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Notice

N O T IC E  is hereby g iven  th at the 21®' A nnual General Meeting o f the M e m b e rs o f M E G R I SO F T  L IM IT E D
will be held a t S C F  80, Se cto r 4 7 -D  C h and iga rh  on Sa tu rd ay , the 29'*’ day  o f Sep tem b er 2012 at
11.00 A.M . to tran sact the fo llow ing bu siness: -

Ordinary Business

1. To receive, consider and  adopt the Audited Balance Sh ee t a s  a t 31®' M arch 2012 and the Profit and 
Loss Account for the y e a r  ended on th at date together w ith the R eports o f D irectors and Auditors  
thereon.

2. To appoin t a D irector in p lace o f Sh . A jay  Jagga , w ho retires by rotation and being eligible, offers 
h im self for re -appointm ent.

3. To appoin t aud itors to hold office from  the conclusion  o f th is  A nnual G eneral M eeting until the  
conclusion o f the next A nnua l General M eeting and to fix the ir rem uneration  and to consider and if 
though t fit, to p a ss  w ith o r w ithout m od ification (s) the fo llow ing resolution  a s  an  O r d in a r y  
R e s o lu t io n

" R E S O L V E D  T H A T  pu rsuan t to  the prov is ion s o f section 224 and o ther app licab le  provisions, if any, 
of The C o m p an ie s  Act, 1956, M /S  K .K .B a ss i & Assoc iates, Chartered accountan ts, the retiring auditors  
be and are hereby re -appo inted  a s  the S ta tu to ry  A ud itors o f the co m p an y  to hold office from  the  
conclusion o f th is  A nnual General M eeting up to the conclusion  o f the next A nnua l General m eeting of 
the Com pany.

R E S O L V E D  F U R T H E R  T H A T  the S ta tu to ry  Aud itors to be paid such  rem uneration  a s  m ay  be 
m utually  agreed  upon between the Board  o f D irectors o f the c o m p an y  and  the S ta tu to ry  Auditors, plus 
re im bursem ent of out o f pocket e xpe nse s."

C h a n d ig a r h  03 '* ' S e p t e m b e r  2 0 1 2

R e g is t e r e d  O ff ic e :  B y  O r d e r  o f  th e  B o a r d
S C F  8 0 , F o r  M e g r i  S o f t  L im ite d
S e c to r  4 7 - D  
C h a n d ig a r h

- S D -
( R . S h a r m a )

D ire c to r

N o te s

1. A  m em ber entitled to attend and vote  a t the Annual General M eeting is entitled to appo in t a proxy  
and attend and vote  in the m eeting and a proxy need not be a m em ber o f the com pany.

2. The instrum ent appo in tin g  the proxy m u st be deposited a t the registered office o f the C o m pany  
not le ss  than  48  hours before the com m e ncem ent o f the m eeting.

3. M em b ers /  p rox ies shou ld  bring duly-filled Attendance S lip s  sen t herew ith to  attend the m eeting.

4. The R eg iste r o f M e m b e rs and  Sh a re  T ransfe r B ooks will rem ain  c losed from  Se p te m b e r 27, 2012
to Sep tem b er 29, 2012  (both  d a y s  inclusive).

5. M em bers are requested to ad d re ss  all correspondences, ch an ge  o f ad d re ss  including other 

m atters, to the registered office o f the com pany.



6. A s  per the p rov is ion s of the C o m p an ie s  Act, 1956, facility for m ak ing  nom inations is available  to 
the shareho lders in respect o f the sh are s held by them  in physica l m ode. N om ination  form  can be 
obtained from  the R e g istra r  o f th e  C om pany.

7. Q ueries on  accou nts and  operations o f the C om pany, if any, shou ld  be sen t to the C o m pany  at 
least seven  d a y s  before the date o f A nnual General M eeting so  th at an sw e rs  m ay  be m ade  readily  
availab le  a t the m eeting.

D e t a i l s  o f  D ir e c t o r s  s e e k in g  R e -a p p o in t m e n t  a t  th e  A n n u a l  G e n e r a l  M e e t in g  
( I n  p u r s u a n c e  o f  C la u s e  4 9  o f  th e  L is t in g  A g r e e m e n t )

A d d it io n a l  In f o r m a t io n  to  b e  p r o v id e d  a s  p e r  c la u s e  4 9  o f  th e  L i s t in g  A g r e e m e n t

A  brief profile o f the D irectors recom m ended for re -appo intm ent at the A nnua l General Meeting is given  
below:

A j a y  Jagga

Mr. A jay  la g g a  is an A d voca te  by profession. He h a s  go t an expert know ledge  o f In form ation  technology  
industry. H is  experience will be helpful in handling various m atters o f the com pany.



D IR E C T O R S ' R E P O R T

D e ar Shareho lders,

The Directors have p leasure  in presen ting the 21®* (Tw enty F irst) A nnua l Report and the Audited  
statem ent of A ccounts for the ye a r ended 31®* M arch 2012.

F IN A N C IA L  H IG H L IG H T S

( R s .  I n  L a c s ) ( R s .  I n  L a c s )
P a r t ic u la r s Y e a r  E n d e d  

3 1 .0 3 .2 0 1 2
Y e a r  E n d e d  
3 1 .0 3 .2 0 1 1

Total In com e 6 8 7 .2 2 4 5 1 .0 2
G ro ss  O perating Profit/Loss 3 2 2 .6 4 2 2 2 .2 9
Depreciation 2 1 .5 5 3 .5 3
Profit/Loss Before T axe s 3 0 1 .0 9 2 1 8 .7 6
Provision for Taxation 8 0 .8 6 2 .5 3
Net Profit/Loss A fter T ax 2 2 0 .2 3 2 1 6 .2 3
Net Profit/Loss Carried
To Balance Sh ee t 2 2 0 .2 3 2 1 6 .2 3

O P E R A T IO N A L  R E V IE W  A N D  P R O S P E C T S

D uring the year under review, co m p an y  h a s  been carry ing on dotcom  and  inform ation  technology  
business. The co m p an y  during the ye a r h a s  been e n gage d  in the b u sin e ss  o f D om a in  Registration, W eb  
Hosting, W eb  D e sign in g , W eb  Deve lopm ent, W eb Scrip ting, W eb  B ased  So ftw are  Developm ent, W eb  
Prom otion, Search  Engine  optim ization. Link building and S E O  se rv ice s in addition  to deve lopm ent of its 
own Ind ian  and In ternationa l W eb  Porta ls/V orta ls  on va riou s sub jects a s  well a s  provided softw are  
serv ices to the clients also. T h is  ye a r the co m p any  registered incom e from  operation  around  Rs.687.22  
Lacs a s  com pared  to la st ye a r o f Rs. 4 51 .02  Lacs and a lso  registered a net profit (before taxe s) o f 
Rs.301.09  Lacs (3 7 .6 3 % )  w hich  is h igher than  last ye ar 's  profits o f Rs. 218.76  (before tax e s).T h e  
C o m p a n y  h a s  a l s o  p a id  t a x e s  o f  R s .  8 0 .8 6  L a c s ,  a s  e x e m p t io n  h a s  b e e n  w it h d r a w n  u n d e r  
s e c t io n  10  o f  I T  a c t.

S E G M E N T  R E P O R T IN G

Your C o m p an y  is o rgan iz in g  itse lf to becom e a lead ing p layer in the IT  se rv ice s and other IT  related  
app lications w hich will provide yo u r C o m p a n y  the com petitive edge  over the  others. The com pany  has  
developed around  65 o f its ow n  w eb portals. A lthough  they are still in the ir deve lop ing s ta ge  but they are  
attracting heavy  traffic and have  a large  online presence. The w eb porta ls have attracted International 
traffic and successfu lly  catered to quite a large  v iew er base.

The planned list o f the co m p a n y 's  w eb porta ls is very  large, w hich have m ade  quite a s ign ificant presence  
on web. A lso  the w eb porta ls  o f the co m pany  are having top  ranking a t p rem ium  search  engines. The  
com pany  is in the p rocess  o f deve lop ing a large  online w eb c lien tage  a s  well a s  a  large  offline custom er  
base. Your D irectors are  putting in the ir best so  a s  to  extract the best potential o f the C o m p an y  and m ake  
it a leading D otcom  C o m p an y . The D irectors have a lso  planned to d iversify  and have  a lready  started to 
develop in other related fie lds like E-com m erce, w eb app lications and deve lopm ent, directory scripts, 
readym ade  w ebsite  sellers, p aym en t ga te w ay  and other internet and IT  related activ ities w hich will result 
in increasing the present clientele o f the co m pany  and thereby increasing its revenue. The Directors are  
hopeful o f ach iev ing better resu lts  in the next year barring unforeseen circum stances.

S H A R E  C A P IT A L

There have been no c h a n ge s  in the Authorized Sh a re  Capital, issued  subscribed  and  paid sh are  capital 
during the ye a r under review. The authorized share  capital w as  Rs. 33 ,000 ,000 .00  divided into 33,00,000  
equity share s o f Rs. 10/- and the  issued, subscribed  and paid up sh are  capital rem ained  Rs. 3 ,14,07,000  
divided into 31,40,700  equ ity  sh are s  o f Rs. 10/- each fully paid.



C O R P O R A T E  G O V E R N A N C E

A s  per schedule  o f im plem entation  o f Corporate  G overnance  Code  m entioned  in the c lause  49 o f listing 
Agreem ent, the co m p an y  h a s  im plem ented the m andatory  requ irem ents o f the Code.

Pursuant to the p rov is ion s o f C lau se  49  o f the Listing A gre em ent and Section  29 2 A  o f the C om pan ies Act, 
1956, a report on Corporate  G overnance  figu res a s  a part o f the A nnual Report. A s  required under C lause  
49 o f the Listing A greem ent, the A ud ito rs ' Certificate regard ing com pliance  o f conditions of corporate  
governance  is enclosed  a s  Annexure

Your C o m p an y  will continue to im plem ent and adhere in letter and sp irit to the policies o f good  corporate  
governance.

D IR E C T O R S

Mr. A jay  J a gga  retires by rotation a t the en su ing  A nnual General M eeting and  being eligible, offer h im self 
for re-appointm ent.

Mr. Anil G oya l left the C o m p a n y  during financial year 2011-12, and we appreciate  h is services.

None o f the D irectors o f the C o m p a n y  are disqualified under the prov is ion s o f the C o m pan ie s  Act, 1956 or 
under the L isting A gre e m e n t entered w ith the S tock  Exchanges.

Pursuant to the p rov is ion s o f C lau se  49  o f the Listing Agreem ent, brief particu lars o f the retiring directors 
are provided a s  an  annexure  to  the Notice convening the Annual G eneral M eeting.

A U D IT O R S

M /s  K .K .B ass i &  A ssoc ia te s, Chartered Accountants, the statu tory  aud ito rs o f the com pany, retires at the  
forthcom ing A nnua l G ene ra l M eeting and  being eligible and offered th e m se lve s  for reappointm ent a s  
Statu tory  Auditor. The sa id  firm  h as furn ished a certificate to the co m pany  to the  effect that the proposed  
appointm ent, if m ade, will be in accordance  w ith Section  224 ( I B )  o f the C o m p a n ie s  Act, 1956.
A s  regard s the ir observation  in the A ud itors Report, the respective notes to  the accounts are self- 
explanatory  and therefore do not call fo r any  further com m ents.

D IR E C T O R 'S  R E S P O N S I B I L I T Y  S T A T E M E N T

Pursuant to sub  section  (2 A A ) o f Section  217 of the C om pan ie s  Act, you r d irectors confirm  that:

(i) In  the preparation  of Ba lance  Sh e e t and the Profit &  Lo ss  A ccount o f the C om pany, the applicable  
accounting s tan d a rd s  have  been followed and there are no m ateria l departures.

(ii) The D irectors have  selected such  accounting policies and applied them  consistently  and m ade  
ju d gm e n ts  and e stim a te s  th at are reasonab le  and prudent so  a s  to g ive  a true and fair view  o f the 
state  o f affa irs o f the c o m p an y  at the end o f the financial year and o f the Profit or Loss o f the 
com pany  for th at year.

(iii) The D irectors have  taken  proper and sufficient care to the best o f the ir know ledge  and ability for the 
m aintenance o f adequate  accounting records in accordance w ith the prov is ion s o f C om pan ie s  Act, 
1956, for sa fe gu a rd in g  the a s se ts  o f the C o m p an y  and preventing and detecting fraud and other 
irregularities.

(iv ) The annual accou nts  have  been prepared on a go in g  concern basis.

L I S T IN G

The Sh a re s  o f the c o m p an y  are listed a t Ludhiana and Delhi S to ck  Exchange. All listing fees due o f S tock  
Exchange  paid up to 2012.

D I V I D E N D

In  order to strengthen  the  financial position o f  the com pany, you r d irectors proposed  to retain the profits 
for future grow th  &  e xp an sio n s therefore do not recom m end any  d ividend fo r the year.



A u d it  C o m m it te e

The Com m ittee  m et five tim e s  during the year. The Board  o f D irectors h a s  accepted aii the  
recom m endations o f the Aud it Com m ittee .

P u b lic  D e p o s i t s

The C o m p an y  is not accepting a n y  d ep osits  from  the public w ithin the m e an in g  o f Section  58A  of 
C o m pan ie s  Act, 1956.

H u m a n  R e s o u r c e s

H um an  resources p lay a key role in the perform ance o f every organ ization. Your C o m p an y  strongly  
believes that it is the em p loye e s w ho will m ake  sign ificant contribution to the su cce ss  and grow th o f a 
business. The em ployee  re lations rem ained stead y  and harm on iou s th rou gh ou t the ye ar under review  
resulting in high level o f perform ance.

Em p loyees are our vital and m o st va luab le  a sse ts. W e have created a favorab le  w ork  environm ent that 
e n cou rage s innovation  and  m eritocracy. W e have a lso  set up a sca lab le  recruitm ent and hum an  resources 
m an age m e n t process, w hich en ab le s u s to attract and retain high caliber em ployees.

P A R T IC U L A R S  O F  T H E  E M P L O Y E E S

The C o m p a n y  has no em ployee  covered under Section  21 7 (2 A ) o f the C o m p a n ie s  Act 1956; and th u s the 
required inform ation h a s  not been furnished.

E N E R G Y ,  T E C H N O L O G Y ,  A N D  F O R E IG N  E X C H A N G E

The com pany  is neither e n ga ge d  in the generation  of energy  th u s the  particu lars a s  required under su b 
clause  (e) o f sub -section  (1 ) o f section  217 o f the C o m pan ie s  Act, 1956 are not given. The particulars 
regard ing fore ign  e xch ange  e a rn in gs  during the year o f Rs. 648.45  Lacs on ly  (P rev iou s Year Rs. 430.64  
Lacs) and expenditure in fore ign  currency is R s.11 .52  Lacs only  (P rev ious year 9.93 Lacs).

Your C o m p an y  continues to u se  sta te -o f-th e -a rt techno logy  for im prov ing the productiv ity and quality of 
its products and serv ices. To  create adequate  Infrastructure, yo u r C o m p a n y  continues to invest in the  
latest hardw are and softw are.

D is c lo s u r e  o f  m a te r ia l lY  s ig n i f i c a n t  re la te d  p a r t y  t r a n s a c t io n s

The C o m p an y  h as not entered into a n y  tran saction s o f m aterial nature w ith the directors or m an age m e n t  
or the ir re latives etc. during the year, w hich m ay  have potential conflicts w ith the interest o f the  
C om pany. There is no pecun iary transaction  with the independent/non -executive  d irectors other than  rent 
paid to Mr. M. Kohli and relatives.

Sh. Rajnesh  Sh a rm a, D irector o f the co m p any  w ho is a lso  hold ing the position  o f a Director in 
C onso lidated  D earlers Lim ited, w hich is hold ing 1,49,000 sh are s  o f Rs. 10 each  in the C om pany.

C A S H  F L O W  S T A T E M E N T

A s  required under c lau se  32 o f the Listing Agreem ent, a cash  flow  sta te m ent is appended.

E N V IR O N M E N T  A N D  S A F E T Y  M E A S U R E S

Adequate  safe ty  and env ironm enta l p recautions have been im plem ented w herever deem ed necessary. 

M a n a g e m e n t  D i s c u s s io n  A n d  a n a l y s i s  R e p o r t

Pursuant to the p rov is ion s o f C lau se  49  o f the Listing A greem ent, a report on M an a ge m e n t D iscu ssion  &  
A n a ly sis  is se t out a s  Annexure  to th is  Report.



C E O 's  D E C L A R A T IO N

Pursuant to the p rov is ion s o f C lau se  49(1) (D )  (ii) o f the Listing A greem ent, a declaration by the Director 
of the C o m p an y  sta tin g  that all the m em b ers o f the Board and the Se n io r  M an a ge m e n t Personnel o f the 
C o m p an y  have  affirm ed com pliance  w ith the Code  o f C onduct o f the C o m p a n y  is se t out a s  Annexure to 
th is  Report.

A c k n o w le d g m e n t

W e thank  ou r cu stom ers, vendors, investors and bankers for the ir continued support during the year. W e  
place on record our appreciation  o f the contribution m ade by our em p loyees a t all levels. O u r consistent 
grow th  w as  m ade  possib le  by the ir hard work, solidarity, cooperation and support.

W e  a lso  th an k  the G o ve rn m e n t o f Ind ia , particu larly the M in istry  of C om m un ication  and Inform ation  
Technology, the C u s to m s  and  Excise  D epartm ents, the In co m e  T ax  Departm ent, the M in istry of 
Com m erce, the M in istry  o f Finance, the R ese rve  B an k  o f Ind ia , the state  governm en ts, the Softw are  
Techno logy  Parks (S T P s)  -C h a n d ig a rh  and other governm ent age n c ie s  fo r the ir support, and look forward  
to the ir continued sup p ort in the future.

F o r  a n d  o n  b e h a lf  o f  th e  B o a rd  

- S D -
C h a n d ig a r h  0 3 "*  S e p t e m b e r  2 0 1 2  (R . S h a r m a )

D ire c to r



M A N A G E M E N T  D I S C U S S IO N  A N D  A N A L Y S IS  R E P O R T  

M a n a g e m e n t  D i s c u s s io n  a n d  A n a l y s i s  R e p o r t  u n d e r  t h e  L is t in g  A g r e e m e n t  w ith  th e  S t o c k  
E x c h a n g e  f o r m s  p a r t  o f  t h i s  A n n u a l  R e p o r t .  

O v e r v ie w

The financial sta te m e nts have  been prepared in com pliance with the requ irem ents o f the C om p an ie s  Act, 
1956, gu ide lines issued  by Securit ie s and Exchange  Board  o f In d ia  ( S E B I)  and G enera iiy  Accepted  
Accounting Principles (G A A P ) in Ind ia . O u r M an age m e n t accepts responsib ility  for the integrity and  
objectivity of these  financial sta te m ents, a s  well a s  for various e stim ate s and ju d g m e n ts  used therein. The  
estim ate s and ju d g m e n ts  relating to the financial sta te m ents have  been m ade  on a prudent and  
reasonable  basis, so  that the financial sta te m ents reflect in a true and  fa ir m ann e r the form  and  
substance  o f transactions, and reasonab ly  present ou r state  o f affairs, profits and cash  flow s for the year.

In d u s t r y  O v e r v ie w  a n d  D e v e lo p m e n t

The softw are  industry  in fact h as spaw ned  an em erg ing  dotcom  sector, and is responsib le  in large part for 
its current h igh  pow ered grow th. The stron g  softw are  secto r is now  p lay ing parent to the nascen t dot com  
brigade, provid ing newbie w ith an  edge  over com petitors. The dotcom  co m p an ie s  have added  repertoire  
of sk ills  by including e -b u s in e ss  and e -com m erce  so lu tion s and expertise  w hich is currently the hottest 
and m o st in -dem and both in the ove rse a s  and in the d om estic  m arkets.

The dot com  w ave  h a s  a lso  received a vital sh o t in the arm  th rough  the  stau nch  back ing o f the strong N R I 
(N on -Re siden t In d ia n ) co m m u n ity  w hich h a s  been spend ing  pow er o f the order o f $100 billion.

The G overnm e nt too is p lay ing indu lgent patron. The G overn m e nt o f In d ia 's  decision  to increase Internet 
bandw idth will enable  In te rn e t penetration to rise w hich will help in e xpan d ing  the dotcom  b u sine ss and  
increase the overall efficiency o f the internet export b u sine ss industry.

O p p o r t u n it ie s  a n d  T h r e a t s

The com pany  h as a lot o f scope  o f increasing its b u sin e ss  in the com ing  tim e s  and have  increased grow th  
in sa le s  because o f the fo llow ing edge  w hich it h as in com parison  w ith other com petitor firm s a s  well a s  in 
the international b u sin e ss  sector.

The co m pany  h a s  a v a s t  pool o f En g lish  speak in g  and skilled m anpow er, w hich ra te s h igh  on qualification, 
capabilities, and quality  o f w ork  and w ork  eth ics w hich will help the co m p an y  in its grow th  and expansion  
in the com ing tim es.

The co m p an y 's  unique ge o graph ica l location enab les 24x7 service  offering and reduction in turnaround  
tim e due to tim e zone difference, thereby g iv in g  the best to its c lients w ho will u ltim ate ly increase the  
com pany  b u sin e ss  and  its perform ance. O ur m otto of m anpow er is provid ing se rv ice s w ith not only  
proficiency but a lso  efficiency.

W ith the increase  in the do tcom  b u sin e ss  m ore and m ore firm s are opting in th is  field w hich will increase  
the com petition in the m arke t w ith re gard s to co st and pricing. But the co m p an y  h a s  com peted  w ith the 
num ber o f fore ign  firm s a s  well a s  d om estic  com petition  in the past and is very confident o f facing the 

future com petition  a s  well a s  e m e rg in g  a s  a w inner.

B ecause  o f the open ing up o f the softw are bu sin e ss  sector and increasing w ork  pressure  of project 
deadlines there is a lot o f p re ssure  on  people and sa larie s. The co m p an y  h a s  had a good  track  record of 
em ployee retention; therefore, it w ould be able to m aintain  the quality o f the em p loyees in the future a s  
well.

In t e r n a l  C o n t r o l S y s t e m  a n d  th e ir  A d e q u a c y

M egri So ft Lim ited h a s  adequate  internal control sy ste m  and m onitored by the In terna l Aud it Com m ittee. 
The Audit C o m p an y  is m eeting periodically  for review ing the perform ance o f the c o m p an y  and form ulating  
polic ies/issu ing gu idance  to the m a n a g e m e n t a s  well a s  for the internal aud it o f th e  com pany.



F in a n c ia l O v e r v ie w

The co m p an y  is adequate ly  funded to take  care of its current grow th  p lan s th rough  the funds generated  
by its operations.

M a te r ia l  D e v e lo p m e n t  in  H u m a n  R e s o u r c e s  a n d  E n v ir o n m e n t

The co m p an y 's  track  record in te rm s o f people retention is very  good . To effectively m eet the future 
cha llenges o f the com pany, p lans have  been draw n up and they  are being executed to equip the hum an  
resources accord ingly. Therefore, the com pany  is adequate ly  prepared for a n y  risk  in th is business. The  
b u siness o f the c o m p an y  is non-po lluting.

S t a t u t o r y  C o m p lia n c e

The com pliance officer e n su re s sta tu tory  com pliance.

C a u t io n a r y  S t a t e m e n t

S ta tem ent in the m a n a g e m e n t d iscu ss ion  and  an a ly sis  describ ing the co m p any  objectives, projections, 
estim ates, expectations m a y  be "fo rw ard  looking sta te m e n ts" w ithin the m ean in g  o f app licab le securities 
law  and regulation. Actual resu lts could differ m ateria lly  from  those  expressed  or implied. Im portan t  
factors th at could m ake  a difference to the co m p an y 's  operations include econom ic  conditions affecting 
d e m an d /su p p ly  and price cond ition s in dom estic  a s  well a s  o ve rse as m arke ts  in which the com pany  
operates ch a n ge s  in the go ve rn m e n t regulation, tax  law  and other sta tu te s and  other incidental factors.

F o r  a n d  o n  b e h a lf  o f  th e  B o a rd  
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