
Ouaglg4y Compliance Report on Corporate Governance under Clause 49 of the- L-lqtlse-Acrssms4

Name ofthe Company: LEE & NEE SOFTWARES (EXPORTS) LTD.
Quarter ending on: 30.09.2014

Particulars Clause ofListing
Agreement

Compliance
status (Yes^o)

Remarks

I Board of Directors 49r Yes
(A) Composition of Board 49(rA) Yes

(B) Non-executive Directo6' Compensation
& Disclosures

49 (IB) Yes

(C) Other Provisions as to Board and
Committees

4s (rc) Yes

D) Code of Conduct (49 (rD) Yes
II. Audit Commiftee 4s 0D Yes

(A)Qualified & Independent Audit
Committee

49 (rrA) Yes

(B)Nleeting of Audit Commiltee 49 (rrB) Yes
(C)Powers of Audit Commiltee 4e 0rc) Yes
(D)Role of Audit Committee 49 rr(D) Yes
(E)Review of Information by Audit
Committee

4e (rrE) Yes

IIL Subsidiary Companies 49 0n) Yes
IV, Disclosures 49 (rv) Yes
(A) Basis of Rehted Party Transactions 49 (rv A) Yes
(B) Disclosurc of Accounting Treatment 49 (rv B) Yes
(C) Board Disclosures 49 (rV C) Yes
(D) Proceeds from Public Issues, Rights
Issues, Preferential Issues etc,

49 (rv D) N.A. No Public
Issue

(E) Remuneration of Directors 49 (rV E) Yes
(F) 14anagement 49 (rv F) Yes
(G) Shareholders 49 (rV G) Yes
V,CEO/CFO Certifi cation 4s (v) Y€s
VI. Report on Corporate Governance 49(VD Yes
VII. Compliance 49 (Vrr) Yes

Yous tuly,

For Lee & Nee Softwares (Exports) Ltd

LAe & ih€ Soft{ercs {Exprxh) ttd

-[".:t: u-pk-
Arplta uupra
(C;mplianceofficer) urecto'



LEE & NEE SOFTWARES IEXPORTS) LIMITED
CORPORATE GOVERNANCE

FOR THE QUARTER ENDED 3oth SeotembeT. 2014

,ARD OF DIRECTORS:

(A) Composition of Boa.d as on 30.09.2014
The Board of Directors comprises ofSix Directors, The Composit ion is as undef:

Name ot

Director

Posi t ion No. of
Meeting
Held

No. of
Meeting
attended

Attended
last AGM

No. of  other
directorship

No. of Conmittee
Memb€rship
( inc luding in  the
ComDrnv)

ChairInan

Mr AJay Executive
Director

2 2 Yes I

M.
Saga.nral
GuDta

Director
2 2 Yes 2 3

Mrs. ArpLra
Gupta

Independent/Non-
Executive
Drrector

2 2 Yes 2 1

Mr. Vikash
Kaman i

Independent
Director

2 2 Yes 0 2

Mr. Sushil
KUmar
Gupta

Independent
Diiector

2 2 Ye5 14 1

Miss Leela
M urja ni

Independent
Director

z 2 Yes 1 2

(B) Non executive Directors compensation & disclosures

Name of Directors Sittingfees Consultancv fees
1 Mrs. Arpita Gupta waived waived
2 lMr. Vikash Kamani waived
3 lv4r. Sushil Kumar Gupta 2000 2000
4. N4iss Leela Mudani 2000 2000

1. Sitt ing Fees constitute fees paid to Non-executive directors for attending Board and Committee MeetinBs
2. The Company did not have any pecuniary relahonship or transaction with the Non-Executive Directors during

this quarter ended on 30ih September,2014.save and except the sitt ing fees of Rs 2o0o each accepted bythe
two directors,

(C) Other provisions as to Board and Committees

No Director hold membership of more than 10 Commlttees of Boards nor is any Director, Chairman of more than 5
Commrttees of Boards.

The Board held two meeting in thls quarter on 25'" July, 2014 and 29-" August,2014. The agenda paper was
circulated well in advance of this meeting and al l  the relevant information as required by clause 49 of the List ing
Aereement was made available to the Board of Directors.



(o)code of Conduct
The Board has formulated a code of Conduct for the Board members and seniorsamehasalsobeenpostedonthewebsiteofthecompanywww.lnsel.com. management ofthe company Thi

ArrBoard members and senior management personarhave aff irmed theircompriance with the code.
II. AUDIT COMMTTTEE

:l with the powers and the role that are in accordance with
Committee acts as a tink between tnu rn"nug";"nf th'")rs and overseas the f inancial report ing process. The Audit

_ 1. Mr. Vikash Kamani_A.C.A lndependent, Non ExecLrt ive_ Chairman2. Mr. S.M. Gupta _ F.C.A _Memoer
3. Mr. Sushil  Kunar Gupta _ lndependent Non Exeautive_Member

(B) Meeting of Audit Committee
The committee has met two quarteriv.meeting in this quarter as on 25rh Jury, 2074 and 2gtr August 2014. Theminutes of the meeting of the Audit commit;e t *"r i*"J""i  

""," i  
on,r," Board. The composit ion of theCommittee and the attendance at the meeting of the committee G giv;;;Jli " .

Name ofMembet

1. Mr. Vikash Independent

2. Mr. Sushil  Kumar Member

3. Mr. S.M Gupta Member

(C) Powers ofAudit Committee 49l C)

To investigate any activity rithilEGilii .ur"r"n.".
ro seeK Iniormation from any employee.
To obtain outside legdl or other professional advice.
ro secure attendance ol outsiders with relevant expert ise, i f  i t  considers necessary.

(D) Role of Audit Committee

clude the followinB:
ess and the disclosure of its financial information to ensurecredible.
d terms of appointment ofAuditors ofthe Company.
ner servlces rendered by the statutory auditors.
)at statement before submissjon to the Board for approval,

to/s Responsibitity Statement to be included in the Board,s)fSection 134 ofthe Companres ac! 2013
tclces and reasons forthe same
based on the exercise ofjudgment by management
srarements arising out ofaudit findings.

1.
2.
3 .
4.



inpl iance with l ist ing and other legal requirements relating to f inancialstatements
Disclosures of any related party transactions

I Oualification5 in the draft audit report
Reviewing with the management, the quarterly f inancial statement before submission to the Board for approval.

Reviewing with the management, the statement of uses / application of funds ralsed through an issue (public

issue, r ight issue, preferential iss!e etc.) the statement offunds uti l ized for purposes other than those stated in

the offer document/ prospectus/ notice and the report submitted bV the monitoring agency monitoring the

uti l ization of proceeds of a public or r ight issue, and making appropriate recommendations to the board to take
uo 5teDs in this matter,
Review and monitor the auditor's independence and performance, and effectiveness of audit process

Approval or any subsequent modif ication of transaction of the company with related part ies

Scrutinv of inter-corDorate loans and investments.
Valuation of undertakings of assets of the company, where ever i t  is necessary.

Evaluation of internal f inancial controls and risk management systems
Reviewing with the management, performance of the statutory and internal auditors and adequacy of the
internal control systemS-
Reviewrng the adequacy of internal audit function, i f  any includinS the structure of the internal audlt

department, staffing and seniority of the official heading the department, reporting structure coverage and

freouencv of internal audit.
Discussion with the internal auditors any signif icant f indings and fol low-up thereon

Reviewing the findings of any internal investigations by the internal auditors into matters where there is

suspected fraud or irregularity or a fai lure of internal control systems of a material nature and report ing the

matterto the Board.
Discussion with the statutory auditors before the audit commences, about the nature and scope of the audit as

well as post-audit discussion to ascertain any areas of concern.

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,

shareholders ( in case of nonpayment of declared dividends) and creditors

To review the functioning ofthe Whistle Blower mechanism, in case the same is exist ing

Approval of appointment of CFO (i.e. the whole t ime f inance director or anv other person heading the f inance

function or discharBinB that function) after assessing the quali f ications, experience and background etc of the

candidate.
Carrying out the function as is mentioned in the terms of reference of the audit committee

REVIEW OF INFORMATION BY AUDIT COMMITTEE.
The company has system and procedures in place to ensure that the Audit committee mandatori ly reviews:

Management discussion and analysis of f inancial condit ion and results of operations.

statement of siSnificant related party transactions (as defined by the Audit committee), submitted by

manaSement
Management letters/letters of internal control weakness issued by the statutory auditors

lnternal audit reports relatinB to internal control weaknesses and

The appointment, removal and terms of remuneration of the Chief internal auditor shall  be subject to review bY

the Audit Committee.

III .  SUBSIDIARY.OMPANIES
There are two non l isted subsidiary Company(s), The Audit Committee of the l isted holding company shall  also

review the statements, in part icular, the investments made by the unlisted subsidiary company

The minutes of the Board Meetings of the unlisted subsidiary company shall  be placed at the board meeting of

the l isted holding company. The management periodical ly brinB to the attention of the Board of Directors of the

l isted holding company, a statement of al l  signif icant transactions and arrangements entered into by the

unlisted subsidiary comPanY.

(E)



ry. DtsctosuRES
There are no
promoters, the
the Compahy.

materially significant related party discloDirectors or the Manag"r""i J;;:i.";;;:11"s- 
j e transactjons n,aterial in nature, with it:rves etc' having potentialconflict with the interests o

(a) Easis of Related pa"9JLl,{! |lerated oartv transactions:
since there is no related pi,ty ilil".tio n thu question of over viewing by the audit commjttee has not arisen.(B).- pilclosgre of Ac.ountinq Treatmenr

i1,:L:ffi X":::',",:,::11"i:*,:f :,44 company has rorowed the Account jing Standards issuedDy the Institute of
chartered Accountants 

" "oo " 
in" 

",,i""i#i,i"lil.

Statutory
by them

(E)

and Remuneration Committee comprising of three Dlrectors. The composition of

The Company has paid sit t ing fees to the dirand Miss Leera Murjani,";;"";;;;;;,:J,"".t1f:"J:",J"1i?:1",,r.,,.#neetins by shree sushir KL,mar Gupta
(F) Manaeement

the company has Norlrinat,.-on
the Committee is as follows:

Name of the membiE

Meeting Held1. Mr. Vikash K;ma; Independent Dir-ior-
2. Mrs. Arpita Non-Executive Director

Independent Directoi Member

rmplementatioq support, maintenance, tmlnilrg



l', Enterpdse resource plaaning (ERP) is a cross-functional enterp se system driven by an inlegated suite of

software modules that supporls the basic intemal business processes of a company.

Enterprise system software is a multi-billion dollar industry that offer the potential of integrating data and
processes across functions in an entetprise.

Organizations considerthe ERP system a vitalorBanizationaltool because it inte8rates varied organizationalsystems and
en a bles flawless tra nsa ctions and production.

SAP :

Your company is a Partner of SAP which is a major Enterprise Software company \a'ith a long history of
different software solutions. The worldwide Enterprise software Market (ERP) market grew just 3.8% in 2013,

a slight improvement of 2.2o/o growth it 2012. However, SAP retained their market leadership position in 2013,

seling $6.]S in ERp software up from $611 in 2012. The following graphic shows worldwide ERP software
market share for 2013.

SAP'S market dominance is expected to be continued in coming years also

ERP for Universities :
your Company has developed a customized ERP package catered to reputed Universities in India lt is a web based

campus Automation system hiving various modules required for the functioning of any university. Our company has

already got orders from 4 prestigious universit ies of India and look forward to add many more in the near future.

Mobile Appli.ations :
It is expected to have ctose to 4oo million smartphones in use in India by 2015. The exponential groMh

ofsmartphone users in India wil lhelpthe mobile applications marketto expand in the countrv

Worldwid€ llP softwrc M.tkat SlEc, 2613



flif;l?TJ'1[1::xli:ijl'"li::',",1'"'j'11:Tli:j':rj:,rir'lmonsthe tarset audien.",.o t"rp,r,"..ofr#,H',T,'H['"'"ili ::?;1i,11 :::::::::'kilJ;.'d;. "i ;;""#::ffi iJL,|fi ,fJfl :Jlil,'f"ilXT:to plan,-design, develop and deliver a customrzed application to suid lusru,rrzeo appficatton to suiryour business needs.At-Lee &,Nee softwares (Expons) Ltd, we have expertise," a*"f"ii* ,"oi* ,""i--loping mobile applications for different platform andil;i'li,,l"""["?;:'li:#;:i:^T: l',*,13:J"'"-";. ;;;;"i,;'1il:t'"'l:l;#;l:"fi:ll":["'#"il:Application Development and Windows Mobrte Development.
The company has successfuty impremented and a"pioy"J u..io* -ouire apprications on Andriod and io' pratforrn. rtlook forward to expand its business further In comingyears.

Oracle SOA:
oracre soA suite 11g is a member ofthe oracre Fusion r,4iddreware famiry of products. oracre soA Suite 11g is the onryoffering that is complete, integ.ated, best-of-breea ana hot-ptuggabte. ;:,;J ;;;." differentiators, it enables nextgeleration SOA capabil jt ies throughl

' 
l#Hffl '*""rative 

toolset bv which business users and developers can work rogether to deverop business

estrate people, systems and documents into processes that

j easily consumable by modern web applications, allowing
)ir business and lT environmen$.
ieryices and processes are deployed, reused and changed

BPO Eusiness:

lT stdffing ond Trcining Services :'rour company has recently ventured into
companv in various big tt companies ,ork;1ll-t::118 ""9-T:'lht services lt is tryrng to expand itself as a staffingrg In the area ofSAp & Oracle Applicatjons.

Risk & Concerns

lnJia aims ro nansibm lndia irro a nulr dercLrnc,t a", lgru'*l,,.the sector has ;;#;;"1ffff","t#"ffit fi:yJ;;Ti*'::ietv 
bv 2020 However. ro achieve this

gJobal deJivery. parrne'ships and t,unsformation. A collaborative 
"*n',i.#$'.H""i*ffx*liT:T#"Ti:



(c

of India's lT-ITeS sector. We will need 1o rise up to the new challenges arrd put in
cfforts to*ard providing more and more bf erd-to-et1d solutions to the clients to keep the momentum

THREATS

The globalflnancial industry continues to pass through uncertain times. The tiShter regulation to combat this
uncertainty has led to protectionist tendencies in some ofour markets.l t  may pose the threatofvisa issuesin Onsite
deployment. New projects continue to face budget constraints for lT investments as the focus is still on regulatory
complrance.

Various operation and execution plans continuously watch for such developments and constraints to business strategy
and plans. Need based Strategy and operdtional plans are continuously recalibrated to minimize the impact of such
threats to business objectives and goals.

The key challenge today is to deliver.a superior business outcome as cost arbitrage no longer remains a differentiator.
Hence, there is a need to reinvent the business model through innovation and a renewed focus on the use of new
technologies.

countries l ike Malaysia, China and the Phil ippines in Asia; Egypt and Morocco in North Africa; Brazi l ,  Mexico, chrle
and Columbia in Latin America; and Poland and lreland in Europe are emerginB as attractive outsourcing destinations,
posingasignif icantthreattoIndiaasadelivery location. According to NAssCOM, in the last f ive years, India has lost
about 10 % market share to the rest of the world in the BPM space, most of which is in the voice contract segment. In

terms of competit ion, though China faces challenges l ike language proficiency, i t  is making large investments to increase
Englrsh proficiency. The Phil ippines, which is the second Iargest destination for outsourcing, is also a serious competitor.

Grorelh:

fhe resilient 9270-billion plus lndian lT industry.eturned to the higher groMh trajectory in 2013 afd hopes to gain momentum in
the ensLring yeaf fo[ a greater share of the global mtilti-bil|lon dollar outsourcing mafket-

Putling behind a lurbuient 2012, the industry consolidated iis pfesence in the software services secior, posling bettef resllts to
reglster a healthy 12-14 per cent grollih ihus far as against '10 percent lasi fiscal (2012-13).

"WF have seen a siqnificant increase in global technology spending this year, crealing oppodunities ior the Indian software
services sector to post double dig:t groMh again in export as well as in the domestic markets," a top industry fepreseniatrve
sard

Sedment-wise or Product'wise oertomonce:

In view ofthe identicalgeographical location and the same product, i .e. ITES, there is hardlv any need for separate
segmentalreport ing.

Future Economic Outlook:

Globalization has had a profound impact in shaping the Indian Information Technology industry. Over the years, verticals
like manufacturing, telecom, insurance, banking, finance and lately the retail, have been the growth drivers for this
sector. But it is very fast getting clear that the future growth of lT and lT enabled services will be fuelled by the verticals
of cl imate change, mobile applications, healthcare, energy eff iciency and sustainable energy. The near future of Indian lT

industrv sees a signif icant r ise in share of technology spend as more and more service providers both lndian and global

target new segments and provide low cost, flexible solutions to customers.

By 2015, lT sector is expected to generate revenues of USD 130 billion (NAssCOM) which will create a transformational
impact on the overal l  economy. lT spending is expected to si8nif icantly increase in vert icals l ike automotive and
healthcare while the government, with i ts focus on e-Sovernance, wil l  continue to be a major spender.

Intehdl Contrcl Svstem ond thefu odeduocv:
The Company has an Internal Control and Audit System Commensurate with i ts size and nature of i ts business.



The sale of the Company has increased as compared to last quarter. There is improvement during this quarter and this is
mainly due to export sales made by the cornpany. The company has been able to signed deals with few overseas
companjes that provide regular and good volume of business. l t  is looking forward to sitn more such deais in the cominB
years The Company has identif ied new avenues of software business, Ecommerce business is picking up in India helping
the company to 8et more software business from the domestic market The company has started ERp training busjness
and it is doing good we look forward to more expansion in this area in future years. Mobile Apps is another new area in
which the company has entered in this year. There is a huge potential of business in this afea both in domestic as well as
overseas market rhe company is very positive to get good vorume of business in the coming quarter. The company has
still scope for better utilization of its capacity and is working very hard to soon achieve higher volumes of work for
optimum utilization of its resources.

Human capital is the most important element ofthe company and it  bel ieves that i ts middle manaEement"u , ,E , ' Ldp , rd r r ru rE r rus rn rpo rLanre remenro r rneLompanyano t tDe t teves tha t i t sm idd le  managemen t  i 5
particularly criticalto its business, as they are responsible for managinB teams, understanding its clients, expectations
and its contractual obligations to clients, ensuring consistent and quality service delivery and deploying the
Company's process excellence framework. The Company continuously invests in its HR to create a favourable work
environment that encourages innovation whichenables i t  to retain ski l led and a highly professionalworkforce.

Our hiring requirements expected to ihcrease by at least 30 per cent this year This will be due to anticipated groMh and
the backfill due to attrition. We expect to improve our people intake during 2014 and are explorin8 new avenues to
decrease hirinB turnaround times. Attrition rate in this quarter has reduced.

MEANS OF COMMUNICATION
(A) The quarterly Results of the company are sent to the stock Exchanges immediately after they are approved bv the
Board of Okectors and communicated to the investors through publication in news papers in English and vernacular
languages.

The Financial results are general ly published in.,The Financial Express,,.

The results are also placed at website of the company; www.lnsel.com soft copies of the f inancial results are also mailed
to corp.relations@bseindia.com
Presentations are made to Insti tut ional Investors orAnalysts on specif ic request.

(G) SHAREHOLDERS : STAKEHOLDERS REt-ATtONSHtp COMMTTTEE:
AIlthe information's regarding the company and its workinB are reBularly uploaded in the company's Website viz.
www.lnsel.com

For the quick redressal of the shareholders and the investors grievances, stakeholders relationship committee has
been forhed. The members ofthe Committee are -

Mrs. Arpita Gupta - Non-Executive Director, Chairman
Mr. S.M. Gupta - Member
Miss. Leela Murjani - Member

The total number of complaints received and replied to the satisfaction of shareholders. There were no complaints
pendinB as on 3oth septembe/ 2014.

Mrs Arpita Gupta has been designated as the compliance officer to overseas the investor,s grievances and the
matters relating to share transfer.



ri Datamatics hd. Ltd. has been appointed as the Compani,s trdnsfer agent to expedite the process
both ghysicaland demat segment.

(vt) REPORT ON CORPORATE GOVERNANCE
Allthe regulations ofCorporate Governance have been dulv complied with.
The Company has been regularly complying with the Corporate Governance
Companies Auditors.

regulations as certified by the

(vl) coMPLtANcE
Forms part of Annual Report for the year ende d ZO73-2OI4.

It has been placed bebre the board.


