
Name of the Companyt LEE & NEE SOFTWARES (EXPORTS) LTD.
Quarter ending on: 31.12.2012

Particulars Clause of
Listing
Agreement

C,ompliance
Status
Y€s/No

Remarks

I Board of Directors 491 Yes
(A) ComDosibon of Board 4904) Yes
(B) Non-executive Directors'
Comoensation & Disclosures

49 (rB) Yes

(C) Other Provisions as to Eoard and
Committees

49 0C) Yes

D) Code of Conduct (49 (ID) Yes
II. Audit Committee 49 (In Yes
(A)Qualified & Independent Audit
Committee

49 (rrA) Yes

(B)l,4eetinq of Audit Committee 49 0rB) Yes
(C)Powers of Audit Commiftee 49 (rrc) Yes
(D)Role of Audit Commiftee 49 II(D) Yes
(E)Review of Information by Audit
Committee

49 orE) Yes

IIl. Subsidiarv Conpanies 49 (III) N.A No Subsidiary ComDany
lV. Disclosures 49 (IV) Yes
(A) Basis of Related Party
Tlansactions

49 (rv A) Yes

(B) Disclosure of Accounting
Treatment

49 (rv B) Yes

(C) Board Disclosures 49 (IV C) Yes
(D) Proceeds from Public Issues,
Rights Issues, Preferential Issues
etc,

49 (rv D) N.A No Public Issue

(E) Remunerabon of Directors 49 (IV E) Yes
(F) Planaqement 49 TIV F) Yes
(G) Shareholders 49 (IV G) Yes
V.CEO/CFO Certifi cation 49 ru) Yes
VI. Report on Corporate
Govemana€

49 (Vr) Yes

VU, ComDliance 49 rVIn Yes
Notei

1) The details under each held shall be provided to incorporate all the information required as
per the provisions of the Clause 49 of the Listing Agreement.

2) In the column No.3, compliance or non-complian@ may be indicated by Yes/No/N.A, For
example, if the Eoard has been composed in accordance with the Clause 49 I of the Listing
Agreement, "Yes" may be indicated. Similarly, in case the company has no related party
transactions, the words "N.A." may be indicated against 49 (lV A).



3) In the remarks column, reasons for non-@mpliance may be indicated. For example, in case of
requirement related to circulation of information to the shareholders, which vlould be done
only in the AG!1/EGI4, it might be indicated in the "Remark" column as - "will be complied
with at the AGM". Similarly, in respect of matteG whlch can be complied with only where the
situation arises, for srample, "Report on Corpordte Governance" is to be a part of Annual
Report only, the words "will be complied in the next Annual Report" may be indicated.



W
FORTHE OUARTER ENDED 31't December' 2012

/ r. solRD or oTRECToRS:

(A) Composition ofBoard as on 31'12'2012

TheBoardofDirectorscomprisesofthreeDfuectofi,Th€compositionisasunder:

Name ofthe Director

Name of Directors

@) Non executive Directors comDensation & disclosures

i*'irg-irtii qtu"* :t'( December' 2012'

Sitting Fees constitute fees paid to Non-executive dirccto$ for attending Board and Committee

Meetings .---'rry relationship or transaction with th€ Non-Executive Dirccto$

The CompanY did not.have *.Y PT:3.'

1.

2.

(c) Other Drovisions as to Bo&rd end Committees

rhe Board herd 1 me€tins in thisquanlff,:h:*,?i#'""J;:;,1,i;J$xffi$:f;x"i#J.:lfJ-"1?I1:';
adlance of this m€eting and atl me r

Jus rnade auailable to the Board of Directors'

No Director hold membership ofmore than 10 Committees ofBoards nor is any Director' Chairman of more

than 5 Committ€es of Boads'

(D) Code of Conduct

rhe Boardrras r",.,"r",* ",::::;l::l1i:J$#"",i#t*H;i#;:l':management 
or t''e

ComPanY The same has also been I

All Board members and senior managemeot personal have affirmed their compliance with the code.



IT COMMITTEE

(A) Oualified & Independent Audit Committee

The company has an Audit committe€ at the Board level with the powers and the role that arc in accordance

with Clause 49 ll (C) and (D) of the Listing Agreement. The Committee acts as a link between the

management, the statutory and intemal auditors and the Boald of Directols and overseas the financial

reporting process. The Audit Committee comprises of two Dircctors as under:

Mr. S.M. Gupta - F.C,A Indep€ndent, Non-Executive Member
Mrs. Aryiia Gupta - F.C.A Independent, Non-Executive - Member

(B) Meeting of Audit Committee

The Commifiee has met I quarterly meetings as ot 27.10.2012' the minute of the meeting of the Audit

committee is reviewed and noted by the Board. The minutes of the meeting of the Audit committ€e is

reviewed and noted by the Board. The composition of the committee and the attendance at the m€eting of

the committee is given below.

Name of Member Category Position No of Meetitrg
held

No of Meetitrg
attended

1.Mrs. Arpita Gupta Independent Chairman t I
2. Mr. S.M Gupta Independ€nt Member I t

(c) Powen ofAudit Committee 49 OIC)

l. To investigate any aativity within its tems of reference
2. To seek information from any employee.
3. To obtain outside legal or other professional advice.
4. To secue aftendanci of outsiders with relevant expertise, if it considers necessary'

(D) Role of Audit Committee

The functions ofthe Audit Committee ofthe Company include the following

Oversight of the company's financial leporting process and the.discloswe ofits financial information to

ensure that the financial statement is correct, sulncient and credible'

Recommending to the Boad, the appointment, re-appointment and, if required' the replacemetrt or

removal oftheitatutory auditor and the fixation ofaudit fees'

ApFoval ofpayment t; statutory auditors for any other services rendered by the statutory audito$'

n"uie*lrrg witi the -unag"-"nt, the quarter financial statement before submission to the Board for

aooroval. with particular reference to:*'; 
il#;rG;;"J ro be included in the Director,s Responsibility sral€ment to be included in the

no-a't."pott i.t t"t s ofclause (2AA) of section 217 ofthe Companies act' 1956

I Changes, ii any, in accounting policies an{ practices and reasons of the same

I Valoiu"co,rnting entries involving estimates based on the exercise ofjudgment b! management



/ I Significant adjustments made in the financial statements arising out of audit findings.
, I Compliance with listing and other legal requireme[ts relating to financial statements

I Disclosues of any related pafy tmnsactions
I Qualihcations in the draft audit report.

. Reviewing with the management, the quarterly, half yearly and yearly flnancial statement before
submission to the Board for approval.
Reviewing with the management, perfomance of the statutory and intemal auditors and adequacy ofthe
intemal control systems.
Reviewing the adequacy of intemal audit function, if any including the structue of the intemal audit
deparhnent, staffing and seniorib' of the ofncial heading the deparhnent, reporting structure coverage
and ftequency of intemal audit.
Discussion with the intemal auditors any significant frndings and follow-up thereon.
Reviewing the findings of any intemal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failue of internal contol systems ofa material natue and reporting
the matter to the Board.
Discussion with the statutory auditors before the audit commetrces, about the natwe and scope of the
audit as well as post-audit discussion to ascertain any areas ofconcem.

(E) REVIEW OF INFORMATION BY AUDIT COMMITTEE.

The Company has system and procedues in place 10 ensue that the Audit Committee mandatorily
reviews:

Management discussion and analysis ofhnancial condition and results ofoperations.
Statement of significant related party transactions (as defined by the Audit Committee), submitled by
management
Management letters/leftem ofintemal control weakness issued by the statutory auditors
Intemal audit reports relating to intemal control weaknesses
The appointment, removal and terms of remuneration of the Chief intemal auditor.

IV.

III SUBSIDIARYCOMPANIES

The Company did not have any subsidiary company.

DISCLOSURES

There are no materially significant related pafy transactions i.e. transactions matedal in natue, with its
promoters, the Directors or the Management or their relatives etc. having potential gonflict with the
interests of the Company.

Basis of relited party transactionsr

The details of all tansactiom with related parties are placed beforc the Audit Committee on quarterly
basis.

(A)



A I)isclosure of Accountinq Treatment

The accounting treatment is made and followed as per the norms prescribed in Accounting Standards in the
preparation of financial statements whercver applicable.

(C) Board Disclosuresr

Disclosure of Accounting Trcatrnent In the preparation of frnancial statement, the Company has followed the
Accounting Standards issued by the Institute of Chartered Accountants of India to the extent applicable.
Disclosures on Risk Management - The Company has laid do*n prccedues to inform Board members about
the risk assessment and minimization procedures. A Risk management Committee consisting of Director and
senior executives of the Company has been formed to periodically reviews these procedures to ensure that
executive management controls risk through means of a properly defined framework .The Company has framed
the risk assessment and minimization procedures which will be periodically reviewed by the Board.

(D) Proceeds from public issues, riqhts issues. preferential issues elc:

The Company did not raise any money through any issue dudng this quarter.

The Company has complied with all rules and regulations prescribed by the Stock Exchange , SEBI or any
Statutory Authority relating to the Capital Markets during the last quarters. No penalties structures have been
imposed by them on the Company.

(E) Remutreration of Directors:

The Company has Remuneration Committee comprising of two Dircctors. The composition of the Committee is
as follows:

Name of the members Position No. of
Me€ting

Held

No. of Meeting
Attended

l . Mr. Aiay Kr. Asarwal Executive Dircator I I
2. Me. S. M. Guota Promoter Director I I

(tr') Manaeement

Matraeement Discussion and Analvsis Report:

ERP:

ERP softwarc once considered a necessary coomodity in the IT infrastucture-is now viewed as a strategic
asset for organizations that want to remain competitive by quickly adapting to change and accelerating business
performance. ERP helps to control data and facilitates the necessary contacts to acquire the same.



,rtlaris and Linux DevelopE€nt

S e n ice -O r ieh te.l A r c hit ect arc (SO L)

The Company plan is to serve the Oracle by using the service-oriented architectwe (SOA)' ftom basic-s to a

;;;;;;;1; ilp;"cti""" ro. a"uetop"J -d i"hit""tt' The global companies have implemented SoA in

therealworldandhaveusedSoAtooeateatrulyflexible'adaptablelTinfrastructure.

SAP

SAP is a major enterprise software company with a long history of different software solutions SAP R3 is an

;;;rp;;" ;;t"" p'ianning (ERP) solution inrroducedlv Set in the earlv 1990s targeting large organizations

il;;;;.;"kilJ*h ,ol,itio,r foi sAP ut the time because it ran on manv platforms and operating svst€ms'

Coverage

R3 covered tlpical ERP functions. linancials, operations, human resources' sales and distribution functionality

enabled R3 to cover a broader sotutron sefthan most ofits competitors. This combination of brcadth and depth

.""r g"* n: ,ft" tt"ts ofone ofthe top 2-3 solutions in the ERP software market'

Future of SAP

There is a strong demand for SAP software that translates

design, configure, build and support SA? applications'

ORACLE - ERP

into a robust environtnent for SAP consultants to



is still top leader with 310lo market share. However,
Oracle 25qo and Microsofi uas onll 3ozc.

based on AMR

,mparison : ERP Solution Satisfaction:-

BPO Business:

The Indian domestic market has undergone a transformation over the past decade- rising from the periphery to
emerge as a reliable, high potential support unity for the country,s IT-BPO s€ctor.

BPo destinationsl

India, Malaysi4 vietnam, singapore, Philippines, Latin Americ4 Eastem Euope, south Africa and recently
Eg)?t are considered as significant BPO destinations.

Fature of Indian BPO:

Domestic lr-BPo revenue (excluding hardwarc) is expected to $ow at almost I 7 per cent to rcach Rs 9 I g
billion in FY2012. Global cDP, after grovr'ing by 2.7 per cent in 2011, is expected to grow 2.5 per cent in 2012.
stong economic gro\a'th, rapid advancement in technology infrastructure, increasingly competiiive Indian
organizations, enhanced focus by the govemment and emergence ofbusiness models that help provide IT to
new customer segnents are key drivers for increased technology adoption in India

lr services is the fastest growing segment in the Indian domestic market, growing by l8 per cent to reach Rs
589 billion, driven by increasing adoption from all customer segments govenment, enterprise, consumers and
SMBs

The domestic software products segrnent is set to grow to Rs 180 billion in Fy20l2, a grolvth of-13 per cent
over FY20 I I . This segment is being ddven by the need to replace legacy systems and technology advancements
around cloud, mobility, etc.

Direct employment within the domestic IT-BPo sector is expeated to grow by 7 per cent over Fy20l l to cross
600,000 employees with the indusay creating immense job oppotunities in Tier II and Tier III cities.



. . .:..-.

Risks & Concernsfor Indian IT Industry:

Though demand conditions have been optimistic, the lndian IT sector is exposed to certain risks which may
hinder growth rate. An appreciating Rupee, slowdoun in US economy, shortage ofskilled manpower,
limitations in domestic inftastructure and competition ftom other global players. Services provided at a low cost
by China, Philippines and Viemam are threat to Indian companies. The emplo).rnent and gowth has reduced to
16%. Apan from these increasing activities ofglobal MNC'S is making difficult for employee r€tention for
Indian Companies.

On the financial front considerable wage increase can reduce the top line as well as the bottom line ofthe
comparies. Shortage ofexperienced and skilled call center professionals is another concem for the industry. In
voice based operations infrastructural support as to Zero break down is another contingenous factor which
affects revenue.

At present there are a number ofchallenges that are facing tlte information technology industry oflndia. One of
the major challenges for the lndian information technology industry was to keep maintaining its excellent
performance standards.

The experts are however ofthe opinion that there are certain things that need to be done in order to make sule
that India can maintain its status as one ofthe leading information technology destinations ofthe world. The
first step that needs to be taken is to create an envircnment for iruovation that could be carried for a long time.
The improvement however, also needs to be qualitative rather than just being quantilative. The skill level ofthe
infomation technology professionals is one area that needs imprcvement and presents a considerable amount of
challenge before the Indian infomation technology industry.

The Indian infomation technology industry also needs to co-ordinate with the academic circles as well as other
industries in lndia for better performance and improved Foductivity. The experts are of the opinion that the
business process outsourcing service providers in lndia need to change their operations to a way that is more
oriented to the knowledge process outsourcing. One ofthe most important crises facing the Indian information
technology industry concems the hurnan resources aspeat. The problems with outsourcing in countries like the
United States of America are posing problems for the Indian information technology industry as well.



funities and Threals;

,/ASSCOM & Mc Kinsey & Company conducted a comprehensive study to develop a pe$pective on the
potential of the RIM industry. This repon, the rising remote Infrastuctue management opportunity:
Establishing India's Leadership details the potential ofthe remote infrastucture in management.

Services providers are expected to enhance focus to domestic market to derisk business & tap into the local
growth oppoftunities.

Lock & Working age population in the developed economies & a significant long term cost, arbitage indicates
India's sustained cost competitiveness.

There are a large number of multinational IT enterprises operating in India in sectors such as:- Irrtegrated chip
design, system software, coomunication software, R & D centes, Technology support sector, captive support
sector, BPO sector etc reaping the cost and quality advantages.

India has already established its brand equity in the global IT market. Indian IT software & services firms ofl.er
software producVpackages, a wide spectum of lT service, including system management & maintenance,
consultancy services, system integration, chip design, E-Govemance, E-Commerce, It enabled services covering
banking/financial/insuranc€ sector & off shore development on various platform Oracle, SAP, sage & also ERP
implementation and having sold their licenses of the software they are looking for implementation partners to
serve the client.

For many years now, engineering services have b€en a strong focus area for both Indian players and captives.
But, as recession-stuck companies feel the pressures on budgets and innovation capabilities, engineering
research and development, has come to beax a more stralegic role for long-term development and gowth.

The recessionary pressures have also aligned the innovation supply base morc towards the em€rging nations
like India and China. There are questions around the size ofthe opportunity, newer verticals, and opening up the
domestic window. Managing innovation costs are relevant, but more importantly, India has to take a leadership
role in driving innovation as clients are scouting for partneN for the entire prcduct d€velopment cycle. Also,
with China s manufacturing prowess, Indian players need an in-depth insight of oppotunities and tlueats to
cover ground.

To outline a long-term gro{4h perspective on the sector and pave the way forward for the Stakeholders,
NASSCOM have undertaken a comprehensive study. The findings oftlle report address cdtical questions
related to the sector including:

r opponunities in the engineering services space
o Role ofemerging markets
. Strengths of India beyond costs to become a preferred destination
. Identifying the newer verticals in the offing Understanding competition
. Imperatives and actions required to comer a larger global pie

Grorrth:

IT-BPO sector has become one ofthe most significant glowth catalysts for the Indian econony. In addition to
fuelling India's economy, this industry is also positively influencing the lives of its people through an aative
direct and indirect contribution to the vadous socio-economic paramete6 such as emplo).ment, standard of
living and diversity among others. The industry has played a significant role in fansfoming lndi4's image fiom
a slow moving bureaucratic economy to a land of innovative entrepreneurs and a global player in providing



/ fs technology solutions and business sewices. The industry has helped India transform from a rural

fculture-based economy to a knowledge based economy.

2oftware body Nasscom remains conlident about its projection for 16-18 per cent gro\rth ofthe Indian IT
industry in FY'12 despite the economic uncertainty in the US and Ewopean markets.

S e s me n t -r' k e o I P rc d ac t-w is e p etfotmanc e :

In view of the identical geographical location ard the same product, i.e. ITES, there is hardly any need for
sepaxate segmental reporting.

Outlook:

Despite the unprecedented economic downlum the industry will witness sustainable growth. The global
technology related spending is expected to grow from 2010 onwads led by grouth in the outsourcing adaption.

Intetnal Conlrcl Svstem and theb adeowcl):

The Company has an lntemal Contol and Audit System Commensurate with its size and nature ofits business.

Discussion on fpancial Derformance with respect to operational perform&nc€:

The company has made profit dudng the year but the profit is not enough due to lack of working in optimum
capacity due to heavy manpower attrition and no availability of appropriate manpower who can maintain the
standards and quality ofdelivery, The Company also tried for new manpower development but it is taking time.
Certain laws introduced by the Federal Gor4. in USA against outsoucing of Go.!,l. jobs to India and after the
vanishing of the charm of e-commerce in world economy, the Company's perfomance has been severely
affected and the Company has no oplion but to identi& new avenues of sollware services. The Company has
commenced HR services additionally apart from last year's activities of Medical transcription, Animation, Call
Center and other non-voice based KPO services and ERP implementation services but the results have not been
derived to the extent desired. The Company is hopeful for better results.

Matefial Development in Haman Resourcesnnduslriql Relation Front. includine Nu of oeoole emoloved:

Number of old employees was rcduced in view of the low production and of cou$e new skilled manpower was
introduced for Medical Transcription and ERP implementation and their is a smooth operational relations with
the employees of the Company. The company has outsourced the work to the Fofessional consultants. The
Company has attempted lately to develop the required skilled human rcsource for the futule prcspective pojects
in KPO in good hope. The company has taken up lntemational Staffing as a business activity and new avenue
for revenue which has stengthen its manpower in domestic and intemational market. West Bengal has come up
strongly as IT HUB and many BPO and other industry players have started to likely to start their operations.
Manpower ofprofessionals in IT,iITES has crossed 50,000 in Kolkata and is expected to cross 2, 00,000 in next
three years. Staffing has become a pafi ofthis industry in domestic and intemational market. To bridge the gap,
the company has targeted to explore market of manpower development, manpoiter resourcing, developing and
delivering under the new name of LENSEL JOBSONLINE and hopeful of success.

The Indian BPO industry is at an interesting juncture of its history. After recording mind boggling growth of
nearly 37% you for the Last six years, the sector is faced with a dynanic and volatile global scenario which is
throwing up significant challenges. The manpower situation is undergoing a major change in IT BPO, company
deals with the slowing global economy. The dynamic market place is also pushing HR within companies to
evolve a new and more imDortant role for itself.



7,' 
/ts an equal opponunity: employer has always believed in and supported equal opportunity for all the

z6ionals at the work place. We believe that monitoring is the best way to motivate and encourage women
,each their full potential and help them through the challenges of balancing a demanding career and a family.

MEANS OF COMMUNICATION

(A).The quarterly Results ofthe Company are sent to the Stock Exchanges immediately after they are approved
by the Board of Directors and communicated to the investors through publication in news papers in English and
vemacular languages.

The Financial results are generally published in "The Financial Express',.

The.resuls are also placed at \i/€bsite of the Company; www.lnsel.com soft copies of the financial results are
also mailed to cory.relations@bseindia.com
Presentations are made to Institutional Investors or Analysts on specific request

(G) SHAREHOLDERS : GRIEVANCE COMMITTEE:

All the information's regarding the Company and i1s working are regularly uploaded in the Companies
Website viz. www.lnsel.com

For the quick redressal of the shareholders and the investom grievances, investors gdevance committee has
been fomed. The membe$ ofthe Investors Grievance Committee are -

Mr. Ajay Kr. Agarwal Executive Dir€ctor
Mr. S.M. Cupta -- Member

The total number of complaints receivsd and replied to the satisfaction of shareholders. There were no
complaints pending as on 31'r December' 2012.

Mrs. Aryita Gupta has been designated as the Compliance Ofhcer to overseas the investor's grievances and
lhe maners relating to share bansfer.

M/s. Maheshwari Datamatics P.i4. Ltd. has be€n appointed as the Company's transfer agent to expedite the
process of sharc transfer both physical and demat segment.

(V) CEO/CFOCERTIFICATION

It has been placed before the Board.

(!'I) CORPORATECOVERNANCE

All the regulations ofCorporate Govemance have been duly complied with.
The Company has been regularly complying with the Corporate Covemance regulations as certified by the
Companies Auditors.

(r'rr) coMPLrANcr,
Forms part of Annual Report for the year €n ded 201l-2012.

1e. L H* sdtts @o-sllld
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