CRANES SOFTWARE INTERNATIONAL LIMITED
CIN : LO5190KA1984PLC031621

Regd. Off.: # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st Stage, BTM Layout, Bangalore - 560 029.
Karnataka, India. Ph: 080-6764 4848, Fax: 080-6764 4888 Email: investor.relations@cranessoftware.com

NOTICE

NOTICE is hereby given that the 32" Annual General Meeting of the shareholders of CRANES SOFTWARE
INTERNATIONAL LIMITED, will be held at Orchid Hall, Hotel Ramada Bangalore, #11, Park Road, Near Indian
Express, Bangalore - 560 051, on Thursday, the 28" September, 2017 at 10:30 AM, to transact the following
business:

Ordinary Business:

1.

To receive, consider and adopt:-

() The audited standalone financial statements of the Company for the financial year ended 31 March,
2017, including the audited balance sheet as at 31 March, 2017, the statement of profit and loss, for
the year ended on that date and the reports of the Board and auditors’ thereon;

(i) The audited consolidated financial statements of the Company for the financial year ended 31 March,
2017, including the audited consolidated balance sheet as at 315 March, 2017 and the consolidated
statement of profit and loss, for the year ended on that date and the reports of the Board and auditors’
thereon;

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

“Resolved that pursuant to the provisions of section 139 and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and auditors) Rules, 2014 as amended, M/s Sethia
Prabhad Hegde & Co, Chartered Accountants, Bangalore, (Firm Registration No. 013367S), be and are
hereby appointed as statutory auditors of the Company, in place of retiring auditors M/s. S Janardhan &
Associates, who have completed their term of office, in accordance with section 139(2), of the Companies
Act, 2013, to hold office from the conclusion of this 32" AGM until the conclusion of the 37" AGM of the
Company, for a term of five years, subject to ratification of the appointment at every AGM, at such remuneration
as may be mutually agreed to between the Board of Directors of the Company and the auditors.”

Special Business:

3.

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

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

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

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

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

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

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

“Resolved that pursuant to section 196, 197, 203 and other applicable provisions, if any, of the Companies
Act, 2013, read with schedule V and the rules thereunder, approval be and is hereby granted, to the re-
appointment of Mr. Mueed Khader (DIN - 00106674) as whole-time director of the Company, with effect from
17" May, 2016, for a term of four years, ending on 16" May, 2020, on such remuneration as may be fixed by
the Board, from time to time, as prescribed under the Companies Act, 2013 and within such limits, as may
be approved by the members, as per the details given in the explanatory statement.”

“Resolved further that in the event of inadequacy or absence of profits in any year, during the currency of
tenure, of the director, he will be paid such remuneration, as may be prescribed, under schedule V, read with

other applicable provisions”.

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

Bengaluru CS P Phaneendra
August 22, 2017 Company Secretary
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NOTES:

1.

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

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

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

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

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

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

The register of member and share transfer books of the company will remain closed from 23rd September
2017 to 28th September 2017 (both days inclusive) for the purpose of AGM.

The instructions for shareholders voting electronically are as under:
Voting through electronic means

In compliance with the provisions of section 108 of the Companies Act, 2013, Rule 20 of Companies
(Management and Administration) Rules, 2014, as substituted by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and Disclosures
Requirements) Regulations, 2015, the company has provided a facility to its members to exercise their
votes electronically through e - voting service arranged through Central Depository Services (India) Limited
(“CDSL”). The facility to cast votes through ballot papers will also be made available at the AGM and
members attending personally or though proxy, who have not cast/ exercised their rights to vote by remote
evoting shall be able to exercise their right to vote at the AGM. Members who have cast their votes through
remote evoting prior to the AGM may attend the AGM but shall not be entitled to cast their votes. The
instructions for remote evoting are provided herein. Mr. Srinivasan K., Practising Company Secretary, CP
No. 10957, has been appointed as scrutinizer for the purpose of voting.

Procedures for e-voting are as under:

(i) The voting period will begin on 25" September, 2017 (from 9.00 A.M) and will end on 27" September,
2017 (at 5.00 P.M). During this period members of the company, holding shares either in physical
form or in dematerialized form, as on the cut-off date, may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.
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(i) The cut-off date for e-voting facility is 21t September, 2017 and members whose names appear in
the register of members shall be entitled to avail the service. Any person who becomes a member
of the company after of the Notice of the AGM and holding shares as on the cut-off date is requested
to contact company’s RTAto get the details relating to his / her login details. Members may call the
RTA through telephone number +91-80-23460815-818 or send an email request to
irg@integratedindia.in.

(iii) The members should log on to the e-voting website www.evotingindia.com
(iv) Click on “Shareholders / Members” tab.

) Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the company.

(vi) Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in DEMAT form and had logged on to www.evotingindia.comand voted on
an earlier voting of any company, then your existing password is to be used.

vy Iryou are a irst IM@-Yp G RS A SIaRTPNEAFRE'M'Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

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

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

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

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

instruction (v).

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

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

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

(xiv)

(xvi)

(xvii)

(xwiii)

(xix)

(xx)

(xxi)

(xxii)

(xxiiii)

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

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

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

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

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

You can also take out print of the voting done by you by clicking on “Click here to print” option on
the Voting page.

If DEMAT account holder has forgotten the changed loginpassword then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android
based mobiles. The m-Voting app can be downloaded from Google Play Store. Apple and Windows
phone users can download the app from the App Store and the Windows Phone Store respectively.
Please follow the instructions as prompted by the mobile app while voting on your mobile.

Note for Institutional Members(Non Individual and Custodians)

e Institutional members (i.e. other than Individuals, HUF, NRI etc.) are required to log on to
www.evotingindia.comand register themselves as Corporates.

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

e After receiving the login details they have to create compliance user should be created using the
admin login and password. The Compliance user would be able to link the account(s) for which
they wish to vote on.

e The list of accounts should be mailed to helpdesk.evoting@cdslindia.comand on approval of the
accounts they would be able to cast their vote.

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

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

The results of the e-voting along with the scrutinizer’s report shall be placed in the company’s
website www.cranessoftware.com and on the website of CDSL e-Voting within Forty Eight hours of
the conclusionof AGM. The results willalso be communicated to the stock exchanges where the
shares of the company are listed.

In case of joint members attending the AGM, only such joint holder who is higher in the order of
names will be entitled to vote (if cast at the AGM).
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ANNEXURE TO THE NOTICE

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

ltem #2:
This explanatory statement is provided, all though not required, as per section 102 of the act.

The present auditors M/s. S Janardhan & Associates, have completed their term of office, under the provisions of
section 139(2) and M/s Sethia Prabhad Hegde & Co, Chartered Accountants, Bangalore, (Firm Registration
No. 013367S), are proposed to be appointed, in place of the retiring auditors, for a term of five years, to hold
office from the conclusion of this AGM, until conclusion of 37" AGM, subject to ratification of their appointment at
every AGM. This proposal is based on the recommendation of the audit committee.

Item # 3:

Under the provisions of section 180(1)(c) of the Companies Act, 2013, a Company may borrow in excess of the
aggregate of its paid-up share capital and free reserves (apart from temporary loans), only with the consent of the
shareholders, by way of a special resolution. The Company had earlier passed ordinary resolutions under
applicable provisions, of the Companies Act. Therefore, this resolution is being proposed once again by way of
abundant caution, as a special resolution.

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

Item # 4:

Under the provisions of section 180(1)(a) of the Companies Act, 2013, a Company may sell, lease or otherwise
dispose of the whole or substantially the whole of the undertaking of the Company, only with the consent of the
shareholders, by way of an special resolution. Mortgaging or charging the movable /immovable properties of a
Company, may be deemed to be a disposal of the undertaking, substantially or otherwise. The Company had
earlier passed ordinary resolutions under applicable provisions of the Companies Act. Therefore, this resolution is
being proposed once again as a special resolution, by way of abundant caution.

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

Item # 5:

Shareholders had approved the appointment of Mr. Mueed Khader (DIN - 00106674), as a whole-time Director, for
aterm of three years, with effect from 17" May, 2013. On the recommendation of the nomination and remuneration
committee, the Board of Directors, at its meeting held on 30" May, 2017, re-appointed/ratified the appointment of
Mr. Mueed Khader (DIN - 00106674) as Whole-time Director, with effect from 17" May, 2016 to 16" May, 2020, for
a further term of four years, subject to the approval of the shareholders. Mr. Mueed Khader is a promoter director
of the Company and has a played a valuable role, in the affairs of the Company. He has been appointed on the
following terms.
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Salary

Rs. 2,00,000 per month

Perquisites :

(@  Contribution to Provident/
Superannuation Fund

As per rules of the Company
(non taxable portion only)

(b)  Gratuity

As per the rules of the Company not
exceeding half month’s salary,
for each completed year of service

() Encashment Earned/
Privilege Leave

As per rules of the Company

(d)  Telephone

Free use of Telephone at Residence

(e) Provision of Car

Free use of Car with Driver on
Company’s business.

()] Personal Accident Insurance

For self as per rules of the Company.

The Company has entered into an agreement, with Mr. Mueed Khader, which will be available for inspection by
members, at the Registered Office, of the Company, on all working days (other than Saturdays), between 11.00
AM and 1.00 PM, unto the date of the Annual General Meeting. The Board recommends his appointment.
Except Mr. Mueed Khader, being the appointee, none of the directors and key managerial personnel, of the

Company, or their relatives, is concerned or interested in this resolution.

Bengaluru
August 22,2017

By Order of the Board of Directors

For Cranes Software International Limited

CS P Phaneendra
Company Secretary
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ANNEXURE

Information about Directors seeking re-appointment in this Annual General Meeting.

In respect of Iltem 5 of the Notice:

Name of the Director Mr. Mueed Khader
Father's Name Syed Abdul Khader
Date of birth 19 October 1970
Educational Qualifications B.Sc.
Date of appointment 30 April 2002
Other Directorships in Public Systat Software Asia Pacific Ltd
Limited Companies Analytix Systems Pvt Ltd
Caravel Info Systems Pvt Ltd
Proland Software Pvt Ltd
Tilak Autotech Pvt Ltd
Esqube Communication Solutions Pvt Ltd
Committee Memberships in Stakeholders Relationship Committee — Member
Cranes Software International Ltd. Corporate Social Responsibility Committee — Chairperson
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CRANES SOFTWARE INTERNATIONAL LIMITED

CIN : L0O5190KA1984PLC031621
Regd. Off.: # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st Stage, BTM Layout, Bangalore - 560 029.
Karnataka, India. Ph: 080-6764 4848, Fax: 080-6764 4888 Email: investor.relations@cranessoftware.com

Form No. MGT - 11
Proxy form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

CIN : LO5190KA1984PLC031621
Name of the Company : Cranes Software International Limited
Registered office . # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st STage, BTM Layout,

Bangalore - 560 029, Karnataka, India

Name of the member (s)
Registered address
E-mail ID

Folio No. / Client ID

DPID

I/ We, being the member (S) Of .....ooeviieeiiieiiii, Shares of the above named company, hereby appoint

1. Name PSPPIt
e (o 1=
=T 0 PSP
S 10 = LU = PSSR , or failing him

2. Name PSPPIt
e (o =S
=T 0 PSP
S 10 = LU = USSR , or failing him

3. Name PSPPIt
e (o =S
=T 0 PSP
S 10 = LU = USSR , or failing him
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As my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 32st Annual General
Meeting of the Company, to be held on Thursday, the 28th September, 2017 at 10:30 am at Orchid Hall, Hotel
Ramada Bangalore, # 11, Park Road, Near Indian Express, Bangalore - 560 051 and at any adjournment
thereof in respect of such resolutions as are indicated below:

Ordinary Business(es)
1. (i) To adopt standalone financial statements for the year ended 31 March, 2017.
(i) To adopt consolidated financial statements for the year ended 315 March, 2017.

2. To appoint new auditors in place of retiring auditors.

Special Business(es)
3. To approve borrowing powers.
4. To approve power to create charge / mortgage.

5. To reappoint Mr. Mueed Khader as whole-time Director

Signed this.........ccceviieene day of .oooviiiiiiiees 2017
Affix
Revenue
Signature of shareholder Stamp

Signature of Proxy holder (s)

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

Date : 28" September, 2017
Time : 10:30 am
Venue : Orchid Hall, Hotel Ramada Bangalore, # 11, Park Road, Near IndianExpress, Bangalore - 560 051
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Date : 28" September, 2017
Time : 10:30 am
Venue : Orchid Hall, Hotel Ramada Bangalore, # 11, Park Road, Near Indian Express, Bangalore - 560 051

CRANES SOFTWARE INTERNATIONAL LIMITED

CIN : LO5190KA1984PLC031621
Regd. Off.: # 2, Tavarekere, Bannerghatta Road, 1st Phase, 1st Stage, BTM Layout, Bangalore - 560 029.
Karnataka, India. Ph: 080-6764 4848, Fax: 080-6764 4888 Email: investor.relations@cranessoftware.com

ATTENDANCE SLIP FOR ATTENDING ANNUAL GENERAL MEETING

Regd. Folio NO. ...coooiiiiiiiiiiiiiiiee, No. of shares held. ........ccccceiiiiiiiiiiie.
DP ID NO. oo Client ID NO. e

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

| hereby record my presence at the 32" Annual General Meeting of the Company at Orchid Hall, Hotel
Ramada Bangalore, # 11, Park Road, Near India Express, Bangalore - 560 051, at 10:30 am on Thursday, 28th

September, 2017.

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

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall.

11




If undelivered please return to :

Cranes Software International Limited

# 2, Tavarekere, Bannerghatta Road, BTM Layout, 1st Stage, 1st Phase, Bangalore - 560 029 Karnataka, INDIA
Phone: +91 80 6764 4848 Email: info @ cranessoftware.com
www.cranessoftware.com




