least 
seven days in advance and a system exists for seeking and obtaining further information and clarifications on the agenda items before 
the meeting and for meaningful participation at the meeting.  
 
All decisions of the Board and Committees were unanimous and the same was captured and recorded as part of the minutes and 
hence no dissent is recorded in minutes. 
 
We further report that, during the year exchanges has raised queries on clerical errors in quarterly filings made by the company which has 
been replied to by the company and replies are yet to be taken on record by the Exchanges. 
 
We further report that based on our limited review of the compliance mechanism established by the Company, there appear adequate 
systems and processes in the Company commensurate with the size and operations of the Company to monitor and ensure 
compliance with applicable Laws, Rules, Regulations and Guidelines and scope exists for improvement of same. 
 
We further report that during the audit period, the Company has sought the approval of its members for following major events other 
than transaction of ordinary business  

(i) at the Annual General Meeting held on 29.09.2025 with regard to appointment of M/s. S Dhanapal & Associates LLP 
as Secretarial Auditor for a period of 5 years (01.04.2025 to 31.03.2030) as an Ordinary Resolution; 

(ii) At the Postal Ballot on 18.12.2025 with regard to re-appointment Mr. R. S. Chandan (DIN: 08849851), as an 
Independent Director of the Company, for a second term of 5 (Five) years effective from August 26, 2025 up to August 
25, 2030;  

 
We further report that, our Audit was subjected only to verifying adequacy of systems and procedures that are in place for ensuring 
proper compliance by the Company and we are not responsible for any lapses in those compliances on the part of the Company. 
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With respect to the applicable Financial Laws such as Direct and Indirect Tax Laws, based on the information & explanations provided 
by the management and officers of the Company and certificates placed before the Board of Directors, we report that adequate 
systems are in place to monitor and ensure compliance. 
 

For S DHANAPAL & ASSOCIATES LLP 
 
 
 
N. RAMANATHAN 
Designated Partner 
FCS. 6665 
CP No. 11084 
UDIN: F006665H001381236 
 
Place: Chennai 
Date: 05.09.2026 

 
 
 
 
Practicing Company Secretaries 
Firm Regn. No. L2023TN014200 
Peer Review Certificate No.7751/ 2026 

 
 

 
 

This Report is to be read with our testimony of even date which is annexed as Annexure A and forms an integral part of this report. 
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Annexure A 
To 
The Members 
CALIFORNIA SOFTWARE COMPANY LIMITED, 
Chennai 
 
Auditor’s responsibility  
 
Based on audit, our responsibility is to express an opinion on the compliance with the applicable laws and maintenance of records by 
the Company. We conducted our audit in accordance with the auditing standards CSAS 1 to CSAS 4 (“CSAS”) prescribed by the Institute 
of Company Secretaries of India (“ICSI”). These standards require that the auditor complies with statutory and regulatory requirements 
and plans and performs the audit to obtain reasonable assurance about compliance with applicable laws and maintenance of records.  
 
Due to the inherent limitations of an audit including internal, financial and operating controls, there is an unavoidable risk that some 
misstatements or material non-compliances may not be detected, even though the audit is properly planned and performed in 
accordance with the CSAS. Our report of even date is to be read along with this letter.  
 
1. Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to express an 

opinion on these secretarial records based on our audit. 
 

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness 
of the contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in 
secretarial records. We believe that the processes and practices, we followed provide a reasonable basis for our opinion. 

 
3. We have not verified the correctness and appropriateness of financial records, financial statements and Books of Accounts of 

the company. 
 

4. Where ever required, we have obtained the Management representation about the compliance of laws, rules and regulations 
and happening of events etc. 

 
5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of 

management. Our examination was limited to the verification of procedures on test basis. 
 

6. The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness 
with which the management has conducted the affairs of the company. 

 
For S DHANAPAL & ASSOCIATES LLP 
 
 
 
N. RAMANATHAN 
Designated Partner 
FCS. 6665 
CP No. 11084 
UDIN: F006665H001381236 
 
Place: Chennai 
Date: 05.09.2026 

 
 
 
 
Practicing Company Secretaries 
Firm Regn. No. L2023TN014200 
Peer Review Certificate No.7751/ 2026 

 
 

 
. 
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Annexure V – Particulars of Employees (Rule 5) 

 
 

Top Ten Employees by Remuneration (FY 2024–25) 

Name Designation Remuneration (₹) 

Mr. Thiyagarajan P Project Manager 33,00,000 

Mr. Syam Sundar Asso Project Manager 20,13,080 

Mr. Yeshwanth Team Lead 18,00,000 

Ms. Crissi Mariam Team Lead 18,00,000 

Mr. Pawan Pandey Sr Executive 13,65,000 

Mr. Hariprakash Rajendran Sr Developer 12,00,000 

Mr. Naga Ravi Sr Executive 10,00,000 

Mr. Vikash Kumar Developer 9,75,000 

Mr. Sameer Pednekar Developer 9,75,000 

Mr. Venkarraman E Developer 7,00,000 

• No employee drew remuneration exceeding ₹1.02 crore per annum. 

• No employee drew remuneration exceeding ₹8.5 lakh per month for part of the year. 

 
  



 70 

Annexure VI 
CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS 

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015) 

 

In pursuance to sub clause (i) of clause 10 of Part C of Schedule V of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, in respect of M/s. CALIFORNIA SOFTWARE COMPANY 
LIMITED (CIN: L72300TN1992PLC022135), (hereinafter referred to as “Company”), we hereby certify that: 

 

On the basis of the written representations / declarations received from Directors of the Company and taken on record by 
the Board of Directors of the Company as on March 31, 2026, in our opinion and to the best of our information and 
according to the verifications (including Directors Identification Number (DIN) status at the portal www.mca.gov.in) as 
considered necessary and explanations furnished to us by the Company and its Officers, none of the Directors on the Board 
of the above said Company has been debarred or disqualified from being appointed or continuing as Director of the 
Company by SEBI / Ministry of Corporate Affairs or any such Statutory Authority. 
 

Ensuring the eligibility for the appointment/ continuity of every Director on the Board is the responsibility of the 
Management of the Company. Our responsibility is to express an opinion on these based on our verification. This Certificate 
is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness with which the 
management has conducted the affairs of the Company. 

For S DHANAPAL & ASSOCIATES LLP 
 
 
 
N. RAMANATHAN 
Designated Partner 
FCS. 6665 
CP No. 11084 
UDIN: F006665H001381236 
 
Place: Chennai 
Date: 05.09.2026 

 
 
 
 
Practicing Company Secretaries 
Firm Regn. No. L2023TN014200 
Peer Review Certificate No.7751/ 2026 
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CORPORATE GOVERNANCE REPORT 
Good governance facilitates efficient, effective, and entrepreneurial management that delivers sustainable value to stakeholders over the 
long term. It reflects a commitment to ethical conduct, transparency, accountability, and adherence to values. Corporate governance 
encompasses the framework of laws, regulations, processes, and practices through which a company is directed, managed, and controlled. 

Strong corporate governance underpins the success and integrity of companies, institutions, and markets, and is one of the essential pillars 
for building an efficient and sustainable business environment. 

Corporate governance is rooted in the principles of integrity, fairness, equity, transparency, accountability, and commitment to values. The 
effectiveness of corporate governance depends not only on the formal framework but also on the culture and mindset of the organization. 
The Company regards fair and transparent governance as one of its core management tenets and subject its practices to regular and, where 
possible, independent reviews. 

The Company has adopted a Code of Conduct for its Directors, Employees, Consultants, Vendors, and Customers. Additionally, it has in place 
a Code of Conduct for Prevention of Insider Trading and a Code of Fair Disclosure, in compliance with SEBI (Prohibition of Insider Trading) 
Regulations, 2015. The Company ensures timely and accurate disclosure of its financial position, performance, ownership structure, and 
governance framework to all stakeholders. 

1. COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE 

Effective corporate governance practices constitute the foundation on which sustainable and successful enterprises are built. The Company’s 
philosophy on governance is aimed at promoting fiscal accountability, ethical corporate conduct, and fairness to all stakeholders — regulators, 
employees, customers, vendors, investors, and society at large. 

Strong leadership and robust governance practices have been hallmarks of the Calsoft culture. The Company has a long-standing legacy of 
fairness, transparency, and ethical practices. 

• The Company has adopted a Code of Conduct for its Executive Directors, including the Managing Director, and a separate Code of 
Conduct for its Non-Executive and Independent Directors, which incorporates the duties of independent directors as prescribed under 
the Companies Act, 2013 (“the Act”). 

• The governance framework is further strengthened through the Calsoft Business Excellence Model, the Insider Trading Code, and 
the Information Security Policy, which ensure the ethical use of IT resources and protection of stakeholder data. 

• The Company complies with the requirements stipulated under Regulations 17 to 27, read with Schedule V and Regulation 46(2)(b)–
(i) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”). 

Philosophy on Code of Governance 

The Corporate Governance philosophy of the Company is based on the following guiding principles: 

• Follow the spirit of the law and not merely the letter; standards of governance should go beyond compliance. 
• Maintain transparency and a high level of disclosure; when in doubt, disclose. 
• Ensure a clear distinction between personal interests and corporate resources. 
• Communicate truthfully and consistently with all stakeholders. 
• Maintain a simple and transparent corporate structure driven by business needs. 
• Ensure compliance with laws in all jurisdictions of operation. 
• Recognize that management is the trustee of shareholders’ capital, not the owner. 

Corporate governance is integral to the Company’s pursuit of excellence, growth, and value creation. Beyond statutory compliance, the 
Company continually seeks to enhance transparency, strengthen internal controls, and institutionalize ethical practices. The Company views 
governance as an ongoing journey and reiterates its commitment to pursuing the highest standards of corporate governance in the interest 
of all stakeholders. 

2. BOARD OF DIRECTORS 

The Board of Directors is entrusted with defining the purpose, values, and long-term strategy of the Company. The primary role of the Board 
is that of trusteeship, with an objective to protect and enhance stakeholder value through strategic supervision of the Company and its 
subsidiaries. 

The Board exercises leadership, integrity, and sound judgment to ensure sustainable growth and acts in the best interest of the Company and 
its stakeholders. It plays a critical role in ensuring compliance with applicable laws, monitoring risks, and overseeing the management’s 
performance against strategic objectives. 
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The Board is ultimately responsible for the management, general affairs, direction, and performance of the Company and is vested with the 
requisite powers, authorities, and duties. 

3. BOARD SIZE AND COMPOSITION 

The Board is at the core of the Company’s governance framework. The Company believes that an active, well-informed, and independent 
Board is essential for upholding the highest standards of corporate governance. 

The Board comprises a judicious mix of Executive, Non-Executive, and Independent Directors with expertise across diverse domains relevant 
to the Company’s business. Independent Directors, who form a majority on the Board, bring objective and independent judgment to Board 
deliberations, ensuring balance in decision-making. 

Changes during FY 2025-26 

• Mr. Ashok Godavarthi (DIN: 08389864) resigned as Independent Director, effective May 29, 2025.The Board appreciated his valuable 
services contributed during his tenure as an Independent Director in the company. 

Board Strength as on March 31, 2026 

• Total Directors: 7 
o 3 Independent Directors (including 1 Woman Director) 
o 1 Non-Executive/Non-Independent Director (Chairman) 
o 2 Whole-Time Directors 
o 1 Managing Director 

The Board’s composition conforms to Regulation 17 of SEBI LODR Regulations, 2015. 

Board Practices and Meetings 

• None of the Directors are members of more than 10 Committees or Chairpersons of more than 5 Committees across public 
companies, in compliance with SEBI LODR. 

• The Board met seven times during FY 2025–26, with the maximum interval between meetings not exceeding 120 days. Meetings 
were held on: 

o 30.05.2025 
o 14.08.2025 
o 05.09.2025 
o 14.11.2025 
o 31.01.2026 
o 14.02.2026 
o 02.03.2026 

• The required quorum was present at all meetings. 
• None of the Non-Executive Directors had any material pecuniary relationship with the Company. 

Information Provided to the Board 

The Board has unrestricted access to information and is regularly provided with material updates, including but not limited to: 

• Annual operating and capital budgets. 
• Quarterly financial results (standalone and consolidated). 
• Minutes of Board Committees. 
• Recruitment/remuneration details of key executives below Board level. 
• Statutory notices, litigations, and compliance updates. 
• Accidents, environmental issues, and safety reports. 
• Defaults in financial obligations, if any. 
• Product liability or reputational risks. 
• Joint ventures, collaborations, or significant contracts. 
• Labor/industrial relations matters, including wage agreements or VRS schemes. 
• Sale of material investments or assets outside the ordinary course of business. 
• Foreign exchange exposures and risk mitigation strategies. 
• Non-compliance with regulatory or statutory requirements, if any. 

The Company has established structured procedures for periodic compliance reporting to the Board, including measures taken to rectify 
instances of non-compliance. 
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Board Composition (as on March 31, 2026) 

As of March 31, 2026, the Board of California Software Company Limited comprised seven members, including: 

• One Promoter Director – Dr. Vasudevan Mahalingam, designated as Managing Director & Chief Executive Officer. 
• Three Independent Non-Executive Directors (including one Woman Director). 
• One Non-Executive/Non-Independent Director. 
• Two Whole-time Directors. 

The Chairman of the Board is a Non-Executive/Non-Independent Director. The composition is fully compliant with Regulation 17 of SEBI 
(LODR) Regulations, 2015. 

None of the Directors hold directorships in any other public companies, including listed entities. 

Disclosure of Relationships between Directors inter-se 

• Ms. Manimala Vasudevan (Executive Director) is the spouse of Dr. Vasudevan Mahalingam (Managing Director & CEO). 
• None of the other Directors are related to each other. 

Shareholding of Non-Executive Directors 

Non-Executive Directors do not hold any equity shares or convertible instruments in the Company. 

Risk Management 

Although the Company does not fall under the top 1000 companies by market capitalization (as per SEBI LODR), it has voluntarily adopted 
robust risk assessment and minimization procedures. 

• Risks are identified, assessed, and reviewed periodically by the Board. 
• Mitigation measures are designed, implemented, and monitored against fixed timelines. 
• The framework ensures that both existing and emerging risks are addressed proactively, strengthening resilience and operational 

sustainability. 

Board Meetings – Functioning and Procedures 

Calendar of Meetings 

• The probable dates of Board meetings for the upcoming year are decided in advance and disclosed in the Annual Report. 

Frequency of Meetings 

• The Board meets at least once every quarter to review financial results and other matters. 
• Additional meetings are convened whenever required. 
• In case of urgent business matters, resolutions by circulation are passed. 
• The Company also provides teleconferencing/video conferencing facilities to ensure maximum participation. 

Name and Designation 

of the Director

Category Whether 

attended the

last AGM

 Held  Attended  YES/NO Chairman  Member Chairman  Member

Frederick Ivor Bendle
Chairperson, Non-Executive Non-

Independent Director
7 7 Yes 0 1 0 0

Vasudevar Mahalingam Managing Director and CEO 7 7 Yes 0 0 0 0

Manimala Executive Director 7 7 Yes 0 2 0 0

Vijayakumar Executive Director 7 7 Yes 0 2 0 0

AVN Simathi Non-Executive Independent Director 7 7 Yes 0 0 0 0

RS Chandan Non-Executive Independent Director 7 7 Yes 0 0 0 0

B Duraiswamy Non-Executive Independent Director 7 7 Yes 0 0 0 0

COMPOSITION OF THE BOARD AND THE DIRECTORSHIP(S)/COMMITTEE MEMBERSHIP(S)/CHAIRMANSHIP(S)

No. of Board 

Meetings

No. of Directorships 

in other companies

No. of Committee 

positions held in 

other Public 
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Location 

• The venue of each meeting is informed to Directors well in advance. 

Agenda and Materials 

• The agenda papers and supporting documents are circulated in advance to Directors to facilitate informed discussions. 
• Where it is not feasible to circulate documents beforehand, they are tabled at the meeting. 
• Directors are encouraged to suggest additional agenda items. 

Presentations by Management 

• The Board regularly receives detailed presentations on: 
o Finance, sales, marketing, and operations. 
o Major business segments and subsidiaries. 
o Global industry trends and business strategy. 
o Risk management initiatives. 

Access to Employees 

• Directors have unrestricted access to the Company’s officers and employees. 
• Management is encouraged to invite senior executives to meetings where their expertise would aid deliberations. 

Information Available to the Board 

The following matters, among others, are regularly placed before the Board: 

• Annual operating and capital expenditure budgets. 
• Quarterly and annual financial results (standalone and consolidated). 
• Subsidiary performance reports and investment updates. 
• Risk management framework and mitigation actions. 
• Minutes of subsidiary Boards and Committees. 
• Related party transactions. 
• Treasury management and forex exposure updates. 
• Statutory compliance status and reports of non-compliance, if any. 
• Recruitment and remuneration of key managerial personnel. 
• Show cause/demand notices and significant legal matters. 
• Major collaboration agreements or joint ventures. 
• Sale of material assets or investments not in the ordinary course of business. 
• Changes in accounting policies or significant HR developments. 

Post-Meeting Follow-up 

• Decisions of the Board/Committees are promptly communicated to relevant departments. 
• An Action Taken Report (ATR) on previous decisions is placed in the subsequent meeting for review. 

  



 75 

4. Code of Conduct 

The Company has adopted a Code of Conduct applicable to all employees, including the Managing Director and Executive Directors. This Code 
is available on the Company’s website. 

In addition, the Board has adopted a Code of Conduct for Non-Executive Directors, which incorporates the duties of Independent Directors 
as laid down in Schedule IV of the Companies Act, 2013. This Code is also hosted on the Company’s website. 

All Board Members and Senior Management Personnel (as defined under Regulation 26(3) of SEBI LODR Regulations) have affirmed 
compliance with the respective Codes of Conduct. A declaration to this effect, duly signed by the Managing Director & CEO, forms part of this 
Report. 

Further, the Senior Management has confirmed that there are no material financial or commercial transactions between them and the 
Company that could have a potential conflict of interest with the Company’s business at large. 

Independent Directors 

All Independent Directors of the Company have been appointed in accordance with the provisions of the Companies Act, 2013, and SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 2015. Formal letters of appointment have been issued to them, and the terms 
and conditions of their appointment are disclosed on the Company’s website. 

Declaration by Independent Directors 

Every Independent Director, at the first meeting of the Board in which they participate as a Director, and thereafter at the first meeting of the 
Board in every financial year, provides a declaration confirming that they meet the independence criteria as prescribed under Section 149(6) 
of the Companies Act, 2013, and Regulation 16(1)(b) of the SEBI LODR Regulations, 2015. 

The Company has received such declarations from all Independent Directors. In the Board’s opinion, all Independent Directors fulfill the 
conditions specified under the SEBI LODR Regulations and are independent of the management. 

Independent Directors’ Meeting 

In compliance with the provisions of the Companies Act, 2013, and SEBI LODR Regulations, the Independent Directors are required to meet 
at least once every financial year, without the presence of Executive Directors and members of management. 

During FY 2025–26, the Independent Directors met on February 14, 2026 and, inter alia, discussed the following: 

• Performance of Non-Independent Directors and the Board as a whole. 
• Performance of the Chairperson of the Company, taking into account the views of Executive and Non-Executive Directors. 
• The quality, quantity, and timeliness of the flow of information between management and the Board, which is necessary for the 

Board to effectively discharge its duties. 
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Familiarisation Programme for Independent Directors 

The Company has put in place a Familiarisation Programme for its Independent Directors, with the objective of providing them with insights 
into the Company’s operations and enabling them to contribute effectively to Board deliberations. 

• Independent Directors are provided with documents, reports, and internal policies to familiarize themselves with the Company’s 
procedures and practices. 

• Periodic presentations are made at Board and Committee meetings on business performance, global industry trends, strategy, and 
risk management. 

• Quarterly updates on relevant statutory and regulatory changes are shared with Directors. 
• Upon appointment, Independent Directors are issued a formal Letter of Appointment outlining their roles, functions, responsibilities, 

and fiduciary duties. 

Details of the Familiarisation Programme are available on the Company’s website at https://www.calsofts.com/investors. 

Skills, Expertise and Competencies of the Board 

Based on the recommendations of the Nomination and Remuneration Committee (NRC), the Board has identified the following core skills, 
expertise, and competencies required in the context of the Company’s business and the IT/ITES sector in which it operates: 

1. Industry Knowledge and Domain Expertise – Deep understanding of the IT services, SaaS, and digital transformation landscape. 
2. Strategic Leadership and Governance – Ability to provide long-term strategic direction and ensure robust governance practices. 
3. Financial Acumen – Strong knowledge of financial management, capital markets, and regulatory frameworks. 
4. Technology and Innovation – Expertise in emerging technologies such as AI, Cloud, IoT, and Blockchain. 
5. Risk Management – Experience in identifying, assessing, and mitigating business and operational risks. 
6. Global Business Perspective – Understanding of global market dynamics, cross-border operations, and international business 

development. 
7. People and Culture Development – Skills in talent management, succession planning, and fostering an ethical, inclusive workplace. 
8. Legal, Regulatory, and Compliance – Familiarity with corporate law, SEBI regulations, and governance standards. 

 
  

https://www.calsofts.com/investors
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Skills, Expertise, and Competencies Available with the Board (Skills/ Expertise/ Competence) 
 

Name of Director Skills/ expertise /competencies possessed  

Dr. Vasudevan Mahalingam All members of the Board possess the requisite management skills, 
professional expertise, and industry knowledge necessary for effective 
governance. Collectively, the Directors bring a strong understanding of: 

• IT Industry and Operations – Comprehensive knowledge of the 
IT/ITES and SaaS sectors, including digital transformation and global 
delivery models. 

• Technological Advancements – Awareness of emerging technologies 
and innovations, enabling the Company to remain competitive in a 
rapidly evolving market. 

• Strategic Leadership – Ability to design and implement business 
strategies that drive sustainable growth and enhance stakeholder 
value. 

• Business Environment Awareness – Close monitoring of the 
competitive landscape and industry trends to ensure proactive 
decision-making. 

• Governance and Compliance – Commitment to adhering to statutory 
and regulatory requirements and upholding the highest standards of 
ethics and transparency. 

• Stakeholder Management – Proven ability to balance the interests of 
shareholders, customers, employees, and regulators while fostering 
long-term relationships. 

The combined experience and competencies of the Board enable the 
Company to adapt to dynamic market conditions, mitigate risks effectively, 
and deliver consistent performance in line with stakeholder expectations. 

 

Mr. Frederick Ivor Bendle 

Dr. Manimala Vasudevan 

Mr. Vijayakumar Madhavan 

Mrs. AVN Srimathi 

Mr. RS Chandan 

Mr. Duraiswamy Basuvaiah 

 

 

Board Evaluation 

Pursuant to the provisions of the Companies Act, 2013 and Regulation 17(10) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, the Board of Directors has carried out the annual evaluation of: 

• The Board as a whole 
• The Committees of the Board 
• Individual Directors (including Independent Directors and the Chairperson) 

The Nomination and Remuneration Committee (NRC) approved a checklist and framework for performance evaluation, in line with the SEBI 
Guidance Note on Board Evaluation (January 5, 2017). 

• Board Evaluation: Conducted based on inputs from all Directors, focusing on criteria such as Board composition, structure, 
effectiveness of processes, adequacy of information, and quality of decision-making. 

• Committee Evaluation: Based on inputs from respective Committee Members, covering aspects such as composition, frequency, 
effectiveness of meetings, and clarity of roles. 

• Individual Director Evaluation: Based on preparedness for meetings, meaningful and constructive participation, quality of inputs, 
and contribution to discussions. 

• Chairperson Evaluation: Covered leadership effectiveness, strategic guidance, fostering of Board culture, and overall effectiveness 
in managing the Board. 

A separate meeting of the Independent Directors was held, where they evaluated: 

• The performance of Non-Independent Directors 
• The functioning of the Board as a whole 
• The performance of the Chairperson, after considering inputs from both Executive and Non-Executive Directors 

The outcomes of these evaluations were discussed at the subsequent Board meeting. The Board and NRC confirmed that the performance 
of the Board, its Committees, and individual Directors was effective and met the expectations set under applicable regulations. 
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5. Audit Committee 

Terms of Reference 

The Audit Committee is constituted in accordance with Section 177 of the Companies Act, 2013 and Regulation 18 of the SEBI (LODR) 
Regulations, 2015. Its role was further updated to align with amendments to the SEBI (LODR) Regulations and the SEBI (Prohibition of Insider 
Trading) Regulations, 2015. 

The terms of reference of the Audit Committee include, inter alia: 

• Oversight of financial reporting and disclosure processes. 
• Review of annual, half-yearly, and quarterly financial statements before submission to the Board. 
• Monitoring of accounting policies, internal controls, financial controls, and risk management policies. 
• Pre-audit discussions with Statutory Auditors and post-audit reviews of findings. 
• Recommendations to the Board on appointment, re-appointment, replacement, or removal of Statutory Auditors, along with their 

remuneration. 
• Monitoring auditor independence and effectiveness of the audit process. 
• Review of adequacy and effectiveness of the internal audit function, including staffing, reporting lines, and coverage. 
• Evaluation of internal financial controls and risk management systems. 
• Scrutiny of inter-corporate loans and investments, utilization of funds, and related-party transactions. 
• Oversight of whistle-blower mechanisms and regulatory compliance processes. 
• Approval of CFO appointment after assessing qualifications and suitability. 
• Any other function as prescribed under Part C of Schedule II of the SEBI (LODR) Regulations, 2015, or Section 177 of the Companies 

Act, 2013. 

Meetings Held 

During FY 2025–26, the Audit Committee met five times: 

• 30.05.2025 
• 14.08.2025 
• 05.09.2025 
• 14.11.2025 
• 14.02.2026 

The gap between two consecutive meetings did not exceed 120 days, in compliance with SEBI LODR. The meetings were attended by the 
Managing Director & CEO, the Chief Financial Officer, and representatives of the Statutory Auditors. Business and Operational Heads were 
invited when required. 

The Company Secretary acts as the Secretary to the Committee. The Chairperson also holds periodic discussions with the Statutory Auditors 
in the absence of Company Executives to address critical issues. 

Here’s your data presented in a clean tabular format for inclusion in the Corporate Governance Report  

Audit Committee – Attendance during FY 2025–26  

Directors 30-05-2025 14-08-2025 05-09-2025 14-11-2025 14-02-2026 Remarks 

Mrs. AVN Srimathi 
(Chairperson) ✔ ✔ ✔ ✔ ✔ NIL 

Mr. RS Chandan ✔ ✔ ✔ ✔ ✔ NIL 

Mr. Duraiswamy 
Basuvaiah ✔ ✔ ✔ ✔ ✔ NIL 

Audit Committee – Constitution and Functioning 

In accordance with the provisions of Section 177 of the Companies Act, 2013, Rule 6 of the Companies (Meetings of Board and its Powers) 
Rules, 2014, and Regulation 18 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company has duly 
constituted a qualified and independent Audit Committee. 

As of March 31, 2026, the Audit Committee comprised three (3) Non-Executive & Independent Directors, all of whom possess sound financial 
and accounting knowledge and bring diverse expertise to the deliberations of the Committee. 
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The composition, procedures, powers, roles, functions, and terms of reference of the Audit Committee are detailed in the Corporate 
Governance Report, which forms an integral part of the Board’s Report. 

During the year under review: 

• The Audit Committee met regularly and discharged its responsibilities effectively. 
• The recommendations and suggestions made by the Audit Committee were duly considered and accepted by the Board of 

Directors. 
• There were no instances of recommendations not being accepted by the Board. 

6.Nomination and Remuneration Committee 

In compliance with the provisions of Section 178 of the Companies Act, 2013 and Regulation 19 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, the Company has duly constituted a Nomination and Remuneration Committee (NRC). 

As of March 31, 2026, the Committee comprised the following members, all of whom are Non-Executive & Independent Directors: 

Name of the Member Category Position in Committee 

Mrs. AVN Srimathi Non-Executive, Independent Director Chairperson 

Mr. R.S. Chandan Non-Executive, Independent Director Member 

Mr. Duraiswamy 
Basuvaiah Non-Executive, Independent Director Member 

*Role of the Nomination and Remuneration Committee 

The role of the Committee, inter alia, includes: 

• Identifying individuals qualified to become Directors and who may be appointed in senior management positions, in accordance with 
prescribed criteria. 

• Recommending to the Board the appointment and removal of such individuals. 
• Evaluating the performance of Directors. 
• Formulating criteria for determining qualifications, positive attributes, and independence of Directors. 
• Formulating a policy relating to the remuneration of Directors, Key Managerial Personnel (KMP), and other employees. 
• Devising a policy on Board diversity. 

Meetings Held 

During the financial year 2025–26, the Committee met five times on: 

• 30.05.2025 
• 14.08.2025 
• 05.09.2025 
• 14.11.2025 
• 14.02.2026 

Nomination and Remuneration Committee – Composition and Attendance (FY 2025–26) 

The Committee met five times during the year on 30.05.2025, 14.08.2025, 05.09.2025,14.11.2025, and 14.02.2026. 
The gap between two meetings did not exceed 120 days, in compliance with the SEBI Listing Regulations.  

Directors 30-05-2025 14-08-2025 05-09-2025 14-11-2025 14-02-2026 Remarks 

Mrs. AVN Srimathi 
(Chairperson) ✔ ✔ ✔ ✔ ✔ NIL 

Mr. RS Chandan ✔ ✔ ✔ ✔ ✔ NIL 

Mr. Duraiswamy 
Basuvaiah ✔ ✔ ✔ ✔ ✔ NIL 

Key: ✔ = Present, ✘ = Absent 

The gap between two meetings did not exceed 120 days, in compliance with the SEBI Listing Regulations. 
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Nomination and Remuneration Committee (NRC) 

The Company has constituted a Nomination and Remuneration Committee in compliance with Section 178 of the Companies Act, 2013 and 
Regulation 19 of the SEBI (LODR) Regulations, 2015. As of March 31, 2026, the Committee comprised only Non-Executive Independent 
Directors, with Mrs. AVN Srimathi serving as the Chairperson. 

Terms of Reference of the Committee 

The NRC is entrusted with the following responsibilities: 

1. Succession Planning 
o To oversee succession planning for key positions, namely the Directors, Chief Executive Officer (CEO), Chief Operating Officer 

(COO), Chief Financial Officer (CFO), and Senior Management. 
o To identify, screen, and review candidates (internal and external) and recommend suitable appointments to the Board. 

2. Appointments and Removals 
o To recommend to the Board the appointment and removal of Directors, Key Managerial Personnel (KMP), and persons in 

Senior Management (defined as corporate officers of the Company). 
3. Evaluation 

o To conduct performance evaluation of all Directors, including Independent Directors, and the overall Board and its 
Committees. 

4. Remuneration Framework 
o To recommend a policy relating to the remuneration of Directors, KMP, and other employees, ensuring: 

▪ Remuneration levels are reasonable, sufficient, and capable of attracting, retaining, and motivating talent. 
▪ A clear linkage between remuneration and performance benchmarks. 
▪ A balance between fixed and incentive pay that reflects both short-term and long-term performance objectives. 

5. Additional Responsibilities 
o To formulate criteria for determining the qualifications, positive attributes, and independence of Directors. 
o To devise a policy on Board diversity. 
o To review and approve/recommend remuneration for the Company’s Whole-time Directors and Corporate Officers. 
o To approve the inclusion and promotion of senior officers as Corporate Officers. 
o To regularly review the Human Resource function of the Company. 
o To approve grants of stock options to eligible employees and Directors (excluding Independent Directors and Promoter 

Directors) of the Company and its subsidiaries. 
o To discharge such other functions or exercise such powers as may be delegated by the Board from time to time. 
o To report periodically to the Board and reassess the adequacy of its Charter. 

Policy on Selection and Appointment of Directors 

• The Committee identifies and evaluates the integrity, qualifications, expertise, and experience of candidates for appointment as 
Director, KMP, or Senior Management, in line with the Company’s policy. 

• The Committee has the discretion to determine whether a candidate’s qualifications and experience are sufficient for the role. 
• The Company shall not appoint or continue the employment of any person as Whole-time Director who has attained the age of 70 

years, unless approved by shareholders through a Special Resolution 

Remuneration Policy and Criteria 

Executive Directors 

• The remuneration of Executive Directors is recommended by the NRC to the Board and, upon approval by the Board, is placed before 
shareholders for final approval. 

• Executive Directors do not receive sitting fees for attending Board or Committee meetings. 
• During FY 2025–26, only one Executive Director received remuneration. 
• There are no provisions for notice period or severance fees payable at termination. 
• No stock options are granted to Executive Directors. 

Non-Executive Directors 

• Non-Executive Directors may receive sitting fees for attending meetings of the Board and its Committees, as determined by the 
Board within statutory limits. 

• They may also be entitled to profit-related commission, if approved by shareholders. 
• Independent Directors are not eligible for stock options. 
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Yearly Remuneration paid to executive directors 

Name & Designation of the 
Executive Director 

Salary & Allowances 
(₹) 

Contribution to PF & 
Other Funds (₹) 

Other Perquisites / 
Benefits (incl. medical 
reimbursement, car 

facility, etc.) (₹) 

Total (₹) 

Mr. Vijayakumar Madhavan – 
Whole-Time Director 

18,00,000 NIL NIL 18,00,000 

Ms. Manimala Vasudevan – 
Whole-Time Director 

18,00,000 NIL NIL 18,00,000 

 

Remuneration of Non-Executive Directors 

• During the year under review, the Company did not pay any sitting fees to its Non-Executive Directors for attending the meetings 
of the Board of Directors, Audit Committee, and Finance Committee. 

• The Company also did not pay any commission to its Non-Executive Directors. 
• Further, there are no pecuniary relationships or transactions between the Non-Executive Directors and the Company. 

 

Succession Planning 

The Nomination and Remuneration Committee (NRC) is responsible for evaluating and recommending to the Board an appropriate leadership 
succession plan. The objective is to ensure orderly succession in appointments to the Board and Senior Management positions. 

This framework also emphasizes internal talent development. By creating opportunities for Senior Management personnel to rise to future 
leadership roles, the Company strengthens organizational stability while motivating its talent pool. 

 
7.Stakeholders’ Relationship Committee 

(Formerly known as Shareholders’/Investors’ Grievance Committee) 

The Company has constituted a Stakeholders’ Relationship Committee in compliance with Section 178 of the Companies Act, 2013 and 
Regulation 20 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, to address and resolve grievances of 
shareholders and investors. 

The Committee reviews and resolves complaints related to: 

• Transfer, transmission, or credit of shares; 
• Non-receipt of dividends, notices, and Annual Reports; 
• Redressal of investor queries, complaints, and requests. 

Composition as of March 31, 2026 

• Dr. Vasudevan Mahalingam – Executive Director 
• Mrs. AVN Srimathi – Non-Executive Independent Director 
• Mr. RS Chandan – Non-Executive Independent Director 
• Mr. Duraiswamy Basuvaiah – Non-Executive Independent Director 

The Committee, therefore, comprises four Directors, of which three are Non-Executive Independent Directors and one is an Executive 
Director, ensuring independence in its functioning. 
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Stakeholders’ Relationship Committee – Meetings & Attendance (FY 2025–26) 

The Committee met five times during the financial year 2025–26, as per the details below. The gap between two meetings did not exceed 
120 days, in compliance with SEBI (LODR) Regulations, 2015. 

Directors 30-05-2025 14-08-2025 05-09-2025 14-11-2025 14-02-2026 Remarks 

Mrs. AVN Srimathi (Chairperson) ✔ ✔ ✔ ✔ ✔ NIL 

Mr. RS Chandan ✔ ✔ ✔ ✔ ✔ NIL 

Mr. Duraiswamy Basuvaiah ✔ ✔ ✔ ✔ ✔ NIL 

Dr. Vasudevan Mahalingam ✔ ✔ ✔ ✔ ✔ NIL 

 
Terms of Reference 

The Committee supervises the mechanism for redressal of shareholders’/investors’ grievances and ensures cordial investor relations. Its 
scope includes: 

• Redressal of complaints relating to transfer/transmission of shares, non-receipt of annual reports, non-receipt of dividends, etc. 
• Scrutiny of the performance of the Registrar & Share Transfer Agent (RTA) and recommending measures for service quality 

improvement. 
• Addressing any allied matters incidental to investor grievance redressal. 

Details of Investor Complaints (FY 2025–26) 
• Number of complaints received: 0 
• Number of complaints resolved: 0 
• Complaints pending/unresolved: 0 
• Complaints not solved to the satisfaction of shareholders: 0 

Nature of Complaints Received & Redressed (2025–26) 
Sl. No. Nature of Complaint Received & Redressed 

1 Correspondence regarding demat/general issues 0 

2 Non-receipt of share certificate / transfer / transmission of shares 0 

3 Revalidation/non-receipt of dividend warrants / dividend payment status 0 

 
Compliance Officer 
Mr. Krishnamoorthy Venkatesan 
Company Secretary & Compliance Officer 
California Software Company Limited 
Workflo, Greeta Towers, Industrial Estate, Perungudi, OMR Phase 1, Chennai – 600096 
   Ph: +91 9884223183 
      Email: cs@calsoftgroup.com 
 

8.  Independent Directors’ Meeting 
During the year, the Independent Directors met once, without the presence of Executive Directors or management, to discuss: 

• Evaluation of the performance of Non-Independent Directors and the Board as a whole. 
• Evaluation of the performance of the Chairman, considering the views of Executive and Non-Executive Directors. 
• Evaluation of the quality, content, and timeliness of the flow of information between the management and the Board. 

All Independent Directors were present at this meeting. 

Declaration by Independent Directors 

As required under Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of SEBI LODR 2015, each Independent Director 
submitted a declaration confirming that they meet the criteria of independence. 
The Board has confirmed that all Independent Directors are independent of management and fulfill the conditions specified under the Act 
and SEBI regulations. 

Training & Familiarization Program for Independent Directors 

• Independent Directors are provided with documents, reports, and policies to familiarize themselves with the Company’s practices. 

mailto:cs@calsoftgroup.com
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• Periodic presentations are made at Board and Committee meetings on: 
o Business and performance updates, 
o Industry and global business environment, 
o Corporate strategy and risks, 
o Statutory and regulatory updates (quarterly). 

• Upon appointment, Directors receive a formal Letter of Appointment detailing their roles, responsibilities, and fiduciary duties. 
• Orientation programs and presentations by senior management further familiarize them with strategy, operations, HR policies, 

technology, and risk management. 

     The details of the familiarization program are available on the Company’s website: https://www.calsofts.com/investors 

Performance Evaluation 

In line with the Companies Act, 2013 and SEBI LODR 2015, the Company carried out an annual performance evaluation of: 

• The Board, 
• Its Committees, and 
• Individual Directors (including the Chairman). 

Evaluation Focus 

• Independent Directors: Corporate governance adherence, strategic contributions, fiduciary responsibilities, and active participation 
in meetings. 

• Non-Independent Directors & Board: Business prudence, ethical practices, integrity, and commitment to stakeholder value. 
• Chairman: Conduct of Board proceedings, unbiased decision-making, addressing Directors’ concerns, and ensuring effective 

deliberations. 

The evaluation was conducted through structured criteria approved by the NRC. The Directors expressed satisfaction with the process and 
outcomes. 

9. Subsidiary Companies 

• As per Regulation 16(1)(c) of SEBI LODR, no unlisted Indian subsidiary of the Company qualifies as a material subsidiary (i.e., 
income/net worth >20% of consolidated figures). 

• Hence, the requirement under Regulation 24 for appointing an Independent Director of the Company on the board of a material 
subsidiary does not apply. 

• The Audit Committee regularly reviews: 
o Financial statements of subsidiaries, 
o Investments made by subsidiaries. 

• Minutes of Board meetings and significant transactions/arrangements of subsidiaries are placed before the Company’s Board. 
• The Policy on Material Subsidiaries is available at: https://www.calsofts.com/investors 

10. General Body Meetings 

Details of Annual General Meetings (AGMs) 

Financial Year Date Time Venue 

2022–23 29th Sept 2023 01:30 PM Workflo, Greeta Towers, Chennai – OMR Phase 
1 (VC/OAVM) 

2023–24 9th Sept 2024 04:00 PM Workflo, Greeta Towers, Chennai – OMR Phase 
1 (VC/OAVM) 

2024–25 29th Sept 2025 05:00 PM Workflo, Greeta Towers, Chennai – OMR Phase 
1 (VC/OAVM) 

 
  

https://www.calsofts.com/investors
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11. Special Resolutions Passed 

AGM – 29th September 2023 

• No special resolutions were passed. 

AGM – 9th September 2024 

• Re-appointment of Mrs. AVN Srimathi (DIN: 08328823) as an Independent Director. 

AGM – 29th September 2025 

• Re-appointment of M/s. S Dhanapal & Associates LLP as Secretarial Auditor for a period of 5 years 

Postal Ballot – 18th December 2025 
• To consider and approve the proposal for raising funds, in one or more tranches, by way of issuance of equity shares and/or 

other permissible convertible securities through a Qualified Institutional Placement (QIP) for an aggregate amount up to 
Rs.200,00,00,000 (Rupees Two Hundred Crores only), subject to necessary approvals: 

• To consider and approve Foreign Direct Investment (FDI) and/or issuance of Foreign Currency Convertible Bonds (FCCBs) 
aggregating up to USD 100 million, in compliance with FEMA and RBI guidelines: 

• To consider and approve increase in the Authorised Share Capital of the Company from the existing capital to Rs. 225 
Crores and to make consequential amendments to Clause V of the Memorandum of Association of the Company, subject 
to shareholders’ approval.: 

• To make Investments, give Loans, Guarantees and Security in Excess of Limits Specified Under Section 186 of the 
Companies Act, 2013 

 
• To re-appoint Mr. RS Chandan (DIN: 08849851) as an Independent Director 

 (Scrutinizer: Mr. N. Ramanathan, FCS 6665, Designated Partner, M/s. S Dhanapal & Associates LLP) 

Extra-Ordinary General Meetings (EOGMs): 

• No EoGMs were held during FY 2022–23, FY 2023–24 and 2024–25 

12.DISCLOSURES 

Materially Significant Related Party Transactions 

There were no materially significant related party transactions during FY 2025–26 that could have had a potential conflict with the interests 
of the Company. The transactions entered into with related parties were in the ordinary course of business and on an arm’s length basis, duly 
disclosed in the financial statements. 

• A Policy on Related Party Transactions, formulated pursuant to the Companies Act, 2013, and SEBI (LODR) Regulations, 2015, has 
been approved by the Board and is available on the Company’s website at https://www.calsofts.com/investors. 

• The Company has obtained requisite declarations from all Directors and senior management personnel confirming that they had no 
financial or commercial transactions with the Company that could give rise to a conflict of interest. 

Compliances by the Company 

• The Company has complied with all applicable provisions of the SEBI (LODR) Regulations, 2015, Stock Exchange requirements, and 
other statutory authorities on matters relating to capital markets during the last three years. 

• No penalties or strictures have been imposed on the Company by SEBI, Stock Exchanges, or any other statutory authority. 
• All disclosures required under Regulations 17 to 27 and clauses (b) to (i) of sub-regulation (2) of Regulation 46 of SEBI (LODR) 

Regulations, 2015 have been made in this Report. 

Other Disclosures 

• The Company has a Whistle Blower Policy, and no personnel have been denied access to the Audit Committee. 

https://www.calsofts.com/investors
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• No funds were raised through public, rights, or preferential issues during the year. 
• The Company has adopted an Archival Policy and a Policy for Determination of Materiality of Events or Information, both of which 

are available on the Company’s website. 
• A certificate from a Practicing Company Secretary confirming that none of the Directors have been debarred or disqualified by 

SEBI, MCA, or any statutory authority is annexed to this Report. 

CEO/CFO Certification 

In accordance with Regulation 17(8) of SEBI (LODR) Regulations, 2015, read with Part B of Schedule II, the CEO and CFO certification was 
placed before the Board along with the financial statements for the year ended March 31, 2026. The same forms part of this Annual Report. 

Whistle Blower Policy 

The Company has established a Whistle Blower Policy to ensure transparency, accountability, and high ethical standards. 

• It provides avenues for Directors, employees, contractors, clients, vendors, auditors, or other stakeholders to report unethical 
behavior, suspected fraud, or violation of the Company’s Code of Conduct. 

• Complaints are overseen either by the Ombudsperson (for senior management cases) or the Chief Ethics Officer (for other cases). 
• The whistleblower has direct access to the Audit Committee, and confidentiality of identity is assured. 
• The Audit Committee periodically reviews the status of complaints received and their resolution. 
• The Policy is available on the Company’s website at www.calsofts.com. 

Code for Prevention of Insider Trading 

Pursuant to SEBI (Prohibition of Insider Trading) Regulations, 2015: 

• The Company has adopted a Code of Practices and Procedures for Fair Disclosure of UPSI and a Code of Conduct to regulate, 
monitor, and report trading by employees and connected persons. 

• Directors, officers, and designated employees are required to adhere strictly to these Codes while dealing in securities of the 
Company. 

• Initial and continual disclosures by Directors and KMPs are filed with Stock Exchanges within the prescribed timelines. 
• Dealings by Directors and senior management personnel are monitored and reported to the Audit Committee. 

Fees Paid to Statutory Auditor 

During FY 2025–26, the Company and its subsidiaries, on a consolidated basis, paid an aggregate fee of ₹6.00 lakhs to M/s. K. Gopal Rao & 
Co., Chartered Accountants, Statutory Auditors of the Company, towards statutory audit and other permitted services. 

Prevention and Redressal of Sexual Harassment at Workplace Policy 

The Company is committed to providing a safe and healthy work environment that is free from harassment of any kind, including sexual 
harassment. To prevent and redress such complaints, the Company has adopted a Prevention and Redressal of Sexual Harassment at 
Workplace Policy in line with the requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) 
Act, 2013. 

This policy applies to all employees of the Company, its group companies, and joint ventures operating in India, including regular, temporary, 
ad hoc, daily wagers, contractual staff, vendors, clients, consultants, trainees, probationers, apprentices, contract labour, and visitors. 

The policy extends beyond the physical office space and covers any place visited by the employee during the course of employment, 
including work-related travel, offsite meetings, and company events. 

• The Company has constituted an Internal Complaints Committee (ICC) to investigate and redress sexual harassment complaints. 
• The functioning and implementation of the policy are periodically reviewed by the Audit Committee of the Board. 

Disclosures for FY 2025–26: 

• Number of complaints filed during the year: Nil 
• Number of complaints disposed of during the year: Nil 
• Number of complaints pending as of March 31, 2026: Nil 

Compliance with Mandatory and Non-Mandatory Requirements of SEBI (LODR) Regulations, 2015 

The Company has complied with all mandatory requirements under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015. In addition, the following non-mandatory requirements have also been adopted: 

http://www.calsofts.com/
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1. Shareholders’ Rights – Financial results, reports, and other statutory disclosures are regularly filed with SEBI/Stock Exchanges and 
made available in the Investors section of the Company’s website. 

2. Audit Qualifications – Explanations and responses to Auditor’s qualifications (if any) are detailed in the Board’s Report. 
3. Separate roles of CEO and CFO – The positions of the Chief Executive Officer (CEO) and Chief Financial Officer (CFO) are held by 

separate individuals. 
4. Internal Auditor Reporting – The Internal Auditor reports directly to the Audit Committee on functional matters. 
5. Corporate Governance Compliance Certificate – A compliance certificate regarding adherence to SEBI (LODR) requirements, issued 

by a Practicing Company Secretary, is annexed to this Report. 

Means of Communication 

• Quarterly Results – Published in leading newspapers such as Financial Express (English) and Makkal Kural (Tamil). 
• Website – The Company’s website (www.calsofts.com) provides comprehensive information including financial results, annual 

reports, press releases, investor presentations, and shareholding patterns. 
• Stock Exchanges – All material information and price-sensitive updates are promptly submitted to BSE Limited (BSE) and National 

Stock Exchange of India Limited (NSE). 
• Investor Contact – The Company has a designated e-mail ID for investor services: investors@calsoftgroup.com. 

General Shareholder Information 
Particulars Details 

Annual General Meeting September 29, 2026 at 5:00 P.M. (VC/OAVM) 

Financial Year April 1, 2025 – March 31, 2026 

Book Closure Dates September 22, 2026 to September 29, 2026 (both days inclusive) 

Dividend Payment Date N.A. 

Stock Exchanges NSE: Exchange Plaza, BKC, Mumbai – 400051; BSE: Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai – 400001 

Stock Codes NSE: CALSOFT; BSE: 532386 

ISIN INE526B01014 

Listing Fees Paid for FY 2025–26 and 2026-27 

CIN L72300TN1992PLC022135 

Registered Office Prince Infocity 1, 12th Floor, Rajiv Gandhi Salai, Kandanchavadi, Perungudi, 
Chennai – 600096. 

 

Stock Market Price Data (FY 2025–26) 

Month BSE High BSE Low NSE High NSE Low 
April 2025 12.30 10.15 12.05 10.38 
May 2025 11.90 10.16 11.72 9.96 
June 2025 16.91 10.14 17.12 10.11 
July 2025 21.61 14.17 21.42 14.13 
August 2025 18.56 12.36 18.53 12.27 
September 2025 17.18 13.53 17.45 13.56 
October 2025 20.85 13.66 20.47 14.09 
November 2025 19.04 16.00 19.38 15.86 
December 2025 18.94 13.01 17.55 13.54 
January 2026 18.50 13.47 17.88 13.75 
February 2026 15.90 11.11 14.92 12.41 
March 2026 15.00 10.25 15.00 11.36 
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PERFORMANCE OF THE SHARE PRICE OF THE COMPANY IN COMPARISON WITH BSE SENSEX AND NSE  NIFTY 

 

 
 
 
REGISTRARS AND TRANSFER AGENTS 
Name and Address  :  

Integrated Registry Management Services Private Limited 
(Unit: California Software Co Ltd) 
2ndFloor, KencesTowers, 
1, RamakrishnaStreet, NorthUsmanRoad, T Nagar, 
Chennai -600017India 
Tel:+91-44-28140801 to 28140803 
Email:yuvraj@integratedindia.in 

 
INVESTOR CORRESPONDENCE ADDRESS 
 

California Software Company Limited 
Secretarial Department 
Prince Infocity 1, 
12th Floor,Rajiv Gandhi Salai, 
Kandanchavadi, Perungudi,  
Chennai-600096 India 
Tel:+91-9092053888 
Email: investor@calsoftgroup.com 

Share Transfer System 

Over 99% of the Company’s equity shares are held in dematerialised form. Transfer of these shares is executed through the depositories 
without any involvement of the Company. 

For shares held in physical form, the authority has been delegated to Company officials, who process transfer requests on a fortnightly 
basis. 

• Shares sent for physical transfer are generally registered and returned within 15 days from the date of receipt, subject to valid and 
complete documentation. 

Tel:+91-44-28140801
mailto:yuvraj@integratedindia.in
mailto:investor@calsoftgroup.com
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• As required under Regulation 40(9) of SEBI (LODR) Regulations, 2015, the Company has obtained half-yearly compliance 
certificates from a Practicing Company Secretary confirming due compliance with share transfer formalities, which were filed with 
the Stock Exchanges. 

• As of March 31, 2026, no equity shares were pending transfer. 

Reconciliation of Share Capital Audit Report 

As required under Regulation 76 of SEBI (Depositories and Participants) Regulations, 1996, a quarterly Reconciliation of Share Capital 
Audit was carried out for FY 2025–26. 

The audit confirmed that the total issued/paid-up share capital is in agreement with the aggregate number of shares in physical form and 
those held in dematerialised form with NSDL and CDSL.  

Particulars No. of Shares (Fully Paid) % of Issued Capital 
Listed Capital 23612932  

Held in Dematerialised Form – NSDL 15451156 65.44 

Held in Dematerialised Form – CDSL 8071367 34.18 

Physical Shares 90409 0.38 

Particulars No. of Shares (Partially Paid) % of Issued Capital 

Listed Capital 38215492  

Held in Dematerialised Form – NSDL 36073785 94.40 

Held in Dematerialised Form – CDSL 2141707 5.60 

Physical Shares - - 

Distribution of Equity Shareholding as on March 31, 2026  

Category No. of Shareholders No. of Shares % of Shares 
Held 

Promoters 1 3,84,96,620 62.26% 

Directors & Relatives (Excl. Independent/Nominee) 2 76,553 0.12% 

UTI 1 300 0.00% 

NRI 137 7,27,797 1.18% 

Foreign Nationals 8 10,499 0.02% 

Bodies Corporate 37 4,96,715 0.80% 

Individuals (Nominal ≤ ₹2 Lakhs) 16,821 91,89,065 14.86% 

Individuals (Nominal > ₹2 Lakhs) 120 1,21,61,756 19.67% 

Clearing Member 4 1,867 0.00% 

LLP 2 1,72,112 0.28% 

LLP (Corporate Body) 1 1 0.00% 

HUF 193 4,95,038 0.80% 

Margin Trading Account 1 1 0.00% 

Trusts 1 100 0.00% 

Total 17,329 6,18,28,424 100.00% 
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Code of Business Ethics and Conduct (COBEC) 

The Board has prescribed a Code of Business Ethics and Conduct (COBEC) that ensures: 

• Transparency 
• Ethical conduct 
• Gender-friendly workplace 
• Legal compliance 
• Protection of Company property and information 

The Code applies to all Directors, employees, third-party vendors, consultants, and customers worldwide. For Independent Directors, 
COBEC also incorporates the duties under Schedule IV of the Companies Act, 2013. 

• COBEC is periodically reviewed to align with best business practices. 
• The Code is available on the Company’s website: www.calsofts.com. 
• All Board Members and Senior Management have confirmed compliance for FY 2024–25. 

A declaration to this effect, signed by the Managing Director & CEO, is included in this Report. 

Other Statutory Information 

• Accounting Treatment – The Company has followed the accounting standards prescribed by the Institute of Chartered 
Accountants of India (ICAI). 

• Dematerialisation of Shares – Shares are under compulsory dematerialisation. Over 99% of equity shares are in electronic form as 
of March 31, 2026. 

• Outstanding Instruments – The Company has not issued any GDRs, ADRs, Warrants, or convertible instruments. 
• Commodity & Forex Risk – The Company has no significant commodity price or foreign exchange exposure and undertakes no 

hedging activity. 
• Plant Location – The Company operates from its Registered Office: 

Prince Infocity I, 12th Floor, Rajiv Gandhi Salai, 
 Kandanchavadi, Perungudi,  
Chennai 600096 

• Investor Correspondence – 
Mr. Vijayakumar M, Executive Director 
California Software Company Limited 
Prince Infocity I, 12th Floor, Rajiv Gandhi Salai, 
 Kandanchavadi, Perungudi,  
Chennai 600096 
Email: investors@calsoftgroup.com 

• Demat/Unclaimed Suspense Account – Nil 

https://www.calsofts.com/
mailto:investors@calsoftgroup.com
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Declaration on Compliance with Code of Conduct 

This is to confirm that the Company has adopted a Code of Conduct for its Board Members and Senior Management Personnel. The Code is 
available on the Company’s website: www.calsofts.com. 

I hereby declare that all Board Members and Senior Management have affirmed compliance with the Code for the year ended March 31, 
2026. 

 

For California Software Company Limited 

 

Dr Vasudevan Mahalingam 
Managing Director & CEO 
DIN: 01608150 

Place: Chennai 
Date: September 5, 2026 
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Declaration by the Chief Executive Officer Pursuant to Schedule V(D) Read with 
Regulation 34 (3) of Sebi (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 
 
I, Dr. Vasudevan Mahalingam, Managing Director and Chief Executive Officer of California Software Company Limited (the company”), confirm 
that the company has adopted a Code of Business Ethics and Conduct (“Code of Conduct”) for its Board members and senior management 
personnel and the Code of Conduct is available on the company’s web site. 
I further confirm that the company has, in respect of the financial year ended March 31, 2026, received from its Board members and senior 
management personnel affirmation of compliance with the Code of Conduct. 
 
 
For CALIFORNIA SOFTWARE COMPANY LIMITED 
 
 
Dr Vasudevan Mahalingam         
Managing Director            
 
Place: Chennai 
Date: Sep 5, 2026 
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Certificate by the Chief Executive Officer (CEO) and Chief Financial Officer (CFO) 

Pursuant to Part B of Schedule II read with Regulation 17(8) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 

To 
The Members 
California Software Company Limited 

Dear Members of the Board, 

In compliance with the above regulations, we, the undersigned, hereby certify that: 

1. We have reviewed the financial statements and the cash flow statement of the Company for the year ended March 31, 2026, and 
to the best of our knowledge and belief: 

o (i) These statements do not contain any materially untrue statement or omit any material fact, nor do they contain 
statements that might be misleading. 

o (ii) These statements present a true and fair view of the Company’s affairs and are in compliance with the applicable 
accounting standards, laws, and regulations. 

2. To the best of our knowledge and belief, no transactions entered into by the Company during the year are fraudulent, illegal, or 
violative of the Company’s Code of Conduct. 

3. We accept responsibility for establishing and maintaining adequate internal controls for financial reporting and have evaluated the 
effectiveness of such internal control systems of the Company. No reportable deficiencies in the design or operation of internal 
controls have come to our attention. 

4. We have indicated to the Auditors and the Audit Committee: 
o (i) that there have been no significant changes in internal control over financial reporting during the year; 
o (ii) that there have been no significant changes in accounting policies during the year; and 
o (iii) that no instance of significant fraud of which we are aware has occurred during the year. 

 

For California Software Company Limited 

 

Dr. Vasudevan Mahalingam 
Chief Executive Officer & Managing Director 

 

Dr. Manimala Vasudevan 
Whole-time Director & Chief Financial Officer 

Place: Chennai 
Date: September 05, 2026 
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CERTIFICATE ON CORPORATE GOVERNANCE TO THE  

MEMBERS OF CALIFORNIA SOFTWARE COMPANY LIMITED 
 

 
 
We have examined the compliance of conditions of Corporate Governance by M/s. CALIFORNIA SOFTWARE COMPANY LIMITED 
(“the Company”) for the year ended 31st March, 2026 as stipulated in Regulations 17 to 27 of Chapter IV and Clauses (b) to (i) of 
Regulation 46 (2) and Para C & D of Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 as amended (“SEBI Listing Regulations”). 
 
The compliance of conditions of Corporate Governance is the responsibility of the Management. Our examination was limited to 
a review of the procedures and implementations thereof adopted by the Company for ensuring the compliance with the 
conditions of the Corporate Governance. It is neither an audit nor an expression of opinion on the Financial Statements of the 
Company. 
 
In our opinion and to the best of our information and according to the explanations given to us and the representations made by 
the Directors and Management, we certify that the Company has complied with the conditions of Corporate Governance 
stipulated in Regulations 17 to 27 of Chapter IV and Clauses (b) to (i) of Regulation 46(2) and Para C & D of Schedule V of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended (“SEBI 
Listing Regulations”) for the period from 1st April, 2025 to 31st March, 2026. 
 
We further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or 
effectiveness with which the Management has conducted the affairs of the Company.  
 
 
             

For S DHANAPAL & ASSOCIATES LLP 
(Practicing Company Secretaries) 
 
 
 
 
RAMANATHAN NACHIAPPAN 
(Designated Partner) 
Membership No.F6665 
COP No.11084 
UDIN: F006665H001381280 
 
 
Place: Chennai      
Date:  05.09.2026                                                              
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INDEPENDENT AUDITOR’S REPORT 
TO THE MEMBERS OF CALIFORNIA SOFTWARE  

COMPANY LIMITED 
 
 

Report on the Audit of the Standalone Financial Statements 

 
 Qualified Opinion 

We have audited the accompanying standalone financial statements of California Software Company Limited 

(“the company”), which comprise the Balance Sheet as at 31st March 2026, the Statement of Profit and Loss 
(including Other Comprehensive Income), the Statement of Changes in Equity and the Statement of Cash Flows 
for the year ended on that date, and a summary of significant accounting policies and other explanatory 
information (herein referred to as “the standalone financial statements”). 

In our opinion and to the best of our information and according to the explanations given to us, except for the 
effects of the matter described in the Basis for Qualified section of our report, the aforesaid standalone financial 
statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so required and 
give a true and fair view in conformity with the Indian Accounting Standards prescribed under Section 133 of 
the Act read with the Companies (Indian Accounting Standards) Rules, 2015, as amended, (“Ind AS”) and other 
accounting principles generally accepted in India, of the state of affairs of the company as at 31st March 2026, its 
profit, total comprehensive income, changes in equity and its cash flows for the year ended on that date. 

 
Basis for Qualified Opinion 

1. Current Tax Asset (net) of Rs.380.02 Lakhs reported in Standalone Financial Statements are subject to 
reconciliation. The effect of the non-reconciliation is not  quantifiable. 

2. Investment in Equity Instrument of Subsidiary of Rs.311.38 Lakhs, grouped under the head Investments 
under Non-Current Financial Assets in the Standalone Financial Statements is subject to Impairment 
testing. The effect of Impairment loss for the said Investment is not quantifiable. 

3. Trade receivable includes an amount of Rs. 1088.21 lakhs and Rs. 18.41 Lakhs under other current financial 
assets are overdue for a long period of time and provision not created for the same.  Hence profit is 
overstated to that extent.  Further Balance confirmation was not made available for Trade receivables of 
Rs. 593.55 lakhs. 

4. The Company has not recognized lease liabilities and corresponding Right-of-Use (“ROU”) assets in 
respect of lease arrangements as required under the provisions of Indian Accounting Standards (Ind AS) 
116 – Leases.  

 

 

Emphasis of Matter 

We draw attention to note No. 2.18 of Standalone financial statements with respect to Other current financial 
asset of ₹2018.69 Lakhs includes an amount of ₹2000.00 Lakhs are treated as advance for investment in respect 
of which sufficient appropriate audit evidence is not available to prove recoverability.  The impact of non 
recoverability may impact the Profit and loss account which could not be ascertained. However our opinion is 
not modified in this regard. 

 
We conducted our audit of the standalone financial statements in accordance with the Standards on Auditing 

(SAs) specified under section 143(10) of the Act. Our responsibilities under those Standards are further 

described in the Auditor’s Responsibilities for the Audit of the standalone Financial Statements section of our report. 

We are independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered 

Accountants of India (ICAI) together with the independence requirements that are relevant to our audit of the 

standalone financial statements under the provisions of the Act and the Rules thereunder, and we have 

fulfilled our other ethical responsibilities in accordance with these requirements and the ICAI’s Code of Ethics. 
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We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 

opinion on the standalone financial statements. 

 

Key Audit Matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit 
of the standalone financial statements of the current period. These matters were addressed in the context of 
our audit of the standalone financial statements as a whole, and in forming our opinion thereon, and we do 
not provide a separate opinion on these matters. We have determined the matters described below to be the 
key audit matters to be communicated in our report. 

 

Key Audit Matters Auditor’s Response 

Revenue recognition 

Accuracy of recognition, measurement, 
presentation and disclosure of revenue and 
related balances towards Ind AS 115- Revenue 
from contracts with customers. 

 
The application of this standard involves the 
assessment towards identification of performance 
obligation, determination of transaction price for 
each of the identified performance obligations, 
the judgements used in determining the 
satisfaction of those performance obligations over 
time or at a point in time. 

 
The company revenue from contracts mainly 
includes software development services, business 
process outsourcing services and IT Infrastructure 
services. 

Our audit procedure involves the identification of 
internal controls and their operating effectiveness 
towards application of this standard. We have also 
carried out substantive testing of the transactions. 

a) We have assessed the appropriateness of the 
revenue recognition policies by comparing 
with the applicable Indian Accounting 
Standards. 

b) Selected the samples of continuing contracts as 
well as new contracts and identified the 
performance obligations and compared the 
same with the performance obligation 
identified by the company. 

c) Verified the basis of allocation of transaction 
price to the identified performance obligation 
if not specifically mentioned in the contract. 

d) Identified the basis to be considered to 
determine the satisfaction of performance 
obligation and compared the same with the 
judgements used by the company in 
determining the satisfaction of performance 
obligation over the time or at a point in time. 

e) Verified the appropriate evidence considered 
for determining the satisfaction of performance 
obligation towards transfer of promised goods 
or services. 

f) Verified the judgements used by the company 
in determining the stages of completion of the 
contracts where the satisfaction of entire 
performance obligation is partially completed. 

g) Verified the process towards identification of 
contracts where the right to consideration is 
unconditional and is due only after passage of 
time. 
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Information Other than the Standalone Financial Statements and Auditor’s 
Report Thereon 

The Company’s Board of Directors is responsible for the preparation of the other information. The other 
information comprises the information included in the Management Discussion and Analysis; Board’s Report 
including Annexures to Board’s Report, Business Responsibility Report but does not include the standalone 
Financial Statements and our auditor’s report thereon. 

Our opinion on the standalone financial statements does not cover the other information and we do not express 
any form of assurance conclusion thereon. 

In connection with our audit of the standalone financial statements, our responsibility is to read the other 
information and, in doing so, consider whether the other information is materially inconsistent with the 
standalone financial statements, or our knowledge obtained during the course of our audit or otherwise 
appears to be materially misstated. 

If, based on the work we have performed, we conclude that there is a material misstatement of this other 
information, we are required to report that fact. We have nothing to report in this regard. 

 

Responsibilities of Management and Those Charged with governance for the 

Standalone Financial Statements 

 
The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with respect 
to the preparation of these Standalone financial statements that give a true and fair view of the financial 
position, financial performance, total comprehensive income, changes in equity and the cash flows of the 
company in accordance with Indian Accounting Standards and other accounting principles generally accepted 
in India. 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 preventing and detecting frauds and 
other irregularities; selection and application of appropriate accounting policies; making judgments and 
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate internal 
financial controls, that were operating effectively for ensuring the accuracy and completeness of the accounting 
records, relevant to the preparation and presentation of the Standalone financial statements that give a true and 
fair view and are free from material misstatement, whether due to fraud or error. 

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

The Board of Directors are also responsible for overseeing the Company’s financial reporting process. 
 

Auditor’s Responsibility for the Audit of the Standalone Financial Statements 
 

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

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

 
• Identify and assess the risks of material misstatement of the standalone financial statements, whether 

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

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

 
• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 

and related disclosures made by the management. 
 

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

 
• Evaluate the overall presentation, structure, and content of the Standalone financial statements, 

including the disclosures, and whether the standalone financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

 
 

Materiality is the magnitude of misstatements in the standalone financial statements that, individually or in 
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the 
standalone financial statements may be influenced. We consider quantitative materiality and qualitative 
factors in (i) planning the scope of our audit work and in evaluating the results of our work; and (ii) to 
evaluate the effect of any identified misstatements in the standalone financial statements. 

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

 

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

 

 

Report on Other Legal and Regulatory Requirements 
 
 

1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central 
Government of India in terms of section 143(11) of the Act, we give in the “Annexure B”, a statement on 
the matters specified in paragraphs 3 and 4 of the Order. 

 
2. As required by Section 143(3) of the Act, based on our audit we report that: 

 

a) Subject to the matters described in the Basis of Qualified opinion paragraph, 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, subject to the matters described in the basis of qualified opinion paragraph, 

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. 
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c) The Balance Sheet, the Statement of Profit and Loss including the Other Comprehensive Income, 

Statement of Changes in Equity and the Statement of Cash Flows dealt with by this Report are in 
agreement with the relevant books of accounts. 

 
d) In our opinion, subject to the matters described in the basis of qualified opinion paragraph, the 

aforesaid standalone financial statements comply with the Ind AS specified under Section 133 of 
the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. 

 
e) The matter described in the Basis for Qualified Opinion paragraph above, in our opinion, may 

have an adverse effect on the functioning of the Company. 
 

f) On the basis of written representations received from the directors as on 31st March 2026 taken on 
record by the Board of Directors, none of the directors is disqualified as on 31st March 2026 from 
being appointed as a director in terms of Section 164(2) of the Act. 

 
g) The qualification relating to the maintenance of accounts and other matters connected therewith 

are as stated in the Basis for Qualified Opinion paragraph above 
 

h) With respect to the adequacy of the internal financial controls with reference to standalone 
financial statements of the Company and the operating effectiveness of such controls, refer to our 
separate Report in “Annexure A”. Our report expresses a modified opinion on the adequacy and 
operating effectiveness of the company’s internal financial controls with reference to standalone 
financial statements. 

 

i) With respect to the other matters to be included in the Auditor’s Report in accordance with the 
requirement of Section 197(16) of the Act, as amended: 

In our opinion and to the best of our information and according to the explanations given to us, the 
remuneration paid by the company to its directors during the year is in accordance with the 
provisions of Section 197 of the Companies Act, 2013. 

 
j) 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, as amended, in our opinion and to the best 
of our information and according to the explanations given to us: 

 
i. The Company has disclosed the pending litigations on its financial position in its standalone 

financial statements as at 31st March 2026. 
ii. The Company Subject to the matters described in the basis of qualified opinion paragraph, 

has made provision, as required under the applicable law or accounting standards, for 
material foreseeable losses, if any, on long term contracts to the standalone financial 
statements. The Company does not have any derivative contracts. 

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

iv. (a) The management has represented that, to the best of its knowledge and belief, no funds 
(which are material either individually or in aggregate) have been advanced or loaned or 
invested (either from borrowed funds or share premium or any other sources or kind of 
funds) by the Company to or in any other person or entity, including foreign entities 
(“Intermediaries”), with the understanding , whether recorded in writing or otherwise, that 
the Intermediary shall, whether, directly or indirectly lend or invest in other persons or 
entities identified in any manner whatsoever by or on behalf of the company (“Ultimate 
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate 
Beneficiaries; 
 
(b)The management has represented, that, to the best of its knowledge and belief, no funds 
(which are material either individually or in the aggregate) have been received by the 
Company from any person or entity, including foreign entities (“Funding Parties”), with the 
understanding, whether recorded in writing or otherwise, that the Company shall, whether, 
directly 
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 or indirectly, lend or invest in other persons or entities identified in any manner whatsoever 
by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide any guarantee, 
security or the like on behalf of the Ultimate Beneficiaries; 

 
(c)Based on the audit procedures that have been considered reasonable and appropriate in 
the circumstances, nothing has come to our notice that has caused us to believe that the 
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b) 
above, contain any material misstatement. 

 

As stated in the standalone financial statements; 

a) The Company has not declared any dividend during the previous year. 
b) The company has not declared and paid interim dividend during the year. 
c) The Board of Directors of the Company have not proposed final dividend for the year 

ended March 31, 2026. 
v. The Company has used accounting software for maintaining its books of accounts which 
have the feature of recording audit trail (edit log) for certain / all transactions, as required under 
Rule 3(1) of the Companies (Accounts) Rules, 2014, however the same was not enabled 
throughout the year. Accordingly, the requirements relating to maintenance of audit trail and 
preservation of audit trail have not been complied with. 

 
 
Other Matters 

Trade payables of ₹18.37 Lakhs reported under Current Financial Liabilities in the Standalone Financial 
Results include long pending items which are yet to be reconciled and for which balance confirmation is not 
provided.  Due to non-availability of complete information amount could not be quantified. 

 
 
 
 

For K Gopal Rao & Co.,   
Chartered Accountants                                                                                                                           
Firm Registration No. 000956S 

 
 
 
 

CA MADAN GOPAL NARAYANAN 
Partner  
Membership No. 211784 
 
 

Place: ChennaI 
Date: 29/04/2026 
 
UDIN: 26211784ZCPRDV9005 
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Annexure A to the Independent Auditors’ report 
(Referred to in paragraph 2(f) under ‘Report on Other Legal and Regulatory Requirements’ section of our 

report to the Members of California Software Company Limited of even date) 

Report on the Internal Financial Controls with reference to standalone financial 
statements under Clause (i) of sub-section 3 of Section 143 of the Companies Act, 2013 

(“the Act”) 

We have audited the internal financial controls with reference to standalone financial statements of 
California Software Company Limited (“the Company”) as of 31st March 2026 in conjunction with our 
audit of the standalone financial statements of the Company for the year ended on that date. 

 
Management’s Responsibility for Internal Financial Controls 

 
The Company’s management is responsible for establishing and maintaining internal financial controls 
based on the internal control with reference to standalone financial statements criteria established by the 
Company considering the essential components of internal controls stated in Guidance Note issued by 
Institute of Chartered Accountants of India (ICAI). These responsibilities include the design, 
implementation and maintenance of adequate internal financial controls with reference to standalone 
financial statements that were operating effectively for ensuring the orderly and efficient conduct of its 
business, including adherence to company’s policies, the safeguarding of its assets, the prevention and 
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely 
preparation of reliable financial information, as required under the Companies Act, 2013. 

 
Auditors’ Responsibility 

 
Our responsibility is to express an opinion on the Company's internal financial controls with reference to 
standalone financial statements based on our audit. We conducted our audit in accordance with the 
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and 
the Standards on Auditing, issued by the Institute of Chartered Accountants of India and prescribed under 
section 143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls 
with reference to standalone financial statements. Those Standards and the Guidance Note require that we 
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about 
whether adequate internal financial controls with reference to standalone financial statements were 
established and maintained and if such controls operated effectively in all material respects. Our audit 
involves performing procedures to obtain audit evidence about the adequacy of the internal financial 
controls system with reference to standalone financial statements and their operating effectiveness. Our 
audit of internal financial controls with reference to standalone financial statements included obtaining an 
understanding of internal financial controls with reference to standalone financial statements, assessing the 
risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of 
internal control based on the assessed risk. The procedures selected depend on the auditor’s judgement, 
including the assessment of the risks of material misstatement of the standalone financial statements, 
whether due to fraud or error. 

 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
audit opinion on the Company’s internal financial controls systems with reference to standalone financial 
statements. 

 
 

Meaning of Internal Financial Controls with Reference to Standalone Financial Statements 
 

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

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

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

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

 

 
Inherent Limitations of Internal Financial Controls with Reference to Standalone Financial 
Statements 

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

Qualified Opinion 

 

According to the information and explanations given to us and based on our audit, the following material 
weaknesses have been identified as at March 31, 2026: 

 
a) The board of the company has not established an independent monitoring mechanism in respect of 

Quality control aspects in accounting, compliance, Internal audit and in publication of Annual reports. 
b) The company did not have any internal control to make timely statutory compliances such as TDS, GST 

etc., 
c) The company did not have a regular internal finance team to overview the accounting and other statutory 

compliances. 
d) The company did not have an internal control to have effective monitoring of creditor payment system 

and debtor collection system. 
e) The company does not have any internal risk control matrix to identify the risk areas impacting the 

financial statement the impact of this material weakness could not be assessed. 
f) The company has not established a process to obtain balance confirmation from debtors, creditors and 

bankers. 
 

 

A ‘material weakness’ is a deficiency, or a combination of deficiencies, in internal financial control over financial 
reporting, such that there is a reasonable possibility that a material misstatement of the company's annual or 
interim financial statements will not be prevented or detected on a timely basis. 

 

 

In our opinion, except for the possible effects of the material weaknesses described above on the achievement of 
the objectives of the control criteria, the Company has maintained, in all material respects, adequate internal 
financial controls over financial reporting and such internal financial controls over financial reporting were 
operating effectively as of March 31, 2026, based on the internal control over financial reporting criteria 
established by the Company considering the essential components of internal control stated in the Guidance 
Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered 
Accountants of India. 
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We have considered the material weaknesses identified and reported above in determining the nature, timing, 
and extent of audit tests applied in our audit of the March 31, 2026 standalone financial statements of the 
Company, and these material weaknesses have been considered for forming our opinion on the standalone 
financial statements of the Company. 
 

    

For K Gopal Rao & Co.,   
Chartered Accountants                                                                                                                           
Firm Registration No. 000956S 
 
 
 
 
 
 
CA MADAN GOPAL NARAYANAN 
Partner 
Membership No. 211784 
 
 

Place: Chennai  
Date: 29/04/2026 

 

 

 
UDIN: 26211784ZCPRDV9005 
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Annexure B to the Independent Auditor’s Report 
 

(Referred to in paragraph 1 under ‘Report on Other Legal and Regulatory Requirements’ section of our audit 
report to the Members of California Software Company Limited of even date) 

 
To the best of our information and according to the explanations provided to us by the Company     and the books of 
account and records examined by us in the normal course of audit, we state that: 

 
i. In respect of the Company’s Property, Plant and Equipment and Intangible Assets: 

a) (A) The Company has maintained proper records showing full particulars, including quantitative details 
and situation of Property, Plant and Equipment and relevant details of right-of-use assets. 
(B) The Company has maintained proper records showing full particulars of intangible assets. 

b) As per the information provided by the Management with respect to physical verification of Property, 
Plant and Equipment no material discrepancies were noticed.  

c) According to the information and explanations given to us, the company does not own any immovable 
property. Hence this clause is not applicable. 

d) The Company has not revalued any of its Property, Plant and Equipment (including right-of- use assets) or 
intangible assets during the year. 

e) According to the information and explanation given to us, no proceedings have been initiated during the 
year or are pending against the Company as at 31st March 2026 for holding any Benami property under 
the Benami Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder. 

ii. (a)Since the company is involved in the business of providing software and its related services, physical 
verification of inventory does not arise. Hence this clause is not applicable. 
(b) According to the information and explanations given to us and on the basis of our examination of 
records of the company, the company does not have working capital facility from any financial institution 
during the year; hence this clause is not applicable. 

 

iii. The Company has not made any investment in, provided any guarantee or security or granted any loans or 
advances in the nature of loans, secured or unsecured to companies, firms, Limited liability Partnerships 
(LLPs) or any other parties  during the year. Accordingly, reporting under clause 3(iii) of the Order is not 
applicable to the company. 

 

iv. In our opinion, and according to the information and explanations given to us, the Company has complied 
with the provisions of Sections 185 and 186 of the Companies Act, 2013 in respect of loans granted, investments 
made and guarantees and securities provided, as applicable. 

 

v. In our opinion, and according to the information and explanations given to us, the Company has not accepted 
any deposit or amounts which are deemed to be deposits. Hence, reporting under clause 3(v) of the Order is 
not applicable. 

 

vi. The maintenance of cost records has not been specified by the Central Government under section 148(1) of the 
Companies Act, 2013 for the business activities carried out by the Company. Hence, reporting under clause 3(vi) of 
the order is not applicable to the Company. 

 
vii. In respect of statutory dues: 

 

a) In our opinion, subject to the matters described in the basis of qualified opinion paragraph and except the 
TDS default details given below, the Company has generally been regular in depositing undisputed 
statutory dues including Goods and Services Tax, Provident Fund, Employees’ State Insurance, Income Tax, 
Duty of Customs, Cess and other statutory dues applicable to it with the appropriate authorities. There 
were no undisputed amounts payable in respect of Provident Fund, Employees’ State Insurance, Income 
Tax, Goods and Services Tax, Customs Duty, Cess and other statutory dues in arrears as at 31st March 2026 
for a period of more than six months from the date they became payable. 
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Sr. 
No 

Financial Year Total Default (in Rupees) 

1. Prior Years 2,70,450.00 

2. 2023-2024 0.00 

3. 2024-2025 14,160.00 

4. 2025-2026 83,670.00 

Total 3,68,280.00 

 
b) As per the information provided by the company, the following are the details of  statutory dues pending 

to be deposited on account of dispute. 
 

Name of the 
Statute 

Nature of the 
Dues 

Amount(Rs.) Period to which the 
amount relates 

Forum where 
dispute is 
pending 

Proceeding 
under Sections 

Income Tax 
ACT 

Income Tax 
Due 

62,05,333 2004-2005 CIT Appeal 143(3) 

Income Tax 
ACT 

Income Tax 
Due 

19,58,868 2007-2008 CIT Appeal 143(3) 

Income Tax 
ACT 

Income Tax 
Due 

1,76,77,960 2007-2008 CIT Appeal 254 

Income Tax 
ACT 

Income Tax 
Due 

53,20,670 2008-2009 CIT Appeal 154 

Income Tax 
ACT 

Income Tax 
Due 

37,86,310 2009-2010 CIT Appeal 143(3) 

Income Tax 
ACT 

Income Tax 
Due 

25,44,460 2010-2011 CIT Appeal 154 

Income Tax 
ACT 

Income Tax 
Due 

4,86,78,090 2011-2012 CIT Appeal 143(3) 

Income Tax 
ACT 

Income Tax 
Due 

3,03,61,050 2013-2014 CIT Appeal 143(3) 

Income Tax 
ACT 

Income Tax 
Due 

5,17,090 2019-2020 - 143(1)(a) 

Income Tax 
ACT 

Income Tax 
Due 

66,93,500 2016-2017 CIT Appeal 147 

Income Tax 
ACT 

Income Tax 
Due 

69,59,360 2014-2015 CIT Appeal 271(1)(c) 

Income Tax 
ACT 

Income Tax 
Due 

1,72,58,430 2022-2023 - 143(1)(a) 

Income Tax 
ACT 

Income Tax 
Due 

14,29,090 2023-2024 - 
143(1)(a) 

Income Tax 
ACT 

Income Tax 
Due 

30,29,930 2024-2025 - 
143(1)(a) 

Income Tax 
ACT 

Income Tax 
Due 

27,70,610 2023-2024 - 
143(1)(a) 

Income Tax 
ACT 

Income Tax 
Due 

54,02,248 2016-2017 CIT Appeal 271(1)(c) 

LITIGATIONS INVOLVING SUBSIDIARY COMPANY 

Income Tax 
ACT 

Income Tax 
Due 

37,568 2009-2010 - 143(1)(a) 

Income Tax 
ACT 

Income Tax 
Due 

6,105 2009-2010 
- 

153_WE 

 
 

viii. According to the information and explanation given and records provided to us, there were no transactions 
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relating to previously unrecorded income that have been surrendered or disclosed as income during the 
year in the tax assessments under the Income Tax Act, 1961. 

ix. (a) According to the information and explanation given to us, the company has not defaulted in repayment 
of loans or other borrowings or in the payment of interest thereon to any lender during the year. 

(b) According to the information and explanation given and records provided to us, the Company has not 
been declared as a willful defaulter by any bank or financial institution or other lender. 

(c) In our opinion and according to information and explanations given to us, the company does not have 
any term loan facility from any financial institution during the year. Hence reporting under this clause is not 
applicable. 

(d) According to the information and explanation given and records provided to us and the procedure 
performed by us, and on an overall examination of the standalone financial statements of the company, we 
report that the funds raised on short-term basis have, prima facie, not been used during the year for long-
term purposes of the company. 

(e) According to the information and explanation given and records provided to us, the Company has not 
taken any funds from any entity or person on account of or to meet the obligations of its subsidiaries, joint 
ventures or associate companies. 

(f) According to the information and explanation given and records provided to us, the Company has not 
raised any loans during the year on the pledge of securities held in its subsidiaries, joint ventures or 
associate companies and hence reporting under clause 3(ix)(f) of the Order is not applicable. 

 
x. (a) According to the information and explanation given and records provided to us, the company has not 

raised money by way of initial public offer or further public offer( including debt instruments) during the 
year. Hence reporting under this clause is not applicable. 

 
(b) According to the information and explanation given and records provided to us  the Company has not 
issued further share capital during the year by way of preferential allotment or private placement of shares 
or convertible debentures. Hence reporting under this clause is not applicable. 

 
xi. (a) In our opinion and according to the 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. 

(b) No report under sub-section (12) of Section 143 of the Companies Act, 2013 has been filed in Form ADT-4 
as prescribed under Rule 13 of Companies (Audit and Auditors) Rules, 2014 with the Central Government, 
during the year and up to the date of this report. 

(c) As represented to us by the management, there are no whistle blower complaints received by the Company 
during the year and up to the date of this report. 

 
xii. The Company is not a Nidhi Company. Hence reporting under clause 3(xii) of the Order is not applicable to 

the Company. 
 

xiii. In our opinion, the Company is in compliance with Section 177 and 188 of Companies Act, 2013, for all 
transactions with the related parties and the details of related party transactions have been disclosed in the 
standalone financial statements as required by the applicable accounting standards. 

 
xiv. The company does not have an internal audit system commensurate with the size and nature of its business. 

 
xv. In our opinion the Company has not entered into any non-cash transactions with its Directors or persons 

connected with its directors. Hence, provisions of Section 192 of the Companies Act, 2013 are not applicable 
to the Company. 

 
xvi. (a) In our opinion, the Company is not required to be registered under Section 45-IA of the Reserve Bank of 

India Act, 1934. Hence, reporting under clause 3(xvi)(a), (b) and (c) of the Order is not applicable. 
(b)  Based on our audit procedures and according to the information and explanations given to us the 
company has not conducted any Non-Banking Financial or Housing Finance activities.  Hence reporting 
under this clause is not applicable. 

(c) The company is not a Core investment company and as per the information and explanation provided by 
the company there is no core investment company within the Group (as defined in the Core Investment 
Companies (Reserve Bank) Directions, 2016) and accordingly reporting under clause 3(xvi)(d) of the Order is 



 

 

107 

not applicable. 
 

xvii. The Company has not incurred cash losses during the financial year and in the immediately preceding 
financial year. 

xviii. There has been no resignation of statutory auditor during the year hence this clause is not applicable. 

xix. On the basis of the financial ratios, ageing and expected dates of realisation of financial assets and payment of 
financial liabilities, other information accompanying the standalone financial statements and our knowledge 
of the Board of Directors and Management plans and based on our examination of the evidence supporting 
the assumptions, nothing has come to our attention, which causes us to believe that any material uncertainty 
exists as on the date of the audit report indicating that Company is not capable of meeting its liabilities 
existing at the date of balance sheet as and when they fall due within a period of one year from the balance 
sheet date. 

We, however, state that this is not an assurance as to the future viability of the Company. We further state that 
our reporting is based on the facts up to the date of the audit report and we neither give any guarantee nor 
any assurance that all liabilities falling due within a period of one year from the balance sheet date, will get 
discharged by the Company as and when they fall due. 

 

The company does not meet the criteria specified in section 135 of the Act. Hence comment on this clause is not 

applicable. 

xx.  This clause is not applicable for Standalone Financial Statement.  
 

 
 
 

For K Gopal Rao & Co., 
Chartered Accountants 
Firm Registration No: 000956S 

 
  

 
 

CA MADAN GOPAL NARAYANAN 
Partner 
Membership No: 211784 
Place: Chennai        
Date: 29/04/2026  
 
UDIN: 26211784ZCPRDV9005 
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Particulars Note no.
 As at March 

31, 2026 

 As at March 31, 

2025 

I. Assets

1. Non-current assets

   a) Property, plant and equipment 1 2,04,30,568   2,24,74,228           

   b) Financial assets

       (i) Investments 2 3,11,37,969   3,11,37,969           

c) Deferred tax asset 8,58,825        14,24,742              

Total non-current assets 5,24,27,362   5,50,36,939           

2. Current assets

   a) Financial assets

       (i) Trade receivables 3 16,81,75,599 18,40,11,246         

       (ii) Cash and cash equivalents 4 5,99,37,729   2,02,72,021           

       (iii) Bank balances other than (ii) above 1,03,172        1,03,172                

(iv) Other Financial Assets 20,18,69,047 24,40,757              

 b) Current tax asset (net) 3,80,02,148   3,80,02,148           

   c) Other current assets 5 62,95,746      50,77,359              

Total current assets 47,43,83,441 24,99,06,703         

Total assets 52,68,10,804 30,49,43,643         

II. Equity and Liabilities

Equity

   a) Equity share capital 6 33,16,68,200 27,04,99,355         

   b) Other equity 11,20,99,875 58,36,566              

Total equity 44,37,68,075 27,63,35,921         

Liabilities

1. Non-current liabilities

   a) Deferred Tax Liabilities 7 -                 -                         

Total non-current liabilities -                 -                         

2. Current liabilities

   a) Financial liabilities

       (i) Borrowings 8 1,61,16,885   80,21,920              

       (ii) Trade payables 9 18,36,824      47,11,817              

       (iii) Other financial liabilities 1,03,172        1,03,172                

   b) Other current liabilities 10 6,49,85,848   1,57,70,813           

Liabilities directly associated with assets 

classified as held for sale

Total current liabilities 8,30,42,729   2,86,07,722           

Total liabilities 8,30,42,729   2,86,07,722           

Total equity and liabilities 52,68,10,804 30,49,43,643         

The accompanying notes form an integral part of these standalone financial statements

As per our report of even date attached

For K.Gopal Rao & Co For and on behalf of the Board of Directors

Chartered Accountants,

Firm Registration No. 000956S

Madan Gopal Narayanan

Partner Dr. M. Vasudevan M. Vijayakumar 

Membership No. 211784 Managing Director Director

Date: 29-04-2026

Place: Chennai

California Software Company Limited

Standalone Balance sheet as on March 31, 2026
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Particulars Note no
 For the year ended 

March 31, 2026 

 For the year 

ended March 31, 

2025 

I Revenue from operations 11 19,65,75,598                     5,44,63,769           

II Other income net 12 -                                    -                         

III Total income 19,65,75,598                     5,44,63,769           

IV Expenses

Employee benefit expense 13 3,84,75,594                       2,43,54,654           

Depreciation and amortisation expense 14 56,40,265                          56,70,017              

Other expenses 15 92,23,407                          1,44,55,552           

Total expenses 5,33,39,266                       4,44,80,223           

V Profit before exceptional items and tax 14,32,36,332                     99,83,546              

VI Exceptional items -                                    -                         

VII Profit before tax 14,32,36,332                     99,83,546              

VIII Tax expense

  (i)  Current tax 3,64,07,105                       29,67,888              

  (ii) Deferred tax 5,65,918                            (1,78,005)               

IX Profit for the period 10,62,63,310                     71,93,663              

X Other Comprehensive Income

  a) Items that will not be reclassified to Profit or Loss

  b) Income tax relating to items that will not be 

reclassified to Profit or Loss

  c) Items that will be reclassified to Profit or Loss

  d) Income tax relating to items that will be 

reclassified to Profit or Loss

XI Total Comprehensive Income for the period 10,62,63,310                     71,93,663              

XII Earnings per equity share

Equity shares of par value Rs. 10 each

Basic 1.72                                   0.12                       

Diluted 1.72                                   0.12                       

Numbers of shares

Basic 6,18,28,424                       6,18,28,424           

Diluted 6,18,28,424                       6,18,28,424           

The accompanying notes form an integral part of these standalone financial statements

As per our report of even date attached

For K.Gopal Rao & Co For and on behalf of the Board of Directors

Chartered Accountants,

Firm Registration No. 000956S

Madan Gopal Narayanan

Partner Dr. M. Vasudevan M. Vijayakumar 

Membership No. 211784 Managing Director Director

Date: 29-04-2026

Place: Chennai

California Software Company Limited

Standalone Statement of Profit and Loss for the year ended March 31, 2026
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California Software Company Limited

Standalone Cash flow statement for the year ended March 31, 2025

Particulars Year ended March 31, 2026
Year ended March 31, 

2025

Cash flow from operating activities

Profit before tax 14,32,36,332.38                                     99,83,546                             

Adjustments for: 

Depreciation and amortisation expense 56,40,264.65                                          56,70,017                             

Operating profit before working capital changes 14,88,76,597.03                                     1,56,53,563                          

Changes in working capital:

Decrease/(Increase) in trade receivables 1,58,35,647.15                                       (3,74,76,003)                         

Increase/(Decrease) in trade payables 28,74,992.58-                                          6,32,107                               

Increase/(Decrease) in Other current liabilities 4,92,15,034.47                                       63,36,516                             

Increase/(Decrease) in Other current financial liabilities -                                                         -                                        

Decrease/(Increase) in Other current asssets 12,18,387.08-                                          (11,75,663)                            

Decrease/(Increase) in other current financial asset 19,94,28,290.00-                                     (17,82,300)                            

Cash generated from operations 13,84,70,988.04-                                     (3,34,65,343)                         

Tax Paid 3,64,07,105.00                                       29,67,888                             

Net cash generated from operating activities 2,60,01,496.01-                                       (2,07,79,667)                         

Cash flows from investing activities

Payments for property, plant and equipment 35,96,605.00-                                          -                                        

Net cash outflow from investing activities 35,96,605.00-                                          -                                        

Cash flows from financing activities

Proceeds from borrowings 80,94,965.00                                          73,70,645                             

Proceeds from Rights Issue 6,11,68,845.00                                       3,34,94,175                          

Dividend on OCRPS -                                                         -                                        

Net cash inflow from financing activities 6,92,63,810.00                                       4,08,64,820                          

Net increase (decrease) in cash and cash equivalents 3,96,65,708.99                                       2,00,85,153                          

Cash and cash equivalents at the beginning of the financial year 2,03,75,193.84                                       2,90,041                               

Cash and cash equivalents at end of the year 6,00,40,902.83                                       2,03,75,194                          

The accompanying notes form an integral part of these standalone financial statements

As per our report of even date attached

For K.Gopal Rao & Co For and on behalf of the Board of Directors

Chartered Accountants,

Firm Registration No. 000956S

Madan Gopal Narayanan Dr. M. Vasudevan M. Vijayakumar 

Partner Managing Director Director

Membership No. 211784

Date: 29-04-2026

Place: Chennai
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California Software Company Limited     

Notes to Standalone Financial Statements for the year ended March 31, 2026 

     

Note 1: Property, plant and equipment     

Particulars    Total  

Gross carrying value as at April 1, 2025 2,60,70,833 2,60,70,833 

Additions                     -                                 -    

Deletions                     -                                 -    

Gross carrying value as at March 31, 2026 2,60,70,833 2,60,70,833 

      

Particulars    Total  

Accumulated depreciation as on April 1, 2025                     -                                 -    

Depreciation                  -                              - 

Accumulated depreciation as on deletions                     -                                 -    

Accumulated depreciation as on March 31, 2026        56,40,265                  56,40,265  

Carrying value as at March 31, 2026 2,04,30,568 2,04,30,568 

 

 
 

California Software Company Limited

Notes to Standalone Financial Statements for the year ended March 31, 2026

Note: 2 Investments and assets held for sale

Particulars  As at March 31, 2026  As at March 31, 2025 

Non Current Investments

Investment in Equity instruments of subsidiaries 3,11,37,969 3,11,37,969 

Total carrying value 3,11,37,969 3,11,37,969 

Particulars

 As at March 31, 2026  As at March 31, 2025 

Non-current

Unquoted

Investment carried at cost

Investment in equity instruments of subsidiaries 3,11,37,969                                                 3,11,37,969                                

Aspire communication, Mysore, India

20,00,000 (20,00,000) equity shares, fully paid up 3,11,37,969 3,11,37,969 

Note: 3 Trade receivable

Particulars

 As at March 31, 2026  As at March 31, 2025 

Current

Trade receivables                                                       16,81,75,599                                      18,40,11,246 

Unsecured, Considered good

Total trade receivables                                                       16,81,75,599                                      18,40,11,246 
(1)    Includes dues from companies where 

directors

Note: 4 Cash and cash equivalents

Particulars  As at March 31, 2026  As at March 31, 2025 

Balances with Banks                                                              2,20,560                                        2,02,23,697 

In current and deposit  accounts

Rights Issue allotment account 5,96,68,845                                                     

Cash on hand                                                                 48,325                                                48,325 

                                                        5,99,37,729                                        2,02,72,021 

Bank balances other than above

Balances with banks- Unpaid dividend accounts                                                            1,03,172                                           1,03,172 
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Note: 5 Other current assets

Particulars  As at March 31, 2026  As at March 31, 2025 

GST Input Tax Credit                                                            62,95,746                                           50,77,359 

                                                           62,95,746                                           50,77,359 

Note: 5 Other current financial assets

Particulars  As at March 31, 2026  As at March 31, 2024 

Other Loans and advances 18,40,757                                                          15,19,557                                          

Rental Advance                                                                         -                                               4,21,200 

Advance for Car                                                                         -                                               5,00,000 

TCS Receivables                                                                 28,290 

Advance paid pursuant to agreement with iAgent 

Corporation                                                       20,00,00,000 

                                                      20,18,69,047                                           24,40,757 

Note: 6 Equity

Particulars

 As at March 31, 2026  As at March 31, 2025 

Authorised Capital

17,10,00,000 Equity Shares of Rs.10/- each with equal voting rights 1,71,00,00,000                                                  1,71,00,00,000                                  

40,00,000 Preference Shares of Rs.10/- each with 

equal voting rights 4,00,00,000                                                       4,00,00,000                                       

1,75,00,00,000                                                  1,75,00,00,000                                  

Particulars

 As at March 31, 2026  As at March 31, 2025 

Issued, Subscribed and paid up

1,54,57,106 Equity Shares  of Rs.10/- each with 

equal voting rights 15,45,71,060                                                     15,45,71,060                                     

4,18,700 Optionally Convertible Redeemable 

Preference Shares(OCRPS) at Rs.10 41,87,000                                                          41,87,000                                          

3.82,15,492 Equity Shares of Rs.10/- each of which 

Rs. 2.5 called and Rs. 7.5 uncalled 9,55,38,880                                                       11,59,28,295                                     

81,55,826 Equity Shares of Rs.10/- each with equal 

voting rights 8,15,58,260                                                       

                                                      33,58,55,200                                      27,46,86,355 

(The paid up share capital includes shares worth 

Rs. 7,24,920 which were issued by the company in 

Name of the Share Holder

 As at March 31, 2026  As at March 31, 2025 

Shareholders holding more than 5% of total shares

Vasudevan M 3,84,96,620     62.26% 3,84,96,620     62.26%

Chemoil 

Closing Balance 3,84,96,620    62.26%                       3,84,96,620    62.26%                       

Reconciliation of the number of shares and 

amount outstanding at the beginning and at the 

end of the reporting period:

Particulars

 As at March 31, 2026  As at March 31, 2025 

At the beginning of the period                                                         6,22,47,124                                        1,58,75,806 

Add : Shares issued                                                                         -                                          4,63,71,318 

Less : Shares bought back                                                                         -                                                          -   

At the end of the period 6,22,47,124                                                       6,22,47,124                                       
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Note: 8 Financial liabilities

Particulars

 As at March 31, 2026  As at March 31, 2025 

Loan from Directors                                                         1,34,95,420                                           80,21,920 

Car Loan                                                            26,21,465 

Total                                                         1,61,16,885                                           80,21,920 

Note: 9 Trade payables                                                              2,73,375 

Particulars

 As at March 31, 2026  As at March 31, 2025 

Trade payables                                                            18,36,824                                           47,11,817 

Total                                                            18,36,824                                           47,11,817 

Note: 9 Other financial liabilities

Particulars

 As at March 31, 2026  As at March 31, 2025 

Liability towards capital goods                                                                         -                                                          -   

Unpaid dividends                                                              1,03,172                                             1,03,172 

Other Advances                                                                         -                                                          -   

Total                                                              1,03,172                                             1,03,172 

Note: 10 Other current liabilities

Particulars

 As at March 31, 2026  As at March 31, 2025 

Statutory liabilities                                                         4,64,61,788                                           89,97,969 

Audit Expenses Payable                                                              5,20,958                                             5,20,958 

Gratuity Payable                                                              1,35,278                                             1,35,278 

Provision for Dividend on OCRPS                                                                 35,685                                                35,685 

Other Current Liabilities                                                            41,49,572                                                70,079 

Employee Benefit Expenses                                                         1,36,82,567                                           60,10,845 

Total                                                         6,49,85,848                                        1,57,70,813 
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California Software Company Limited

Notes to Standalone Financial Statements for the year ended March 31, 2026

Note: 11 Revenue from operations

Particulars As at March 31, 2026 As at March 31, 2025

Sale of Services 19,65,75,598                                                   5,44,63,769                                                     

Total 19,65,75,598                                                   5,44,63,769                                                     

Note: 12 Other Income

Particulars As at March 31, 2026 As at March 31, 2025

UPI ID TESTING -                                                                  -                                                                  

Foreign exchange gain

Miscellenous Income

Total -                                                                  -                                                                  

Note: 13 Employee benefits expense

Particulars As at March 31, 2026 As at March 31, 2025
Salary Expenses 3,83,93,813                                                     2,34,10,561                                                     
Staff welfare expenses 81,781                                                             9,44,093                                                          

Total 3,84,75,594                                                     2,43,54,654                                                     

Note: 14 Depreciation and Amortisation

Particulars As at March 31, 2026 As at March 31, 2025
Depreciation & Amortisation 56,40,265                                                        56,70,017                                                        

Total 56,40,265                                                        56,70,017                                                        

Note: 15 Other Expenses

Particulars As at March 31, 2026 As at March 31, 2025

Maintenance expenses

Rent - Office 27,33,750                                                        19,10,000                                                        

Communication expenses -                                                                  

Listing fees 16,65,584                                                        26,83,689                                                        

Travel Expenses

Bad debts written off

Audit Fee 6,00,000                                                          6,00,000                                                          

Secretarial & Professional Fees 17,23,637                                                        

Foreign Exchange Loss

Share Maintenance Charges

ROC Fees 15,500                                                             40,108                                                             

Server Rental expenses -                                                                  35,739                                                             

Depository Charges 5,20,112                                                          8,34,219                                                          

Other Expenses -                                                                  70,82,368                                                        

Advertisement -                                                                  7,500                                                               

Bank Charges 69,703                                                             60,544                                                             

Rates and Taxes -                                                                  14,608                                                             

Administration Expenses

Website and Domain Charges 36,741                                                             20,000                                                             

Issuer Fees

Rental Charges 1,79,988                                                          1,09,994                                                          

Payment Gateway Charges -                                                                  304                                                                  

Repair and Maintenance

E-Voting

Digital Media Expenses 5,02,182                                                          8,43,057                                                          

Software Expense 3,150                                                               22,854                                                             

Storage Expenses

Subscription Charges 34,241                                                             

Custodian Fees

CRM Recharge

Corporate Tax

Consumables 3,87,781                                                          

Postage & Courier

Miscellaneous Expenses 31,849                                                             

Naukri Expenses

Commission Expenses 14,000                                                             

Penalty Paid -                                                                  1,90,568                                                          

Amazon Expenses 17,483                                                             

Business promotion 1,37,000                                                          

Office Expenses 5,50,706                                                          

Total 92,23,407                                                        1,44,55,552                                                     
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16 Earnings per share (EPS)

Basic and Diluted earnings per share :

The earnings and weighted average 

number of ordinary shares used in the 

calculation of basic and diluted earnings 

per share are as follows:

Particulars
As at March 31st 

2026

As at March 31st 

2025

Net Profit attributable to 

Equity Shareholders – Basic 

and Diluted

10,62,63,309.56 71,93,662.93

Weighted Average Number of 

Equity Shares (Face Value Rs. 

10 Each) – Basic and Diluted 

(Nos.)

6,18,28,424 6,18,28,424

Earnings per share – Basic 

and Diluted – Rs.
1.71868055 0.11634880

Disclosure in respect of 

Related Parties pursuant to 

Indian Accounting Standard 

24

17
Names of Related Parties and Nature of 

Relationship

17.1 Key Managerial Personnel

Mr. R. Mahalingam Vasudevan Managing Director

Mrs. Vasudevan Manjula Whole Time Director

Mr. R. Annangabaur Singh at Venkata 

Narayanan
Director

Mr. R. Duraishamy Basaviah Director

Mr. Frederick NorBendle Director

Mr. V. Vijayakumar Whole Time Director

Mr. Ashok Suryachandra Rao Godvarthi Director

Mr. Krishnamoorthy Venkatesan Company Secretary

Mr. R. Chandan Director

Director Remuneration
As at March 31st 

2026

As at March 31st 

2025

Mrs. Vasudevan Manimala 600000 600000

Mr. Vijayakumar 900000 900000

Mr. Krishnamoorthy Venkatesan 600000 600000

Loan from Directors
As at March 31st 

2026

As at March 31st 

2025

Mr. Mahalingam Vasudevan 1,34,95,420.14 80,21,920.14

Earnings and expenditure in 

foreign exchange

Expenditure in foreign 

exchange
0 0

Earnings in foreign exchange

Export of Software 0 0
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18
Title deeds of Immovable Property not held in 

name of the Company

PPE Land Nil

Building Nil

Investment Property Land Nil

Building Nil

19 Wilful Defaulter

Company is not a wilful defaulter by any bank or 

financial institution or other lender, the following 

details shall be given:

a) Date of declaration as wilful defaulter

b) Details of defaults / amount of default Nil

Relationship with Struck Off Companies

20

Where the company has any transactions with 

companies struck off under section 248 of the 

Companies Act, 2013 or section 560 of Companies 

Act, 1956, the Company shall disclose the 

following details:

Investments in securities ₹

Receivables Not Applicable

Payables
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Particulars 31-03-2026 31-03-2025

21 Current Ratio

   - Current Assets 47,43,83,441.09 24,99,06,703.45

   - Current Liabilities 8,30,42,728.95 2,86,07,722.06

   Calculated Ratio 5.712522301 8.735637984

22 Debt Equity Ratio

   - Total Debt / Borrowings 1,61,16,885.14 80,21,920.14

   - Shareholders' Equity 44,37,68,075.39 27,63,35,920.83

   Calculated Ratio 0.036318262 0.029029596

23 Debt Service Coverage Ratio

   - Earnings Available for Debt Service N/A N/A

   - Debt Service N/A N/A

   Calculated Ratio N/A N/A

Return on Equity Ratio

   - Net Profit After Tax 10,62,63,309.56 71,93,662.93

   - Average Shareholders' Equity 36,00,51,998.11 21,47,99,004.88

   Calculated Ratio 0.295133231 0.033490206

Inventory turnover ratio

   - Cost of Goods Sold / Sales N/A N/A

   - Average Inventory N/A N/A

   Calculated Ratio Not applicable Not applicable

Trade Receivables turnover ratio

   - Net Sales 19,65,75,598.34 5,44,63,769.14

   - Average Trade Receivables 17,60,93,422.26 16,52,73,244.50

   Calculated Ratio 1.116314260 0.329537726

Trade payables turnover ratio

   - Net Credit Purchases N/A N/A

   - Average Trade Payables 32,74,320.29 43,95,763.24

   Calculated Ratio N/A N/A

Net capital turnover ratio

   - Net Sales 19,65,75,598.34 5,44,63,769.14

   - Average Working Capital 30,63,19,846.77 15,70,16,059.46

   Calculated Ratio 0.641733144 0.346867507

Net profitability

   - Net Profit 10,62,63,309.56 71,93,662.93

   - Net Sales 19,65,75,598.34 5,44,63,769.14

   Calculated Ratio 54.06% 13.21%

Return on capital employed

   - Profit Before Tax (proxy for EBIT) 14,32,36,332.38 99,83,545.80

   - Average Capital Employed 36,00,51,998.07 21,47,99,005.20

   Calculated Ratio 0.397821240 0.046478548

Return on investment

   - Return from Investments N/A N/A

   - Average Investments N/A N/A

   Calculated Ratio Not applicable Not applicable

All amounts mentioned in the financial statement represent for the year ended 31.03.2026.

Previous year figures have been properly carried forward to this year's comparative figures.

Based on the information and explanation given by the company, there were no dues to Micro, 

Small and Medium Scale Enterprises.

Notes Forming Part of the Financial Statements

*The accompanying notes form an integral part of the financial statements.

*As per our report of even date attached.

California Software Company Limited – Standalone Financial Statements
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INDEPENDENT AUDITOR’S REPORT 

TO THE MEMBERS OF CALIFORNIA SOFTWARE  

COMPANY LIMITED 

 

Report on the Audit of the Consolidated IND AS Financial Statements 
 

Qualified Opinion: 

We have audited the accompanying Consolidated Ind AS  Financial Statements of CALIFORNIA SOFTWARE 

COMPANY LIMITED (hereinafter referred to as “the Holding Company”) and its subsidiary ( the Holding 

company and its subsidiary together referred to as “ the Group”) comprising the Consolidated Balance Sheet as at 

March 31, 2026 the Consolidated Statement of Profit and Loss (including Other Comprehensive Income), the 

Consolidated Statement of Changes in Equity and Consolidated Statement of Cash Flows for the year ended 

March 31, 2026 and notes to the financial statements, including a summary of the significant accounting policies 

and other explanatory information. (hereinafter referred to as “the Consolidated Ind AS Financial Statements”). 

In our opinion and to the best of our information and according to the explanations given to us, except for the effects of the 

matter described in the Basis for Qualified section of our report, the aforesaid Consolidated Ind AS Financial Statements 

give the information required by the Companies Act, 2013 (“the Act”) in the manner so required and give a true 

and fair view in conformity with the Indian Accounting Standards prescribed under section 133 of the Act read 

with the Companies (Indian Accounting Standards) Rules, 2015 as amended, (“Ind AS”) and other accounting 

principles generally accepted in India, of the consolidated state of affairs of the Holding Company as at March 31, 

2026 and its consolidated profit, consolidated total comprehensive income, consolidated changes in equity and its 

consolidated cash flows for the year ended on that date. 

Basis for Qualified Opinion 

1. Current Tax Asset (net) of Rs.380.02 Lakhs reported in Consolidated Financial Results are subject to reconciliation. 
The effect of the non-reconciliation is non quantifiable. 
 

2. Trade receivable includes an amount of Rs. 1088.21 lakhs and Rs. 18.41 Lakhs under other current financial assets are 
overdue for a long period of time and provision not created for the same.  Hence profit is overstated to that extent.  
Further Balance confirmation was not made available for Trade receivables of Rs. 593.55 lakhs. 

 
 

3. The Company has not recognized lease liabilities and corresponding Right-of-Use (“ROU”) assets in respect of lease 
arrangements as required under the provisions of Indian Accounting Standards (Ind AS) 116 – Leases. Consequently, 
the lease liabilities, ROU assets, depreciation, finance cost, and retained earnings are understated/overstated to that 
extent. In the absence of adequate information, we are unable to quantify the impact of the same on the financial 
statements. Accordingly, the financial statements are not fully compliant with the requirements of Ind AS 116. 
 

Emphasis of Matter 

 

4. We draw attention to note No 2.18 of Standalone financial statements with respect to Other current financial asset of 
₹2018.69 Lakhs includes an amount of ₹2000.00 Lakhs are treated as advance for investment in respect of which 
sufficient appropriate audit evidence is not available to prove recoverability.  The impact of non recoverability may 
impact the Profit and loss account which could not be ascertained. However our opinion is not modified in this regard. 

 

We conducted our audit of the Consolidated Ind AS Financial Statements in accordance with the Standards on 

Auditing specified under section 143(10) of the Act (SAs). Our responsibilities under those Standards are further 

described in the Auditor’s Responsibilities for the Audit of the Consolidated Ind AS Financial Statements section 

of our report. 

We are independent of the Company in accordance with the Code of Ethics issued by the Institute of Chartered 

Accountants of India (ICAI) together with the independence requirements that are relevant to our audit of the 

Consolidated IND AS financial statements under the provisions of the Companies Act, 2013 and the Rules 
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thereunder, and we have fulfilled our other ethical responsibilities in accordance with these requirements and the 

Code of Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 

basis for our qualified opinion. 

 

Key Audit Matters 

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

the Consolidated IND AS financial statements of the current period. These matters were addressed in the context 

of our audit of the financial statements as a whole, and in forming our opinion thereon, and we do not provide a 

separate opinion on these matters. 

Key Audit Matters Auditor’s Response 

Revenue recognition 

Accuracy of recognition, measurement, presentation 
and disclosure of revenue and related balances 
towards Ind AS 115- Revenue from contracts with 
customers. 

 
The application of this standard involves the 
assessment towards identification of performance 
obligation, determination of transaction price for each 
of the identified performance obligations, the 
judgements used in determining the satisfaction of 
those performance obligations over time or at a point 
in time. 

 
The company revenue from contracts mainly includes 
software development services, business process 
outsourcing services and IT Infrastructure services. 

Our audit procedure involves the identification of internal 
controls and their operating effectiveness towards application 
of this standard. We have also carried out substantive testing of 
the transactions. 

a) We have assessed the appropriateness of the revenue 
recognition policies by comparing with the applicable 
Indian Accounting Standards. 

b) Selected the samples of continuing contracts as well as 
new contracts and identified the performance 
obligations and compared the same with the 
performance obligation identified by the company. 

c) Verified the basis of allocation of transaction price to 
the identified performance obligation if not specifically 
mentioned in the contract. 

d) Identified the basis to be considered to determine the 
satisfaction of performance obligation and compared 
the same with the judgements used by the company in 
determining the satisfaction of performance obligation 
over the time or at a point in time. 

e) Verified the appropriate evidence considered for 
determining the satisfaction of performance obligation 
towards transfer of promised goods or services. 

f) Verified the judgements used by the company in 
determining the stages of completion of the contracts 
where the satisfaction of entire performance obligation 
is partially completed. 

g) Verified the process towards identification of contracts 
where the right to consideration is unconditional and is 
due only after passage of time. 

 

Information Other than the Consolidated Financial Statements and Auditor’s Report Thereon 

The Company’s Board of Directors is responsible for the preparation of other information. The other information 

comprises the information included in the Management Discussion and Analysis, Board’s Report including 

Annexure to Board’s Report, business Responsibility Report, Corporate Governance and Shareholder’s 

Information, but does not include the Consolidated Financial Statements and our Auditor’s Report thereon. 

Our opinion on the consolidated financial statements does not cover the other information and we do not express 

any form of assurance conclusion thereon. 

In connection with our audit of the consolidated financial statements, our responsibility is to read the other 

information and, in doing so, consider whether the other information is materially inconsistent with the 

consolidated financial statements or our knowledge obtained in the audit or otherwise appears to be materially 

misstated. 
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If, based on the work we have performed, we conclude that there is a material misstatement of this other 

information; we are required to report that fact. We have nothing to report in this regard. 

 

Responsibilities of Management and Those Charged with Governance for the Consolidated IND AS Financial 

Statements 

The Holding Company’s Board of Directors is responsible for the matters stated in section 134(5) of the 

Companies Act, 2013 (“the Act”) with respect to the preparation of these Consolidated IND AS financial 

statements that give a true and fair view of the financial position, financial performance, total comprehensive 

income, changes in equity and cash flows of the Company in accordance with accounting principles generally 

accepted in India, including the Indian Accounting Standards (IND AS) prescribed under section 133 of the Act. 

This responsibility also includes maintenance of adequate accounting records in accordance with the provisions of 

the Act for safeguarding of the assets of the Company and for preventing and detecting frauds and other 

irregularities; selection and application of appropriate accounting policies; making judgments and estimates that 

are reasonable and prudent; and design, implementation and maintenance of adequate internal financial controls, 

that were operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to 

the preparation and presentation of the Consolidated IND AS financial statement that give a true and fair view 

and are free from material misstatement, whether due to fraud or error. 

In preparing the Consolidated IND AS financial statements, the respective management of the Holding Company and 

its subsidiary are responsible for assessing the Company’s ability to continue as a going concern, disclosing, as 

applicable, matters related to going concern and using the going concern basis of accounting unless respective 

management either intends to liquidate the Company or to cease operations, or has no realistic alternative but to 

do so. 

The respective Board of Directors of the Holding Company and its subsidiary are responsible for overseeing the 

financial reporting process of each Company. 

 

Auditors’ Responsibilities for the Audit of the Consolidated IND AS Financial Statements 

Our objectives are to obtain reasonable assurance about whether the Consolidated Ind AS Financial Statements as 

a whole are free from material misstatement, whether due to fraud or error and to issue an auditor’s report that 

includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit 

conducted in accordance with SAs will always detect a material misstatement when it exists. Misstatements can 

arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be 

expected to influence the economic decisions of users taken on the basis of these Consolidated Ind AS Financial 

Statements. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 

skepticism through- out the audit. We also: 

• Identify and assess the risks of material misstatement of the Consolidated Ind AS Financial Statements, 

whether due to fraud or error, design and perform audit procedures responsive to those risks and obtain 

audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a 

material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 

collusion, forgery, intentional omissions, misrepresentations or the override of internal control. 

• Obtain an understanding of internal controls relevant to the audit in order to design audit procedures that 

are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for 

expressing our opinion on the internal financial controls with reference to the Consolidated Ind AS 

Financial Statements and the operating effectiveness of such controls. 
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• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 

and related disclosures made by management. 

• Conclude on the appropriateness of the Management use of the going concern basis of accounting in 

preparation of Consolidated Ind AS Financial Statements and, based on the audit evidence obtained, 

whether a material uncertainty exists related to events or conditions that may cast significant doubt on the 

appropriateness of this assumption. If we conclude that a material uncertainty exists, we are required to 

draw attention in our auditor’s report to the related disclosures in the Consolidated Ind AS Financial 

Statements or if such dis closures are inadequate, to modify our opinion. Our conclusions are based on the 

audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may 

cause the Holding Company and its subsidiary to cease to continue as a going concern. 

• Evaluate the overall presentation, structure and content of the Consolidated Ind AS Financial Statements, 

including the disclosures and whether the Consolidated Ind AS Financial Statements represent the 

underlying transactions and events in a manner that achieves fair presentation. 

Materiality is the magnitude of misstatements in the Consolidated Ind AS Financial Statements that, individually 

or in aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the financial 

statements may be influenced. We consider quantitative materiality and qualitative factors in (i) planning the scope 

of our audit work and in evaluating the results of our work; and (ii) to evaluate the effect of any identified 

misstatements in the financial statements. 

We communicate with those charged with governance regarding, among other matters, the planned scope and 

timing of the audit and significant audit findings, including any significant deficiencies in internal control that we 

identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant ethical 

requirements regarding independence and to communicate with them all relation- ships and other matters that 

may reasonably be thought to bear on our independence and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those matters that were of 

most significance in the audit of the Consolidated Ind AS Financial Statements of the current period and are 

therefore the key audit matters. We describe these matters in our auditor’s report unless law or regulation 

precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter 

should not be communicated in our report because the adverse consequences of doing so would reasonably be 

expected to outweigh the public interest benefits of such communication. 

Other Matters  

The consolidated Financial Results include the unaudited Financial Results of the subsidiary, whose Financial 
Statements reflect Group’s share of total assets of       Rs. 1.10 lakhs as at March 31, 2026, Group’s share of total 
revenue of Rs. Nil and Rs. Nil and      Group’s share of total net profit after tax of Rs. Nil and Rs. Nil for the 
quarter and year ended March 31, 2026 , as considered in the consolidated Financial Results. These unaudited 
Financial Results have been furnished to us by the Board of Directors and our opinion on the consolidated 
Financial Results, in so far as it relates to the amounts and disclosures included in respect of this subsidiary, is 
based solely on such unaudited Financial Statements. In our opinion and according to the information and 
explanations given to us by the Board of Directors, the Financial Results of this subsidiary are not material to 
the Group. 
 
Trade payables of  ₹18.37 Lakhs reported under Current Financial Liabilities in the Consolidated Financial 
Results include long pending items which are yet to be reconciled and for which balance confirmation is not 
provided.  Due to non-availability of complete information amount could not be quantified. 
 
The Statement includes the results for the quarter ended March 31, 2026 being the balancing figure between 
audited figures in respect of the full financial year and the year to date figures up to the third quarter of the 
current financial year which were subject to limited review by us. 
 
Our opinion on the   consolidated   Financial   Results   is   not   modified   in   respect   of the above matters. 
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Report on Other Legal and Regulatory Requirements 

1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the Central 

Government of India in terms of Section 143 (11) of the Act, we give in the “Annexure A” a statement on 

the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable. 

2.   As required by section 143(3) of the Act, based on our audit and on the consideration of reports of the other 

auditors on separate financial statements of such jointly controlled entities as was audited by other auditors 

as noted in the ‘Other Matters’ paragraph, we report to the extent applicable 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 of the aforesaid Consolidated Ind 

AS Financial Statements. 

b. In our opinion, subject to the matters described in the basis of qualified opinion paragraph, proper 

books of account as required by law relating to preparation of the aforesaid Consolidated Ind AS 

Financial Statements have been kept so far as it appears from our examination of those books and 

reports of other auditors. 

c. The Consolidated Balance sheet, Consolidated Statement of Profit and Loss including Other 

Comprehensive Income, Consolidated Statement of Changes in Equity and the Consolidated 

Statement of Cash Flow dealt with by this report are in agreement with the relevant books of account 

maintained for the purpose of preparation of the Consolidated Ind AS Financial Statements. 

d. In our opinion, subject to the matters described in the basis of qualified opinion paragraph, the 

aforesaid Consolidated Ind AS Financial Statements comply with the Indian Accounting Standards 

prescribed under Section 133 of the Act. 

e. The matter described in the Basis for Qualified Opinion paragraph above, in our opinion, may have 

an adverse effect on the functioning of the Company 

f. On the basis of written representations received from the directors as on 31st March 2026 taken on 

record by the Board of Directors, none of the directors is disqualified as on 31st March 2026 from 

being appointed as a director in terms of Section 164(2) of the Act. 

g. With respect to the adequacy of the internal financial controls with reference to the Consolidated Ind 

AS Financial Statements of the Holding Company and its subsidiary the operating effectiveness of 

such controls, refer to our separate report in “Annexure B”. 

3. In accordance with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion 

and to the best of our information and according to the explanations given to us: 

a. The Holding company has not disclosed the impact of pending litigations on the consolidated 

financial position of the Holding Company and its subsidiary in the Consolidated Ind AS Financial 

statements. 

b. Subject to the matters described in the basis of qualified opinion paragraph, the Holding Company 

and its subsidiary has made provision, as required under the applicable law or accounting standards, 

for material foreseeable losses, if any, on long-term contracts including derivative contracts; 

4. There is no delay in transferring amounts, required to be transferred, to the Investor Education and 

Protection Fund by the Holding Company. 

5. (a)The Management has represented that, to the best of its knowledge and belief that, no funds have 

been advanced or loaned or invested (either from borrowed funds or share premium or any other 

sources or kind of funds) by the company to or in any other person(s) or entity(ies), including 

foreign entities(“ Intermediaries”), with the understanding, whether recorded in writing or 

otherwise, that the company shall, directly or indirectly, lend or invest in other persons or entities 
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identified in any manner whatsoever by or on behalf of the Funding party (“Ultimate 

Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries. 

(b) The Management has represented, that, to the best of its knowledge and belief that, no funds have 

been received by the Company from any person(s) or entity(ies), including foreign entities 

(“Funding Parties”), with the understanding, whether recorded in writing or otherwise, that the 

Company shall, directly or indirectly, lend or invest in other persons or entities identified in any 

manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or provide any 

guarantee, security or the like on behalf of the Ultimate Beneficiaries. 

(c) Based on the audit procedures performed that has been considered reasonable and appropriate in 

the circumstances, nothing has come to our notice that has caused us to believe that the 

representations under sub-clause (i) and (ii) of Rule 11(e) contain any material misstatement. 

6. The Holding Company or its subsidiary companies incorporated in India has not declared any dividend 

during the pervious year. 

7. The Company is maintaining its books of account in electronic mode. However, the edit log / audit trail 

feature has not been enabled in the accounting software as of the reporting date. Hence, the statutory 

requirement relating to preservation of audit trail has not been complied with. 

8. The managerial remuneration paid by the company is in accordance with the provisions of Section 

197 of the Companies Act 2013. 

 

 

For K Gopal  Rao & Co.,                                                                                                                             
Chartered Accountants 

       Firm Registration No. 000956S 
 
 

 

 

CA MADAN GOPAL NARAYANAN 

Partner 

Membership No. 211784 

Place: Chennai,               

Date: 29/04/2026                          

 

UDIN:26211784ESGOCJ3788       
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT 

(Referred to in Para 1 under ‘Report on Other Legal & Regulatory Requirements’ in our Report of even date) 

As required by paragraph 3(xxi) of the CARO 2020, we report that the auditors of the Aspire Communications 

Private Limited( 100% Subsidiary) has not provided qualified or adverse remarks in their CARO Report on the 

Standalone Financial Statements  

 
 

For K Gopal  Rao & Co.,                                                                                                                             
Chartered Accountants 

       Firm Registration No. 000956S 
 
 

 

 

CA MADAN GOPAL NARAYANAN 

Partner 

Membership No. 211784 

Place: Chennai,               

Date: 29/04/2026                          

 

UDIN:26211784ESGOCJ3788  
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ANNEXURE “B” TO THE INDEPENDENT AUDITOR’S REPORT 

(Referred to in Para 1 of the section ‘Report on Other Legal & Regulatory Requirements’ in our Independent 

Auditor’s Report to the members of the company on the Consolidated Ind AS Financial Statements for the year 

ended March 31, 2024) 

Report On The Internal Financial Controls Under Clause (I) Of Sub-Section 3 Of Section 143 Of The 

Companies Act, 2013 (“The Act”) 

In conjunction with our audit of the Consolidated Ind AS Financial Statements of the Company as of and for 

the year ended March 31, 2026, we have audited the internal financial controls with reference to Consolidated 

Ind AS Financial Statements of California Software Company Limited (“the Company”) and its subsidiary 

company incorporated in India as of March 31, 2026. 

Management’s Responsibility for Internal Financial Controls 

The respective Board of Directors of the Company and its subsidiary company incorporated in India, are 

responsible for establishing and maintaining internal financial controls based on the internal controls over 

financial reporting criteria established by the Company considering the essential components of internal control 

stated in Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) 

issued by the Institute of Chartered Accountants of India (ICAI). These responsibilities include the design, 

implementation and maintenance of adequate internal financial controls that were operating effectively for 

ensuring the orderly and efficient conduct of its business, including adherence to company’s policies, the 

safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of 

the accounting records, and the timely preparation of reliable financial information, as required under the Act. 

Auditors’ Responsibility 

Our responsibility is to express an opinion on the Company's internal financial controls with reference to 

Consolidated Ind AS Financial Statement based on our audit. We conducted our audit in accordance with the 

‘Guidance Note’ and the Standards on Auditing, issued by ICAI and deemed to be prescribed under section 

143(10) of the Act, to the extent applicable to an audit of internal financial controls with reference to the 

Consolidated Ind AS Financial Statements. Those Standards and the Guidance Note require that we comply 

with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether 

adequate internal financial controls with respect to the Consolidated Ind AS Financial Statements was 

established and maintained and if such controls operated effectively in all material respects. 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial 

controls system with reference to the Consolidated Ind AS Financial Statement and their operating 

effectiveness. 

Our audit of internal financial controls with reference to the Consolidated Ind AS Financial Statements included 

obtaining an understanding of internal financial controls with reference to Consolidated Ind AS Financial 

Statement, assessing the risk that a material weakness exists, and testing and evaluating the design and 

operating effectiveness of internal control based on the assessed risk. The procedures selected depend on the 

auditor’s judgment, including the assessment of the risks of material misstatement of the Consolidated Ind AS 

Financial Statement, whether due to fraud or error. 

We believe that the audit evidence we have obtained and the audit evidence obtained by the auditor of the 

subsidiary, incorporated in India, in terms of their reports referred to in the “Other Matters” paragraph below, 

is sufficient and appropriate to provide a basis for our audit opinion on the Company’s internal financial 

controls system with respect to Consolidated Ind AS Financial Statements. 
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      Meaning of Internal Financial Controls with reference to the Consolidated Ind AS Financial Statements 
 

A company's internal financial controls with reference to the Consolidated Ind AS Financial Statements is a 

process designed to provide reasonable assurance regarding the reliability of financial reporting and the 

preparation of Consolidated Ind AS Financial Statements for external purposes in accordance with generally 

accepted accounting principles. A company's internal financial controls with reference to the Consolidated Ind 

AS Financial Statements include those policies and procedures that (1) pertain to the maintenance of records 

that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the 

company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation 

of Consolidated Ind AS Financial Statements in accordance with generally accepted accounting principles and 

that receipts and expenditures of the company are being made only in accordance with authorizations of 

management and directors of the company; and (3) provide reasonable assurance regarding prevention or 

timely detection of unauthorized acquisition, use or disposition of the company's assets that could have a 

material effect on the Consolidated Ind AS Financial Statements. 

 

      Inherent Limitations of Internal Financial Controls With reference to the Consolidated Ind AS Financial     

      Statements 

Because of the inherent limitations of internal financial controls with reference to the Consolidated Ind AS 

Financial Statements, including the possibility of collusion or improper management override of controls, 

material misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation 

of the internal financial controls with reference to the Consolidated Ind AS Financial Statements to future 

periods are subject to the risk that the internal financial controls with reference to the Consolidated Ind AS 

Financial Statements may become inadequate because of changes in conditions or that the degree of compliance 

with the policies or procedures may deteriorate. 

 

Qualified Opinion 
 

According to the information and explanations given to us and based on our audit, the following material 
weaknesses have been identified as at March 31, 2026: 

 
a) The board of the Holding company has not established an independent monitoring mechanism  in respect 

of Quality control aspects in accounting, compliance, Internal audit and in publication of Annual reports. 
b) The Holding company did not have any internal control to make timely statutory compliances such as 

TDS, GST etc., 
c) The Holding company did not have a regular internal finance team to overview the accounting and other 

statutory compliances. 
d) The Holding company did not have an internal control to have an effective monitoring of creditor payment 

system and debtor collection system. 
e) The Holding company does not have any internal risk control matrix to identify the risk areas impacting 

the financial statement the impact of this material weakness could not be assessed. 
 

In our Opinion, except for the possible effects of the material weaknesses described above on the achievement 

of the objectives of the control criteria, the Company and its subsidiary company incorporated in India, have, in 

all material respects, an adequate internal financial controls with reference to the Consolidated Ind AS Financial 

Statements in place and such internal financial controls with reference to the Consolidated Ind AS Financial 

Statements were operating effectively as at March 31,2026, based on the internal controls over financial 

reporting criteria established by the Company considering the components of internal control stated in the 

Guidance Note' on Audit of Internal Financial Controls over Financial Reporting issued by the ICAI. 
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Other Matters 

Our aforesaid report under Section 143(3)(i) of the Act, on the adequacy and operating effectiveness of the 

internal financial controls with respect to financial statement, in so far as it relates to subsidiary Aspire 

Communications Private Limited  company incorporated in India, is based solely on the report of the other 

auditor. Our opinion is not modified in respect of this matter. 

 
 

For K Gopal  Rao & Co.,                                                                                                                             
Chartered Accountants 

       Firm Registration No. 000956S 
 
 

 

 

CA MADAN GOPAL NARAYANAN 

Partner 

Membership No. 211784 

Place: Chennai,               

Date: 29/04/2026                          

 

UDIN:26211784ESGOCJ3788  
  



 132 

  

California Software Company Limited

Consolidated Balance sheet as on March 31, 2026

Particulars Note no.
 As at March 31, 

2026 

 As at March 31, 

2025 

I. Assets

1. Non-current assets

   a) Property, plant and equipment 1 2,04,30,568            2,24,74,228            

c) Deferred tax asset 8,58,825                 14,24,742               

Total non-current assets 2,12,89,393            2,38,98,970            

2. Current assets

   a) Financial assets

       (i) Trade receivables 3 16,81,75,599          18,40,11,246          

       (ii) Cash and cash equivalents 4 6,00,48,217            2,03,82,509            

       (iii) Bank balances other than (ii) above 1,03,172                 1,03,172                 

(iv) Other Financial Assets 20,18,69,047          24,40,757               

 b) Current tax asset (net) 3,80,02,148            3,80,02,148            

   c) Other current assets 5 62,95,746               50,77,359               

Total current assets 47,44,93,929          25,00,17,191          

Total assets 49,57,83,323          27,39,16,162          

II. Equity and Liabilities

Equity

   a) Equity share capital 6 33,16,68,200          27,04,99,355          

   b) Other equity 8,10,72,393            (2,51,90,916)          

Total equity 41,27,40,593          24,53,08,439          

Liabilities

1. Non-current liabilities

   a) Deferred Tax Liabilities 7 -                         -                         

Total non-current liabilities -                         

2. Current liabilities

   a) Financial liabilities

       (i) Borrowings 8 1,61,16,885            80,21,920               

       (ii) Trade payables 9 18,36,824               47,11,817               

       (iii) Other financial liabilities 1,03,172                 1,03,172                 

   b) Other current liabilities 10 6,49,85,848            1,57,70,813            

Liabilities directly associated with assets 

classified as held for sale

Total current liabilities 8,30,42,729            2,86,07,722            

Total liabilities 8,30,42,729            2,86,07,722            

Total equity and liabilities 49,57,83,322          27,39,16,161          

The accompanying notes form an integral part of these standalone financial statements

As per our report of even date attached

For K.Gopal Rao & Co For and on behalf of the Board of Directors

Chartered Accountants,

Firm Registration No. 000956S

Madan Gopal Narayanan

Partner Dr. M. Vasudevan M. Vijayakumar 

Membership No. 211784 Managing Director Director

Date: 29/04/2026

Place: Chennai
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California Software Company Limited

Consolidated Statement of Profit and Loss for the year ended March 31, 2026

Particulars Note no

 For the year 

ended March 31, 

2026 

 For the year 

ended March 31, 

2025 

I Revenue from operations 11 19,65,75,598       5,44,63,769         

II Other income net 12 -                       

III Total income 19,65,75,598       5,44,63,769         

IV Expenses

Employee benefit expense 13 3,84,75,594         2,43,54,654         

Depreciation and amortisation expense 14 56,40,265            56,70,017            

Other expenses 15 92,23,409            1,44,55,552         

Total expenses 5,33,39,268         4,44,80,223         

V Profit before exceptional items and tax 14,32,36,330       99,83,546            

VI Exceptional items 0 0

VII Profit before tax 14,32,36,330       99,83,546            

VIII Tax expense

  (i)  Current tax 3,64,07,105         29,67,888            

  (ii) Deferred tax 5,65,918              (1,78,005)             

IX Profit for the period 10,62,63,308       71,93,663            

X Other Comprehensive Income

  a) Items that will not be reclassified to Profit or Loss

  b) Income tax relating to items that will not be 

reclassified to Profit or Loss

  c) Items that will be reclassified to Profit or Loss

  d) Income tax relating to items that will be 

reclassified to Profit or Loss

XI Total Comprehensive Income for the period 10,62,63,308       71,93,663            

XII Earnings per equity share

Equity shares of par value Rs. 10 each

Basic 1.72                      0.12                      

Diluted 1.72                      0.12                      

Numbers of shares

Basic 61828424 61828424

Diluted 61828424 61828424

The accompanying notes form an integral part of these standalone financial statements

As per our report of even date attached

For K.Gopal Rao & Co For and on behalf of the Board of Directors

Chartered Accountants,

Firm Registration No. 000956S

Madan Gopal Narayanan

Partner Dr. M. Vasudevan M. Vijayakumar

Membership No. 211784 Managing Director Director

Date: 29/04/2026

Place: Chennai
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California Software Company Limited

Notes to Consolidated Financial Statements for the year ended March 31, 2026

Note 1: Property, plant and equipment

Particulars

 Computers 

and 

Accessories 

 Total 

Gross carrying value as at April 1, 2025     2,24,74,228              2,24,74,228 

Additions        35,96,605                 35,96,605 

Deletions                     -                                -   

Gross carrying value as at March 31, 2026     2,60,70,833              2,60,70,833 

Particulars

 Computers 

and 

Accessories   

 Total 

Accumulated depreciation as on April 1, 2025                     -                                -   

Depreciation        56,40,265                 56,40,265 

Accumulated depreciation as on delitions                     -                                -   

Accumulated depreciation as on March 31, 2026        56,40,265                 56,40,265 

Carrying value as at March 31, 2026     2,04,30,568              2,04,30,568 
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California Software Company Limited

Consolidated Cash flow statement for the year ended March 31, 2026

Particulars
Year ended March 

31, 2026

Year ended March 

31, 2025

Cash flow from operating activities

Profit before tax 14,32,36,332               99,83,546                  

Adjustments for: 

Depreciation and amortisation expense 56,40,265                    56,70,017                  

Operating profit before working capital changes 14,88,76,597               1,56,53,563               

Changes in working capital:

Decrease/(Increase) in trade receivables 1,58,35,647                 3,74,76,003-               

Decrease/(Increase) in other current financial asset 6,32,107                    

Decrease/(Increase) in Other current Liabilities 4,92,15,034                 63,36,516                  

Increase/(Decrease) in trade payables 28,74,993-                    -                            

Increase/(Decrease) in Other current Assets 13,21,546-                    11,75,663-                  

Increase/(Decrease) in Other current financial Assets 19,94,28,290-               17,82,300-                  

Cash generated from operations 13,85,74,147-               3,34,65,343-               

Taxes Paid 3,64,07,105                 29,67,888                  

Net cash generated from operating activities 2,61,04,655-                 2,07,79,667-               

Cash flows from investing activities

Payments for property, plant and equipment 35,96,605                    -                            

Net cash outflow from investing activities 35,96,605                    -                            

Cash flows from financing activities

Proceeds from borrowings 80,94,965                    73,70,645                  

Dividend on OCRPS 6,11,68,845                 3,34,94,175               

Net cash inflow from financing activities 6,92,63,810                 4,08,64,820               

Net increase (decrease) in cash and cash equivalents 3,95,62,536                 2,00,85,153               

Cash and cash equivalents at the beginning of the financial year 2,04,85,681                 4,00,528                    

Cash and cash equivalents at end of the year 6,00,48,217                 2,04,85,681               

The accompanying notes form an integral part of these standalone financial statements

As per our report of even date attached

For K.Gopal Rao & Co

Chartered Accountants,

Firm Registration No. 000956S

Madan Gopal Narayanan

Partner

Membership No. 211784

Date: 29/04/2026

Place: Chennai
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California Software Company Limited

Notes to Consolidated Financial Statements for the year ended March 31, 2026

Note: 2 Investments and assets held for sale

Particulars  As at March 31, 2026  As at March 31, 2025 

Non Current Investments

Investment in Equity instruments of subsidiaries

Total carrying value

Particulars

 As at March 31, 2026  As at March 31, 2025 

Non-current

Unquoted

Investment carried at cost

Investment in equity instruments of subsidiaries

Aspire communication, Mysore, India

20,00,000 (20,00,000) equity shares, fully paid up

Note: 3 Trade receivable

Particulars

 As at March 31, 2026  As at March 31, 2025 

Current

Trade receivables

Unsecured, Considered good                                                                                  16,81,75,599                                               18,40,11,246 

Total trade receivables                                                                                  16,81,75,599                                               18,40,11,246 
(1)    Includes dues from companies where directors

         are interested

Note: 4 Cash and cash equivalents

Particulars  As at March 31, 2026  As at March 31, 2025 

Balances with Banks

In current and deposit  accounts 2,20,560                                                                                     2,03,34,184                                              

In Rights Issue allotment account 5,96,68,845                                                                                -                                                           

Cash on hand                                                                                         1,58,813                                                         48,325 

                                                                                   6,00,48,218                                                 2,03,82,509 

Bank balances other than above

Balances with banks- Unpaid dividend accounts                                                                                       1,03,172                                                    1,03,172 

*Of the above Rs.51163/- was due for Investor Protection and 

education fund 29/08/2014. Company transferred the amount 

Note: 5 Other current assets

Particulars  As at March 31, 2026  As at March 31, 2025 

GST Input Tax Credit                                                                                       62,95,746                                                    50,77,359 

                                                                                      62,95,746                                                    50,77,359 
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Note: 5 Other current financial assets

Particulars  As at March 31, 2026  As at March 31, 2025 

Other Loans and advances 18,40,757                                                                                     15,19,557                                                   

Rental Advance -                                                                                                                                                     4,21,200 

Advance for Car -                                                                                                                                                     5,00,000 

TCS Receivables 28,290                                                                                          

Advance paid pursuant to agreement with iAgent Corporation 20,00,00,000                                                                                

                                                                                 20,18,69,047                                                    24,40,757 

Note: 6 Equity

Particulars

 As at March 31, 2026  As at March 31, 2025 

Authorised Capital

17,10,00,000 Equity Shares of Rs.10/- each with equal voting rights 1,71,00,00,000                                                                             1,71,00,00,000                                           

40,00,000 Preference Shares of Rs.10/- each with equal voting 

rights 4,00,00,000                                                                                  4,00,00,000                                                

                                                                              1,75,00,00,000 1,75,00,00,000                                           

Particulars

 As at March 31, 2026  As at March 31, 2025 

Issued, Subscribed and paid up

1,54,57,106 Equity Shares  of Rs.10/- each with equal voting 

rights 15,45,71,060                                                                                15,45,71,060                                              

4,18,700 Optionally Convertible Redeemable Preference 

Shares(OCRPS) at Rs.10 41,87,000                                                                                     41,87,000                                                   

3.82,15,492 Equity Shares of Rs.10/- each of which Rs. 2.5 

called and Rs. 7.5 uncalled 9,55,38,880                                                                                  11,59,28,295                                              

81,55,826 Equity Shares of Rs.10/- each with equal voting 

rights 8,15,58,260                                                                                  

                                                                                 33,58,55,200                                               27,46,86,355 

(The paid up share capital includes shares worth Rs. 7,24,920 

which were issued by the company in October 1994 for 

Name of the Share Holder

 As at March 31, 2026  As at March 31, 2025 

Shareholders holding more than 5% of total shares

Vasudevan M 3,84,96,620     62.26% 3,84,96,620     62.26%

Chemoil 

Closing Balance 3,84,96,620    62.26%                       3,84,96,620    62.26%                       

Reconciliation of the number of shares and amount 

outstanding at the beginning and at the end of the reporting 

Particulars

 As at March 31, 2026  As at March 31, 2025 

At the beginning of the period                                                                                    6,22,47,124                                                 1,58,75,806 

Add : Shares issued                                                                                                    -                                                   4,63,71,318 

Less : Shares bought back                                                                                                    -                                                                   -   

At the end of the period                                                                                    6,22,47,124 6,22,47,124                                                

Note :7 Deffered Tax

Particulars

 As at March 31, 2026  As at March 31, 2025 

  Deferred Tax Asset 8,58,825                                                                                       

                                                                                        8,58,825 
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Note: 8 Financial liabilities

Particulars

 As at March 31, 2026  As at March 31, 2025 

Loan from Directors                                                                                    1,34,95,420                                                    80,21,920 

Car Loan                                                                                       26,21,465 

Total                                                                                    1,61,16,885                                                    80,21,920 

Note: 9 Trade payables

Particulars

 As at March 31, 2026  As at March 31, 2025 

Trade payables                                                                                       18,36,824                                                    47,11,817 

Total                                                                                       18,36,824                                                    47,11,817 

Note: 9 Other financial liabilities

Particulars

 As at March 31, 2026  As at March 31, 2025 

Liability towards capital goods

Unpaid dividends 103172 103172

Other Advances

Total 1,03,172                                                                                       1,03,172                                                     

Note: 10 Other current liabilities

Particulars

 As at March 31, 2026  As at March 31, 2025 

Statutory liabilities                                                                                    4,64,61,788                                                    89,97,969 

Audit Expenses Payable                                                                                         5,20,958                                                      5,20,958 

Gratuity Payable                                                                                         1,35,278                                                      1,35,278 

Provision for Dividend on OCRPS                                                                                            35,685                                                         35,685 

Other Current Liabilities                                                                                       41,49,572                                                         70,079 

Employee Benefit Expenses                                                                                    1,36,82,567                                                    60,10,845 

Total                                                                                    6,49,85,848                                                 1,57,70,813 
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California Software Company Limited

Notes to Consolidated Financial Statements for the year ended March 31, 2026

Note: 11 Revenue from operations

Particulars As at March 31, 2026 As at March 31, 2025

Sale of Services 19,65,75,598                                                   5,44,63,769                                                     

Total 19,65,75,598                                                   5,44,63,769                                                     

Note: 12 Other Income

Particulars As at March 31, 2026 As at March 31, 2025

UPI ID TESTING -                                                                  -                                                                  

Foreign exchange gain -                                                                  -                                                                  

Miscellenous Income

Total -                                                                  -                                                                  

Note: 13 Employee benefits expense

Particulars As at March 31, 2026 As at March 31, 2025
Salary Expenses 3,83,93,813                                                     2,34,10,561                                                     
Staff welfare expenses 81,781                                                             9,44,093                                                          

Total 3,84,75,594                                                     2,43,54,654                                                     

Note: 14 Depreciation and Amortisation

Particulars As at March 31, 2026 As at March 31, 2025
Depreciation & Amortisation 56,40,265                                                        56,70,017                                                        

Total 56,40,265                                                        56,70,017                                                        

Note: 15 Other Expenses
Particulars As at March 31, 2025 As at March 31, 2025

Maintenance expenses

Rent - Office 27,33,750                                                        19,10,000                                                        

Communication expenses -                                                                  

Listing fees 16,65,584                                                        26,83,689                                                        

Travel Expenses

Bad debts written off

Audit Fee 6,00,000                                                          6,00,000                                                          

Secretarial & Professional Fees 17,23,637                                                        

Foreign Exchange Loss

Share Maintenance Charges

ROC Fees 15,500                                                             40,108                                                             

Server Rental expenses -                                                                  35,739                                                             

Depository Charges 5,20,112                                                          8,34,219                                                          

Other Expenses -                                                                  70,82,368                                                        

Advertisement -                                                                  7,500                                                               

Bank Charges 69,703                                                             60,544                                                             

Rates and Taxes -                                                                  14,608                                                             

Administration Expenses

Website and Domain Charges 36,741                                                             20,000                                                             

Issuer Fees

Rental Charges 1,79,988                                                          1,09,994                                                          

Payment Gateway Charges -                                                                  304                                                                  

Repair and Maintenance

E-Voting

Digital Media Expenses 5,02,182                                                          8,43,057                                                          

Software Expense 3,150                                                               22,854                                                             

Storage Expenses

Subscription Charges 34,241                                                             

Custodian Fees

CRM Recharge

Corporate Tax

Consumables 3,87,781                                                          

Postage & Courier

Miscellaneous Expenses 31,849                                                             

Naukri Expenses

Commission Expenses 14,000                                                             

Penalty Paid -                                                                  1,90,568                                                          

Amazon Expenses 17,483                                                             

Business promotion 1,37,000                                                          

Office Expenses 5,50,708                                                          

Total 92,23,409                                                        1,44,55,552                                                     
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18
Title deeds of Immovable Property not held in 

name of the Company

PPE Land Nil

Building Nil

Investment Property Land Nil

Building Nil

19 Wilful Defaulter

Company is not a wilful defaulter by any bank or 

financial institution or other lender, the following 

details shall be given:

a) Date of declaration as wilful defaulter

b) Details of defaults / amount of default Nil

Relationship with Struck Off Companies

20

Where the company has any transactions with 

companies struck off under section 248 of the 

Companies Act, 2013 or section 560 of Companies 

Act, 1956, the Company shall disclose the 

following details:

Investments in securities ₹

Receivables Not Applicable

Payables
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Particulars

Year ended 31st 

March 2026

Rs.

Year ended 31st March 

2025

Rs.

21 a) Current Ratio 5.71 8.74

   – Current Assets 47,44,93,929.09 25,00,17,190.55

   – Current Liabilities 8,30,42,728.95 2,86,07,722.06

22 b) Debt-Equity Ratio 0.04 0.03

   – Total Debt 1,61,16,885.14 80,21,920.14

   – Shareholders' Equity 41,27,40,593.27 24,53,08,438.72

c) Debt Service Coverage Ratio 6.59 0.90

   – Earnings available for debt 

service
10,62,63,309.56 71,93,662.93

   – Debt Service / Total Debt 1,61,16,885.14 80,21,920.14

d) Return on Equity Ratio 25.75 2.93

   – Net Profit after taxes 10,62,63,309.56 71,93,662.93

   – Shareholders' Equity 41,27,40,593.27 24,53,08,438.72

e) Inventory Turnover Ratio Not Applicable Not Applicable

   – Cost of Goods Sold / Sales Not Applicable Not Applicable

   – Average Inventory Not Applicable Not Applicable

f) Trade Receivables Turnover 

Ratio
1.17 0.30

   – Net Credit Sales 19,65,75,598.34 5,44,63,769.14

   – Trade Receivables 16,81,75,598.68 18,40,11,245.83

g) Trade Payables Turnover 

Ratio
Not Applicable Not Applicable

   – Net Credit Purchases
Not separately 

disclosed
Not separately disclosed

   – Average Trade Payables 32,74,320.29 43,95,763.24

h) Net Capital Turnover Ratio 0.64 0.35

   – Net Sales 19,65,75,598.34 5,44,63,769.14

   – Average Working Capital 30,64,30,334.32 15,70,50,083.55

i) Net Profit Ratio 54.06 13.21

   – Net Profit 10,62,63,309.56 71,93,662.93

   – Net Sales 19,65,75,598.34 5,44,63,769.14

j) Return on Capital Employed 34.70 4.07

   – Earnings Before Interest and 

Tax
14,32,36,332.38 99,83,545.80

   – Capital Employed 41,27,40,593.27 24,53,08,438.72

k) Return on Investment Not Applicable Not Applicable

   – Investment income / return Not Applicable Not Applicable

   – Investment base Not Applicable Not Applicable

All amounts mentioned in the financial statement represent for the year ended 31.03.2026.

Previous year figures have been properly carried forward to this year's 

Based on the information and explanation given by the company, there were 

no dues to Micro, Small and Medium Scale Enterprises.

Notes Forming Part of the Financial Statements

*The accompanying notes form an integral part of the financial statements.

*As per our report of even date attached.

California Software Company Limited




