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NOTICE

NGTIGE is heraby given that the 17th Annwal General Mecting af Les & Mea Softwares (Exnorts) Limited
will be hald at the Registarec Office of tha Company at Saltlake Electronics Complex, Black GF, Secloer-Y,
SOF Building, 4th Flaor, Bidharnagar, Kolkala-700 081 on Thursday the 29th day of Seplempar, 20035 at
11 A.M. for the transaction of the following business,

ORDINARY BUSIMESS :
1. Toconsider and adopt the Accounts of the Gomparny for the Fingnele' yeas ended 3!st Marsh, 2008 and tha
Balance Sheet! as an that date with the reports of the Dirzctors and Auditars therson,

2. Toappoint Director in place of Mr. 5. M. Gupta whao ratire By rotation and eing aligitle otfer hirnself far
re-slention.
3. To appoirt Audilors and fix their remunaration.

By ardar of the Baard
For LEE & MEE SOFTWARES {EXPORTS) LTD.

Eds-
Place : Kalkala {Aajosh agarwal)
Daze : The 28th day of August, 2005 Chairman

NOTES

1. A Member artitled fo attend ard vole is entitied to appoint 4 prowy to attend and vole instead of himselt 2nd
the presy naed not be & Membar of the Comgany. Proxies in arder to be gifective must be recsived by tha
Company nol less than 48 nours before the commancemeant of the Maeting,

o, Members are requested to bring their copies of the Meport and Accounts at the Maating.

3, Members are requested to notify any cnange in their address immediately 1o the Registrar ard Share
Transfer Agents at the below mantioned addrass.

4. Membors whe have muttiple accaunts in identizal names or joint 2ccounts in saTe ordar ara reguesled
io intimats to the Compary, the ledger felios of such sccounts to gnabe the Compeny to consoidate |
all such share helding into one ascounl,

5. Shareholders are reguested 1o sand all transfer documants to the Registrar & Share Transfer Agents
ai the Company by Registerad Post Lo ensure safe delivery of documents,

5. The Register of Mambers and Share Transier Book of the Company will remain alogad from 22,09 2005
1o 29.08.2005 (both days inclusive).

7. Shareholdors desiring any information as regards to Accounts are reguasted 1n write 1o the Company
gt an early date 5o as io epahle the management to Keep the information raady,

E. Consegquent upon the introduclion of Saction 1084 of the Companiss Act, 1956 Snarchoiders gre
antitled to make nomination in respect of shares held by them in physical forrm, Sharsholders dasirous
of making nominatiens are requested to send their requesls in Form 26 to the Hegistrar & Share
fransfer Apents :

sis. Maheshwari Datamatics Pvt. Lid. 6, Mangoe Lane, 2nd Floor, Kolkata - 700 G0

4. As per SEBI's dirsctive, w.elf Jung 28, 2000, all investars can effer delivery of Company's shares In
dematerialized form only. 23799723 numier of Cempany’'s shares (89.3:%]) have been dematerializad
as an 31.03.2005. »

Members are requested (0 lake steps 1o demalerlaiize thair shares held in physical form to have sasy
ity
The Company's |SIN Mo, is INET31DBO1014
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;i DIRECTORS' REPORT
Ta,
Tha Shareholdars
Your Diractors Rave pleasura (0 preserting the 17Th Annual Nepert tegathar with the Audited Statement of Accounts foor
the year endad 318t March. 2005

Working and Financial Resulis
Total income during the yoar was Re. 1,168,265, 818¢- a5 compared (o Hg 1,33 35,04 1/- in the previous yeal.

The nel impac: of the above, has resulied in lass during the year comparad to the earfier year dus to Ga'l Centre Project
which is yor 1o bs stabled ard sufiering fram sawaral contingencies and induslry Hazards,

The Financial Highlichts are given Deicw :

Figuros for the Current year Figures for the Previgus year
Rs. Hz.

Galance Brought Forward
frare *ho Last Year £1,79,30,720.07) i [2,00,33,732.63)

Profit f[Loss) Defore Depraciaticn (63,24, 582.89) 32, 28.843.76

(2. 4255 PRAO.TG) [1,77,04.283.87)

Add

Nepreciaiian [2.07,461.23) 12,26,430.20)
Profit!Loss Rs. (2,44,62 750.96) Rs. (1,73.30,720.07
Dividand

Mo dividend is racommandasd in view of tha acoomulaled loss during the year apart fram maeting the contingent liabilitias.

Futura Prospacts

BEC (PBusiness Process Gulsourcing) — The Gompany is fargaiting ITES based services, both woica & nen-voico basod
prajacts fromy sevaral arganisalions i J3A, UK & Australia.

The Gal Gentra operatiun of Company is geitg on and is in the process of geliing stablad bul will laxe time ta gain
soanamles of anale.

Expanston
Tha Sempany has commenced spssatien of 2 Call Centre 51 828R ard anolher BFO unit at "Pune' keeping an eye o
cevelap and tap the B.AG, segrert ir E-accounting and animaticn arojec:, whicn will optimisa the project cost and reducs
t9e josses.

Out Look

The Company eparl from eoflware services, has estzblished i rapuiation in the ma-ket as an Irformation Technology
Erablad Borvice provider [ITES) spactally in #edical Trarserictian as well 25 International Call Cantre.

Thz propesed sxpansion would further consolidats tha pasiten of the Company: This would bave a batter margin of preditability
ard wauld rasoit in higher growth of the Company.

Your Direstars are glad o raport that the adverse factors siand substantially, sbated so tarin the currert year. Accordingly
your dirgcters are canfldent of achleving betier resulle in the year 2005-06.

Fixed Deposits
The Campary has not zoceptad any dapesil frem the Public:

Directors
Your Diractar We. 5. M, Gupta retire al tha ensuing Annuzl Gerersl Meating and being eligible affor hinsell for ra- appolntmant.

Directars' Respongibility Statemant

Your Directors coafirm

il thabin the preparation ef ke annual accounis, the applicabie atce unting standargs have baen lallowss,

{ii} that ghe Ditectors mave selenied such sccounting policies and sppliad them censistently and made judgements and
pEljmatas lial are reascrable and prudent so as Lo give a trug and feir view of the state of altaira of the Compary al
tre end of the finunc:al yaar and of 1he oss of the Gompany for thal year.
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{iiit that the Directars have faken oroper and sufficient care fur the mainlenance of adequale ascounling recerds ‘in
accordance witk the provisions of lhe Companias Acl, 1858, for safe guarding tha assets of the Compeny and for
pravanting and cotecting froug anc othesireguiarities,

{iv} that the Diractars have prepared the arnual accounts or 3@ going cancern kasis.

{v) thatnona of the Directars is disqualitiad a5 cn 31,03,2005 from boing appeintad as a Director of the Company undar
sectinn 2740131(q) of tha Ast

Auditors

Yeur Auditors Pataniall & Sempany, Chartered Accourtznts also retire ai the Annual General Meeting and are eligible for

re-appointment.

Audltors” Ohsarvations

Ag regards obeervations made by tha Aoditors, the relevant notas In Schadule 'C ara salf axplanatany.

Cash Flow

I accordance with the requirement of Clause 32 of the Listing Agreemeni with the Stock Exchangss, s cash flow staterent

duly verified by your Auditors togethar with the certificale is annmaxed berelo.

Corporate Governance

Your Company has complicd with the requirements 2f Corporate Governance pursuani to cfause 43 of Listing Agrecmont

with the Stock Exchanges end 8 repart 1o that eitact i3 enciosed herewitn.

Dematariatization of Equity Shares

Your Comaany has entered Into agreamant with Mational Sgcuntes Depostory Lid (NSRL) and Gerteal Depository 2ervicas

(Indig} Lid, (CO2IL) for desling in Sguity Shares of tha Compsny in dematerialized form. Your Comoany hag been allofted

[1SIM Mo, INE 781801014}, The shareholders may send their share coriificalas through their dapository participanis for

having ke sharag In electronle fora,

Other Information

Mare of the employeas ware in receipt of ramuneration exceading limils prescrived ws. 217(2A) of the Companies Act,

1956 and the Aules made thersundsr

As required w's. 217(1}{2) of the Companies Act, 1256 read with Compenisa [Discloaure of Particulars in the Hepart of the

Bozard of Direclors) Rules, 1808, Your Direclors Aeporl as follows =

A Conservation ol Coergy » Mol Applicable

H. Technology Absorption : Your Company is daveloping its capabilitizs in | T. Enablad Services and Medical
Transeriplion s wall as a Gall Center.
An expansion in the operation is ahead through strategic allianczs for Business
Process Qulzourcing Frojacts,

O (&) Foreiga Exchange Earning @ Hs. 67,968,2268,89 (Including sale of other 100% EQU uiits)

[0} Foraign Exchange Outgo @ Fg, 49,88,311.38 on account of nosting and doavaln reglst-ation, buginess procuremeant

fees and ASP charges.

Acknowledgments

¥eur Directors place on record their appreciation for the help and co-cperation recrived by them from (G5! Bapk Ld,, LIGC
Sark, Allahsoad Bank, Indign Overseas Bank, Union Bank of India, Induzind Bank, Qriental Bank of Commerce, Siate
Covernment of West Bengal and Orissa and Department of Electronics & Depariment of Telecammunication uncer Kinistry
of Infermation & Technology, Government of Incia, spaciaily Scftware Technology Parks of india.

¥our Diractaors also place on recard thair appraciztion for the dedicated sarvicas rendared by the emplayaes of your Company
at afl levels,

On behall ol tha Beard of Directars
For LEE & NEE SOFTWARES (EXPORTE) LTD.

Sdi-
Place : ¥clkatz [RAJESE AGARWALY
Dated : The 29tk day of August, 2008 Ghalrman
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ANMNEXED TO AND FORMING PART OF THE DIRECTORS' REPORT
REPORT ON CORPORATE GOVERMANCE

INFORMATION UNDER CLAUSE 4% OF THE LISTING AGREEMENT

a)

Ly}

Og-listing :

Mo application for delisting tha Company's securitizs has baan made to any of the Stock Exchanges.
Swuspension (it Tracing :

Trading in the Company's Securilies was nel suspendad.

Listireg Faes :

1ha listing fees payabis ag an 31.03.2005 to the varous Stock Exchanges ecoregaling to Rs. 66,750/ has been paid.

CORPORATE GOVERMNANCE
tFursuant to Clauss 51 of the Listing Agreement entered inta with the Stock Exchanges)

The Company is committes ta the best practice in the area of Corporale Govarnence. The Company belisvas

tha: aropar corporale governance facilitales effective managerment and conlrol of businass. This in turn; enzblag

the Company to deliver the bast resuits toall its share holders. The cbjective can be summarized as :

® To anhance sherenoloars valiua,

*  Toprotect interas! of shareholdars,

®  To ensurc franspararcy and intcgrity in communication and ta maks availakle full, accurate and clear
infarmaticn ta &l concerned,

®  Toensura accountabiity fer performance and to achieve excellence at all levels,

The Company is committed to :

®  ensure that the Campany's Board of Clreclors meets reguiarly, providas effective |eadership, exarcises
conirel aver management and monitars execulive performarce. ) :
estatlish a framewaork of strategis cantral and continucusly reviow its clficacy.

#  uslublish clearly documenled and transparent managameant processes for policy davelopment, implementalian
and reviaw, dasision-making, monitoring, control and reporting. B

®  provide free access to the Board, to all relevant infarmation, advice. resources as ara necassary to ensble
it to carry cut its role affactively,

#  onsura lhal & senior execulive iz made responaible o the Soard o ensure compliance with all applicable statutes,
regulations and ofher procedures, policies az laid down by Raard and report deviation, if any, 1o the Board.

BOARD OF DIRECTORS :
21 Composition
I'he Board of Diraclors comprizes of faur Directars. The Comnpaesition 1s s under ! |

Mame of the Director Pasitlon

Mr. Ajay Agarwai {Appointed on 20.4.2004) Executive Director

Mr Parash Agarwai Mon Executive Directar
wir. Najash Agarwal Mo Exccutive Director
M. Sagarmal Gupla Promoter Diractor

2.2 Meeling and atlandanca recard of each Director
(i} & Meslings of the Soard of Dirsctors were held during the ved: anded on 31st March, 2005,
These were beld on
1. 28th day of April, 2004
20 3lstday of July, 2004
. 23rd day of August, 2004
4. 30tk day of Setobar, 2004
& 25tk gey of January, 2005
g 191k day of February, 2005
(5)
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1.1

1.2

1.3

1.4

{il) The attendance record of the Directors at the Doard meedings during the year cnded on 31st March, 2005
and the !ast Annual Geraral Maeting (AGM) is as under :

MAME OF THE DIRECTOR ATTENDANCE AT ATTEMDANCE AT
BOARD MEETINGS LASTAG M

Mr. Alay Agarwal E Yag

M. . M. Gupta B Yas

Mr. Rajesh Agarwal & Yes

Mr. Faresh Agarezl 2 Yas

Other Diractorships
The dotails of other Diractarships and Commiitee Chairmanzhips and Memberships held by the Directors of the
Company are givan befow !
NAME OF THE MO, OF OGTHER BOARD COMMITTEE OTHER
DIRECTOR DIRECTORSHIP CHAIRMAN MEMEER COMMITTEE
M. Alay Agarwal —_— = Investors' Grigvance —
Commilles,
Remunaration Commities
kAr. Bagarmal Gupta 2 - Investars' Grievance —
Committes.,
Remuneratian Cammitice
Br. Paresh Agarwal - — Audit Commities, Chairman o
Mr. Rajesh Agarwal 2 == Audit Committes L
Remuneration of Directars
The details af remuneration paid to the wholatime Directar of the Company are given below
MIL
Re-appointment of Directors
The briel particulars of the Directar of the Company, retifing by rotation and preposed to be ra-gppointed at the
ensuing Annugl General Meating are as undear ;
Sri Sagarmal Gupta, aged 53 years, iz a Chartered Accountant and widely experienced and is long assnaiated
and actively engaged with yaur Company.
Committaas
Only three committees, namaly, Audit Committes, Investors' Grievance Committes and Remunerafion committee
are constituted.
AUDIT COMMITTEE

{it The Audit Gommittee was constituted on 31,01.2002. The Committes comprises of two mamber viz
Mr. Rajesh Agarwal & Mr. Parezh Agarwal.
All the members of tha Audit commitiee are independent and non-executive Directors. Thay possess adeguate
knowledge of accounts, audit, finance ole. Mr. Paresh Agarwal is the Chairman of the aud Commitise,

{iiy Curfng the year Three Audit Committes maetings wera held and all the three meetings wares attanded by
both Mr. Paresh agarwal and Mr. Rajash Agarwal.

The rele and powers of the Audit Committes are as laid dewn under the relevant clauseas of the Listing Agraement

and Section 297 () of the Companies Act, 1354,

SHAREHOLDERS AND INVESTORS' GRIEVANCE COMMITTEE :

The Shareholdars and Investors’ Grievance Commillea was constituted on 31.07.2002 to look into the redressal
ot invastors' camplainis,

Miss Leana Guptais designatad as the Compliance Officar who 2t present is oversesing the investors' grisvences. -
As on 31st July, 2005 there were ne Complaints pending fo reply. There were no share transfers pending for
registration as on today beyond 30 days of receipt of such transfer.

(6}
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Five Meetings of the Invastars Gravance Committes were held during the year ended 315t March, 2005,

MAME OF THE DIRECTOR MEETINGS HELD ATTENDANCE
1. Mr 8. M. Gupta ] &
2. Mr, Ajay Kumar Aganwal 5 5

REMUMERATION COMMITTEE :
Six Mectings of the Remunsration Commities ware hald during the year endad 31st March, 2005

MAME OF THE MRECTCR MEETINGS HELD ATTENDANCE
1. W, Ajay Kumar Agarwal & i
2. Mr. 3. M. Gupta B g

GEMNERAL BODY MEETINGS :
The details of Annual General Meeting held in last 3 y=ars are as under -

Annual General Meeting Day Date Time Venue

i4th Annual General Meeting  Friday 27.09.2002 11.00 AM. Reqd. Office
18th Annual General Meeting Wednasday 24082003 11.00 AhL Regd. Office
16th Annual Ganeral Maeting Salurday 25.09.20C4 11.00 AN, Regd, Office

DISCLOSURES :
1.  During the voar, there were no transaclions of material nature with the Direclers or management ar relatives
that had potental cantlict with the interast of tha Cempany.

2.  There werz no instances of nen-compliance on any masizr related to Capilal Market during the last 3 vears.

MEANS OF COMMUNICATION :

The quarterly, half yearly and yearly financial rasults of the Company are sent to the Stock Exchanges immediately
aller being approved by the Board, These are widely published in newspaper mamely Financial Express.

These results are simultansousty postad on the website of the Company at httplwww. Insel cam. The officiat
press reloases are also available an the website, Pursuant to SEGI cirzular no. SMD/Falices/CIRAE3/02 dt,
20062002 & SMD Policy/CIRA I F/02 dt. 3.7.2002 reating to slectronic data Information filling and retrleval
(COIFAR) the Company iz electronically filing soccifie decumentsistatemcents on the EDIFAR Wabsita viz
www sebiadifarnic.in

MANAGEMENT DISCUSSION AND ANALYSIS REPORT :

Industry Structure and Developments : Software sarvice segment [ astimatad to register a growth of 14.8%
te reach Be. 154 billion (USE0D 2.78 billions in 2008-03). BP0 boom has arrivad in West Bangal. Evary now and then new
plavers are coming and FOI Invesimant in Bengal s also forseen. Govi's posilive approach and infrastructural
daveiopment has attracted the Softwara Giants to come to West Bengal and industry is rising high.

Tha market share and no. of playars in the Indian industry has ineraassd. West Bengal has become 4th on the
software map of India and the BPO urits are finging place in Bengal

India iz In tha cood books of American Corgoratas as a deslination far autsoursing and is highly baneticial and
cost effective to US Companiag irrespective of anti ouisourcing bills being infreduced in varous states of the |
WUSA, UK and Australian vendors ara-also making room in Xeoixaia Call Centre Market.

Opporlunities and threats : IT anabied gervices egpacially BFO (Business Frocess Quisourcing) is the now
opgortunity to tha Sottware Indusiry bot the threats ara ralianility of the project, performance, meeting cusiomer
requirements and getting payment. Hence players in the industry ars refuctant 1o entar into f, Mare over racent
studias by Garner reveals that the threat of marger and acquisition by Giants and fraud in Big Zall Cantres have
reduced the branding of Indlan BPO by 30% bul efforls by NASSCOMN as to data sscurity and proposed
amendment in the LT, Act, 2000 will handla tha situaticn in the best interest of the industry.

Segment-wise or Product-wise perfarmance : In view of lhe identical gecoraphiczl location and the same
arodust, i.e. IT enabled services hardly there is 3 nece for separate segmental reporting.

Qutloak : 'n view of the bright future prospect of the 1.7, anabled sarvices, the Company has taken naw licensa
as Phasa || of tha Company, at boih ihe places i.e, Kolksta and Bhubansshwar. This will not deprive the Cempany
of being at par with other existing 100% ECQUs. The Company may starl @ HA Developmant process for Call
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Centre staffing separately, as an HR activity, The Company plans to esclaie the size of Call Gentre fram 100
gealer to 1500 scater on allotment of land from Govl, of Wes! Bangal with an estimated investment of Rs. 36
Crares. A naw s2i up of 80 seatar unit &t Bhubaneshwear has bean started by the Company and Commercial
praduction is expscted soon,

Risks and Concerns : The Company g concerned with the continuity of the regular fiow of work and foresces
the risk of availahility as well as the retention of the reguired gualitative man power especially keeping in view
the high zonal employee turnover and cempetitiveness due 1o gisnt entrants in Gall Gentre industry. Acute
shortage of experienced Call Centre profassionals is the burning question for the industry. In voice based
operalions infrastructural support as to 2ero break downs, is the another Contingenous Factor which efacls
revenuae. Sufficient profitability is still away dug to non abserption of fixed everheads vis a vis the size of the
operatien in the Company, Break even with good prafltability is farseen in the days to come, Service delivery
with cuality assurance is yal to be streamiined. BFO units at Kolkata are too needy for outsourced work, (he
negeotiation power is less and has ta agree without security of payment. As such chances of bad dekis can't be
rulzd out,
Internal Control System and their adegquaey : The Company has an Internal Control and Audit System
Commansurate with its size and nature of its business.
Discussion on financial perfermance with respect to operational performance : Certain laws, introduced
by tha Federal Governmert in the LS A against cutsourcing of Gevernment jobs to Indians and after the vanishing
of the charm of e-commerse in world ecenomy, the Company's performance has bean saveraly a‘fectad and tha
Company has no option bul o identify new avenues of software services. Of Iate, it started Madical Transcription,
but the volume and quelity was not enaugh ta serve the equity of the Company and results are sdversely
affected. The Company has commenced ifs Call Cenlra activities and results are encouraging but awaited.
Material development in Human Resources/Industrial Aelation front, including No. of people employed :
rumber of old employees were reduced in view of the fow producticn and of course new skilled manpower was -
introduced for Medical Transcription and Call Centre and there is a smooth operational relationz with the
ampioyees of the Company. The Company has cutscurced the work to the professional consultants, The Company
has attarmpted lately te develop the reguired skilled human reseurce for the fulure prospeactive projects in Call
Cenlra in good hopa.
E. GEMERAL SHAREHOLDERS INFORMATION :

f.1 Registered Office

S0OF Building, Software Technology Park,

Saltiake Electronics Complex

4th Floor, Black GP, Sectar-V,

Bidhannagar, Kolkata - 700 0371,
8.2 Address for Correspondence

Same as above.
8.2 Plant Lecation

i1 SDF Building, Saltlake Electranice Complox, 4th Floor, Block GF, Sector- VY, Bidhannagar, Kolkata - 21,

i) Software Technalogy Park, Priyadarshini Market, GRP Sguars, Bhubaneshwar-751 012, Orissa.

i) Hall Mo, & & 6 Cfo. Software Technelegy Park of india, 1G Park, Rourkesla-7€3 002,

iv]  Bizzyland Bldg., R. Moo 418, 4th Floor, Kumtekar Road, 7764, Sadashiv Peth, Fune-411 030.
8.4 Share Transfer Agents i

Fursuant to SEBI circular Ne, DCCC/FITTC/CIR-18/2002 dt. 27.12.2002 all the works relating to the share

registry for the shares held in the physical form as wall as the shares held in the slectronic form (demat)

are being done at one gingle point and for this purpose SEBI registered Gategory 1 Registrar and Share

Transfer Agents has boen appointed w.e.f, 23.2.2003 whose details are given below :

Maheshwari Datamatics Pvl. Lid,
6, Mangoe Lana, 2nd Floar, Kolkata - 700 0C1
Phone ; 2243 £029/5808, Fax : 2248 4787, E-mail : mdpl@ cal.venl.net.in

Demat ISIN Nos. INE781B01014
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