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ﬂ) MANGALYA SOFT-TECH LTD.
DIRECTORS’' REPORT

Dear Membears,

Your Directors have plaasire in présenting this Elghtaanth Annual Raport togather with the Auditod Accounta for tha year enced an
st March, 2010

1. FINANCIAL RESULTS :
The Highlights o1 Financal rasulls

[R&. in Lags)

AN rE2010 N FE200
Solwara Incams 5.67 4 87
Cilhar Inggme 817 508
Frofd Batore Dapraciation & Tax 3.20 365
Dapreaiation 5,46 G406
Profit / [Loss) Belora Tax () A.27 -] 2.81
Provision for Taxation (FET) 1] 0.o7v
Profit # (Loss) &fter Tax (-) .27 -] 2.88

2 DIRECTORS :
Kr. P. & Shah & Mr, & Mre, M. M. Shah, Direciors of the Company retire by refation ard being oigible offer thamsalves o
reappaintment at the ferhooming Annual General Maating.
DEPLSITS :
During the year under review he comgany has not accepied any depozis fram tha publia,
4. PARTICULARS OF EMPLOYEES :
The Company doas not have any emploves covered undar the provizgions of Sec. 21724 of the Comganias Ao, 1958 read with
Ih& cormpanies (particulars of employesas) Rules, 1878,
5. CORPORATE GOVERMAMCE AHD MANAGEMENT AMALYSIS :
The corporate governance and Managamant Analysis Repor of ihe company have beaen sepratally given in the Annexure 1o tha
Diraciors Fapart,
& DIRECTORS' RESPONSIBILITY STATEMEMNT :
In accordance with tha provisions of 217(2a8) of Companies Acl, 1958, with respect 10 Directors” Responsipility Statemant, It is
hereby canfirmed :
Ly that in the preparation of the annual accounts for the financial year endod 3151 March 2010, the applicable accounding
slandards have been lollowed along with propar axplamation relating 1o matarial desarturas
fiip thal the directors had seleoted such acesunting policles and appliod them consistenty and made judgomants and astimalas
thal are reasongble and prudent 50 a5 to give a true and lair view of the state of affairs of the company o1 the and of the
financial year and of the prof or loss of the Company for the year undor raview ;
i} that thea direciors had faken proper and sulficiont carg for the malntenance of adequaio accounding records in accordance
wilth Uy provisions of the Companies Act, 1886, kv safagunrding the assets of the Company and for prevanting and delecling
traud and atfer irregularities ;

iwlthat the directors had proparad the accounts for the financial year onded 3151 March, 2010 on & going concerm basks,
T. AUDITORS:
M5, Surendra Kumar Jain & Co., Chanered Ascountants, the company's stalutory auditors retirs at the conclugien of tha ansying
Annual General Meeting. Thay have signified thelr willingnass o accept reagpoinimant and have further confirmed their aligibility

urctier Sac. 224018) of the Companies Acl, 1956, Members ara raquasied te apgaint Auditess for the Current Year and to liz heir
FEfTLnaration.

& COMSERVATION OF ENERGY & TECHNOLOGY ABSORPTION, FOREIGH

EECHAMGE EARNING AND CUTGO :

& Conssrvation of Energy :
Tha mature of Company's aparation invelvas low energy consumption, However wherever possithe maasures 10 conserve less
engigy have been intreduced.

B Technology, Absorplian, Adoption and Inngealion
The Company will develop saphisticated mathods for absorbing, adopling and affectively develoging new lschnalagios,

G Hezaarch and Dosedaprment ;
Inan industry, characiarised by rapid advances and technological, your company will always be praparad for new
challengas by laying strong on Resoarch and Dovelopmant, In the coming years the Resaarch And Dovolopment team will confines
Lo kaap the pica with the latest tachmoiogy.

O Farsign Exchanga Earning and Guwgo

Luring e year erdes review the Foraign Exchange Eamings and thie Faralgn Exchiangs Cutgs was Ra. MIL.
& ACKNOWLEDGEMENTS :

Your Diractors’ would like 10 express thair gratitede and thanks o the Bankess, Cusiomers and Business Assccitalas of s
carmgany lar thirir Continuous support and cooperatian.
10, APPRECIATION :

Your dirgctors wish to place on record their sincere approciation of the devoted and afficient services randersd by all
employess which has enabled the Company to complata an axcallent YEAT

PLA : AHMEDABAD : By Order of the Board of Directors
DATEE: 31/05/2010 For, MANGALYA SOFT-TECH LTD.

DILIP M. SHAH
{Managing Director)
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ANNEXURE TO DIRECTORS' REPORT

CORPORATE GOVERMAMCE :
COMPANY'S PHILOSOPHY ON CODE OF GOVEAMNAMGE.
The Company follows the theme of changing in tune with timas to conlinue the race without any majar
hurcle and attempls to cover all aspects of reporting in transparent and fair manner keeping the basic
priciples of good corporate governance. .
I. BOARDCOF DIRECTORS :

The Board of Direclers consists of six directors. the composition and category of Directors are as

under ;
" Mame of Attendance al Mo. of other E”E"ﬁ‘”t""r?mﬂ"
Diractors Pravious AGM directorship held Executive
Indepandant
'P’
Mr. M. J. Shah Present Ml Exacutivea
Mr. D. M. Shah Present Mil Executiva
Mrs. b, M, Shah Present il Exocutive
Mr. K. M. Shah Praesent Mil Man Executive &
. Independearnt
Mr. V. C, Shah Frasent Mil Mon Executive &
Independant
Mr. P, 5, Shah Frasant il Mon Exacutive &
Independent

The Board of the Company met 8 times during the last financial year on the following dates :

25th April 2009, 30th June 2009, 31st July 2009, 30th Sepl. 2009, 31" Oct. 2009, 31st Dec. 2009,
28th Jan 2070, 23nd March 20140,

The Company placed belora the Board the performance of the Business and various other information,
including those specified under Annexure | of the listing Agreement from time 1o time.

. AUDIT COMMITTEE :

In terms of previsions of Listing Agreement the Audit Committes was constituted by the Board on
15t April, 2005,

The Board of Direclers of the Company has constituted an Audit Comittes, comprising three independent
& Non-Executive Directors viz, Mr. P. 5. Shah Chairman of the committee (having financial, accounting
meaets with the requirements undar Section 2924 of the companies Act, 1958.

The terms of reference stipulated by the Board of Directors to the Audit Committee are, as conlained
in Clause 42 of the listing Agreement and Section 252A of the Companies Act, 1958, as follows

a. Obsarvation of the company's financlal repoerling process and the disclosure of its linancial
infarmation,

o b. Recommanding the appointment of external auditors, fixation of audit fee and alsa approval for
payment for any olthar services,

¢. Heviewing with management the Quarterly and annual financial statement before submission 1o the
Board, focussing primarily on (i) any changes In accounting policies and practices, {ii) major accounting
entries based on exercise of judgement by management, {iil) qualifications in draft audit report, (iv)
signiticant adjustments arising out of audit, (v) the going concern assumption, (vi) compliance with
accounting standards, (vil) compliance with Stock Exchange and legal requirements conceming financial
slatements and (viil) any related party transactions i.e. transactiens of the company of material nature,

with promoters or the managemeant, their subsidiaries or relatives etc. that may have potential conflict
with tha intarest of company at large.

d. Reviewing with the management, axtarnal and internal auditors, the adequacy and compliance of

internal control systems.
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&. Raviewing the adequancy of internal audit functions.
f. Discussion with internal auditors any significant findinga and follow up there on.

g. Rewviawing the findings of any internal invastigations by the internal auditors into matters whaera
thara I8 suspectad fraud or irregularity or an failure of intemal control systems ol a material nature
and reporting tha matter to the Board.

h. Discussion with external auditors belore the audit commances, nature and scope of audit as woll as
nave post-audil discussion (o ascartain any area of concam.

Revewing the Company's financial and risk managemant policies.

|- Tolook inlo the reéasons for substantial delaults in the payment to the shareholders [in cass of non
paymanl of declared dividends) and creditors.

During the year, the Committea has met 5 times, as against the minimum requirement of 3 times.
Mamea of Mamber Presani Meoaling Dates
Mr. F. 5. Shah 16/6/2009, 25/7/2009, 24/10/2009, 23/1/2010, 23/3/2010.
Mr. K. M. Shah 16/8/2009, 25/7/2009, 24/10/2000, 23/1/2010, 23/3/2010.
Mr. V. C. Shah 16/6/2009, 25/T/2009, 24/10/2009, 2312010, 2373/2010.
lll. REMUNERATION OF DIRECTORS :

1.  MNo directors are laking any remunaration in any element viz. salary, benefits. bonuses, stock oplons,
pension olc.

2. No Directors are laking fixed component and perlormance linked incentives, along with the
parformance criteria.

3. No Direclers have entered into service conlracls, notice period, serverance feas with the company.

4, Mo Directors have given stock option or issued al a discount as wall as the period ovar which
aceruad and over which axercisabla.

V. MANAGEMENT DISCUSSION AND AMALYSIS REPORAT :

{a) Industry Struclure and developmenls :

Software industry wilnessed yel another year with stagnant proguction, increases in input costs
and sluggish demand and lack of export opportunities.
b} Opportunities and Threals :

Indian sollware market presents opportunity lor quality software products. The Managemant of
soltware antities have 1o be sharply focused on cost control, improvement productivily and conaistant
manulacture of guality.

(c) Segmentwise or productwise performance ;
Thera is only softwara segmenl so this clause is not applicable.

[d}y Outlook :

The remuneration of programmers wera rulling at very high levals dus to lac of avalability of quality
programmers, Margins are under pressurgé and expectad to improve only on reduction in the
empluments and réemunerations. Recognising the export and employment polential of the indusiry
the governmants inténds 1o improve its viability through reduction in linance cos!s.

(e} Risks and concerns :
In soflware industry the main risk is virus through e-mails and internet sights, ao the system must

ba so amended thal the every e-mails and sights of internat must be scanned and then only allow
the user to usa it

Further thera is a risk of supply of chip systems in the markat, It is the endeavor ol tha company o

minimize such risk by being a congistent programming of quality soltwares 30 as to creal a niche
markal for its product.

{f) Internal control systems and their adequacy :
The company has adegualé internal control sysiems and necessary check and balanace are
intorduced/strengthaned so as the ensure :

1} that its asseis aré safeguarded,
that transactions are authorised, recorded and reported properly; and

3] that the accounting records are properly maintained and its financial statemeants are ralliabla,
Fram time to time, the internal audit system and reports are reviawed by Audit Commitiea.

e ——————————————————
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{g) Discussion on Financial performance with respect to operational performance :
Due to all ovar slackness in the soltware markel and the adverse factors, the company has not
performed wall during the year, however due to government possiltive policies lowards
computengation, expacts good perlormance n luiure yaars

[hj Malerial developments in Human resourcesf/industrial Relations front, including number of
pecple employed :

Ettort of all Human resources of the company is on imparling continuous raining o improve the
field management praclices.

(V) SHAREHOLDERS :

Appoinmani/Re-appainment of Direclors
| The fellowing directors ralire by rotation and are eligibla for reappointment, A brief resume togather
with the ather directorship of the directors baing re-appointed is given balow,

MAS. . M. SHAH has gained thirly years experiencs in Finance and Management. She has handied the
- various critical projects during his directorship in the company. She is very dynamic in decision making

and implimenting. The Board of Directors consider that the company would bé benefited by Smi. M. M
Shah and recomended the acceptance of resolubion. MNon of tha direciors are interestad in the resolulion
axcap: Smi. M. M, Shah the proposed appointies. She 1s not holding Directorship in any othér Company.

MR. P. 5. BHAH is very claaver and calm nalura pargon. He is axprt in Markeling. He is vary particular
and the Board of Director that the Company would be benefited by Shri P. 5. S8hah and recomended the
acceptance of resolutions, Mon of the directros are inlerested in the resolution axcept Mr, P, 5. Shah the
Fp roposed appointes. He is nol holding directorship in anyother Company.

GENERAL SHAREHOLDER INFORMATION -
a) Lizsting on Slock Exchange and Stock Code.
The Company's equity shares ara listed on
1. The Stock Exchange Mumbai oiock Code ; 530243

b} Registrars and Transfer Agents (RTA), Share Transfer sysiem.
The Company has appointed R & T agent Camao Corporate Services Lid, 202, Pawan Flats, 7, Anand

Magar Saclaty, Produsctivity Road, Alkapuri, Vadodara-390007, SEBI Reg.No, INR 000003753 datad
12-04-1888 lor both physical and demat share maintenance with effect trom 06-04-2010.

¢} Investor Grievance Commitlee
The Board has constituted an “Invesior Grievance Committes™, which looks into sharaholders and
mvestors grievances. The tollowing are the members of the comattee

Mrs. M. k. Shah Chairman

Kir. K. K. Shah Rlermbie

Mr. D. M. Shah Membor

INVESTOR RELATIONS

All the complainis recaived from shareholders during 2008-2009 and 2008-2010, have boan resolved

during the year, No complaints ramaining to be resolved as al 31st March 2010, as ¢n the date of
this Repart i.e. on 31/5/2010, no complaints are pending.

d} General Body Meeslings @

Tha location and time of Annual General Meatings helc during the last 3 years ara as follows :
Annps! Geneta Date TEme Vernya
Meeting (AGM) /
Financial yoar

15th/2006-2007 J0/8r2007 11.00 a.m. 302, Samruddhi, Nr. Income Tax,
Ashram Road, Ahmedabad-180014,

16tR/2007-2008 JOVE2008 11.00 a.m. = tla -

17 ihe2008-2008 A1/8/2009 11.00 a.m. - da -

e —



