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FORWARD LOOKING STATEMENTS

Certain statements in this annual report concerning our future growth prospects are forward-looking statements, which involve a
number of risks, and uncertainties that could cause actual results to differ materially from those in such forward-looking statements.
We have tried wherever possible to identify such statements by using words such as anticipate, estimate, expect, project, intend,
plan, believe and words of similar substance in connection with any discussion of future performance. We cannot guarantee that
these forward-looking statements will be realized, although we believe we have been prudent in assumptions. The achievement of
resultsis subject forisks, uncertainfies and even inaccurate assumptions. Should known or unknown risks or uncertainties materialise,
or should underlying assumptions prove inaccurate, our actual results could vary materially from those anticipated, estimated or
projected. Readers should bear this in mind. We undertake no obligation to publicly update any forward-looking statements,
whetheras aresult of new information, future events or otherwise.
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‘ ‘Opportuniiies
multiply when they
are seized, ,

- Sun Tzu
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Seizing
New Possibilities
in the Digital Age

igital has revolutionized almost every market by

drastically changing customer expectations and

requirements for growth. The disruptive nature of the
digital economy has meant that competitive threats and
fransformative opportunities can come from anywhere as
industries have become boundless and permeable. What
this has meant is Digital necessitates reimagining the
business model and business processes — not only for
business enterprises, but also for software vendors and
fechnology solution providers such as ourselves.

Sonata, as a specialized IT solutions provider has been
working to deliver a unique value in this emerging scenario.
Over the last three years, we have embarked on a journey
fo be a strategic partner for our customers’ digital
transformation by integrating deep industry and technology
focus viz., travel, retail, distribution and independent
software vendor’s industry expertise complemented with
specific horizontal strengths in areas such as omni-channel
commerce, Mobile, Analytics and Cloud. However, we have
been conscious of the need to step up the game and
reimagine our business.
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From traditional
IT Services to

IP led

Business Solutions

he pace and impact of technology on businesses has

meant that enterprises need to stay ahead of the

curve with differenfiated technology inifiatives foo.
Faster time cycles to launch technology led business
initiatives, befter adoption of new tfechnology and
leveraging the same to offer richer feature sets for customers
are critical to build and sustain competitive advantage. This
has enhanced the need for an IT parfner who has a deeper
understanding and expertise in enabling innovation,
reliability and speed with ftheir own pre built fechnology
solutions.

Sonata’s commitment to solutions based on such IP led
assets and emerging technologies has in furn helped it
achieve differentiated value and competitive advantage as
a technology partner. This can be seen in the range of
industry specific IP based solutions such as Rezopia Travel
Management Platform, Brick & Click Retail Platform,
Advanced Supply Chain Management Software, Halosys
Mobility Platform, Retina Retail Analytics & Transit Travel
Analytics Platform. Sonata’s ability to offer tfurnkey solutfions
based on its IP and in using its IP as the core for further
customization that accelerates development for enterprises
has seen it win many new customers.
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Sonata is a very
important extension of
the team and over the

years has made a
significant contribution
to our success in serving
our customers better
than anyone else in our
business sector.

— Director IT

1. Rezopia Travel
Management Plaiform

2. Brick & Click Retail
Platform

3. Advanced Supply Chain
Management Software

Halosys Mobility Platform
. Retina Retail Analytics

. Transit Travel Analytics
Platform

o

Notice



‘ ‘«onaia has been an
important partner in our
journey for over a
decade. The expertise
they bring to the table
makes them a valuable
part of the ecosystem..,
its partners and
customers who seek to
get more out of our
enterprise class business
solution. This 10 year
anniversary is a
significant milestone in
our relationship with
Sonata and we look to

newer horizons ahea, ,

- VP Engineering

Acquisitions

1. Rezopia Travel
Management Platform

2. Halosys Mobility Platform
3. IBIS Inc.
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Move to
‘Build and Buy’

onata’s strengths in engineering had traditionally seen

it build a range of solution accelerators for its focus

industries with in-house expertise gained from serving
world leading customers. While we continued to leverage
this capability to build significant new solutions such as Brick
& Click Retail platform in-house, our experience with the
Rezopia Travel SaaS acquisition in the previous Financial
Year enhanced our comfort in adopting / embracing a
more aggressive approach to expanding our IP portfolio thru
both the ‘Build’ and ‘Buy’' routes. Reimagining something
bigger that can more completely address a critical
customer business need contfinues to be the catalyst behind
acquisitions. The acquisition of IBIS Inc. to strengthen our
footprint as a global Microsoft Dynamics parftner for the
Retail and Distribution industry, as well as the acquisition of
Halosys Enterprise Mobility Platform to strengthen our digital
solutions portfolio are examples of how we intend to scale
up our capability through inorganic routes.

It is pertinent to note that a strategic acquisition is but the
first step in a longer journey that we plan for in a solutfions
space. The continuous investment and enhancement of
Rezopia platform, the roadmap for building out a complete
digital ready modern distribution platform from IBIS Inc.’s
Advanced Supply Chain Software and the leverage of
Halosys to providing focus industry specific scalable mobile
solufions on a platform - are all examples of building further
on our Buys fo generate value for customers and ourselves.
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The Platform
Evolution

e believe that platform based technology

ecosystems will play a key role in the next wave of

breakthrough innovation and disruptive growth.
Rapid advances in cloud, mobility and delivery processes are
eliminating the tfechnology and cost barriers associated with
such platforms making them the new plane of competition.

Sonata has been able to make a successful transition from
the traditional enterprise application models to future-ready
IT Platforms that enable the retail and fravel verticals fo
rapidly, cost-effectively and securely deploy new technology
enabled business processes. With Brick & Click Retail IT
platform and Advanced Supply Chain Software available on
Azure Lifecycle Services cloud, Sonata has been an early
mover in offering industry specific solutions hosted on an
entferprise application platform model. A host of underlying
technology specific platform solutions such Ofbiz ECcommerce
platform, Halosys Enterprise Mobility platform, Unified Data
Analytics Platform and DevOps & Cloud Ops platform enable
Sonata to stitch together the component parts needed to
build an industry specific application and further customize
them without compromising the underlying flexibility that this
approach offers. Customers can choose to develop their own
platforms, leverage emerging software vendor platforms, build
upon Sonata's platform IP or combine these approaches to
reliably fransition to platform based business systems and
realize competitive advantage with technology.

In course of the year, Sonata has been a partner for world
leading enterprises and ISVs who have already adopted
platform based technology systems to drive their business
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forward. Sonata is actively engaged in
developing and operating over a dozen
platforms, including systems based on its
own IP that anchor large scale 24X7
digital businesses systems for leading
enterprises & ISVs.

Reimagination at Sonata has been
focused towards finding new ways to
deliver innovative technology platforms
and solutions that give our customers an
ability to get ahead of trends and
develop an instinct to shape the future.
We believe that these would play a key
role in customers’ reimagining their
businesses for the digital era and
stretching their boundaries by tapping
into the broad array of the digital
ecosystem. With a strong base of
solutions, people and process
capabilities built in the company, Sonata
looks ahead to exciting times ahead
where these efforts come to life in
helping our customers build the right IT
assets and business capabilities to don
the mantle of an innovative disruptor in a
fast-changing markets.
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“@: BRICK & CLICK RETAIL IT PLATFORM

rick & Click solution is a fully unified omni-channel

commerce platform enabling large retailers optimize

their operations fo provide seamless, consistent and
personalized customer experience across channels while still
optimizing their operations and simplifying their IT landscape.

Sonata’s Brick & Click platform is a pre-integrated technology
solutfion spanning e-commerce, mobile engagement, retail
operations and business insights.

Why Brick & Click Retail Platform?

e Fully integrated Store & Digital commerce solution from
engagement to fulfillment

e 3A Engagement - Anytime, Anywhere, Any Device retailing

* Best-in-class solufion providing single view of customer,
inventory & orders

e Multi-channel ordering, modern payments, flexible
fulfillment & efficient delivery

*  Optimized supply chain operations for greater probability

* Actionable insights & recommendations into customer
engagements & business operations

*  Faster go to market with pre-built platform enabled functionalities

Unified Store Fronts Retail Operations

E-Commerce

Mobile Commerce (App, Web)
Advanced Store POS
Tele-Commerce

Social Engagement

@fbiz

E-Commerce

halesys
Mobile Platform
Mobile Engagement

Mobile Consumer Applications
Mobile Business Operations
Location and Sensor Enabled

Order Management
Merchandising Management
Inventory Management
Customer Service

) Financial Management
Microsoft
Dynamics AX

Retail ERP

R=TINA

® @ discerning insights
Analytics Platform
Insight & Reporting
Customer Analytics
Operational Analytics

Web, Mobile Analytics
Sales Reporting
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REZOPIA TRAVEL PLATFORM @

ezopia — Sonata's Cloud based Travel ERP caters to

the end to end reservation, distribution, contracts and

operations management systems for Travel providers.
It forms the backbone of a single easily deployable and
customizable solution to carry the core of a Travel business
and integrates to mulfiple back office ERP systems for
support HO functions.

Rezopia is the first tfrue mulfi-tenant architecture based
system for the ftravel industry. What this means for our
customers is that there is no hardware to purchase, system is
deployed quicker than legacy platforms and new features
are rolled out rapidly. Rezopia enables tfravel providers to
fransform business, innovate fechnology and enhance the
customer experience.

Sonata’s development of integrated mobile app, fravel
analytics and core ERP extensions and integratfions fo
Rezopia have further helped provide a more complete
fravel customer experience management solufion on a
single Saas platform.

o =)
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IBIS INC.

ADVANCED
SUPPLY CHAIN
SOFTWARE™ for

Microsoft
Dynamics®
COVERING EVERY
ASPECT OF A
MODERN SUPPLY
CHAIN

Designed to work seamlessly to optimize your overall supply chain performance

ince its founding in 1989, IBIS worked with hundreds of the

largest and most successful companies offering Microsoft

solutions. IBIS is a preferred Microsoft Dynamics solution
partner and delivers world-class supply chain solutions to
distributors and manufacturers globally. Advanced Supply
Chain Software™ powered by I.B.I.S., Inc. is a fotal Dynamics
AX and CRM supply chain solution designed expressly fo meet
the needs of modern distributors, manufacturers, and retailers.
IBIS holds Microsoft Gold Competencies for enterprise resource
planning (ERP), customer relationship management (CRM),
business infelligence (Bl), and application development;
demonstrating best in class capability in these specific
Microsoft solution areas. IBIS DynamicsCareSM is a full suite of
services designed to help customers get the most from their
systems and ensure that you confinue to receive maximum
return on your investment for years to come.The company has
been recognized with numerous awards such as the Mircorosft
Dynmaics Distribution Partner of the Year 2015, Microsoft
Partner of the Year 2014, Microsoft Dynamics President’s Club
2014 and Microsoft Global Independent Software Vendor.

Sonata’s expertise, intellectual property, scale, and global
presence with Microsoft Dynamics® AX, especially in the
Retail industry, along with 1.B.L.S. expertise, IP, and sfrong
footprint within the distribution industry space with Microsoft
Dynamics® based solutions, enable the combined entities to
offer powerful solutions catering to Retail, Consumer Goods,
and Disfribution companies globally who want to deploy
Microsoft Dynamics® for digital business transformation.

Ny

Advanced Order Management™

&

Advanced Inventory Management™

i

Advanced Procurement Management™ Advanced Business Analytics™
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HALOSYs INC. =@+

alosys's platform allows businesses to have a 360-

degree coverage on their mobility programmes and

realize the fransformational impact of mobile on
business. Halosys provides a single Unified Enterprise Mobile
Enablement platform that enables businesses build, secure,
manage and deploy an enterprise wide mobile applications
portfolio. The platform seamlessly extends existing enterprise
security, identity and business applications tfo the mobile
applications. The platform also provides a complete
management of apps, data, devices and users from a single
system significantly improving the ability to realize a cohesive
portfolio of mobile applications fo meet the needs of the
enterprise’s customers, partners and employees.

O’ Unified Mobile Platform @ Rapid App Builder
o) Highly scalable, secure and modular Zero Code HTMLS AppBuilder
Mobile platform & mBaasS for Enterprise

Accelerated App Dev Pre-packaged Apps

@ Ready to use API for iOS, Android, PhoneGap, m Pre-built, Customizable Apps&
Titanium & JavaScript/HTMLS Apps Solutions for specific verticals

ﬁ Integration hub N\ App Life Cycle Management
Future ready Cloud Integration Platform (Amj Enterprise App Store
leverages existing infrastructure App Management

PRE-BUILT APPS

mApprovals mEvents mCare mColleagues mTour mOrder
All pending Enterprise Post care Mobile-first Vitual Tour Complete
approvals focused app discharge directory & for your mobile order
in one app for conferences app for hospitals collaboration visitors management
& events and private app for system with
practitioners employees marketing
capabilities

BENEFITS

9 Security & Policy Control ﬂ Accelerate App Development
¢ Analytics é] No Vendor Lock-in

@ Audit Trail & Compliance ‘ Low TCO

Business Continuity (:-} Faster Rollout

Halosys platform is backed by Sonata’s full-service capability
including mobile strategy, engaging UX design and cutting-edge
technologybasedmobile appsdevelopmentandsupport.

Notice
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= OPERATIONAL HIGHLIGHTS

Acquired Halosys, a mobility platform solution provider,
based in California and I.B.L.S. Inc. (Inferactive Business
Information Systems, INC.), a leading Distribution and

Supply Chain solutions provider on Dynamics in the US.

Opened a new SEZ unit in
Global Village campus of Bengaluru III'

Added 26 new customers during the year

Rezopia travel platform continued to maintain its
salience as a leading travel technology solution with a
silver award for online travel booking category af the
Travel Weekly Magellan Awards 2015.

Went live with Brick & Click Retail solution on Microsoft
Dynamics AX for both online and offline retailers

Launched two new offerings in ISV vertical and also
started a cloud consulting offerings called
Cloud Assessment Services.

Developed a range of horizontal platforms such as
Unified Data Analytics Platform, DevOps and CloudOps
platform to offer a base of emerging technology solutions
that can be extended and integrated for industry
specific applications.

The total employee strength as on 31* March, 2016
was 3,259 as against 3,018 as on 317 March, 2015.
Further, the IT Services utilization levels have

been in excess of 85%.

s awards including Microsoft Best
for 2015 and ‘LAR Partner of the
ard from Microsoft, Marketing Partner
or 2014 from SAP, etc

Recognized as a leader for product engineering for
two categories, Enterprise Software and Consumer
Software, by Zinnov, a leading consulting
organization

14 - SONATA SOFTWARE LIMITED
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FINANCIAL HIGHLIGHTS :'I

CONSOLIDATED

Key Financials (X crores) FY16 FY15 FY14 FY13*
Net Sales 1,941 1,682 1,566 1,311
EBITDA 236 188 110 57
PAT 159 134 78 30
Net Worth 471 428 374 342
Debt 171 24 6 17
Debtors 354 310 208 141
Cash 347 264 245 157
Per Share Ratio (%)

EPS 15.1 12.7 7.4 2.9
DPS 9.0 7.0 3.7 1.7
BVPS 44.8 40.7 35.6 32.5
Margin Ratio (%)

EBITDA Margin 12.1 1.1 7.0 4.3
Net Profit Margin 8.2 8.0 5.0 2.3
RoE 35.3 33.3 21.8 8.4
RoCE 304 32.8 21.8 9.3

*FY13 re-casted numbers are for continuing operations excluding results of TUl Info Tec GmbH
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“@: ABOUT SONATA

onata Software is a global IT services & solutions firm focused on catalysing transformational IT

initiatives of its clients through deep domain knowledge, technology expertise and customer

commitment. The company delivers innovative new solutions for Travel, Retail & Distribution and
Software Product Companies by integrating technologies such as Omni-channel commerce, Mobility,
Analytics, Cloud and ERP, to drive enhanced customerengagement, operations efficiency andreturnon
ITinvestments. A trusted long-term service provider to Fortune 500 companies across both the software
product development and enterprise business segments, Sonata seeks to add differentiated value to
leadershipwhowanttomake animpactontheirbusinesses, withIT.

To become a world class firm that is a
benchmark for Catalyzing Business
Transformation for our Clients, Fulfilling Gy
Employee Aspirations & Caring for our wider
Community through
Depth of Thought Leadership, Customer
Centricity and Execution Excellence. ’

BUSINESS FOOTPRINTS @

Europe
(France, Germany, Netherlands)

North America
Atlanta
Chicago
Fremont

APA
New Jersey <

Singapore
Middle East & Africa
Qatar, Dubai

- Sales Offices
India

- Development Centers Development Centers:
Bengaluru (3) Hyderabad (1)

Offices: Bengaluru, Chennai, Delhi, Australia
Hyderabad, Kolkata, Pune, Mumbai B Sydney, Melbourne

16 « SONATA SOFTWARE LIMITED
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INDUSTRY FOOTPRINTS =@

ISV
32% of Revenue

Travel
30% of Revenue

Q

Retail &
Distribution
28% of Revenue

Others
10% of Revenue

Financial Results

Notice

- -

= BUSINESS SOLUTIONS FOOTPRINTS

-

'
N\

DIGITAL
ENGAGEMENT

Omni-channel Commerce
Analytics & Personalization
CRM, Loyalty

Mobile & Social Business

PRODUCT
INNOVATION

¢ Cloud engineering
¢ Mobile engineering

¢ Analytics integration

ENTERPRISE
EFFICIENCY

ERP

SCM, HR & Finance
Bl & Analytics

Mobile & Social Work

IT COST
MANAGEMENT

* Managed Services &

Infrastructure

¢ Cloud & Virtualization

e Licensing

ENGINEERING SOLUTIONS FOOTPRINTS

PRODUCT
ENGINEERING

Consult, Architect

Develop, QA

Performance Engineering

Globalize and Localization

SERVICES &
SUPPORT

Professional Services

Integration, Customization

Sustenance Engineering

Product supporting
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“@: CORPORATE INFORMATION

CORPORATE OFFICE

1/4, APS Trust Building, 2" Floor,

Bull Temple Road, N. R. Colony

Bengaluru - 560 019, India.

Tel: +91-80-6778 1999, Fax: 91-80-2661 0792
Email: info@sonata-software.com

OFFICES

Sonata Towers, Global Village,
Pattengere & Mylasandra

RVCE Post, Mysore Road,
Bengaluru - 560 059, India

Tel: +91-80-6778 1499

Email: info@sonata-software.com

6, Richmond Road

Bengaluru - 560 025, India

Tel: +91-80-6778 3299, Fax: 91-80-224 84045
Email: info@sonata-software.com

1-10-176, Begumpet Main Road
Opp. Hyderabad Public School
Hyderabad - 500 016, India.

Tel: +91-40-6689 3899

Email: info@sonata-software.com

Ground Floor - Eastern Wing,

Poly Hose Towers, #86, Mount Road, Guindy
Chennai 600 032, India

Tel: +91-44-2235 3463

Email: info@sonata-software.com

Suite No. N 215, Ideal Plaza

11/1, Sarat Bose Road

Kolkata 700020, India

Tel: 91-33-2289 1202/05, Fax: 91-33-2289 1207
Email: info@sonata-software.com

24, First Floor, Okhla Industrial Estate
Phase lll, New Delhi 110020, India

Tel: 91-11-2693 2411, Fax: 91-11-2693 2420
Email: info@sonata-software.com

127/2, Flat No.2, Above Vidya Sahakari Bank
Next to Hotel Sarjaa, Sanewadi

Aundh, Pune 411 007, India

Tel: 91-20-2588 7045, Fax: 91-20-2588 3406
Email: info@sonata-software.com

1200, Route 22 East, Suite 2000
Bridgewater, New Jersey 08807, USA
Tel: 903-203-4618

Email: info@sonata-software.com

15375, 90" Street, NE

Redmond, WA 98052, USA

Tel: 1-425-296-4625, Fax: 1-425-484-7799
Email: info@sonata-software.com

1, North Bridge Road,

#19-04/05, High Street Center,
Singapore - 179094, Singapore
Tel: 65-633-724-72

Email: info@sonata-software.com

Level 20, Tower A

The Zenith, 821,

Pacific Highway, Sydney

NSW 2067

Tel: +61-2-8448 8139

Email: info@sonata-software.com

Crystal Tower 24" floor,
Orlyplein 10,
1043 DP Amsterdam,

P.O. Box 58176,

1040 HD Amsterdam

Tel: 020-577-3530

Email: info@sonata-software.com

IL, Naperville- Main Street promenade
50 South Main Street

Suite 200, Naperville

IL 60540

Email: info@sonata-software.com

38 Avenue Hoche,
75008, Paris, France

SUBSIDIARY COMPANIES

Sonata Information Technology Limited
208, T. V. Industrial Estate

S. K. Ahire Marg, Worli

Mumbai 400 030, India

Tel: 91-22-2494 3055, Fax: 91-22-2493 6973
Email: info@sonata-software.com

Sonata Software North America Inc.
2201,1" Floor, Walnut Avenue,

Suite 180, Fremont, CA 94538

Tel: 510-791-7220, Fax: 510-791-7220
Email: info@sonata-software.com

Sonata Europe Limited

11" Floor (west), The Mille,

1000 Great West Road

Brent Ford -TW8 9 HH

United Kingdom

Tel: 44-20-8863 8833, Fax: 44- 20-8863 5533
Email: info@sonata-software.com

Sonata Software GmbH

BCM Buero-Center an der Messe GmbH,
Beethovernstrasse, 8-10, 60325,

Frankfurt am Main, Germany,

Tel: 49-69-975-543-37, Fax: 510-791-7220
Email: info@sonata-software.com

Sonata Software FZ - LLC

Office # 2117, 21 Floor

Shatha Tower No.1

PO Box: 502818 Dubai Internet City
Dubai, United Arab Emirates

Tel: 971-4-375 4355, Fax: 971-4-424 0132
Email: info@sonata-software.com

Sonata Software (Qatar) LLC

1* Floor, Office No.108,Al-Jaidah Square
Building, Airport Road,

PO Box 55743,Doha, Qatar

Tel: 974-4-423 1111

Email: info@sonata-software.com

Rezopia Inc

2201,1* Floor, Walnut Avenue,
Suite 180, Fremont, CA 94538

Tel: 510-742-7206

Email: info@sonata-software.com

Halosys Technologies Inc.

2201,1" Floor, Walnut Avenue,

Suite 180, Fremont, CA 94538

Tel: 510-791-7220, Fax: 510-791-7220
Email: info@sonata-software.com

Interactive Business Information Systems Inc.
# 420 Technology Parkway,

Suite 100, Peachtree Corners, GA 30092

Tel: +1 770-368-4000, Fax:+1 770-368-1186
Email: info@sonata-software.com
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BOARDS’ REPORT Z':

To the Members,

Your Directors’ have pleasure in presenting before you the Twenty-first Annual Report of your Company together with the Audited
Financial Statements for the Financial Year ended 31" March, 2016.

FINANCIAL RESULTS

% in Crores
Description Standalone Consolidated
Financial Financial Financial Financial
Year ended Year ended Year ended Year ended
31.03.2016 31.03.2015 31.03.2016 31.03.2015

Total Income 543.74 498.52 1,984.28 1702.00
Total Expenditure 376.82 338.35 1,748.60 1514.49
EBITDA 166.92 160.17 235.68 187.51
Depreciation and Amortization Expense 4.37 5.22 6.16 6.07
Finance Cost 3.91 1.14 7.95 2.76
Profit before Tax & Exceptional Items 158.64 153.81 221.57 178.68
Exceptional (Income)/Expenses - - (3.68) (3.22)
Provision for Tax (Net) 41.20 36.34 66.65 48.62
Minority Interest - - - 0.42
Net Profit/ (Loss) 117.44 117.47 158.59 133.70
Appropriations:

Proposed/Final Dividend - 44.69 - 44.69
Interim Dividend 94.64 28.92 94.64 28.92
Provision for Dividend Tax 17.89 13.44 19.27 14.50
Transfer to General Reserve - 12.00 - 14.50
Earnings Per Share (in %) 11.17 11.17 15.08 12.71

BUSINESS PERFORMANCE

Your Company is primarily engaged in the business of providing
IT Services and Solutions to its customers in the US, Europe,
Middle East, Asia Pacific and Distribution of Software Products in
India. The consolidated results of your Company include
operations of its Indian and Overseas Subsidiaries and are best
explained and analyzed under the two distinct segments of:

a) International IT Services;
b) Domestic Products and Services.

The year gone by was strategically eventful for the Company.
During the year your Company acquired and successfully
completed the integration of Halosys Technologies Inc., a
mobility platform solution and Interactive Business Information
Systems Inc (I.B.I.S. Inc.) a leading Distribution and Supply Chain
solutions provider on Dynamics in the US. During the year, the
Company developed new industry specific solutions like Brick &
Click Retail solution for the retail vertical and also continued to
extend Rezopia Travel Experience Management platform which
helped the Company to position/strategize itself as the IP led
solutions provider across key verticals of Travel, Retail,
Distribution and ISV.

During the Financial Year that ended on 31" March, 2016, your
Company continued its growth in the industry and segment by
concentrating on its core strength and prudently expanding its
geographic spread, industry focus and product portfolio. All
these have resulted in your Company getting recognized as
‘Strategic partner of choice’ by many customers.

Your Company continued to remain focused on quick adoption
to the disruptive technologies such as hybris, dynamics AX
Retail, cloud, analytics, mobility, Bl and ecommerce. The year
under review saw a lot of action on the people front. Sonata’s
leadership team was significantly enhanced with new leaders
joining into steer our vertical and digital initiatives. The addition
of talent from the newly acquired entities also went a long way
to strengthen the company’s footprint in specific technologies
such as Mobility and Dynamics. Your Company will continue to
invest in its talent and develop IP based solutions which can be
game changer in the verticals of choice and strength.

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

Significant steps taken by your Company during the Financial
Year under review were:

- Strengthening business in existing geographies and
expanding onto others like Australia, France and thereby
creating a diversified geographical mix;

- Scaling up its focus area the Company acquired Halosys
Technologies Inc., a mobility platform solution provider, based
in California and I.B.L.S. Inc., a leading Distribution and Supply
Chain solutions provider on Dynamics in the US, to strengthen
its footprint as an industry specific digital solutions provider.

Opening of new SEZ unit in our Global Village campus,
Bengaluru;

+ Investing in Marketing and Branding;

Strengthening the Sales, Account Management, Alliances
and Product Management processes and teams;

«  Further strengthening the Senior Management capabilities
through additions in key positions such as —-Head of Sales,
Head of Competencies, Vertical, etc;

Rezopia travel platform continued to maintain its
salience as a leading travel technology solution with a silver
award for online travel booking category at the Travel
Weekly Magellan Awards 2015;

For retail vertical, your Company went live with Brick & Click
Retail solution on Microsoft Dynamics AX for both online
and offline retailers;

« In ISV vertical your Company launched two new offerings
and also started a cloud consulting offerings called Cloud
Assessment Services;

«  Developed a range of horizontal platforms such as Unified
Data Analytics Platform, DevOps and CloudOps platform to
offer a base of emerging technology solutions that can be
extended and integrated for industry specific applications;

«  Participating in various Travel & Retail Industry events across
the globe to showcase Company’s expertise.

Coming to the results, both on a Standalone and Consolidated
basis, your Company has shown growth and placed itself well to
handle its increasing scale of operation.

Standalone Financials

Total income has shown a growth of 8%. The Earnings before
Interest, taxes, Depreciation and Amortization (EBITDA) stood at
33% and Net Profit at 23% with Earnings per share at311.17.
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Consolidated financials

Total income has shown a growth of 17%, EBIDTA a growth of
26% and Net Profit witnessed a growth of 19% when compared
to the previous Financial Year.

Analyzing your Company’s consolidated results by the two
segments it operates in, International IT services contributed 36%
of total revenues and 79% of PAT while Domestic products and
services contributed to 64% of the total revenues and 21% of PAT.

International IT Services total revenue is ¥ 707 crores, growth of
17% and $ 108 million in US$ terms with a growth of 10% in
revenues, 22% in EBIDTA and 15% in PAT. Your Company has
managed to declare good results consistently because of its
focus on serving and growing its existing customers, new
customer additions of 26 through the Financial Year, and
maintaining resource utilization at levels in excess of 85% over
the Financial Year under review.

Domestic products and services has showed growth of 14% in
revenues, 42% in EBITDA and 34% in PAT. The focus in this
business has always been to manage Return on Capital Employed
(ROCE), which was approximately 36% for the year under review.

Your Company during the Financial Year under review had a
stronger consolidated Balance Sheet and has approximately
% 176 crores of cash and cash equivalents, showing Return on
Capital employed (ROCE) of 30.40% and growth in Earnings per
share from %12.71 per share to ¥ 15.08 per share.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report as required under
Schedule V of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 is
disclosed separately in the Annual Report.

DIVIDEND / TRANSFER TO RESERVES

Your Company has not declared a final dividend.

Your Company paid first interim dividend of ¥ 3.50/- per equity
share and the second interim dividend of ¥ 5.50/- per equity
share adds up to a total dividend of I 9/- per equity share
(Previous Year - 7/- per equity share of ¥ 1/- each).

BOARD MEETINGS

During the year under review, the Board of Directors met six
times. The Meetings were held on 19" May, 2015; 5" August, 2015;
2" November, 2015; 6" November, 2015; 9" February, 2016 and
9" March, 2016.

DIRECTORS AND KEY MANANGERIAL PERSONNEL

Mr. M D Dalal retires by rotation and is eligible for re-
appointment. However, Mr. M. D. Dalal has expressed his desire
not to seek re-appointment due to personal reasons. The Board
has considered not to fill up the vacancy caused thereby.

INDEPENDENT DIRECTORS

Your Company has laid down procedures to be followed for
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familiarizing the Independent Directors with your Company,
their roles, rights, responsibilities in your Company and to
impart the required information and training to enable them
contribute significantly to your Company.

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

DIRECTORS' RESPONSIBILITY STATEMENT

In pursuance of Section 134 (3)© and 134(5) of the Companies
Act, 2013, the Directors hereby confirm that:

(@) in the preparation of the Annual Accounts, the applicable
Accounting Standards had been followed along with proper
explanation relating to material departures;

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

(c) the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities;

(d) the Directors had prepared the Annual Accounts on a going
concern basis;

(e) the Directors, had laid down Internal Financial Controls to be
followed by the Company and that such Internal Financial
Controls are adequate and were operating effectively; and

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

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

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

AUDIT COMMITTEE

The Audit Committee comprises of Mr. B K Syngal (Chairman),
Mr. Pradip P Shah and Mr. S B Ghia as its members. The
Committee met four times during the year under review and all
its recommendations were accepted by the Board.

Your Company has established Vigil Mechanism which provides
for direct access to the Chairperson of the Audit Committee in
cases that require reporting about the unethical behaviour,
actual or suspended fraud or violation of code of conduct laid
down by your Company. This mechanism is governed by Vigil
Mechanism Policy which covers unethical behaviour, actual or
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suspected fraud, theft, bribery, misappropriation of Company
funds, financial reporting violations, misuse of intellectual
property, mismanagement, significant environmental, safety or
product quality issues, discrimination or harassment including
sexual harassment, Insider Trading, actual or potential conflicts
of interest, violation of Company’s rules, Company’s Policies or
violation of Code of Conduct of the Company.

NOMINATION AND REMUNERATION COMMITTEE &
SHAREHOLDERS RELATIONSHIP COMMITTEE

The Nomination and Remuneration Committee comprises of Mr.
Suresh Talwar (Chairman), Mr. Viren Raheja, Mr. B K Syngal and
Mr. S B Ghia as its members. The Committee has laid down a
policy for remuneration of Directors, KMP and other Employees.
A copy of the Policy forms part of this Report as ANNEXURE I.

The Stakeholders Relationship Committee comprises of Mr. S B
Ghia (Chairman), Mr. P Srikar Reddy and Mr. M D Dalal as its
members.

SUBSIDIARY COMPANIES

The Consolidated Accounts of your Company and its
Subsidiaries viz., Sonata Information Technology Limited, Sonata
Software North Amercia Inc., USA (formerly known as Offshore
Digital Services Inc), Sonata Software GmbH, Germany, Sonata
Europe Limited, UK, Sonata Software FZ LLC, Dubai, Sonata
Software (Qatar) LLC and Rezopia Inc, USA, Halosys Technologies
Inc., USA and IBIS Inc, USA duly audited are presented as part of
this Report in accordance with the Companies Act, 2013,
Accounting Standard 21 and the Listing Agreement with the
Stock Exchanges, wherever applicable. The statement pursuant
to the proviso 129(3) of the Companies Act, 2013, containing
salient features of the financial statement of the Company’s
Subsidiaries in Form AOC-1 is given in ANNEXURE II.

The Accounts of the Subsidiaries audited for the purpose of
consolidation shall be placed on your Company’s website and
made available for inspection by any Shareholder at the
Company’s Registered Office and at the respective registered
offices of the Subsidiary companies. Copies can be made
available on request, to the shareholders of the Holding and
Subsidiary companies.

Your Company continued to invest in Enterprise Mobility and
through its Wholly owned Subsidiary company Sonata Software
North America Inc., acquired a 100% stake in Halosys Inc., a
California USA headquartered company which provides single
unified enterprise mobility enablement technology. The acquisition
had been done for an upfront payment of $2 million and earn out
of $3 million payable over the period of next 3 years. The
acquisition helps the combined entities to deliver comprehensive
mobility solution to customers, enhancing the capability to
deliver digital transformation initiatives to customers.

Your Company had through its Wholly owned Subsidiary
Company Sonata Software North America Inc., acquired a 100%
stake in a U.S based 1.B.L.S. Inc., a Georgia Corporation which has
a strategic partnership with Microsoft for the Dynamics Solution
and delivers world - class supply chain solutions, including its
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proprietary Advanced Supply Chain Software solution. The
acquisition was aimed to strengthen your Company’s footprint
globally in the Retail industry. The acquisition had been done for
an upfront payment of $8.6 million in cash and $ 5.4 million as
earn-outs payable over two calendar years ending 2017. During
the year under review Sonata and |.B.L.S. Inc. jointly showcased
its Digital transformation technologies at convergence 2015
EMEA which was held in Barcelona, Spain between
30" November, 2015 and 2" December, 2015.

Your Company has a “Policy for determining Material
Subsidiaries”, so that your Company could identify such
Subsidiaries and set out a governance framework for them. The
Policy is put up on the website at http://www.sonata-
software.com/corporate_governance.

EMPLOYEE STOCK OPTION PLAN “ESOP”

Your Company has an Employee Stock Option Plan, 2013 (Plan)
in accordance with the SEBI Guidelines. The principal objectives
of this Plan are to:

« Attract, retain and motivate talented and critical Employees;

Encourage Employees to align individual performance with
the Group's objectives;

«  Reward Employee performance with ownership in
proportion to their contribution; and

Align Employee interest with those of the Group.

Mr. P Srikar Reddy, Managing Director & CEO who was granted
Options to purchase equivalent shares under the Plan, had
during the Financial Year under review, exercised 75,000 Options
of your Company at an Exercise Price of ¥ 18.10 per share.
Further, 75,000 Options of your Company have been vested in
him as on 31" March, 2016 which have not as on date of this
Report been exercised by him.

During the Financial Year under review, Mr. Prasanna Oke, Chief
Financial Officer was granted an Option to purchase 120,000
ESOP shares of the Company to be vested equally over a period
of 4 years, subject to terms and conditions as set forth in the
ESOP Plan, 2013 of the Company. Accordingly, the first tranche
of 30,000 Options shall vest in him for exercise on
19" May, 2016.

Pursuant to the requirements of the Securities and Exchange
Board of India (Share Based Employee Benefits) Regulations,
2014, a certificate has been issued by the Auditors of the
Company confirming that the Plan has been implemented in
accordance with the said Regulations and in accordance with
the resolution of the Company in the General Meeting. A copy of
the Certificate shall be placed before the Shareholders for
inspection at the ensuing Annual General Meeting.

As required under the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014, the
applicable disclosures as on 31" March, 2016 are uploaded on
the website of the Company www.sonata-software.com.
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SECRETARIAL AUDIT

Secretarial Audit report as provided by Mr. Sriram Parthasarathy,
Practising Company Secretary is annexed to this Report as
ANNEXURE Ill.

COST AUDIT

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

QUALIFICATIONS IN AUDIT REPORTS

Your Company confirms that there is no qualification in the
Statutory Auditors’ Report and the Secretarial Audit report for
the year under review.

SECRETARIAL STANDARDS

Your Company has complied with the provisions of the
Secretarial Standard 1 & 2 issued by the Institute of Company
Secretaries of India.

EXTRACT OF ANNUAL RETURN

As required pursuant to Section 92(3) of the Companies Act,
2013 and Rule 12(1) of the Companies (Management and
Administration) Rules, 2014, an extract of Annual Return in form
MGT 9 is annexed to this Report as ANNEXURE IV.

RECOGNITION

During the year under review, your Company and its subsidiaries
were felicitated with following recognitions:

«  Silver Award for online travel booking category at the Travel
Weekly Magellan Awards 2015

«  Microsoft Best Vendor Award for 2015
« 'Marketing Partner of the Year'for 2014 from SAP
- ‘LARPartner of the Year 2015’ award from Microsoft

- Recognized as a leader for product engineering for two
categories, Enterprise Software and Consumer Software, by
Zinnov, a leading consulting organization

Your Company participated and sponsored events across globe
including SAPPHIRE Now, Arabian Travel Market, Etail Core New
York and RetechCon to connect with our customers.

Your Company also conducted Annual Communication Meet in
Bengaluru and Hyderabad locations with the theme Future
Ready.

Your Company also participated in leading events and
conferences which included the Microsoft Dynamics Industry
Partner Industry Partner Summit at California and the Zinnov
Confiuence for ISVs at California.

During the year under review the Company participated and
sponsored more than dozen events which help to build brand
Sonata globally.
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QUALITY

Your Company continues to achieve customer delight by
adopting best practices from the industry as well as proven
quality models. During the year under review, your Company
successfully completed the recertification audit of its Quality
Management System under ISO 9001:2008 and ISO 20000-1:2011
(IT Service Management). Additionally, your Company
underwent organization-wide surveillance audit under ISO
27001:2013 (Information Security).

Your Company continues to strive for continual improvement.
The focus for the year under review was risk management.
Existing risk management processes were enhanced and also a
few new processes were introduced. Hierarchy-based risk real
time dashboards were introduced so as to facilitate timely
intervention of higher level management and remedial action.

Your Company continues to adhere to the high maturity
practices of CMMI. Usage of process and prediction models for
proactive monitoring and timely corrective action has resulted
in timely delivery with optimal effort.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE OUTGO

(A) Conservation of energy

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

« Using energy-efficient computers and equipment with the
latest technologies, which would help in conservation of
energy.

- Installation of sensors at work space area resulting in lights
automatically getting switched off in areas notin use.

«  Control measures at HVAC vertical to create advanced air
cooling since HVAC contributes 70% of the energy utilization

« Installation of LCD/LED monitors (energy efficient) in place
of normal CRT monitors, thereby saving energy

« Usage of LED lighting in common areas

«  Turning off air conditioners during non-peak hours and on
weekends

- Consolidation of facilities

+ Operating only one elevator in buildings having two
elevators after 7 pm

During the year under review, some of the steps taken and
practices followed by your Company and its employees, towards
energy conservation include the following:

- Installation of new technology air conditioners with built in
inverter option which has better air circulation and reduces
energy consumption up to 20% compared to the normal air
conditioners

+ Replacing of normal flushing system in washrooms which

Financial Results Notice

consumes about 10-15 liters per flush with new technology
based ones which consume 1 to 1.5 liters per flush

« As an environment sustainability initiative, UVGI (ultraviolet
germicidal irradiation) has been installed in our HVAC
systems in Global Village and Hyderabad facilities. This has
resulted in the improvement of IAQ (Indoor Air Quality)
upwards by 70% and reduction of power consumption up to
10%. The life span of the cooling coil of the AHU increases
thereby reducing maintenance costs in the long run

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

(B) Technology absorption

During the Financial Year under review, your Company focused
its efforts and built competencies in areas of Mobility, Omni
channel commerce, Analytics, Digital and Cloud. Dedicated
Competency teams were setup for each of these. Your Company
developed a range of horizontal platforms such as Unified Data
Analytics Platform, DevOps and CloudOps platform to ofier a
base of emerging technology solutions that can be extended
and integrated for industry specific applications. For an existing
travel client in Europe, your Company is providing cloud
based maintenance and support services for their SAP
Cloud4Customer service for the first time.

(C) Foreign exchange earnings and Outgo

During the Financial Year under review, 88% of the revenue
came from exports of developed software and related services
to clients in USA, UK, Australia, Germany, UAE, Japan, Singapore,
Denmark and Europe.

Foreign Exchange outgo on account of travelling, professional
and legal charges, subsistence/living costs, overseas salaries,
capital goods, etc was ¥ 65 crores and Foreign Exchange inflow
on account of export of software services (net), goods and other
operating revenues was X 443 crores.

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

During the Financial Year under review, your Company acquired
Halosys Technologies Inc. and IBIS Inc in USA to strengthen its
footprint as an industry specific digital solutions provider. Your
Company leveraged its acquisitions to build and roll out industry
specific IT platforms and solutions such as Brick & Click Retail,
Rezopia Travel Experience platform and Advanced Supply Chain
Software. During the year the Company also featured a retail and
distribution solution on Azure Lifecycle Services platform
showcasing its capability to ofier cloud platform based IT solutions.
It continued to strengthened its business in France, Australia and
other operational geographies by winning several new clients
across regions. A robust sales team with Senior leadership at the
helm of affairs has been sufficiently enabled to venture into all
possible market opportunities across all geographies.
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PUBLIC DEPOSITS

Your Company has not accepted any deposits from the public
during the year under review.

HUMAN RESOURCES MANAGEMENT

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

+ Welcoming the employees of the two acquired entities —
Halosys Technologies Inc. and IBIS Inc — and ensuring they
were assimilated well into Sonata.

« Senior Leadership Development through customised
programs on Strategic Business Leadership, key
developmental interventions through Executive Coaching,
& Sponsoring leaders to Strategic Leadership Programs
with B-schools.

« The competency framework created last year was
implemented in phases - using it for compensation and
performance management this year.

« Organized several employee engagement & CSR events
across our facilities enabling employees to engage,
participate, contribute and do their bit to our society - the
Go Green Initiative in the Global Village Office, mentoring
the Entrepreneurship case presenters at CEDI program in NIT
Trichy, support to the Chennai / Tamil Nadu flood victims,
supporting the NGOs as part of the Daan Utsav program

Held a case study contest within the organisation to unveil
and share the shining examples of excellence that made a
huge customer impact

Upgraded head office with initiatives such as transformer
enhancement and external painting; also expanded
workstation space in Global Village.

+  Conducted ERT training & mock fire drill in Bengaluru
facilities for the preparedness for any fire eventualities.

Further, every year your Company organizes an Annual
Communications Meet “ACM” where:

+  Your Managing Director along with his Leadership team
shared the company strategy, plans & key focus areas.

Unveiled your Company’s future way of working under the
Sonata Reimagined banner.

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

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

Your Company is committed to provide a healthy environment
to all employees that enables them to work without the fear of
prejudice and gender bias. Your Company has in place a
Prevention of Sexual Harassment (POSH) Policy in line with the
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requirements of Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

Your Company through this Policy has constituted a committee
and has established a grievance procedure for protection
against victimization. The Policy is available on intranet for the
employees to access as and when required. No complaints were
received under this Policy during the Financial Year 2015-16.

DETAILS OF ADEQUACY OF INTERNAL FINANCIAL
CONTROLS

Sonata has deployed adequate Internal Control Systems (ICS) in
place to ensure a smooth functioning of its business. The
processes and the systems are reviewed constantly and changed
to address the changing regulatory and business environment.

The Control Systems provide a reasonable assurance of
recording the transactions of its operations in all material
aspects and of providing protection against misuse or loss of
Company's assets. The ERP system has helped in further
strengthening the ICS that are in place.

The existing ICS and their adequacy have been reviewed
extensively during the year under review by Internal Auditors,
Statutory Auditors and External Consultants. They have expressed
an opinion that the ICS is adequate and functioning effectively.
The Control Systems, related policies and procedures have been
tested by the Statutory Auditors and Internal Auditors during the
year. They have expressed their satisfaction with regard to the
adequacy and effectiveness of the financial control systems in
place to address risk management and mitigation strategies.

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS

There is no significant and material order passed by the
Regulators or Courts, during the year under review.

PARTICULARS OF
INVESTMENTS

LOANS, GUARANTEES OR

During the Financial Year under review, your Company had given
Inter Corporate Deposits at prevailing bank lending rate to its
Wholly owned Subsidiary, Sonata Information Technology Ltd.
for meeting its working capital requirements. The balance
outstanding as on 31" March, 2016 is ¥ 1.9 crores. The maximum
amount outstanding at any point of time during the Financial
Year has been ¥ 99.6 crores.

Also, your Company has given Corporate Guarantees on behalf of
Subsidiaries for facilitating its business needs. The outstanding
amount as on 31" March, 2016 is as below:

Name of the Subsidiary Amount in¥ Crores

Sonata Software North America Inc., USA 59.6
Sonata Information Technology Limited, India 104.4
RISK MANAGEMENT

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

CORPORATE SOCIAL RESPONSIBILTY (CSR)

Your Company has in pursuance to the provisions of Section 135
and Schedule VII of the Companies Act, 2013, during the
Financial Year under review, constituted a CSR Committee of the
Board of Directors to (a) formulate and recommend a CSR policy,
(b) recommend the amount of expenditure to be incurred on the
CSR activities and (c) monitor implementation of the CSR policy
from time to time.

Accordingly, your Company has adopted a Policy on CSR and as
part of its implementation program, identified and participated
in the following initiatives during the year under review:

Remained committed to NIT Trichy CEDI to promote
entrepreneurship and innovation amongst students reached
multiple colleges and received over a hundred applications
for incubation support.

Developed an e-commerce platform to facilitate direct
interaction between craftspeople and their customers for
the INDUSTREE Foundation, who operate the Mother Earth
chain with an aim improve the livelihood of artisans with the
latest technologies.

“I Go Green for Sonata” initiative of planting trees at our
Global Village campus - large number of Sonatians
participated in the event demonstrating company’s
commitment to the environment and society.

The Annual Report on CSR in the prescribed format is enclosed
to this Report as ANNEXURE V.

RELATED PARTY TRANSACTIONS

The Policy on Related Party Transactions is available
on the Company’s website at http://www.sonata-
software.com/corporate_governance.

Particulars of the Contracts or Arrangements with Related
Parties referred to in Section 188(1) in the format specified as
Form AOC- 2 forms part of this Report as ANNEXURE VI.

JUSTIFICATION FOR ENTERING INTO RELATED PARTY
TRANSACTIONS

All the Related Party Transactions entered into by your Company
with the Related Parties including rendering of services, sharing
of expenses, providing of inter-corporate loans and guarantees
to its Subsidiaries are in the ordinary course of business and are
carried out at arm’s length pricing.

FORMAL ANNUAL EVALUATION

During the Financial Year under review, as mandated by the
Companies Act, 2013, your Company conducted an exercise to
evaluate the performance of the Board, Committees of the

Financial Results Notice

Board, Chairman of the Board, Individual Directors and the
Independent Directors. As part of the evaluation process,
individual criteria for each of the exercise was formulated. From
these, formal questionnaire listing various parameters on which
each of the categories were required to be evaluated was shared
with each member of the Board / Committee / Director. They
were then required to rate individually on each of the
parameters on a performance scale of 1-4. The average scores
were then arrived at to conclude the performance/
contributions of the relevant evaluation.

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

REMUNERATION TO DIRECTOR AND EMPLOYEES

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

LISTING WITH STOCK EXCHANGES

The Company confirms that it has paid the Annual Listing Fees
for the year 2015-16 to NSE and BSE where the Company’s
Shares are listed.

CORPORATE GOVERNANCE

Your Company has taken adequate steps to adhere to all the
stipulations laid down in SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015. A report on Corporate
Governance is provided elsewhere in this Annual Report.

Certificate from Mr. P Sriram, a practising Company Secretary,
Proprietor of P. Sriram & Associates, confirming the compliance
with the conditions of Corporate Governance as stipulated
under the said Regulations Agreement is attached to this report.

AUDITORS

M/s Deloitte Haskins & Sells, Chartered Accountants, (ICAI
Registration No. 008072S), Bengaluru, Statutory Auditors of the
Company retire at the conclusion of the forthcoming AGM and
are eligible for re-appointment.
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for their valuable contribution and dedicated service.
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SONATA SOFTWARE LIMITED
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CHAIRMAN
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ANNEXUREI

NOMINATION AND REMUNERATION POLICY

1)

2)

3)

4)

5)

PREAMBLE
This Policy is formulated for the Company and all its
Subsidiaries including but not limited to Sonata

Information Technology Ltd, Sonata Europe Limited, Sonata
Software North America Inc, etc to attract, motivate and
retain high-caliber senior executives/directors in a
competitive market, who possess the required core
competencies, professional backgrounds and skill sets in
line with the nature and identity of the Company and its
business. This Policy reflects the Company's objectives for
good corporate governance as well as sustained long-term
value creation for stakeholders.

OBJECTIVES

The objectives and purpose of this Policy are as follows:

To lay down criteria and terms and conditions with regard to
identifying persons who are qualified to become Directors
(executive and non-executive) and persons who may be
appointed in Senior Management (SMP) and Key Managerial
positions (KMP)and to determine their Remuneration.

To determine Remuneration based on the Company’s size,
financial position and trends and practices on Remuneration
prevailing in peer companies, in the software industry.

To carry out evaluation of the performance of Directors, as
well as KMP and SMP.

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

APPLICABILITY

This Policy is applicable to:

Directors (executive and non-executive);
KMP; and

SMP

EFFECTIVE DATE

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

DEFINITIONS

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

“Board” means the Board of Directors of the Company
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8)

6)

iii)

iv)

7)

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

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

“Company” means M/s. Sonata Software Limited and its
Subsidiaries.

“Independent Director” means a Director referred to in
Section 149(6) of the Act.

“Key Managerial Personnel” (KMP) means-

- The Chief Executive Officer or the Managing Director or
the Manager;

«  The Company Secretary;

« The whole-time Director;

« The Chief Financial Officer

“Policy” means this Nomination and Remuneration Policy.

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

Note: i) Unless the context otherwise requires, words and
expressions used in this Policy and not defined
herein but defined in the Act shall have the

meaning respectively assigned to them therein.

ii) Words imparting the singular shall include the
plural and vice versa. Words imparting a gender
include every gender.

CONSTITUTION OF THE COMMITTEE

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

Mr. S. N. Talwar, Chairman (Non - Executive Independent
Director)

Mr. S. B. Ghia, Member (Non-Independent Non - Executive
Director)

Mr. B. K. Syngal, Member (Non - Executive Independent
Director)

Mr. Viren Raheja, Member (Non - Executive Director)

The Board has the power to reconstitute the Committee
consistent with the Company’s policies and applicable
statutory requirement.

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

The Committee shall:

Formulate the criteria for determining qualifications,



8)
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positive attributes and independence of a Director;

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

Recommend to the Board, appointment and removal of
Directors, KMPs and SMPs.

CRITERIA FOR APPOINTMENT AND REMOVAL OF
DIRECTORS, KMPs AND SMPs

8.1) Appointment criteria and qualifications:

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

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

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

8.2) Term / Tenure:

8.2.1 Managing Director/whole-time Director/Manager:

«  The Company shall not appoint or employ at the
same time a Managing Director and a Manager;

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

8.2.2 Independent Director:

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

« No Independent Director shall hold office for more

Financial Results Notice

than two consecutive terms, but such Independent
Director shall be eligible for appointment after expiry
of three years of ceasing to become an Independent
Director of the Company. Provided that an
Independent Director shall not, during the said
period of three years, be appointed in or be
associated with the Company in any other capacity,
either directly or indirectly. However, if a person who
has already served as an Independent Director for 5
(Five) years or more in the Company as on 1st
October, 2014 or such other date as may be
determined by the Committee as per regulatory
requirement, he shall be eligible for appointment for
one more term of 5 (Five) years only.

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

8.2.3 KMP:

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

8.3) Evaluation:

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

8.4) Removal:

Due to the reasons for any disqualification prescribed under
the Act or under any other applicable Acts, rules and
regulations, the Committee may recommend, to the Board
with reasons recorded in writing for removal of a Director,
KMP or SMP and such removal shall be in compliance with
the Act or any other applicable Acts, rules and regulations.

8.5) Retirement:

The Director, KMP and SMP shall retire as per the applicable
provisions of the Act and in accordance with the applicable
policy of the Company. The Committee or the Board will have
the discretion to retain the Director, KMP, and SMP in the same
position / Remuneration or otherwise even after their
attaining of retirement age, for the benefit of the Company.
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9) TERMS OF REMUNERATION FOR THE DIRECTOR, and Central Government, whenever necessary.

KMP AND SMP 9.2.2  Minimum pay:

9.1) General: If, in any Financial Year, the Company has no profits
9.1.1 The Remuneration payable to the Director, KMP and or its profits are inadequate, the Company shall pay
SMP will be determined by the Committee and remuneration to its Managing Director, Whole-time
recommended to the Board for approval. Director and Manager in accordance with the

9.1.2 The Committee shall have the power to determine provisions of Schedule V of the Act.

the Remuneration and commission to be paid to the 9.2.3 Provisions for excess Remuneration:
Director which shall be in accordance with the
provisions laid down in the Articles of Association of
the Company and the Act.

If any Whole-time Director draws or receives, directly
or indirectly by way of Remuneration any such sums
in excess of the limits prescribed under the Act or

9.1.3 Increments to the existing Remuneration without the prior sanction of the Central
/compensation structure may be recommended by Government, where required, he shall refund such
the Committee to the Board which should be within sums to the Company and until such sum is refunded,
the slabs approved by the Shareholders in the case of hold it in trust for the Company. The Company shall
Whole-time Director. not waive recovery of such sum refundable to it

9.1.4 Where any insurance is taken by the Company on unless permitted by the Central Government.

behalf of its Directors, KMP and SMP for indemnifying
them against any liability, the premium paid on such
insurance shall not be treated as part of the 9.3.1. Remuneration:
Remuneration payable to any such personnel.
Provided that if such personnel is proved to be guilty,
the premium paid on such insurance shall be treated
as part of the Remuneration.

9.3 Remuneration to Non- Executive / Independent Director:

If required, Non-executive/Independent Directors may
be paid Remuneration, which shall be fixed as per the
slabs and conditions as deemed fit by the Committee
and which shall be in accordance with the Articles of
9.1.5 Compensation: Association of the Company and the Act.

The Director, KMP and SMP at the discretion of the 9.3.2 Sitting Fees:
Committee may be entitled to fixed Pay on a monthly
or yearly basis which may be divided into Basic,
Performance Bonus, House Rent Allowance, Medical
Allowance, Grade Allowance, etc. Appointment letter
or contract will form the basis of eligibility of such
pay/ allowances.

The Non- Executive / Independent Director shall
receive Remuneration by way of fees for attending
Meetings of Board or Committee thereof. Provided
that the amount of such fees shall not exceed Rupees
One lakh per Meeting of the Board or Committee or
such amount as may be prescribed by the Central

9.1.6  Benefits: Government from time to time.
To continually enhance the standard of living of the 933 Commission:
Director, KMP and SMP and to ensure continual long
term engagement, the Committee may extend Commission may be paid within the monetary limit
benefits/welfare facilities such as group mediclaim approved by shareholders, Central Government
insurance policy, long service award and such other subject to the limit not exceeding 3% (three percent)
benefits that the Committee deems fit, to the of the profits of the Company computed as per the
Director, KMP and SMP in accordance with the HR applicable provisions of the Act.

policies of the Company. 934 Stock Options:

9.2 Remuneration to Executive Director, KMP and SMP:

An Independent Director and any Director who either
9.2.1 Fixed pay: himself or through his relative or through any Body
Corporate, directly or indirectly, holds more than ten
percent of the outstanding equity shares of the
Company shall not be entitled to any stock option of
the Company.

The Executive Director, KMP and SMP shall be
eligible for a monthly Remuneration as may be
approved by the Board on the recommendation of
the Committee. The break-up of the pay scale and
quantum of perquisites including, employer’s 10) AMENDMENTS
contribution to provident fund, pension scheme,
medical expenses, etc. shall be decided and
approved by the Board on the recommendation of
the Committee and approved by the shareholders

The Committee or the Board reserves its right to amend or
modify this Policy in whole or in part, at any time without
assigning any reason whatsoever.
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ANNEXURE Il

Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014 - Form AOC-I)

Amountin

Part“A”: Subsidiaries

Name Sonata Sonata Sonata Sonata Sonata Sonata Rezopia Halosys Interactive
of the Information Software Software Software Europe Software Inc. Tech- Business
subsidiary Technology North FZ LLC GmbH Ltd., (Qatar) LLC nologies | Information
Ltd. America UK Inc. Systems
Inc. Inc.

1 Reporting period for Same Same Same Same Same Same Same Same Same
the subsidiary Reporting Reporting Reporting Reporting Reporting Reporting Reporting Reporting Reporting
concerned, if different Period Period Period Period Period Period Period Period Period
from the holding
company’s
reporting period

2 Reporting currency INR usb usb EURO GBP usb usb usb usb

3 Exchange rate as on - usb usb Euro GBP usb usb usb usbD
the last date of the 366.25 3 66.25 375.40 3 95.50 366.25 66.25 366.25 66.25
relevant Financial
year in the case of
foreign subsidiaries

4 Share capital 33,753,940 19,875,000 9,018,546 1,885,000 | 440,289,380 3,649,050 5,698 4,143,606 33,141,563

5 Reserves & surplus 991,838,423 159,792,284 30,768,355 | 15,736,690 |311,824,881 | (21,717,479) | (9,287,389) | (44,019,548) | (29,699,146)

6 Total assets 3,643,332,861 | 1,793,333,412 85,689,605 | 21,663,627 | 808,065,133 2,853,255 36,022,536 | 40,470,919 154,482,744

7 | Total Liabilities 2,617,740,498 | 1,613,666,128 | 45,902,704 4,041,937 | 55,950,872 20,921,684 | 45,304,227 | 80,346,860| 151,040,328

8 Investments - 893,418,011 - - - - - - -

9 Turnover 12,501,446,168 | 3,592,876,023 | 145,021,979 | 19,737,988 | 274,432,525 -| 138,879,555 15,661,744 | 220,582,945

10 | Profit/ (Loss) 517,561,282 228,088,945 | (17,731,084) 3,813,156 | 55,857,568 | (4,308,569) | (5,168,494) | (16,434,969)| (8,382,083)
before taxation

11 | Provision for taxation 178,450,398 87,233,495 -| (1,151,676) [(11,534,777) - - -1 (21,300,833)

12 | Profit/ (Loss) 339,110,884 140,855,450 | (17,731,084) 2,661,480 | 44,322,792| (4,308,569) | (5,168,494) | (16,434,969)| 12,918,750
after taxation

13 | % of shareholding 100 100 100 100 100 49 60 100 100

Notes:
1) Halosys Technologies Inc., USA has been acquired with effect from 11" September, 2015
2) Interactive Business Information Systems Inc., USA has been acquired with effect from 18" November, 2015
3) Proposed dividend from any of the subsidiary is “NIL".
Part“B”: Associates and Joint Ventures
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures
There are no associate companies and joint ventures during the Financial Year under review.
PRADIP P SHAH P SRIKAR REDDY M D DALAL

Place : Mumbai
Date :23“May, 2016

Chairman Managing Director & CEO Executive Vice Chairman
SB GHIA VIREN RAHEJA S NTALWAR
Director Director Director

B KSYNGAL RADHIKA RAJAN R SATHYANARAYANA
Director Director VP - Finance Accounts

PRIYA MANOJ JASWANI
Company Secretary
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ANNEXURE Il

SECRETARIAL AUDIT REPORT
FINANCIAL YEAR ENDED 31" MARCH, 2016

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

To,

The Members

Sonata Software Limited

CIN :L722008MH1994PLC082110

No 208 TV Industrial Estate SK Ahire Marg,
Worli, Mumbai 400 030

| have conducted the Secretarial Audit of the compliance of
applicable statutory provisions and the adherence to good
corporate practices by Sonata Software Limited (hereinafter
called the Company). Secretarial Audit was conducted in a
manner that provided us a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my
opinion thereon.

Based on my verification of Company’s books, papers, minute
books, forms and returns filed and other records maintained by the
company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct
of Secretarial Audit, | hereby report that in my opinion, the
Company has, during the Audit period covering the Financial Year
ended on 31" March, 2016 complied with the statutory provisions
listed here under and also that the Company has proper Board-
processes and compliance-mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and
returns filed and other records maintained by the Company for
the Financial Year ended on 31" March, 2016 according to the
provisions of:

1) The Companies Act, 2013 (the Act) and the rules made there
under;

2) The Securities Contracts (Regulation) Act, 1956 (“SCRA") and
the rules made thereunder;

3) The Depositories Act, 1996 and the Regulations and Bye-laws
framed thereunder;

4) The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (“SEBI Act”) :-

(a) The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 1992;
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(c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,2009;

(d

=

The Securities and Exchange Board of India (Employees
Stock Option Scheme and Employees Stock Purchase
Scheme) Guidelines 1999/ Securities And Exchange Board
Of India (Share Based Employee Benefits) Regulations,
2014

(e) The Securities and Exchange Board of India (Registrars to
an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;

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

(g) SEBI (Buyback of Securities) Regulations, 1998

5) The Special Economic Zone Act, 2005 and Policy relating to
Software Technology Parks of India and its regulations.

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

(i) Secretarial Standards issued by The Institute of Company
Secretaries of India.

(ii) The Listing Agreement entered into by the Company with
BSE Limited and National Stock Exchange of India Limited
pursuant to SEBI (LODR) Regulation;

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

| further report that

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

Adequate notice is given to all Directors to schedule the Board
Meetings, agenda and 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 were carried out with unanimous approval of the
Board and there was no instance of dissent voting by any
member during the period under review.

| have examined the systems and processes established by the
Company to ensure the compliance with general laws including
Labour Laws, Employees Provident Funds Act, Employees State
Insurance Act & other State Laws, considering and relying upon
representations made by the Company and its Officers for
systems and mechanisms formed by the Company for compliance
under these laws and other applicable sector specific Acts, Laws,
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Rules and Regulations applicable to the Company and its
observance by them.

| further report that there are adequate systems and processes in
the Company commensurate with the size and operations of the
company to monitor and ensure compliance with other
applicable laws and the rules made thereunder.

| further report that during the Audit period, there was no
instance of:

(i) Public / Rights / Preferential issue of shares / debentures /
sweat equity.

(ii) Redemption / buy-back of securities.

(iii) Major decisions taken by the Members in pursuance to
Section 180 of the Companies Act, 2013.

(iv) Merger / amalgamation / reconstruction etc.

(v) Foreign technical collaborations.

This Report is to be read with my testimony of even date which
is annexed as Annexure A and forms an integral part of this
report.

Place : Bengaluru
Date : 23“May 2016

Financial Results Notice

Annexure A

To
The Members,
Sonata Software Limited

My report of even date is to be read along with this supplementary
testimony.

1. Maintenance of secretarial record is the responsibility of the
management of the Company. My responsibility is to express
an opinion on these secretarial records based on my Audit.

2. | 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. | believe that the
processes and practices, the company had followed provide
a reasonable basis for my opinion.

3. | have not verified the correctness and appropriateness of
financial records and Books of Accounts of the Company.

4. Wherever required, | 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. My 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.

Signature:

(P. Sriram)

P. Sriram & Associates

FCS No.4862/CP No:3310
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ANNEXURE IV

EXTRACT OF ANNUAL RETURN
as on Financial Year ended on 31.03.2016
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Companies
(Management & Administration ) Rules, 2014.

| REGISTRATION & OTHER DETAILS:

i CIN L722008MH1994PLC082110
ii Registration Date 18/10/1994
iii Name of the Company SONATA SOFTWARE LIMITED
iv Category/Sub-category of the Company Public limited Company
\Y Address of the Registered office & contact details NO 208 TV INDUSTRIAL ESTATE K.AHIRE MARG, WORLI,
MUMBALI - 400030
vi Whether listed company Listed on NSE and BSE
vii Name , Address & contact details of the Registrar Karvy Computershare Pvt Ltd
& Transfer Agent, if any. Registrars and Share Transfer Agents

Road Karvy Selenium Tower B, Plot No.31-32,
India Gachibowli, Financial District, Nanakramguda,
Hyderabad - 500 032, India, Tel : (080) 67782408

] PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
All the business activities contributing 10% or more of the total turnover of the Company shall be stated

Name & Description of main products/services NIC Code of the % to total turnover

Product /service of the company

1 Other Information Technology and Computer Services activities 620999 100%

Il PARTICULARS OF HOLDING, SUBSIDIARY & ASSOCIATE COMPANIES

Name & Address of the Company CIN/GLN Holding/ % of Applicable
Subsidiary/ Shares Held Section
Associate
1 Sonata Information Technology Limited | U72300MH2000PLC127476 Subsidiary 100 2(87)(ii)
2 Sonata Software North America (Inc.) Not Applicable Subsidiary 100 2(87)(ii)
3 Sonata Europe Limited Not Applicable Subsidiary 100 2(87)(ii)
4 Sonata Software GmbH Not Applicable Subsidiary 100 2(87)(ii)
5 Rezopia Inc Not Applicable Subsidiary 60% held by ExplIn(a) to
Sonata Software Section2(87)
North America (Inc.)
6 Sonata Software FZ-LLC, Dubai Not Applicable Subsidiary 100 2(87)(ii)
7 Sonata Software (Qatar) LLC, Qatar Not Applicable Subsidiary 49 2(87)(i)
8 Halosys Technologies Inc. Not Applicable Subsidiary 100 held by ExplIn(a) to
Sonata Software Section2(87)
North America (Inc.)
9 Interactive Business Information Not Applicable Subsidiary 100 held by ExplIn(a) to
Systems Inc. Sonata Software Section2(87)
North America (Inc.)

+ SONATA SOFTWARE LIMITED
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IV SHAREHOLDING PATTERN (Equity Share Capital break up as % to total equity.

(i) Category-wise Shareholding

Category of No. of Shares held at the beginning of the year No. of Shares held at the end of
Shareholders (as on 1% April, 2015) the year (as on 31* March, 2016)

Physical Total Physical Total

A.Promoters
(1) Indian
a) Individual/HUF 29,442,210 0.00 29,442,210 28.00 29,452,210 0| 29,452,210 | 28.01 0.01
b) Central Govt. 0 0.00 0 0.00 0 0 0 0 0.00
or State Govt.
c) Bodies Corporates 4,597,951 0.00 4,597,951 4.37 3,097,951 0 3,097,951 2.95 | (1.43)
d) Bank/Fl 0 0.00 0 0.00 0 0 0 0 0.00
e) Any other 0 0.00 0 0.00 0 0 0 0 0.00
SUB TOTAL (A) (1) 34,040,161 0.00 | 34,040,161 32.37 | 32,550,161 0 | 32,550,161 | 30.95 | (1.42)
(2) Foreign
a) NRI- Individuals 0 0.00 0 0.00 0 0 0 0 0.00
b) Other Individuals 0 0.00 0 0.00 0 0 0 0 0.00
c) Bodies Corp. 0 0.00 0 0.00 0 0 0 0 0.00
d) Banks/Fl 0 0.00 0 0.00 0 0 0 0 0.00
e) Any other... 0 0.00 0 0.00 0 0 0 0 0.00
SUB TOTAL (A) (2) 0 0 0 0 0 0 0 0 0
Total Shareholding 34,040,161 0 | 34,040,161 32.37 | 32,550,161 0 | 32,550,161 | 30.95 | (1.42)
of Promoter
(A)=(A)(1)+(A)(2)
B. Public Shareholding
(1) Institutions
a) Mutual Funds 214,522 0 214,522 0.20 3,010,451 0 3,010,451 2.86 2.66
b) Banks/Fl 61,861 0 61,861 0.06 33,824 0 33,824 0.03 | (0.03)
c) Central Govt. 0 0 0 0 0 0 0 0 0.00
d) State Govt. 0 0 0 0 0 0 0 0 0.00
e) Venture Capital Fund 0 0 0 0 0 0 0 0 0.00
f) Insurance Companies 0 0 0 0 0 0 0 0 0.00
g) Foreign Institutional 8,625,024 0 8,625,024 8.20 14,080,169 14,080,169 | 13.39 5.19
Investors
h) Foreign Venture 0 0 0 0 0 0 0 0 0.00
Capital Funds
i) Others (specify)
Beneficial holdings 0 0 0 0 8409 0 8409 0.01 0.00
under MGT-4
SUB TOTAL (B)(1) 8,901,407 0 8,901,407 8.46 | 17,132,853 0| 17,132,853 | 16.29 | 7.83
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Category of No. of Shares held at the beginning of No. of Shares held at the end of
Shareholders the year (as on 1" April, 2015) the year (as on 31* March, 2016)

Physical Total Physical Total

(2) Non Institutions

a) Bodies corporates 8,801,706 0 8,801,706| 8.37 6,761,646 0 6,761,646 6.43 | (1.94)

b) Individuals

i) Individual shareholders | 25,639,272 | 1,623,194 | 27,262,466 | 25.92 22,395,262 | 1,479,494 23,874,756 | 22.70 | (3.22)
holding nominal share
capital upto 1 lakhs

ii) Individuals shareholders | 21,799,649 0| 21,799,649 20.73 21,214,918 0| 21,214,918 | 20.17 | (0.56)
holding nominal share
capital in excess of
3 1 lakhs

¢) Others (specify)

Directors 1,565,004 0 1,565,004 | 1.49 1,290,228 0 1,290,228 1.23 | (0.26)
Clearing members 332,594 0 332,594 | 0.32 135,898 0 135,898 0.13 | (0.19)
Non Resident Indians 800,644 0 800,644 | 0.76 600,986 0 600,986 0.57 | (0.19)
Trusts 584,375 | 1,071,300 1,655,675| 1.57 505,075 1,071,300 1,576,375 1.50 | (0.08)
NBFC 0 0 0 0 21,485 0 21,485 0.02 | 0.02
Qualified Foreign Investor 0 0 0 0 0 0 0 0 0
SUB TOTAL (B)(2): 59,523,244 | 2,694,494 62,217,738 59.17 52,925,498 | 2,550,794| 55,476,292 | 52.75| (6.41)

Total Public Shareholding | 68,424,651 | 2,694,494 | 71,119,145|67.63 | 70,058,351 2,550,794 72,609,145 | 69.05 | 1.42
(B)=(B)(1)+(B)(2)

C. Shares held by 0 0 0 (1] 0 0 0 (1] 0
Custodian for GDRs & ADRs
Grand Total (A+B+C) 102,464,812 | 2,694,494 (105,159,306 100 | 102,608,512|2,550,794|105,159,306 100 0
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(ii) Shareholding of Promoters

Shareholders Name Shareholding at the Shareholding at the % change in
beginning of the year end of the year shareholding
during the year

% of % of shares % of % of shares
total pledged total shares pledged
shares of | encumbered of the encumbered
the Company|to total shares company | to total shares

1 | VIREN RAJAN RAHEJA 8,250,000 7.85 0 8,250,000 7.85 0 0
2 | AKSHAY RAJAN RAHEJA| 8,250,000 7.85 0 8,250,000 7.85 0 0
3 |SUMAN RAHEJA 6,900,000 6.56 0 6,900,000 6.56 0 0
4 |RAJAN B RAHEJA 4,787,450 4.55 0 4,787,450 4.55 0 0
5 |BHUPATIINVESTMENTS | 3,061,951 2.91 1.78 1,561,951 1.49 0.35 1.42

AND FINANCE

PRIVATE LIMITED
6 |MUKUND D DALAL 1,036,260 0.99 0 1,036,260 0.99 0 0
7 |EXCELSIOR 1,150,000 1.09 0 1,150,000 1.09 0 0

CONSTRUCTION

COMPANY

PRIVATE LIMITED
8 |BELA M DALAL 223,500 0.21 0 223,500 0.21 0 0
9 | TROPHY INVESTMENT 143,000 0.14 0 143,000 0.14 0 0

& FINANCE PRIVATE

LIMITED
10 | GSTAAD INVESTMENT 143,000 0.14 0 143,000 0.14 0 0

& FINANCE PRIVATE

LIMITED
11 | DALTREYA INVESTMENT 100,000 0.10 0 100,000 0.10 0 0

& FINANCE PRIVATE LTD
12 | SHYAM BHUPATIRAI 5,000 0.00 0 5,000 0.00 0 0

GHIA

Total 34,050,161 32.38 1.78 32,550,161 30.95 0.35 1.42

(iii) Change in Promoters’ Shareholding

Name of the Shareholder Shareholding at the Cumulative Shareholding
beginning of the Year during the year
No. of Shares | % of total shares| No of shares % of total shares
of the company of the company
1 | BHUPATIINVESTMENTS AND FINANCE PVT. LTD.
At the beginning of the year 3,061,951 2.91 3,061,951 2.91
Sale of Shares on 28.12.2015 900,000 0.86 2,161,951 2.06
Sale of Shares on 04.03.2016 600,000 0.57 1,561,951 1.49
At the end of the year 1,561,951 1.49
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(iv) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters & Holders of GDRs & ADRs)

For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding
beginning of the year during the year

No. of shares % of total shares No. of shares % of total shares
of the company of the company

At the beginning of the year 10,660,026 10.14 10,660,026 10.14

1 | HEMENDRA M KOTHARI

Increase/decrease in Shareholding 0 0.00 0 0.00
during the year

At the end of the year (or on the date of

separation, if separated during the year) 10,660,026 10.14 10,660,026 10.14
2 | GOLDMAN SACHS INDIA FUND LIMITED
At the beginning of the year 2,934,601 2.79 2,934,601 2.79
Purchase of shares 136,671 0.13 3,071,272 2.92
Purchase of shares 198,183 0.19 3,269,455 3.11
Purchase of shares 144,589 0.14 3,414,044 3.25
Purchase of shares 83,815 0.08 3,497,859 3.33
Purchase of shares 72,356 0.07 3,570,215 3.40
Purchase of shares 8,434 0.01 3,578,649 3.40
At the end of the year (or on the date of 3,578,649 3.40 3,578,649 3.40

separation, if separated during the year)
3 | PRESCIENT SECURITIES PRIVATE LIMITED

At the beginning of the year 2,500,000 2.38 2,500,000 2.38
Increase/decrease in Shareholding during the year 0 0.00 0 0.00
At the end of the year (or on the date of 2,500,000 2.38 2,500,000 2.38

separation, if separated during the year)
4 | ORANGE MAURITIUS INVESTMENTS LIMITED

At the beginning of the year 1,806,511 1.72 1,806,511 1.72
Sale 131,655 0.13 1,674,856 1.59
Sale 80,685 0.08 1,594,171 1.52
Purchase 50,000 0.05 1,644,171 1.56
Purchase 200,000 0.19 1,844,171 1.75
At the end of the year (or on the date of 1,844,171 1.75 1,844,171 1.75

separation, if separated during the year)
5 | SHOBITA SAIGAL

At the beginning of the year 1,049,605 1.00 1,049,605 1.00
Purchase 250 0.00 1,049,855 1.00
At the end of the year (or on the date of 1,049,855 1.00 1,049,855 1.00

separation, if separated during the year)
6 | KOMAL DIXIT SHAH

At the beginning of the year 965,000 0.92 965,000 0.92
Purchase 965,000 0.92 1,930,000 1.84
Sale 965,000 0.92 965,000 0.92
At the end of the year (or on the date of 965,000 0.92 965,000 0.92

separation, if separated during the year)
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For Each of the Top 10 Shareholders Shareholding at the Cumulative Shareholding
beginning of the year during the year

No. of shares % of total shares No of shares % of total shares
of the company of the company

7 | DIXIT GUNVANTRAI SHAH

At the beginning of the year 800,000 0.76 800,000 0.76
Sale 34,035 0.03 765,965 0.73
Sale 177,890 0.17 588,075 0.56
Purchase 588,075 0.56 1,176,150 1.12
Sale 588,075 0.56 588,075 0.56
At the end of the year (or on the date of 588,075 0.56 588,075 0.56

separation, if separated during the year)
8 | JAGRUTIP SHETH

At the beginning of the year 671,000 0.64 671,000 0.64
Purchase 671,000 0.64 1,342,000 1.28
Sale 671,000 0.64 671,000 0.64
At the end of the year (or on the date of 671,000 0.64 671,000 0.64

separation, if separated during the year)
9 | SANKARAN RAMACHANDRAN

At the beginning of the year 1,634,875 1.55 1,634,875 1.55
Sale 75,000 0.07 1,559,875 1.48
At the end of the year (or on the date of 1,559,875 1.48 1,559,875 1.48

separation, if separated during the year)

10| ACADIAN EMERGING MARKETS SMALL
CAP EQUITY FUND LLC

At the beginning of the year 549,065 0.52 549,065 0.52
Increase/decrease in Shareholding during the year 0 0.00 0 0.00
At the end of the year (or on the date of 549,065 0.52 549,065 0.52

separation, if separated during the year)
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(v) Shareholding of Directors & KMP

For Each of the Directors & KMP Shareholding at the Cumulative Shareholding
beginning of the year during the year

. of shares % of total shares No of shares of % of total
of the company the company shares

1 | VIREN RAJAN RAHEJA

At the beginning of the year 8,250,000 7.85 8,250,000 7.85
Increase/decrease in Shareholding during the year 0 0.00 0 0.00
At the end of the year (or on the date of 8,250,000 7.85 8,250,000 7.85

separation, if separated during the year)

2 | MUKUND D DALAL

At the beginning of the year 1,036,260 0.99 1,036,260 0.99
Increase/decrease in Shareholding during the year 0 0.00 0 0.00
At the end of the year (or on the date of 1,036,260 0.99 1,036,260 0.99

separation, if separated during the year)

3 | SHYAM BHUPATIRAI GHIA

At the beginning of the year 5,000 0.00 5,000 0.00
Increase/decrease in Shareholding during the year 0 0.00 0 0.00
At the end of the year (or on the date of 5,000 0.00 5,000 0.00

separation, if separated during the year)

4 |SURESH N TALWAR

At the beginning of the year 50,000 0.05 50,000 0.05
Increase/decrease in Shareholding during the year 0.00 0 0.00
At the end of the year (or on the date of 50,000 0.05 50,000 0.05

separation, if separated during the year)

5 | SRIKAR PALEM REDDY

At the beginning of the year 1,515,004 1.44 1,515,004 1.44
Sale 149,776 0.14 1,365,228 0.14
Purchase (through ESOP) 75,000 0.07 1,440,228 1.37
Gift 200,000 0.19 1,240,228 1.18
At the end of the year 1,240,228 1.18 1,240,228 1.18
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INDEBTNESS T in Crores

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

Secured Loans Unsecured Deposits Total
excluding deposits Loans Indebtedness

Indebtness at the beginning of the Financial Year

i) Principal Amount 5.32 Nil Nil 5.32
ii) Interest due but not paid 0.17 Nil Nil 0.17
iii) Interest accrued but not due Nil Nil Nil Nil
Total (i+ii+iii) 5.49 Nil Nil 5.49

Change in Indebtedness during the Financial Year

Additions 614.12 57.97 Nil 672.09
Reduction 581.07 Nil Nil 581.07
Net Change 33.05 57.97 Nil 91.02

Indebtedness at the end of the Financial Year

i) Principal Amount 38.54 57.97 Nil 96.51
i) Interest due but not paid Nil Nil Nil Nil
iii) Interest accrued but not due Nil Nil Nil Nil
Total (i+ii+iii) 38.54 57.97 Nil 96.51

Vi

REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Remuneration to Managing Director, Whole time Director and/or Manager:

Particulars of Remuneration Name of the MD/WTD/Manager Total Amountin%
Mr. M D Dalal
1 | Grosssalary
(a) Salary as per provisions contained in section 26,494,887 1,475,004 27,969,891
17(1) of the Income Tax. 1961.
(b) Value of perquisites u/s 17(2) of the 59,515 Nil 59,515
Income tax Act, 1961
(c) Profits in lieu of salary under section Nil Nil Nil
17(3) of the Income Tax Act, 1961
2 | Stock option 8,842,500 Nil 8,842,500
3 | Sweat Equity Nil Nil Nil
4 | Commission as % of profit 7,929,549 Nil 7,929,549
others (specify) Nil Nil Nil
5 | Others, please specify Nil Nil Nil
Total (A) 43,326,451 1,475,004 44,801,455
Ceiling as per the Act 164,678,964
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Remuneration to other Directors:

Particulars of Remuneration

Name of the Directors

Independent Directors Mr. Pradip Mr.BK Mr.SN Ms. Radhika
P Shah Syngal Talwar Rajan
(a) Fee for attending board 200,000 240,000 200,000 120,000 760,000
committee meetings
(b) Commission 2,744,649 2,744,649 2,744,649 2,744,649 10,978,596
(c) Others, please specify Nil Nil Nil Nil Nil
Total (1) 2,944,649 2,984,649 2,944,649 2,864,649 11,738,596
Other Non Executive Directors Mr. Viren Raheja Mr. S B Ghia
(a) Fee for attending board 160,000 340,000 500,000
committee meetings
(b) Commission 2,744,649 2,744,649 5,489,298
(c) Others, please specify. Nil Nil
Total (2) 2,904,649 3,084,649 5,989,298
Total (B)=(1+2) 17,727,894
Total Managerial Remuneration 28,045,398
Overall Ceiling as per the Act. 16,467,896
C. Remuneration to Key Managerial Personnel other than MD/Manager/WTD 3

Particulars of Remuneration

Key Managerial Personnel

1 | Gross Salary CEO Company CFO*
Secretary
(a) Salary as per provisions contained in section 17(1) 2,495,014 6,258,745 8,753,759

of the Income Tax Act, 1961.

(b) Value of perquisites u/s 17(2) of the 5,000 5,000
Income Tax Act, 1961

(c) Profits in lieu of salary under section 17(3) Nil Nil Nil
of the Income Tax Act, 1961
2 | Stock Option Already Nil Nil Nil
3 |Sweat Equity stated above Nil Nil Nil
4 | Commission Nil Nil Nil
as % of profit Nil Nil Nil
others, specify Nil Nil Nil
5 | Others, please specify Nil Nil Nil
Total 2,500,014 6,258,745 8,758,759

*Joined on 20" May, 2015
Vil PENALTIES/PUNISHMENT/COMPOUNDING OF OFFENCES
There were no penalties/punishment/compounding of offences for the year ending 31 March, 2016.

FOR AND ON BEHALF OF THE BOARD
SONATA SOFTWARE LIMITED

PRADIP P SHAH
CHAIRMAN

Place : Mumbai
Date : 23" May, 2016
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ANNEXUREV

ANNUAL REPORT ON CSR

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

Further, initiatives are focused towards those programmes directly or indirectly, benefit the community and society at large, by
enhancing the quality of life and economic well-being of the local populace through continuous efforts.

2. The CSR Committee comprises of the following Members-
i.  Mr.S B Ghia (Chairman)
ii. Mr.SNTalwar
iii. Mr. P Srikar Reddy

3. Average net profits of the Company for the last three financial years is ¥ 647,849,359.
4. Prescribed CSR Expenditure (two per cent of the amount as in item 3 above) is ¥ 12,956,987.

5. Details of CSR spend during the Financial Year 2015-16.
a) Total amount spent for the Financial Year 2015-16 was ¥ 12,753,723
b) Amount unspent was ¥ 203,264

¢) Manner in which the amount spent during the Financial Year 2015-16 is detailed below-
% in Lakhs

Amount

spent: Direct or
through
implementing
agency

Cumulative
expenditure
upto the
reporting
period

Sector in which
the projectis
covered

CSR Project or
activity identified

Projects or Amount outlay
programs (budget) project
(1) Local area or or programs
other wise
(2) Specify
the state and
district where

Amount spent on

the projects or

programs

Sub Heads:

(1) Direct
expenditure on
projects or

projects or programs.
programs was (2) Overheads
undertaken
1 Women of India -E Commerce | Protection of Arts, Bengaluru 81.88 Direct exp: 77.65 77.65 Direct - 77.65
Platform for Artisans in rural Heritage and Indirect exp: Nil
clusters for Industree Culture
Foundation
2 Intach-Support of existing Protection of Bengaluru 5.00 Direct Exp: 4.76 4.76 Direct - 4.76
Mobile Apps for INTACH National Heritage Indirect Exp: Nil
3 Technology Incubators with Contribution to Technology 35.00 Direct Exp: 35 40.00 Direct - 35.00
CEDI, NIT-Trichy Technology Incubators with Indirect Exp: 5
Incubators in Educational
Educational institutions at
Institutions Tiruchirappalli
4 Centre for Deaf & Blind in Promoting Bengaluru 5.00 Direct Exp: 5.12 5.12 Direct - 5.12
Bengaluru education to the Indirect Exp: Nil
impaired
TOTAL 126.88 127.53

6. The Company is committed in spending towards the CSR initiatives and has also identified several projects which are implemented
in a phased manner. During the year under review, the shortfall in the spend is due to delay in process of internal approvals within
the NGO'’s. The spend has increased as compared to last year and will further increase in the future as the Company is taking
necessary steps to channelize the funds allocated for this purpose.

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

P. Srikar Reddy
Managing Director and CEO

Date: 23" May, 2016

S. B. Ghia
Chairman of CSR Committee
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ANNEXURE VI

Particulars of Contracts / Arrangements made with Related Parties

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

Form for disclosure of particulars of contracts/arrangements entered into by the Company with Related Parties referred to in sub-
section (1) of section 188 of the Companies Act, 2013 including certain arm’s length transactions under third proviso thereto

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

There were no contracts / arrangements / transactions entered into during the year ended 31* March, 2016, which were not at

arm’s length basis.

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

Name of the related party

Sonata
Information

Technology
Ltd.

Sonata
Software
North
America
Inc.

Sonata
Software
FZ LLC

Sonata
Software
GmbH

Sonata
Europe
Ltd.,
UK

Sonata
Software
(Qatar) LLC

Amountin¥

Rezopia
Inc.

Nature of relationship Wholly owned | Wholly owned | Wholly owned | Wholly owned |Wholly owned |Subsidiary with | Subsidiary with
susidiary susidiary susidiary susidiary susidiary 49% holding 60% holding

Nature of contracts/ arrangements/

transactions:

Rendering of services 132,372,503 | 1,977,351,696 90,856,829 - 220,907,575 - 90,726,647

Software license fees paid 32,216,326 - - - - - -

Service charges recovered 40,491,658 - - - - - -

Reimbursement of expenses 8,691,643 5,633,038 325,851 683,274 3,513,395 - 400,000

Inter corporate deposits given 5,137,000,000 - - - - - -

Inter corporate deposits recovered 5,117,500,000 - - - - - -

Interest on inter corporate deposits

received 26,855,946 - - - - - -

Recovery of rent 3,587,411 - - - - - -

Dividend received 67,507,880 - - - - - -

Guarantees given on behalf of subsidiary 331,250,000 596,250,000 - - - - -

Commission received on guarantees

given on behalf of Subsidiary 3,929,427 1,154,027 - - - - -

Received on redemption of preference

shares - - - - 86,918,479 - -

Notes:

)
)
)
)

Place : Mumbai
Date : 23" May, 2016
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3) Appropriate approvals have been taken for these Related Party Transactions.

4) Advances paid have been adjusted against billings, wherever applicable.

1) Duration of the above Contracts / Arrangements / transactions with subsidiaries are all ongoing contracts.

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

FOR AND ON BEHALF OF THE BOARD
SONATA SOFTWARE LIMITED

PRADIP P SHAH

CHAIRMAN
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ANNEXURE VII

Information as per Rule 5(1) of Chapter Xlll, Companies (Appointment and Remuneration of Managerial Personnel), Rules, 2014

() & (ix) the ratio of the remuneration of each Director to the median remuneration of the employees of the Company for the Financial
Year 2015-16 and percentage increase in remuneration of each Director as against previous year, and also the comparison of the each
such person’s remuneration against the performance of the Company:

Name of Person Designation | % of increase Ratio to % of % of
compared to Median Revenues Profits
previous year |[remuneration after tax

of employees
Pradip Panalal Shah Director (7.55) 4.23 0.06 0.25
Srikar Palem Reddy MD & CEO 16.71 62.18 0.86 3.69
Mukund Dharamdas Dalal Director 18.00 2.12 0.03 0.13
Shyam Bhupatirai Ghia Director (6.67) 4.43 0.06 0.26
Viren Rajan Raheja Director (7.65) 4.17 0.06 0.25
Suresh Narsappa Talwar Director (6.97) 4.23 0.06 0.25
Brijendra Kumar Syngal Director (8.03) 4.28 0.06 0.25
Radhika Rajan Director 141.01 4.11 0.06 0.24

(ii) & (ix) the percentage increase in remuneration of Chief Financial Officer & Company Secretary, in the Financial Year 2015-16 and also
the comparison of the each of their remuneration against the performance of the Company:

Name of Person Designation % of increase % of Revenues % of Profits after tax
compared
to previous year
Mr. Prasanna Oke* Chief Financial Officer NA 0.12 0.53
Ms. Priya Manoj Jaswani Company Secretary 12.24 0.05 0.21

*Joined on 20" May, 2015

(iii) The percentage increase in the median remuneration of employees in the Financial Year:

The percentage increase in the median remuneration of Sonata during the Financial Year is 14%. This has been arrived at, by comparing
the median remuneration of the cost-to-the Company as on 31* March, 2016 as compared to previous year 31" March, 2015.

(iv) The number of permanent employees on the rolls of Company:
The total employee strength as on 31" March, 2016 was 2,859 as against 2,732 as on 31" March, 2015.

(v) The explanation on the relationship between average increase in remuneration and company performance:

The increase in Company Revenues for the Financial Year 15-16 over 14-15 was 8% and the increase in salaries for employees has
been moved to April 2016 and for managerial personnel to July 2016.

(vi) Comparison of the remuneration of the Key Managerial Personnel against the performance of the company:
The remuneration of the Key Managerial Personnel was 0.86% of Revenues and 3.69% of Profits after tax.
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(vii) Variations in the market capitalisation of the Company, price earnings ratio as at the closing date of the current Financial Year and
previous Financial Year and percentage increase over decrease in the market quotations of the shares of the Company in
comparison to the rate at which the Company came out with the last public offer in case of listed companies, and in case of
unlisted companies, the variations in the net worth of the Company as at the close of the current Financial Year and previous
Financial Year:

Particulars 1998-99 2014-15 2015-16
Share price as at 31" March 400.75 43.90 178.45
No of equity shares 10,000,680 105,159,306 105,159,306
Earnings Per Share [EPS] 9.75 5.12 11.17
PE ratio [Share Price / EPS] 41.10 8.57 15.98
Market capitalisation (% in crores) 400.78 461.65 1,876.57

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

(viii) Average percentile increase already made in the salaries of employees other than the managerial personnel in the last Financial
Year and its comparison with the percentile increase in the managerial remuneration and justification thereof and point out if
there are any exceptional circumstances for increase in the managerial remuneration:

The increase in salaries for Employees has been moved to April 2016 and for Managerial personnel to July 2016. The
compensation decisions for each year are taken after considering the parameters such as comparison of employee salaries at
various levels with benchmark data from the market and the approved compensation budget as per the financial plan for the
Financial Year 2015-16.

(x)  The key parameters for any variable component of remuneration availed by the directors:

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

(xi) The ratio of the remuneration of the highest paid director to that of the employees who are not directors but receive
remuneration in excess of the highest paid director during the year:

Not applicable as there is no employee getting paid more than the highest paid Director during the current Financial Year.
(xii)  Affirmation that the remuneration is as per the remuneration policy of the company:

Your Company affirms that the remuneration is as per the remuneration policy of the company.

FOR AND ON BEHALF OF THE BOARD
SONATA SOFTWARE LIMITED

Place : Mumbai PRADIP P SHAH
Date : 23" May, 2016 CHAIRMAN
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MANAGEMENT DISCUSSION & ANALYSIS

Financial Results Notice

The following discussion and analysis should be read in conjunction with the
Company’s financial statements included herein and the notes thereto. The
financial statements have been prepared in accordance with the Generally
Accepted Accounting Principles in India (Indian GAAP) to comply with the
Accounting Standards specified under Section 133 of the Companies Act, 2013
and the relevant provisions of the Companies Act, 2013 / Companies Act, 1956,
as applicable. The Company’s management accepts responsibility for the
integrity and objectivity of these financial statements, as well as for various
estimates and judgments used therein. The estimates and judgments relating to
the financial statements have been made on a prudent and reasonable basis, in
order that the financial statements reflect in a true and fair manner the form and
substance of transactions, and reasonably present the Company’s state of affairs
and profits for the year. Investors are cautioned that this discussion contains
forward looking statements that involve risks and uncertainties. When used in
this discussion, words like ‘will; ‘shall; ‘anticipate; ‘believe; ‘estimate; ‘intend;
‘expect’ and other similar expressions as they relate to the Company or its
business are intended to identify such forward-looking statements. The
Company undertakes no obligations to publicly update or revise any forward-
looking statements, whether as a result of new information, future events, or
otherwise. Actual results, performances or achievements could differ materially
from those expressed or implied in such statements. Factors that could cause or
contribute to such differences include those described under the heading “Risk
factors” in the Company’s prospectus filed with the Securities and Exchange
Board of India (SEBI) as well as factors discussed elsewhere in this report. Readers
are cautioned not to place undue reliance on the forward-looking statements as
they speak only as on their date of statement.

Information provided in this Management Discussion and Analysis (MD&A)
pertains to Sonata Software Limited(the Company) and its subsidiaries on a
consolidated basis, unless otherwise stated.

ECONOMIC OVERVIEW

In FY16, the Global economic activity remained subdued.
Economies particularly in emerging markets continued to adjust
to challenges brought by China’s rebalancing. In the advanced
economies too, growth remained tepid with ongoing struggles in
the Eurozone and Japan and an apparent deceleration in the US
courtesy of a strong dollar. Financial instability risks remained
substantial as demonstrated by recent falls in equity and bond
prices worldwide. On a positive note, however, low oil prices kept
inflation low, allowing central banks in most major economies to
assist growth by keeping monetary policy highly stimulative.

According to OECD, the global economy is expected to grow by
3% in 2016 and 3.3% in 2017. The US economy is expected to
grow by 2% in 2016 and by 2.2% in 2017, while the UK is projected
to grow at 2.1% in 2016 and 2% in 2017. The euro area is projected
to grow at a 1.4% in 2016 and a 1.7% in 2017. China is expected to
continue rebalancing its economy from manufacturing to
services, growth is forecast at 6.5% in 2016 and 6.2% in 2017.

The Indian economy is estimated to grow at 7.4% in FY2016 and is
expected to improve to 7.8% in FY2017, led by banking sector
reforms and expected increase in domestic consumption demand
on the back of implementation of 7" Central Pay Commission and
one-rank-one-pension (OROP) recommendations.

GLOBAL IT INDUSTRY

According to Gartner, worldwide IT spending is forecast to

total $3.49 trillion in 2016, 0.5% decline over 2015 spending of
$3.52 trillion dollars. Spending in the IT services market is
expected to return to growth in 2016. IT services spending is
projected to reach $929 billion in 2016, up 2.1% from 2015.
This is due to accelerating momentum in cloud infrastructure
adoption and buyer acceptance of the cloud model. India’s IT
market is projected to grow annually at a rate of 4.95%
between 2015 and 2019 - the fastest globally - to touch $85.3
billion by the end of 2019.

Among verticals, traditional and matured verticals like BFSI,
Manufacturing and Telecom continued to drive the growth
contributing more than 60% of the total spend, while emerging
verticals like Healthcare, Retail, IT consulting, Government and
Utilities share increased as SMAC adoption across industries
became pervasive. Infrastructure Service Outsourcing (ISO) and
system integration growth dropped while Custom Application
Development and Management (CADM) and IT consulting grew
marginally driven by adoption of SMAC technologies. Among
geographies — US continued to lead the growth with 44% share
in total revenue (up 3.4% on Y-o-Y basis).

Global Engineering Research & Development (ER&D) and
product development segment continued to grow substantially
and is estimated to reach USD 1.5 trillion, a growth of 4% over
2014. The global top 1000 corporations accounted nearly 45%
share at USD 680 billion. Investments in existing technologies
especially robotics, 3D printing, loT/connected devices as well as
SMAC technologies is driving the growth for this segment.
Country level ‘smart’ initiatives around transportation,
infrastructure, buildings, cities etc. is adding another fillip to this
segment.

The Indian IT-BPM sector is projected to grow 8.5% in FY2016 —
from USD 132 billion in FY2015 to USD 143 billion (excl.
ecommerce), an addition of USD 11 billion. By 2020, India’s IT-
BPM sector is projected to reach USD 200-225 billion revenue
and USD 350-400 billion by 2025. Digital technologies is
expected to grow at the fastest pace and the revenue from these
is likely to have a 23% share by 2020 and >38% by 2025.

Gartner has projected India to spend more than $72 billion in
2016 on IT services, products and hardware, up from 7.2% over
2015.The growth is expected to come on the back of the
digitization and the growing number of connected devices that
form the Internet of Things (IoT). The IT services, which accounts
for 18.1% of the overall IT spend in India, is expected to be the
fastest growing segment in 2016 with 13.8% growth year on year.

KEY FOCUS AREAS

Travel & Tourism

According to World Travel & Tourism Council (WTTC), Travel &
Tourism in total contributed USD 7.2 trillion to world GDP,
representing 9.8% of global GDP and 284 million jobs to the
global economy in 2015. The world travel industry overcame
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diverse crises including violent conflicts, terrorists attacks and
slower economic growth this year to remain on a steady growth
path. By 2026, Travel & Tourism is expected to support 370
million jobs in total globally, which will equate to 1 in 9 of all
jobs in the world.

Prospects for online travel are positive for 2016 due to the
expected strong performance of tourist flows and travel
products sales, as well as to the continuous rise of technology
players in the travel industry. In 2015, “Smart travel”, which is the
use of technology to enhance the travel experience, was a key
trend and is expected to see further development of this trend
in 2016. Online travel is currently experiencing rapid change
with mobile channel, personalization and peer-to-peer travel
services being the main disruptors. Online travel and mobile
technologies are key growth drivers of travel industry. In
particular, the rise of the mobile channel is changing booking
patterns, consumer behavior and business models in travel. The
mobile channel is growing rapidly in the travel industry. Global
mobile travel sales accounted for US$96 billion in 2014 and are
expected to reach US$260 billion in 2019, that is 25% of total
online travel bookings.

Travel continues to be an involved and efficiency led business
with IT systems playing a critical role in day-to-day operations.
Sonata’s vast experience in working with complex global travel
content, inventory and distribution management systems makes
it a specialist partner of choice for travel companies. By
integrating technologies such as Mobility and Analytics to

Revenue growing over 11 percent

USD billion
Growth —
— 28%
86 110
2014 2015 2014 2015
Mobile apps eCommerce

China - Dominating the global eCommerce
Estimated sales growth in select economics in 2015*

China
u.s.
UK.

Japan

Germany
France
South Korea
Canada

Brazil

Australia
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improve yield management, perform sentiment analysis and
enhance efficiencies, the Company helps companies unlock the
hidden value in their travel business.

Our expertise in the travel vertical is explained in detail in the
Company section that forms a part of this Management
Discussion and Analysis.

Retail Industry

According to marketer’s estimation, retail sales in the US grew
3.3% in 2015, and growth is expected to pick up slightly next
year to 3.5%. In 2016, retail ecommerce accounted for 7.1% of all
retail sales in the US. By 2019, eMarketer estimates, 9.8% of US
retail sales will be transacted over the internet. The Western
Europe was at 7.5% of retail sales while the Asia-Pacific share is
estimated at 10.2%, the highest in the world.

The Global ecommerce industry saw 11.5% growth in 2015 with
good and services worth USD 1.7 trillion brought by shoppers
via desktops, tablets and smart phones. The ecommerce industry
is growing rapidly representing 7.3% of overall global retail sales
and is expected to grow more than 2X to reach USD 3.5 trillion,
thereby contributing 12% of the total retail sales by 2019, as
more people come online around the world. Asia-pacific region
is growing faster at a rate of 33% over 2014, driving adoption of
online commerce along with Americas growth rate of 32% in
2015. The key factors driving the growth is increased technology
adoption worldwide, growing internet affordability, mobile
reach interface and evolving payment mechanism.

eCommerce: US remains the main market; APAC driving growth
2015:100% - USD 1,672 billion
Central &

Eastern Europe
4%

Middle East
& Africa
2%

America
4%

Western
Europe,
25%

America
32%

Mobile apps: Asia driving app downloads and usage
2015:100% - USD 110 billion

Middle East &
Africa, 7%

Latin America
7%

Europe,
19%
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The growth of online-only retailers is forcing brick-and-mortar
stores to revamp their operations. They are embarking on Omni-
channel strategy including multisensory and in-store seamless
consumer experiences, better logistics and at the same time
making renewed efforts to enter the e-commerce sector. The
growing complexity is giving a way to new era - the futuristic
ecommerce 2.0 model, that includes hyper - local commerce
with the innovative mobile platforms, payment solutions and
Omni-channels retail experience. Ecommerce 2.0 will surface
with new pillars replacing the old ones. The new trends
emerging in this model will rely heavily on technology enabled
differentiated along with exploring new ways of dealing with
growing expectations of customers going ahead.

Our expertise in the retail vertical is explained in detail in the
Company section that forms a part of this Management
Discussion and Analysis.

Digital

Digital is transforming today’s enterprise through more efficient
business process and leveraging digital technologies that enable
new operating models. Digital technologies are expected to
propel the addressable market for the global IT services to USD 4
trillion by 2025 and providers who understand new technologies
will find it easier to establish leadership in the near future. 80% of
incremental expenditures over the next decade is expected to be
driven by digital technologies such as platforms, cloud-based
applications, big data analytics, mobile systems, social media and
cyber security, as well as the services needed to integrate these
technologies with remaining legacy core technologies.

Global Digital World Values (USD) share by Region

22% 26% 27% 27%
Rz 25% 25% 25%
23%

22% 21% 22%

2011 2012 2013 2014 2016fcst

2015fcst

M Latin America North America M Europe M Emerging Asia Developed Asia Middle East & Africa

Source: GfK/CTA Digital World

Digitisation Technologies are emerging as a common theme
running across key vertical and services. Almost all IT vendors
are increasingly geared towards developing smart products and
enabling the smart enterprises. As such, they are exploring
partnerships with ER&D service providers for loT products.
Global ER&D spend in 2015 reached $680 billion, a growth of 5%
over 2014. The growth in the spend was driven by increasing
interest in Industry 4.0, loT etc. The India’s ER&D segment has
also grown significantly in past years. In FY2016, India’s ER&D
and product development is expected to grow by 12% over
FY2015 to reach ~$22 billion market.

The current scenario opens a wide array of opportunities across
industries for the firms that understand how digital technologies
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are changing the traditional landscape creating new models and
metrics. The IT services players would need to develop best-of-
breed solutions specific to use cases, proprietary platforms to
integrate legacy and digital technologies and offerings in new
digital service lines backed by strong consulting focus. They
must also optimize their traditional technology offerings using
automation and lean processes.

COMPANY OVERVIEW

Sonata Software is a global services partner of choice for leaders
across the software product and Enterprise IT Services space
seeking to keep their business digital ready. The Company
through its industry specific end-to-end digital solutions, world-
class alliances and a track record of relationship with best-in-
class technology providers within focus verticals brings in digital
innovation, deeper industry knowledge, reliability and speed to
market with new technologies for its clients. The Company
delivers superior results through its enhanced use of proven
delivery solutions, delivery automation tools, global delivery
model and sharper alignment to business needs through
customer centric Centers of Excellence.

The Company focuses on four major industry verticals viz. Travel,
Retail & Consumer Packaged Goods, Supply Chain & Distribution
and Independent Software Vendor (ISV). The Company is heavily
focused on digital technologies including Omni-Channel
Commerce, Mobility, Business Intelligence & Big data and Cloud.
The Company has specific expertise on solutions like SAP hybris
Omni-Channel Commerce, Microsoft Dynamics AX ERP, Microsoft
Azure Cloud and Advanced supply chain Solution and also offer
specialized IP based solutions to its focused verticals.

The key highlights and developments in FY2016 have been
enumerated below:

1. Investmentin Technology/Platforms

a. Acquisition of I.B.I.S Inc.: We acquired 1.B.I.S Inc. (Interactive
Business Information Systems, INC.), a leading Distribution
and Supply Chain solutions provider on Dynamics ax in the
US, to strengthen our footprint as a world class si on
dynamics ax. Sonata’s focus and strengths on digital
technologies, retail industry solution footprint and global
delivery capability is complemented by I.B.I.S., Inc’s status as
an eminent US distribution industry technology provider.
This combination is not only bringing industry leading
solutions for retail and distribution from one single entity
but also has a unique offering for those companies that need
a combined retail and distribution solution.

b. Halosys: The Company also acquired a 100% stake in the
enterprise mobility enablement technology provider
Halosys. Based in Santa Clara, California, Halosys is an
innovator in providing technology platform and solutions
that help enterprises realize the transformational impact of
mobile on business. Halosys provides a single Unified
Enterprise Mobile Enablement platform that enables
businesses build, secure, manage and deploy an enterprise
wide mobile applications portfolio.
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This acquisition is in continuation of our strategy of
investing in IP to drive our services growth and
differentiating ourselves. Mobility has been one of the focus
areas of investment for the past 2 years. Effective mobile
innovation strategy and execution is critical to businesses
these days. Addition of Halosys platform and team’s strong
expertise in enterprise mobility as part of Sonata’s portfolio
will significantly enhance our value proposition of digital
transformation.

Rezopia: Since the acquisition of Rezopia, we have invested
capital into building the platform and making it more robust
including a SAAS model which has been appreciated by the
market. Rezopia has strengthened Sonata’s positioning as a
leading technology partner for the travel and hospitality
industry and is key to sonata’s strategy for growth in this
industry. Rezopia again won the Silver award at the
prestigious Travel Weekly Magellan Awards 2015 for online
travel booking category.

Brick & Click: ‘Brick and Click’ is a solution built on dynamics
ax retail that provides an end to end solution for brick and
mortar retailers to deliver Omni channel commerce
solutions. This encompasses search and buying on online
website, mobile, integration to online market places and
cross channel order fulfillment including single view of
customer, product and inventory, Order Tracking, Picking,
Packing, Dispatch, Payment Reconciliation, Procurement,
analytics and consolidated financials.

For the ISV vertical, we launched two new offerings. The first
offering helps ISVs to engineer their existing on-premise
products to be deployed on Cloud, while the second helps
ISVs in re-stacking their product from older technologies to
newer ones and to make better user experience possible for
the new generation users.

Sonata also developed a range of horizontal platforms such
as Unified Data Analytics Platform, DevOps and CloudOps
platform to offer a base of emerging technology solutions
that can be extended and integrated for industry specific
applications.

Investment in People

This year saw a lot of action and initiatives on the people
front. Sonata’s leadership team was significantly enhanced
with new leaders joining into steer our sales, vertical and
digital initiatives. Such senior personnel who joined us
include the Sales Head for USA, Delivery Operations, Vertical
Heads for Distribution, Retail and TTL, Competency Heads,
Corporate Communications and Pre-sales.

This apart, the addition of talent from the newly acquired
entities also went a long way to strengthen our footprint in
specific technologies such as Mobility and Dynamics, as well
as in enhancing our global talent pool.

Investment in New Facilities & Offices

In the course of the year we invested into enhancing our
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facilities and shifted to new bigger offices both in London
and Fremont. With the IBIS offices in Atlanta also being part
of our network of locations, the ability for our team to
access and serve customers was further improved. Further,
we have opened a new SEZ unit in our Global Village
campus in Bengaluru, India.

Key Operating Metrices

International IT services contributed 36% of revenues while
Domestic products and services contributed 64% of the total
revenues. Almost 56% of our services revenue was contributed
by the USA while Europe including UK contributed 30% and
14% was from rest of the world. The onsite revenue contributed
39% while the balance was from offshore activities.

From a vertical perspective, Travel & Tourism continued to
have the maximum share of around 32% in the revenues,
OPD contributed 30%, retail distribution contributed 20%
while the balance came from other services.

From a competency perspective, we have been observing a
trend where the contribution from activities like ADM and
testing have been going down while cloud, mobility and
e-commerce activities steadily inch up. The contribution
from Digital activities in this fiscal was approximately 31%
and this would show a north ward trend as we move forward.

The profile of customers greatly enhanced with the new
customers coming in from the Halosys and the I.B.I.S
acquisition. We added almost 26 new clients this fiscal and
our portfolio boasts of almost 18 Fortune 500 clients and a
total of 21 million dollar clients. The addition of new clients
has brought down the concentration of the top 10 customer
contribution to the revenue and it now stands at 67%
compared to 72% in the last fiscal.

CSR Activities

Last year the company had signed a Memorandum of
Understanding (MOU) with The National Institute of
technology (NIT-T) for identifying, training and promoting
young entrepreneurs with new and innovative ideas. The
commitment to NIT Trichy CEDI to promote entrepreneurship
and innovation amongst students reached multiple colleges
and received over a hundred applications for incubation
support. The Company funded I 35 lakhs to Centre for
Entrepreneurship development and Incubation (CEDI). We
also developed an e-commerce platform to facilitate direct
interaction between craftspeople and their customers for the
INDUSTREE Foundation, who operate the Mother Earth chain.

FINANCIAL OVERVIEW

Consolidated Financial Highlights:

1.

Revenue

Revenue increased by 15% at ¥ 1,941 crores for the Year
ended 31 March, 2016 as compared to ¥ 1,682 crores for the
same period last year. International IT services contributed
36% of revenues while Domestic products and services
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contributed 64% of the total revenues for the Year ended
31" March, 2016.

EBITDA

The EBITDA was at 12% at ¥ 236 crores for the year ended
31" March, 2016 as compared to 11% at T 188 crores for the
same period last year. International IT services contributed
77% while Domestic products and services contributed 23%
of the EBITDA for the Year ended 31% March, 2016.

Profit after Tax after minority interest

Profit after Tax was at 8.2% at ¥ 159 crores for the year ended
31" March 2016 as compared to 7.9% at T 134 crores for the
same period last year. International IT services contributed
79% while Domestic products and services contributed 21%
of the PAT for the Year ended 31* March, 2016.

Interest and Borrowings

During the year the Company has incurred ¥ 7.95 crores as
interest cost for its working capital requirements.

The Company had a Net Cash balance of ¥ 176 crores (including
investment in Mutual Funds and net of bank borrowing).

Capital Employed

The Return on Average Capital Employed (ROCE) for the year
ended 31" March, 2016 was 30.40%.

Net Worth

The Return on Average Net Worth (RONW) for the year ended
31* March, 2016 was 35.29%.

Fixed Assets

The Company added fixed assets to the extent of ¥ 14.4
crores. Net cash generated from operations is ¥ 158 crores
for the year ended 31* March, 2016.

Manpower

The total employee strength as on 31" March, 2016 was
3,259 as against 3,018 as on 31* March, 2015.

Financial Highlight of SSL Standalone

1.

Revenue

Revenue increased by 8% at ¥ 505 crores for the Year ended
31" March, 2016 as compared to ¥ 467 crores for the same
period last year.

Operating Expenses

The ratio of operating expenditure to total income has
increased by 1.4% over the same period last year.

EBITDA

The EBITDA was at 33% for the year ended 31" March, 2016
as compared to 34% for the same period last year.

Financial Results Notice

4. Profit after Tax

Profit after Tax was at 23% for the year ended 31" March,
2016 as compared to 25% for the same period last year.

5. Interest and Borrowings

During the year the Company has incurred ¥ 3.9 crores as
interest cost for its working capital requirements.

The Company had a Net Cash balance of ¥ 141 crores (including
investment in Mutual Funds and net of bank borrowing).

6. Capital Employed

The Return on Average Capital Employed (ROCE) for the year
ended 31" March, 2016 was 29.61%

7. NetWorth

The Return on Average Net Worth (RONW) for the year ended
31" March, 2016 was 32.73%

8. Fixed Assets

The Company added fixed assets to the extent of ¥ 10 crores,
mainly in the new SEZ unit in Global village campus at
Bengaluru and its corporate office. Net Cash generated from
operations is T 82 crores for the year ended 31 March, 2016.

9. Manpower

The total employee strength as on 31 March, 2016 was
2,859 as against 2,732 as on 31" March, 2015.

OUTLOOK

The company will continue to focus on its strategy to be the
digital transformation partner across core verticals based on
our IP and specialized services around digital technologies
like analytics, cloud, social, omni-channel commerce and
mobility. We believe we have created a solid platform for
growth based on our IP, customer base, alliances, specialized
services, geographical presence, management strength, and
deep client relationships.

This combined with the changes taking place in the market
and buying behavior of clients positions ourselves uniquely
to be strategic partners of clients digital initiatives.

RISK MANAGEMENT

(a) Economic Risk:

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

Mitigation: Geographic diversity, in terms of two distinct
markets namely developed and developing regions coupled
with diversity in business lines namely IT Services and
Software Products helps protect Sonata from economic
slowdown. longstanding relationships with key clients
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together with long term strategic projects and engagements
helps abate the impact.

(b) Foreign Currency Risk:

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

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

Concentration risk

~

(c

Risk: Regional concentration as well as vertical concentration
can adversely impact Company’s business in case of a
slowdown. As like for all mid-tier IT services companies client
concentration is a significant risk. The Company’s top10
clients’ contribution has declined to nearly 67 percent of
revenues in IT services. The Company monitors this risk and
mitigation efforts through diversification of its client base are
worked on continually. Geographical spread, competition and
financial stability of our customers are other customer centric
risks that the Company faces.

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

(d) Competition risk

Risk: The ever-increasing competition poses a key risk
interms of acquiring client business as well as human talent.

Mitigation: Company stays invested in enhancing the value
proposition for its customers by way of deepening its
domain expertise, technological capabilities, differentiated
IP and customer engagement. On the human capital front,
Sonata’s brand equity and best-in-class HR principles and
practices makes ita preferred employer.

~

(e) Regulatory risk

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

Mitigation: A team of professionals within and outside the
Company work on mitigating this on a continuous basis and
during the year they have seen quite a bit of success. Issues of
tax relate to litigations with Income Tax authorities in India on
deduction/ exemption of profits derived from export of
software under Section 10A of the Income-Tax Act, treatment of
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payments for purchase of software as ‘royalty’ and consequent
denial of deductions for such payments on the basis that taxes
have not been deducted at source, etc. Management is taking
an active role in highlighting these issues and those faced by
the Industry with Government Authorities through active
representation. These initiatives outside of pure litigation have
also helped in resolving long standing disputes.

HUMAN RESOURCE DEPARTMENT:

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

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

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

The Company ended the year with a headcount of 3,259 which
was an increase by 8% compared to the previous year's
headcount of 3,018. During the year, we have attracted talent
from leading Business schools for managerial, marketing and
technical roles.

INTERNAL CONTROL SYSTEM

Sonata has deployed adequate Internal Control Systems (ICS) in
place to ensure a smooth functioning of its business. The
processes and the systems are reviewed constantly and changed
to address the changing regulatory and business environment.

The Control Systems provide a reasonable assurance of
recording the transactions of its operations in all material
aspects and of providing protection against misuse or loss of
Company's assets. The ERP system has helped in further
strengthening the internal control systems that are in place.

The existing internal control systems and their adequacy have
been reviewed extensively during the year by internal auditors,
statutory auditors and external consultants. They have
expressed a opinion that the internal control system is adequate
and functioning effectively. The Internal Financial Control
Systems, related policies and procedures have been tested by
the statutory auditors and internal auditors during the year.
They have expressed their satisfaction with regard to the
adequacy and effectiveness of the financial control systems in
place to address risk management and mitigation strategies.
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REPORT ON CORPORATE GOVERNANCE

Statutory Reports

Financial Results Notice

Your Company is in compliance with the requirements of the
guidelines on Corporate Governance stipulated under Listing
Agreement entered into with the Stock Exchanges (applicable
for the period upto 30" November, 2015 and Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) and
hereby presents the following Corporate Governance Report for
the Financial Year 2015-16 based on the said requirements.

I A BRIEF STATEMENT ON COMPANY’S PHILOSOPHY ON
CODE OF CORPORATE GOVERNANCE

Sonata Software Limited (“Company”) is committed to
good Corporate Governance. The fundamental objective of
Company’s Corporate Governance is “enhancement of the
long-term shareholder value while at the same time
protecting the interests of other stakeholders without
compromising on compliance of any laws and regulations.”

I BOARD OF DIRECTORS

The Board of Directors of the Company as on 31*March, 2016
comprised of eight Directors of whom three are Promoter

Directors (out of which two are Non-Executive Directors and
one is an Executive Director), one is an Executive Director
and four are Independent Directors. None of the Directors
are related to each other.

During the Financial Year 2015-16, six meetings of the
Board were held with a time gap of not more than one
hundred and twenty days between any two meetings.
These meetings were held on 19" May, 2015; 5" August,
2015; 2™ November, 2015; 6" November, 2015; 9" February,
2016 and 9" March, 2016.

In accordance with Section 149 read with Schedule IV to the
Companies Act, 2013 (“the Act”) and Listing Regulations, a
meeting of the Independent Directors was held during the
Financial Year 2015-16 without the attendance of the Non-
Independent Directors and members of the management.

The Independent Directors have undergone a formal
induction programme to familiarise them with the business
and operations of the Company. The details of the
familiarisation programme is available on Company website
at http://www.sonata-software.com/corporate _governance.

The names, designation, categories of the Directors and their shareholding in the Company as on 31" March, 2016 are as given below:

Equity shareholding

Name of the Director Designation Category e
Pradip P Shah Chairman Independent Director Nil
S B Ghia Director Promoter, Non-executive Director 5,000
M D Dalal Executive Vice Chairman Promoter, Executive Director 1,036,260
Viren Raheja Director Promoter, Non-executive Director 8,250,000
P Srikar Reddy Managing Director & CEO Executive Director 1,240,228
S N Talwar Director Independent Director 50,000
B K Syngal Director Independent Director Nil
Radhika Rajan Director Independent Director Nil

Details of Directors’ attendance during the Financial Year 2015-16 and at the last Annual General Meeting, number of other
Directorships in Indian companies and committee memberships/Chairmanship held by them in Indian public companies as on
31" March, 2016 is given below:

Name of No. of Board | No. of Board Attendance No. of No. of Committee
the Director Meetings Meetings at last Directorships .Membershigs/ Chairmanship .
held attended# AGM held on held in other held in other Indian Public companies*

31" July, 2015 Indian Companies As Chairman As Member

Pradip P Shah 6 5 Yes 16 1 7

S B Ghia 6 6 Yes 5 1 5

M D Dalal 6 5 Yes 3 0 2

Viren Raheja 6 6 No 20 0 3

P Srikar Reddy 6 4 Yes 2 0 1

S N Talwar 6 6 Yes 20 1 2

B K Syngal 6 5 Yes 2 2

Radhika Rajan 6 5 No 1
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Note:

#Meetings attended includes attendance through video-
conferencing

*Includes only committee Membership/Chairmanship of Audit
Committee and Stakeholders Relationship Committee.

11l AUDIT COMMITTEE
« Terms of Reference
Role of the Audit Committee inter-alia includes the following:

1. To recommend appointment, remuneration and terms of
appointment of auditors of the company

2. To review and monitor the auditors’ independence and
performance and effectiveness of audit process

3. To examine the financial statements and the auditors’ report
thereon

4. To approve any transactions or subsequent modification of
transactions of the Company with related parties

5. To scrutinize inter-corporate loans and investments

6. To do a valuation of undertakings or assets of the company
wherever necessary

7. To evaluate internal financial controls and risk management
systems

8. To monitor the end use of funds raised through public offers
and related matters.

In addition to the above Audit Committee discharges such
duties and functions generally indicated under Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015; Companies Act, 2013 and
the Rules made thereunder and also such functions as may be
specifically delegated by the Board from time to time.

During the Financial Year under review, the Audit Committee
met four times on 19" May, 2015; 5" August, 2015;
2" November, 2015; 9" February, 2016.

The Audit Committee generally invites Chief Financial
Officer, VP-Finance & Accounts and representatives of the
Statutory Auditors and Internal Auditors to the meeting of
the Audit Committee. The Company Secretary acts as
Secretary to the Committee.

- Details of Composition and Attendance of the Audit
Committee Meetings

Name of Category Position Number of Audit
the Committee Meetings
Director Attended
B K Syngal Independent Chairman 4 4
Director
S B Ghia Promoter, Member 4 4
Non-executive
Director
Pradip P Shah| Independent Member 4 4
Director
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IV NOMINATION AND REMUNERATION COMMITTEE

« Terms of Reference

Role of the Nomination and Remuneration Committee inter-
alia includes the following:

1. To identify and recommend appointment of persons
qualified to become directors and positions in senior
management, their removal and evaluation of their
performance

2. To formulate criteria for determining qualifications, positive
attributes and independence of a director

3. To recommend to the Board a policy, relating to the
remuneration for directors, KMP and other employees.

In addition to the above Nomination and Remuneration
Committee discharges such duties and functions generally
indicated under Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015; Companies Act, 2013 and the Rules
made thereunder.

o Details of Composition and Attendance of the
Nomination and Remuneration Committee Meetings

Name of Category Position Number of
the Nomination
Director and Remuneration
Committee Meetings
Attended
S N Talwar Independent Chairman 2 2
Director
S B Ghia Promoter, Member 2 2
Non-Executive
Director
B K Syngal Independent Member 2 2
Director
Viren Raheja | Promoter, Member 2 2
Non-Executive
Director

« Performance evaluation criteria

The Board has conducted an evaluation of its performance
and details of the same is given in the Director’s Report.
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Details of remuneration paid/payable to all the Directors
during the Financial Year ended 31* March, 2016
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2. To consider and resolve the grievances of security holders of
the Company.

In addition to the above Stakeholder Relationship Committee

Criteria for making payments to Non-Executive Directors:

The Shareholders at their meeting held on 6" August, 2013
had, by way of Special Resolution authorised the Board of
Directors of the Company to pay commission to Non-
Executive Directors, in such amounts or proportions which
cumulatively shall not exceed 1% of the net profits of the
Company in any Financial Year.

Further, as authorized by the Board in the meeting held on
14" February, 2012, all Non-Executive Directors are also
being paid a sitting fee of I 20,000/- for each meeting of the
Board and Committee attended by them from Financial Year
2012-13 onwards.

V STAKEHOLDERS RELATIONSHIP COMMITTEE:

Terms of Reference

Role of the Stakeholder Relationship Committee inter-alia
includes the following:

To extend its scope of services to all stakeholders of the
Company including, shareholders, debenture holders,
deposit holders and any other security holders

Vi

Salary & Commission | Shares Details of service
Perquisites | & Sitting issued contracts; notice discharges such duties and functions generally indicated
(In3) fees (In%) :28§’ period & . under Securities and Exchange Board of India (Listing
SENSTSNES e Obligations and Disclosure Requirements) Regulations, 2015;
Pradip P Shah Nil| 2,944,649 Nil| - Companies Act, 2013 and the Rules made thereunder.
M D Dalal 1,475,004 Nil Nil| Effective 01.04.2012 . Details of Composition and Attendance of the
- inted . . . .
;e appotnted as Stakeholders Relationship Committee Meetings
xecutive Vice
Chai f . . . .
pe::dmzpst,:rs The Stakeholders Relationship Committee met four times
vide agreement during the Financial Year 2015-16. They met on 19" May, 2015;
dated 24.05.2012. 5% August, 2015; 2™ November, 2015 and 9" February, 2016.
Three months
notice period and Name of Category Position Number of
no severance fees the Stake.holde.rs
P Srikar Reddy| 26,554,402| 7,929,549 |8,842,500| Effective 14.02.2012 Director c Re,'at'°"'\;h"’,
appointed ommittee Meetings
Managing Director Attended
& CEO for a period
of 5 years vide S B Ghia Promoter, Chairman 4 4
Agreement dated Non-executive
24.05.2012; Seven Director
(7) months’ notice
period and M D Dalal Promoter, Member 4 3
severance fees of Executive
%1.20 Crores spread Di
over a period of 3 irector
years. P Srikar Reddy| Executive Member 4 4
S B Ghia Nil| 3,084,649 Nil| - Director
Viren Raheja Nil 2,904,649 Nil| -
< NTalwar Nil| 2,944,649 Nl - . Priya Manoj Jasyvam, Cc.nmpany Secretary acts as the
Company’s Compliance Officer
B K Syngal Nil| 2,984,649 Nil| -
- - - - +  During the Financial Year under review, 26 investor
Radhika Rajan Nil 2,864,649 Nil| - . X
grievances were received and all of them successfully

resolved.

CORPORATE SOCIAL
COMMITTEE

RESPONSIBILITY “CSR”

Terms of Reference

Role of the Corporate Social Responsibility Committee inter-
alia includes the following:

To formulate and recommend to the Board a CSR Policy for
the Company as specified in Schedule VIl

To recommend the amount of expenditure to be incurred on
the above activities

Monitor the CSR Policy from time to time.

In addition to the above Corporate Social Responsibility
Committee discharges such duties and functions generally
indicated under Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015;
Companies Act, 2013 and the Rules made thereunder.

The CSR Committee met one time during the Financial Year
2015-16. They met on 9" February, 2016.
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No special resolution was passed through postal ballot
during the Financial Year 2015-16

o Details of Composition and Attendance of the CSR .
Committee Meetings

+ None of the items to be transacted at the ensuing meeting is

Name of Category S Number of required to be passed by postal ballot.
the Corporate Social
i Responsibilit
R Commi't)tee Meet‘i,ngs Vil MEANS OF COMMUNICATION
Attended - Quarterly results / Other information

S B Ghia Promoter, Chairman 1 1 «  The half yearly/ quarterly results are generally published in
Non-executive Business Standard (all India edition) and in Navshakti
Director (Mumbai edition).

S N Talwar Independent | Member 1 1 The quarterly financial statements, press releases,
Director shareholding pattern and presentations made to

P Srikar Reddy| Executive Member 1 1 analysts/institutional investors are posted on Company’s
Director website http://www.sonata-software.com.

Presentations made to the institutional investors and
financial analysts on the Company’s financial results are
uploaded on the Company’s website

VIl SHAREHOLDERS’ MEETINGS

Details of last three AGMs held:

Financial | Date Venue Time IX GENERAL SHAREHOLDER INFORMATION
Near 1. Annual General Meeting
2012-13 | 06.08.2013 | M.C. Ghia Hall, 4.00 pm The next Annual General Meeting of the Company will be
Bhogilal Hargovindas held on Monday, 8" August, 2016 at 4.00 p.m. at M.C.Ghia
Building,18/20, Kaikhushru Hall, Bhogilal Hargovindas Building, 18/20, Kaikhushru
Dubash Marg, Dubash Marg (Behind Prince of Wales Museum), Mumbai -
Mumbai - 400 001 400 001. Ph:(022) 22844350
2013-14 | 11.08.2014 | M.C. Ghia Hall, 4.00 pm 2. Financial Year
Bhogilal Hargovindas
Building, 18/20, Kaikhushru The Financial Year of the Company is from 1% April to
Dubash Marg, 31" March every year.
Mumbai - 400 001 .
3. Payment of Dividend
2014-15 | 31.07.2015 f‘;/lHC.(.Elh;aHHaII, ind 4.00 pm The Company paid first interim dividend of ¥ 3.50/- per
Buﬁgilnag 1a8r/92c(>)vm as equity share and the second interim dividend of ¥ 5.50/- per
Kaikhushru Dubash Marg, equity share adds up to a total fjlwdejnd of ¥ 9/- per equity
Mumbai — 400 001 share of ¥ 1/- each for the Financial Year 2015-16. The
Company has not recommended final dividend to its

shareholders.
« Special Resolutions passed in the previous three AGMs

a) Financial Year 2012-13 - Special Resolution passed for
payment of commission to non-whole-time Directors

R X 1000% 10,000
pursuant to Section 309 of the Companies Act, 1956. 9,464
900% 9,000
b) Financial Year 2013-14 - The following Special Resolutions 800% 8,000
were passed at the AGM: 700% 7,000
£ 600% 6,000
i. To create, offer and grant Employee Stock Option to the 8 544y 5,000
>
permanent employees of the Company; 3 400% % 4000
" . 300% 3,000
ii. To create, offer and grant Employee Stock Option to the
" 200% 1,157 1,157 2,000
permanent employees of the Wholly Owned Subsidiary 56 684 1,052 >
C P 100% o, 170% 200% 175% 1,000
ompanies; o5 L38% B5% 110% 110% 110% 150% 77" 75% §
2 2 &

2003-04
2004-0
2005-0
2006-0
2007-08
2008-09
2009-10
2010-11
011-12
2012-13
2013-14
2014-15
2015-16

iii. Approval under Section 180(1)(c) for borrowing monies

S

m Dividend% Dividend Amt in X Lacs

c) Financial Year 2014-15 -No special resolution was passed at
the AGM
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4. Listing on Stock Exchanges & Stock Code Sonata Share Price v/s BSE Sensex
30000 186.4 190
(@) Your Company’s equity shares are listed & traded on the 1825
following stock exchanges : 29000 ' 181.5 18
BSE Limited (BSE) National Stock Exchange of India Ltd (NSE) 180
Phiroze Jeejeebhoy Towers Exchange Plaza, 5" Floor, Plot No.C/1 28000 175
Dalal Street, Fort G Block, Bandra-Kurla Complex, Bandra (E)
Mumbai - 400 001 Mumbai - 400 051 170
Stock Code : 532221 Stock Code : SONATSOFTW 27000 165
(b) Listing fees for the Financial Year 2015-16 have been paid to 26000 160

above stock exchanges. 155
25000

150

(c) As on 31" March, 2016, your Company had 34,088

shareholders. 24000 145
Apr-15 May-15 Jun-15 Jul-15 Aug-15 Sep-15 Oct-15 Nov-15 Dec-15 Jan-16 Feb-16 Mar-16

mmmm BSE Sensex (High)

Sonata Share Price (High)

5. Stock Market Data

(a) Market Capitalization as on 31" March, 2016 : 1,059 Crores
(based on closing price in BSE)

6. Share Transfer System / Investor Service

As the Company’s shares are traded in dematerialized form,
transfer requests are processed and approved in electronic form
(b) Number of shares traded during FY 2015-16: BSE : 148 Lakhs by NSDL/CDSL through their depository participants. Transfer

& NSE : 592 Lakhs of shares in physical form are processed by our Registrar and
Share Transfer Agent, Karvy Computershare Pvt Ltd and
approved by the Share Transfer Committee of the Company.
Physical shares sent for transfer are registered and returned
z within an average period of 15 days from the date of receipt,
that is, if documents submitted are clear in all respects.

(c) The monthly high and low quotations of shares traded at BSE
and NSE during Financial Year 2015-16 and performance in
comparison with BSE Sensex are as given below:

BSE NSE BSE Sensex
Total number of physical shares transferred during Financial
Year 2015-16:

High Low High Low High Low

Apr-15 182.5 143 182.6 143.3 |29,095 | 26,898
May-15 170.6 135.1 170.4 128.9 | 28,071 | 26,424

Transfer No. of Percentage

period transferees
Jun-15 146.5 [127.25 146.9 127 | 27,969 | 26,307 (Folios)

Jul-15 161.3 128.7 161.3 | 128.65 28,578 | 27,416
Aug-15 178.9 129 179.1 | 128.45 28,418 | 25,298
Sep-15 156.6 134.1 156.8 135.1 26,472 | 24,834

1-15 days 2 12,800 100
Above 15 days - - -

Total 2 12,800 100
Oct-15 [160.55 148 161 148.2 27,618 | 26,169
Nov-1s 1723 142 1724 112515 | 26822 | 25451 Details of complaints received and resolved from 1* April
ov : i : ' ' 2015 to 31" March 2016:
Dec-15 186.4 162.5 186 162.2 26,256 | 24,868 3
Complaints Received | Attended | Pending
Jan-16 181.5 150 |181.65 149.8 26,197 | 23,840 to
Feb-16 165 [125.95 168.5 | 125.65 25,002 | 22,495 Non-receipt of dividend 26 26 )
Mar-16 172 128.5 171.9 128 25,480 | 23,133 Non-receipt of Annual Report B B
Others - - -
7. Distribution of shareholding Total 26 26 i

(a) Distribution Schedule

As on March 31, 2016 As on March 31, 2015

Range of equity No. of % to % to No. of % to % to
shares held share total total share total total

holders holders shares holders holders shares
1-500 27,312 80.11 3,963,481 3.77 27,433 78.53 410,8521 3.91
501-1000 3,281 9.63 2,870,758 2.73 3,537 10.13 3,094,416 2.94
1001-5000 2,559 7.51 5,974,167 5.68 2,856 8.18 6,682,433 6.35
5001-10000 421 1.24 3,165,546 3.01 508 1.45 3,827,241 3.64
Over 10001 515 1.51 89,185,354 84.81 596 1.71 8,7446,695 83.16
Total 34,088 100 105,159,306 100 34,930 100 105,159,306 100
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(b) Shareholding Pattern

As on March 31, 2016

As on March 31, 2015

Category No. of % to No. of % to No. of % to No. of % to
share total shares total share total shares total
holders holders holders holders holders holders
Promoters 12 0.04 32,550,161 30.95 19 0.05 34,040,161 32.37
Bodies Corporate 639 1.87 6,761,646 6.43 666 1.91 8,801,706 8.37
Flls / NRIs 486 1.43 600,986 0.57 582 1.67 9,429,468 8.97
IFls/Mutual 4 0.01 33,824 0.03 8 0.02 276,383 0.26
Funds/Banks
Trusts 6 0.02 1,576,375 2.52 7 0.02 1,655,675 1.57
Clearing Members 108 0.32 135,898 0.13 196 0.56 332,594 0.32
Public 32,833 96.32 63,500,416 59.37 33,452 95.77 50,623,319 48.14
Total 34,088 100 |105,159,306 100 34,930 100 105,159,306 100

8. Dematerialization of shares and liquidity

Your Company'’s shares are tradable only in electronic form.
We have established connectivity with both the depositories
viz., National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL) through
our Registrars and Share Transfer Agent M/s Karvy Computer
share Pvt Ltd.

The International Securities Identification Number (ISIN) allotted
to our shares under the Depository System is INE269A01021.

Details of Shares held in Physical and Electronic form:

As on March 31, 2016 As on March 31, 2015

Number of Shares dematerialized during Financial Year 2015-
16: 136,250 Shares.

Number of Shares rematerialized during Financial Year 2015-
16: 8,550 Shares.

9. The Company does not have any outstanding GDRs/
ADRs/ Warrants or any Convertible Instruments.

10. Office Locations

The addresses and contact details of offices/locations are
given elsewhere in the Annual Report.

56 « SONATA SOFTWARE LIMITED

11. Tentative financial calendar for FY 2016-17

Financial results for the first quarter ending

30" June, 2016 August, 2016

Financial results for the second quart er

ending 30" September, 2016 November, 2016

Financial results for the third quarter

ending 31" December, 2016 February, 2017

Financial results for the Financial Year

ending 31" March, 2017 May, 2017

Annual General Meeting for the year

ending 31" March, 2017 August, 2017

icul No. of % of W[ % of

Particulars Shares holding Shares holding 12. Address and contact details of the Company and Share
transfer agents

Physical 2,566,794 2.44 2,694,494 2.56
Company Secretary

Electronic 102,592,512 | 97.56 102,464,812 97.44 Sonata Software Ltd
1/4, APS Trust Building, Bull Temple Road

Total 105,159,306 100 105,159,306 100 .
N R Colony, Bengaluru - 560 019, India

Tel: (080) 67782408

Fax: (080) 26610972

Email: investor@sonata-software.com
Website: www.sonata-software.com

Karvy Computershare Pvt Ltd

Registrars and Share Transfer Agents

Karvy Selenium Tower B, Plot No.31-32,
Gachibowli, Financial District, Nanakramguda,
Hyderabad - 500 032, India

Tel: (040) 67161591

Fax: (040) 23420814

Email: einward.ris@karvy.com

Website: www.karvycomputershare.com
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OTHER DISCLOSURES

Disclosure on materially significant Related Party
transactions that may have potential conflict with the
interests of the Company at large.

None

Details of non-compliance by the Company, penalties,
strictures imposed on the Company by Stock Exchange(s) or
SEBI or any statutory authority, on any matter related to
capital markets, during the last three Financial Years.

None
VIGIL MECHANISM

The Company has established and put in place a Vigil
Mechanism which has been approved by the Board at its
meeting held on 26" May, 2014 and subsequently revised
by the Board at its meeting held on 9" February, 2016. This
policy provides a secure framework to report genuine
concerns about unethical behaviour, actual or suspected
fraud, theft, bribery, misappropriation of Company funds,
financial reporting violations, misuse of intellectual
property, mismanagement, significant environmental,
safety or product quality issues, Discrimination or
harassment including sexual harassment, insider trading,
actual or potential conflicts of interest, violation of
company’s rules, Company's Policies or violation of Code of
Conduct of the Company.

The said Policy has been communicated to the employees
and is also available on the Company’s website. The
Company affirms that no employee has been denied access
to the Audit Committee during the Financial Year 2015-16.

X1l MANDATORY/NON-MANDATORY REQUIREMENTS

During the Financial Year 2015-16, the Company—

(a) Has duly complied with all mandatory requirements of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Financial Results Notice

(b) Has adopted the following non-mandatory requirements
of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

- The Company has appointed separate persons to the
post of Chairman and Managing Director

- The Company follows a direct reporting of Internal
Auditor directly to the Audit committee

X1l WEB LINK WHERE POLICY FOR DETERMINING ‘MATERIAL’

SUBSIDIARIES IS GIVEN BELOW-

The Policy for determining ‘material’ subsidiaries is posted
on Company’s website (http://www.sonata-software.com
/Corporate-governance).

XIV DISCLOSURE OF COMMODITY PRICE RISK AND

COMMODITY HEDGING ACTIVITIES

Your Company does not have commodity price risk being in
the IT sector and hence no commodity hedging is done

XV NON-COMPLIANCE OF ANY REQUIREMENT OF THE

CORPORATE GOVERNANCE REPORT OF SUB- PARAS
(2) TO (10) OF PART C OF SCHEDULE V OF SEBI
(LISTING OBLIGATIONS AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2015, WITH
REASONS SHALL BE DISCLOSED

The Company has complied with all the requirements of the
Corporate Governance report of sub- paras (2) to (10) of part
C of Schedule V of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

XVI DECLARATION

I, P Srikar Reddy, Managing Director & CEO of Sonata
Software Ltd, to the best of my knowledge and belief, hereby
declare that all Board Members and Senior Management
Personnel have affirmed compliance with the Code of
Conduct for the Financial Year ended 31" March, 2016.
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CEO / CFO CERTIFICATION Z':

To

The Board of Director
Sonata Software Limited
Mumbai

We, P Srikar Reddy, Managing Director & CEO and Prasanna Oke, CFO of Sonata Software Limited, to the best of our knowledge and
belief, certify that:
(a) We have reviewed Financial Statements and the Cash Flow Statement for the year ended 31" March, 2016 and :

(i) These Financial Statements do not contain any materially untrue statement or omit any material fact or contain statements that
might be misleading ;

(i) These Financial Statements together present a true and fair view of the company'’s affairs and are in compliance with existing
Accounting Standards, applicable laws and regulations;

(b) There is, to the best of our knowledge and belief, no transaction entered into by the Company during the year ended 31" March,
2016, which is fraudulent, illegal or violative of the Company’s code of conduct.

(c) We accept responsibility for establishing and maintaining Internal Controls for financial reporting and that we have evaluated the
effectiveness of Internal Control Systems of the Company pertaining to financial reporting and we have disclosed to the Auditors
and the Audit Committee, deficiencies in the design or operation of such Internal Controls, if any, of which we are aware and the
steps we have taken or propose to take to rectify these deficiencies.

(d) We have indicated to the Auditors and Audit committee that for the year ended 31" March, 2016, there were;
(i) No significant changes in Internal Control over financial reporting ;
(ii) No significant changes in accounting policies; and

(iii) No instances of significant fraud of which we have become aware and there has been no involvement therein of the
management or an employee having a significant role in the Company’s Internal Control System over financial reporting.

P Srikar Reddy Prasanna Oke
Managing Director & CEO CFO

Place : Mumbai
Date : 23 May, 2016
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L
AUDITORS’ CERTIFICATE Z':

To the members of SONATA SOFTWARE LIMITED

We have examined the compliance of conditions of Corporate Governance by Sonata Software Limited, for the Financial Year ended
31" March, 2016, as stipulated in Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination was limited to
procedures and implementation thereof, adopted by the Company for ensuring the compliance of the conditions of the Corporate
Governance. It is neither an audit nor an expression of opinion of 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 the Management, we certify that the Company has complied with the conditions of Corporate Governance as stipulated
in the above mentioned Regulation.

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.

Place: Bengaluru (P. Sriram)
Date : 23" May 2016 P. Sriram & Associates
FCS No.4862/C.P No:3310
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INDEPENDENT AUDITORS’ REPORT Z'I

To The Members of Sonata Software Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements of Sonata Software Limited (“the Company”), which comprise the
Balance Sheet as at 31" March, 2016, the Statement of Profit and Loss and the Cash Flow Statement for the year then ended, and a
summary of the significant accounting policies and other explanatory information.

Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of the Companies Act, 2013 (“the Act”) with
respect to the preparation of these standalone financial statements that give a true and fair view of the financial position, financial
performance and cash flows of the Company in accordance with the accounting principles generally accepted in India, including the
Accounting Standards prescribed under section 133 of the Act, as applicable.

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.

Auditors’ Responsibility
Our responsibility is to express an opinion on these standalone financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and matters which are required to be
included in the audit report under the provisions of the Act and the Rules made thereunder and the Order under section 143 (11) of
the Act.

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

An audit involves performing procedures to obtain audit evidence about the amounts and the disclosures in the standalone financial
statements. The procedures selected depend on the auditors’ judgment, including the assessment of the risks of material misstatement
of the standalone financial statements, whether due to fraud or error. In making those risk assessments, the auditor considers internal
financial control relevant to the Company’s preparation of the standalone financial statements that give a true and fair view in order to
design audit procedures that are appropriate in the circumstances. An audit also includes evaluating the appropriateness of the
accounting policies used and the reasonableness of the accounting estimates made by the Company’s Directors, as well as evaluating
the overall presentation of the standalone financial statements.

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

Opinion

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone financial
statements give the information required by the Act in the manner so required and give a true and fair view in conformity with the
accounting principles generally accepted in India, of the state of affairs of the Company as at 31*March, 2016, and its profit and its cash
flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements
1. Asrequired by Section 143 (3) of the Act, we report that:

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

b) In our opinion, proper books of account as required by law have been kept by the Company so far as it appears from our
examination of those books.
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¢) The Balance Sheet, the Statement of Profit and Loss, and the Cash Flow Statement dealt with by this Report are in agreement
with the books of account.

d) Inour opinion, the aforesaid standalone financial statements comply with the Accounting Standards prescribed under section
133 of the Act, as applicable.

e) On the basis of the written representations received from the directors as on 31" March, 2016 taken on record by the Board of
Directors, none of the directors is disqualified as on 31" March, 2016 from being appointed as a director in terms of Section
164 (2) of the Act.

f)  With respect to the adequacy of the internal financial controls over financial reporting of the Company and the operating
effectiveness of such controls, refer to our separate Report in “Annexure A”. Our report expresses an unmodified opinion on the
adequacy and operating effectiveness of the Company’s internal financial controls over financial reporting.

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

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

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

iii. There has been no delay in transferring amounts, required to be transferred, to the Investor Education and Protection
Fund by the Company.

2. Asrequired by the Companies (Auditor’s Report) Order, 2016 (“the Order”) issued by the Central Government in terms of Section
143(11) of the Act, we give in “Annexure B" a statement on the matters specified in paragraphs 3 and 4 of the Order.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 008072S)

Place : Mumbai V. Srikumar
Date: 23" May, 2016 Partner
(Membership No. 84494)
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ANNEXURE “A”

(Referred to in paragraph 1 under‘Report on Other Legal and Regulatory Requirements’ of our report of even date)

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

We have audited the internal financial controls over financial reporting of Sonata Software Limited (“the Company”) as of 31" March,
2016, in conjunction with our audit of the financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on the internal control
over financial reporting criteria established by the Company considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by the Institute of
Chartered Accountants of India. These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient 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 over financial reporting based on our audit.

We conducted our audit in accordance with the Guidance Note and the Standards on Auditing prescribed under Section 143(10) of the
Act, to the extent applicable to an audit of internal financial controls. Those Standards and the Guidance Note require that we comply
with ethical requirements and plan and perform the audit to obtain reasonable assurance about whether adequate internal financial
controls over financial reporting was established and maintained and if such controls operated effectively in all material respects.

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

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

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

A company’s internal financial control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
Company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorisations of management and directors of the Company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorised acquisition, use, or disposition of the Company's assets that could have a material effect
on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

In our opinion, to the best of our information and according to the explanations given to us, the Company has, in all material respects,
an adequate internal financial controls system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at 31" March, 2016, 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.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 008072S)

Place: Mumbai V. Srikumar
Date: 23" May, 2016 Partner
(Membership No. 84494)
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ANNEXURE “B”

(Referred to in paragraph 2 under‘Report on Other Legal and Regulatory Requirements’ section of our report of even date)
(i) (a) The Company has maintained proper records showing full particulars, including quantitative details and situation of fixed assets.

(b) The fixed assets were physically verified during the year by the Management in accordance with a regular programme of
verification which, in our opinion, provides for physical verification of all the fixed assets at reasonable intervals. According to
the information and explanations given to us, no material discrepancies were noticed on such verification.

(c) According to the information and explanations given to us and the records examined by us and based on the examination of the
conveyance deed of building provided to us, we report that, the title deeds, comprising all the immovable properties of
building which are freehold as at the balance sheet date, are held in the name of the Company. In respect of immovable
properties of land that have been taken on lease and disclosed as fixed asset in the financial statements, the lease agreements
are in the name of the Company, where the Company is the lessee in the agreement.

(ii) As explained to us, the inventories were physically verified during the year by the Management at reasonable intervals and no
material discrepancies were noticed on physical verification.

(iii) The Company has not granted any loans, secured or unsecured, to companies, firms, Limited Liability Partnerships or other parties
covered in the register maintained under section 189 of the Act.

(iv) In our opinion and according to the information and explanations given to us, the Company has complied with the provisions of
Sections 186 of the Act in respect of investments made. According to the information and explanations given to us, the Company
has not granted any loan or provided any guarantees and securities.

(v) In our opinion and according to the information and explanation given to us, the Company has not accepted any deposit during
the year and