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 Subject: 33rd Annual Report of the Company for the Financial Year 2023-24 

 Dear Sir, 

 In  compliance  with  the  provisions  of  Regulation  34(1)(a)  of  the  Securities  &  Exchange  Board  of  India  (Listing 
 Obligations  and  Disclosure  Requirements)  Regulations,  2015,  Please  find  enclosed  the  Annual  Report  of 
 the Company along with the Notice of Annual General Meeting for the year 2023-24. 

 In  compliance  with  Regulation  34(1)(a)  of  the  SEBI  (Listing  Obligations  and  Disclosure  Requirements), 
 Regulations  2015,  as  amended,  read  with  applicable  Circulars  of  the  MCA  and  SEBI,  the  Annual  Report  for 
 the  Financial  Year  (FY)  2023-24  comprising  the  Notice  of  the  AGM,  the  standalone  and  consolidated 
 financial  statements  for  the  FY  2023-24,  along  with  Board's  Report,  Auditors’  Report  and  other  document 
 required  to  be  attached  thereto,  is  being  sent  to  all  the  members  of  the  Company  whose  email  addresses 
 are registered with the Company/ Depository Participant(s). 

 In  compliance  of  the  aforesaid  Regulation,  a  copy  of  the  annual  report  along  with  the  notice  of  the  AGM  for 
 the FY 2023-24, being sent to the shareholders through electronic mode, are attached herewith. 

 The same is also been made available on the website of the Company at the link  www.megrisoft.com 

 This is for your information and record. 

 Thanking You, 

 Yours Faithfully, 
 For Megri Soft Limited 

 (Khushboo Goyal) 
 Company Secretary & Compliance Officer 
 M.No: 38151 

 Date: August 28, 2024 
 Place: Chandigarh 
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	MEGRI	SOFT	LIMITED	
	CIN:	L72200CH1992PLC011996	

	Regd.	Of�ice.	SCO	80,	Sector	47-D,	Chandigarh-160047	
	Tel	No.:	0172-2631550,	Fax	No.:	0172-2631561	

	Website:		www.megrisoft.com,	E-mail:	legal@megrisoft.com	

	NOTICE	

 NOTICE  is  hereby  given  that  the 	33rd		(Thirty-Third)		Annual		General		Meeting		(‘AGM’)	 of  the  members  of  Megri  Soft  Limited.  (the  ‘Company’) 
 will  be  held  on  Monday  ,  September  30  ,  2024,  at  02:30  P.M.  IST  through  Video  Conferencing  (VC)/Other  Audio  Visual  Means  (‘OAVM’)  organized 
 by  the  Company  to  transact  the  following  businesses.  The  venue  of  the  Meeting  shall  be  deemed  to  be  the  Registered  Of�ice  of  the  Company 
 situated  at  SCO  80,  Sector  47-D  Chandigarh  160047,  and  the  proceedings  of  the  AGM  shall  be  deemed  to  be  made  thereat,  to  transact  the 
 following businesses. 

	ORDINARY	BUSINESS(ES):-	

 1.  To  consider  and  adopt  (a)  the  audited  �inancial  statement  of  the  Company  for  the  �inancial  year  ended  March  31,  2024,  and  the  reports 
 of  the  Board  of  Directors  and  Auditors  thereon;  and  (b)  the  audited  consolidated  �inancial  statement  of  the  Company  for  the  �inancial 
 year  ended  March  31,  2024,  and  the  report  of  Auditors  thereon  and  in  this  regard,  to  consider  and  if  thought  �it,  to  pass  the  following 
 resolutions as 	Ordinary	Resolutions:	

 a.  “ 	RESOLVED		THAT	 the  audited  �inancial  statement  of  the  Company  for  the  �inancial  year  ended  March  31,  2024,  and  the  reports 
 of the Board of Directors and Auditors thereon, as circulated to the members, be and are hereby considered and adopted.” 

 b.  “ 	RESOLVED		THAT	  the  audited  consolidated  �inancial  statement  of  the  Company  for  the  �inancial  year  ended  March  31,  2024 
 and the report of Auditors thereon, as circulated to the members, be and are hereby considered and adopted.” 

 2.  To  appoint  a  Director  in  place  of  Ms  Aprajita  Kohli  (DIN:  02489600),  who  retires  by  rotation,  and,  being  eligible,  offers  herself  for 
 re-appointment by passing the following Resolution as an 	Ordinary	Resolution:	

 " 	RESOLVED		THAT	  pursuant  to  the  provisions  of  Section  152  and  other  applicable  provisions,  if  any,  of  the  Companies  Act,  2013  and 
 rules  made  thereunder  (including  any  statutory  modi�ication(s)  or  re-enactment  thereof,  for  the  time  being  in  force),  Ms  Aprajita  Kohli 
 (DIN:  02489600),  Director  of  the  Company,  who  retires  by  rotation  at  this  Annual  General  Meeting  and  being  eligible,  offered  herself  for 
 re-appointment, be and is hereby re-appointed as a Director of the Company liable to retire by rotation." 

 3.  To  appoint  M/s.  Narinder  Kumar  and  Company,  Chartered  Accountants,  as  Statutory  Auditors  of  the  Company  and  �ix  their  remuneration 
 by passing the following Resolution as an 	Ordinary		Resolution:	

 “ 	RESOLVED		THAT	  pursuant  to  the  provisions  of  Section  139,  141,  142  and  other  applicable  provisions,  if  any,  of  the  Companies  Act, 
 2013  read  with  the  Companies  (Audit  and  Auditors)  Rules,  2014  and  other  applicable  rules,  if  any,  (including  any  amendment(s), 
 modi�ication(s),  variation(s)  or  re-enactment(s)  thereof  for  the  time  being  in  force),  Securities  and  Exchange  Board  of  India  (Listing 
 Obligations  and  Disclosure  Requirements)  Regulations,  2015  and  pursuant  to  the  recommendations  of  the  Audit  Committee  and  Board 
 of  Directors  of  the  Company,  M/s.  Narinder  Kumar  and  Company,  Chartered  Accountants  (Firm  Registration  No.  030737N),  be  and  are 
 hereby  appointed  as  Statutory  Auditors  of  the  Company  to  hold  of�ice  for  the  5  (�ive)  consecutive  years  from  the  conclusion  of  this  33rd 
 Annual  General  Meeting  till  the  conclusion  of  the  38th  Annual  General  Meeting  of  the  Company,  at  such  remuneration  and  out  of  pocket 
 expenses, as may be decided by the Board of Directors of the Company (including its Committees). 

	RESOLVED		FURTHER		THAT	  the  Board  of  Directors  of  the  Company  (including  its  Committees)  be  and  is  hereby  authorized  to  decide 
 and/or  alter  the  terms  and  conditions  of  the  aforesaid  appointment,  including  the  remuneration  of  the  Statutory  Auditors,  for  the 
 relevant  years  during  the  aforesaid  term  of  their  appointment  and  to  do  all  acts,  deeds  and  things  and  take  all  such  steps  as  may  be 
 necessary, proper or expedient to give effect to this resolution.” 

	SPECIAL	BUSINESS(ES):-	

 4. 	To	Approve	Material	Related	Party	Transaction(S)	with	Basel	Investments	Limited	

 To consider and, if thought �it, to pass the following resolution as an 	Ordinary	Resolution:	
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 “ 	RESOLVED	 	THAT	  pursuant  to  the  provisions  of  Regulation  23(4)  and  other  applicable  Regulations  of  the  Securities  and  Exchange 
 Board  of  India  (Listing  Obligations  and  Disclosure  Requirements)  Regulations,  2015,  as  amended  (‘SEBI  Listing  Regulations’)  read  with 
 Section  188  of  the  Companies  Act,  2013  (“the  Act”)  as  may  be  applicable,  and  other  applicable  provisions  of  the  Act,  if  any,  read  with 
 related  rules,  if  any,  (including  any  other  applicable  provisions  or  statutory  modi�ications  or  re-enactment  thereof  for  the  time  being  in 
 force),  the  Memorandum  and  Articles  of  Association  of  the  Company  and  the  Company’s  Policy  on  Related  Party  Transaction(s),  and  as 
 per  the  approval  of  the  Audit  Committee  and  Board  of  Directors  of  the  Company  (hereinafter  referred  to  as  “Board”,  which  term  shall  be 
 deemed  to  include  any  Committee  which  the  Board  may  have  constituted  or  hereinafter  constitute)  and  subject  to  requisite  statutory/ 
 regulatory  and  other  appropriate  approvals,  if  any,  as  may  be  required,  consent  of  the  Members  be  and  is  hereby  accorded  to  enter  into 
 and/or  continue  the  related  party  transaction(s)  /  contract(s)/  arrangement(s)/  agreement(s)  (whether  by  way  of  an  individual 
 transaction  or  transactions  taken  together  or  series  of  transactions  or  otherwise)  with  Basel  Investments  Limited  ,  and  a  related  party  of 
 the  Company  within  the  meaning  of  Regulation  2(1)(zb)  of  SEBI  Listing  Regulations,  for  Capital  Commitment  for  subscription  or 
 purchase  of  Equity  shares  speci�ied  in  the  explanatory  statement  forming  part  of  this  notice,  whether  by  way  of  entering  into  new 
 contract  or  renewal(s)  or  extension(s)  or  modi�ication(s)  of  earlier  contract(s)/arrangement(s)/  transaction(s)  or  otherwise  on  such 
 terms  and  conditions  as  the  Board  may  deem  �it,  directly  or  through  wholly  owned  subsidiary(ies),  for  an  amount  not  exceeding  in 
 aggregate INR 30,000,000 (Indian Rupees Three Crores Only) in one or more tranches, from time to time. 

	RESOLVED	 	FURTHER	 	THAT	  the  Board  of  Directors  and/or  Key  Managerial  Personnel  (KMP)  of  the  Company  be  and  are  hereby 
 severally  authorised  to  do  all  such  acts,  deeds,  matters  and  things  including  but  not  limited  to  authorising  signatories,  deciding  on  the 
 timing,  manner  and  extent  of  carrying  out  the  aforesaid  activities  and  to  negotiate,  �inalise  and  execute  agreement(s),  arrangement(s), 
 contract(s)  and  such  other  document(s),  by  whatever  name  called,  to  make  any  material  modi�ications  to  the  terms  of  such  related 
 party  transactions  and  to  do  all  such  acts,  matters  and  things  as  may  be  necessary  and  to  settle  any  questions  or  dif�iculties  that  may 
 arise  in  this  regard  and  incidental  thereto,  without  being  required  to  seek  any  further  consent  or  approval  of  the  members  and  to 
 delegate  all  or  any  of  the  powers  or  authorities  herein  conferred  to  any  director(s)  or  other  of�icer(s)  of  the  Company,  or  to  engage  any 
 advisor, consultant, agent or intermediary, as may be deemed necessary; 

	RESOLVED		FURTHER		THAT	  all  actions  taken  by  the  Board,  or  any  person  so  authorized  by  the  Board,  in  connection  with  any  matter 
 referred to or contemplated in any of the foregoing resolutions, be and are hereby approved, rati�ied and con�irmed in all respects.” 

 5. 	To	appoint	Ms.	Diksha	(DIN:07072776)	as	an	Independent	Director	of	the	Company.	

 To consider and if thought �it, to pass the following resolution as a 	Special	Resolution	 : 

 “ 	RESOLVED	 	THAT	  pursuant  to  the  provisions  of  Sections  149,  150,  152  and  161  read  with  Schedule  IV  and  any  other  applicable 
 provisions,  if  any,  of  the  Companies  Act,  2013  (hereinafter  referred  as  “the  Act”)  and  the  Companies  (Appointment  and  Quali�ication  of 
 Directors)  Rules,  2014  and  the  provisions  of  the  Regulation  16,  Regulation  17,  Regulations  25  and  other  applicable  Regulations  of  the 
 Securities  and  Exchange  Board  of  India  (Listing  Obligations  and  Disclosure  Requirements)  Regulations,  2015  (hereinafter  referred  as 
 “SEBI  Listing  Regulations”)  (including  any  statutory  modi�ication(s)  or  re-enactment  thereof  for  the  time  being  in  force),  and  on  the 
 basis  of  the  recommendation  of  the  Nomination  &  Remuneration  Committee  and  the  Board  of  Directors,  the  approval  of  the  Members  of 
 the  Company  be  and  is  hereby  accorded  for  the  appointment  of  Ms.  Diksha  (DIN:  07072776)  who  has  submitted  a  declaration 
 con�irming  the  criteria  of  Independence  under  Section  149(6)  of  the  Companies  Act,  2013,  read  with  Regulation  16(1)(b)  of  SEBI  Listing 
 Regulations,  as  amended  from  time  to  time,  and  who  is  eligible  for  appointment  under  the  provisions  of  the  Act  and  Rules  made 
 thereunder  and  SEBI  Listing  Regulations  and  con�irming  that  he  do  not  have  any  interest  in  any  member  and  �iduciary  relationship  with 
 any  of  the  shareholders  of  the  Company  and  do  not  have  any  interested  positions  in  commercial  contracts  and  �inancial  affairs  of  the 
 Company  and  in  respect  of  whom  the  Company  has  received  a  notice  in  writing  from  a  Member  proposing  his  candidature  for  the  of�ice 
 of  Director  pursuant  to  Section  160  of  the  Act,  as  an  Independent  Director  of  the  Company,  whose  term  shall  not  be  subject  to  retirement 
 by  rotation,  and  to  hold  of�ice  for  5  (Five)  consecutive  years  on  the  Board  of  the  Company  w.e.f.  October  1,  2024,  upto  September  30, 
 2029 (both days inclusive). 

	RESOLVED		FURTHER		THAT	  the  Board  of  Directors  (which  term  shall,  unless  repugnant  to  the  context  or  meaning  thereof,  be  deemed 
 to  include  a  duly  authorised  ‘Committee’  thereof)  or  Director(s)  or  the  Company  Secretary  of  the  Company  be  and  are  hereby  severally 
 authorised  to  do  and  perform  all  such  acts,  deeds,  matters  or  things  as  may  be  considered  necessary,  appropriate,  expedient,  or 
 desirable to give effect to above resolution.” 

 6. 	To	approve	material	related	party	transactions	between	Megrisoft	Limited,	a	subsidiary	of	the	Company	
	incorporated	outside	India	in	United	Kingdom	with	Aprajita	Kohli,	Director	

 To consider and, if thought �it, to pass the following resolution as an 	Ordinary	Resolution:	

 “ 	RESOLVED	 	THAT	  pursuant  to  the  provisions  of  Regulation  23(4)  of  the  of  the  Securities  and  Exchange  Board  of  India  (Listing 
 Obligations  and  Disclosure  Requirements)  Regulations,  2015  (“SEBI  Listing  Regulations”),  as  amended  from  time  to  time,  read  with 
 Section  188  of  the  Companies  Act,  2013  (“the  Act”)  as  may  be  applicable,  and  other  applicable  provisions  of  the  Act,  if  any,  read  with 



 related  rules,  if  any,  (including  any  other  applicable  provisions  or  statutory  modi�ications  or  re-enactment  thereof  for  the  time  being  in 
 force),  the  Memorandum  and  Articles  of  Association  of  the  Company  and  the  Company’s  Policy  on  Related  Party  Transactions,  and 
 subject  to  such  approval(s),  consent(s),  permission(s)  as  may  be  necessary  from  time  to  time  and  basis  the  approval  and 
 recommendation  of  the  Audit  Committee,  Nomination  &  Remuneration  Committee  ,  and  the  Board  of  Directors  of  the  Company,  the 
 approval  of  the  Members  of  the  Company  be  and  is  hereby  accorded  to  the  Company  to  enter/continue  to  enter  into  Material  Related 
 Party  Transaction(s)/  Contract(s)/Arrangement(s)/  Agreement(s)  (whether  by  way  of  an  individual  transaction  or  transaction  taken 
 together  or  series  of  transactions  or  otherwise)  approve  the  appointment  of  Ms.  Aprajita  Kohli,  a  director  of  the  Company  and  its 
 subsdiary,  as  the  Chief  Executive  Of�icer  of  Megrisoft  Limited  in  United  Kingdom,  a  wholly-owned  subsidiary  of  the  Company,  and  the 
 payment  of  maximum  remuneration  to  her  in  such  capacity  up  to  a  maximum  of  GBP  36,000  per  annum,  for  a  period  of  �ive  years  with 
 effect  from  October  1,  2024  to  September  30,  2029,  a  related  party  falling  within  the  de�inition  of  ‘Related  Party’  under  Section  2(76)  of 
 the  Act  and  Regulation  2(1)(zb)  of  the  SEBI  Listing  Regulations,  during  �inancial  year  2024-25  on  such  material  terms  and  conditions 
 as  detailed  in  the  explanatory  statement  to  this  Resolution  and  as  may  be  mutually  agreed  between  related  party  and  the  Company,  such 
 that  the  maximum  value  of  the  Related  Party  Transactions  with  such  party,  in  aggregate,  does  not  exceed  value  as  detailed  in  the 
 explanatory  statement  provided  that  the  said  transaction(s)/Contract(s)/Arrangement(s)/Agreement(s)  shall  be  carried  out  in  the 
 ordinary course of business and at arm’s length basis. 

	RESOLVED	 	FURTHER	  that  the  Board  of  Directors  of  the  Company  (hereinafter  referred  to  as  “Board”  which  term  shall  be  deemed  to 
 include  the  Audit  Committee  of  the  Company  and  any  duly  constituted/  to  be  constituted  Committee  of  Directors  thereof  to  exercise  its 
 powers  including  powers  conferred  under  this  resolution)  be  and  is  hereby  authorised  to  do  all  such  acts,  deeds,  matters  and  things  as 
 it  may  deem  �it  at  its  absolute  discretion  and  to  take  all  such  steps  as  may  be  required  in  this  connection  including  �inalizing  and 
 executing  necessary  documents,  contract(s),  scheme(s),  agreement(s)  and  such  other  documents  as  may  be  required,  seeking  all 
 necessary  approvals  to  give  effect  to  this  resolution,  for  and  on  behalf  of  the  Company  and  settling  all  such  issues,  questions, 
 dif�iculties  or  doubts  whatsoever  that  may  arise  and  to  take  all  such  decisions  from  powers  herein  conferred  to,  without  being  required 
 to  seek  further  consent  or  approval  of  the  Members  and  that  the  Members  shall  be  deemed  to  have  given  their  approval  thereto 
 expressly by the authority of this resolution. 

	RESOLVED		FURTHER	  THAT  all  actions  taken  by  the  Board  of  the  subsidiary 	Megrisoft		Limited		United		Kingdom	 in  connection  with 
 any matter referred to or contemplated in this resolution be and is hereby approved and con�irmed in all respects. 

	RESOLVED		FURTHER	  that  all  actions  taken  by  the  Board  in  connection  with  any  matter  referred  to  or  contemplated  in  this  resolution 
 be and are hereby approved, rati�ied and con�irmed in all respects.” 

 7. 	Re-appointment	of		Mr.	Rajnesh	Sharma	(DIN:02528435)	as	a	Whole	Time	Director	of	the	Company	and	�ix	remuneration	

 To consider and, if thought �it, to pass the following resolution as an 	Ordinary	Resolution:	

 “ 	RESOLVED		THAT	  in  accordance  with  the  provisions  of  Section  152,  196,  197,  198,  203  and  other  applicable  provisions  if  any,  of  the 
 Companies  Act,  2013  and  the  Companies  (Appointment  and  Remuneration  of  Managerial  Personnel)  Rules  2014  (including  any 
 statutory  modi�ication  or  re-enactment  thereof)  read  with  Schedule  V  of  the  Companies  Act,  2013,  and  pursuant  to  the  recommendation 
 of  the  Nomination  and  Remuneration  Committee  and  the  Board  of  Directors  of  the  Company,  Mr.  Rajnesh  Sharma  (DIN:02528435), 
 Whole  Time  Director  of  the  Company  whose  period  of  of�ice  is  liable  to  expire  on  September  30,  2024,  and  in  respect  of  whom  the 
 Company  has  received  a  notice  in  writing  from  a  Member  proposing  his  candidature  for  the  of�ice  of  Director  pursuant  to  Section  160  of 
 the  Companies  Act,  2013,  be  and  is  hereby  re-appointed  as  Whole  Time  Director  (designated  as  “Chief  Financial  Of�icer”)  of  the 
 Company for a period of �ive years with effect from October 1, 2024 to September 30, 2029, not liable to retire by rotation. 

	RESOLVED	FURTHER	THAT	 pursuant to the approval and  recommendation of the Nomination and Remuneration Committee and the 
 Board of Directors of the Company, consent of the Members of the Company be and is hereby accorded to approve the payment of 
 remuneration to  Mr. Rajnesh Sharma (DIN:02528435), with effect from October 1, 2024 as below: 

 Remuneration as Whole-time Director: 
 Fixed Salary: Maximum 600,000 (Rupees six lacs only) per annum 
 Other Perquisites and Bene�its: 
 Medical: Reimbursement of self, spouse and dependent children up to a maximum of one month’s basic pay as per the Company policy. 
 Leave with full pay and allowance: Leave with full pay and allowance as per Company’s policy. 
 Reimbursement of travel, stay, and entertainment expenses are actually and properly incurred in the course of business as per the 
 Company’s policy. 
 Minimum remuneration: Notwithstanding anything to the contrary herein contained, where in any �inancial year during the tenure of 
 the Whole-time Director, the Company has no pro�its, or its pro�its are inadequate, the Company will pay remuneration by way of 
 salary, including perquisites and allowances as speci�ied under Section II of Part II of Schedule V to the Companies Act, 2013. 
 Sitting Fees: The Executive Chairman shall not be entitled to sitting fees for attending the meetings of the Board of Directors of the 
 Company or any Committees thereof 



	RESOLVED	FURTHER	THAT	 the overall remuneration payable to Mr. Rajnesh Sharma (DIN:02528435),shall not exceed the limits 
 prescribed under the applicable provisions of the Companies Act, 2013 and the provisions of SEBI (Listing Obligations and Disclosure 
 Requirements) Regulations, 2015 

	RESOLVED	FURTHER	 THAT the Board of Directors be and  is hereby authorized to alter and vary the terms and conditions of the 
 appointment and/or remuneration based on the recommendation of the Nomination and Remuneration Committee subject to the same 
 not exceeding the limits speci�ied under Section 197 read with Schedule V of the Companies Act, 2013 (including any statutory 
 modi�ication(s) or re-enactment thereof for the time being in force). 

	RESOLVED	FURTHER	THAT	 the Board of Directors be and  is hereby authorized to do all such acts, deeds and things and execute all 
 such documents, instruments and writings as may be required and to delegate all or any of its powers herein conferred to any 
 Committee of Directors or Director(s) to give effect to the aforesaid resolutions.” 

 Place: Chandigarh 
 Date: August 28, 2024 

	By	order	of	the	Board	of	Directors	

	Registered	Of�ice:	
 S.C.O. 80, Sector 47- D 
 Chandigarh(UT) 160047 
 CIN:L72200CH1992PLC011996 
 Website:  www.megrisoft.com 
 Email:  legal@megrisoft.  com 
 Tel.: 91-172-2631550 

	Sd/-	
	Khushboo	Goyal	

 Membership No. ACS 38151 
 Company Secretary and Compliance Of�ice 

	Notes:	

 1.  Circular  No.  20/2020  dated  05.05.2020,  Circular  No.  22/2020  dated  15.06.2020,  Circular  No.  33/2020  dated  28.09.2020,  Circular  No.  39/2020 
 dated  31.12.2020,  Circular  No.  02/2021  dated  13.01.2021,  Circular  No.  10/2021  dated  23.06.2021,  Circular  No.  19/2021  dated  08.12.2021, 
 Circular  No.  20/2021  dated  08.12.2021,  Circular  No.  21/2021  dated  14.12.2021,  Circular  No.  2/2022  dated  05.05.2022,  Circular  No.  10/2022 
 dated  28.12.2022  and  Circular  No.  09/2023  dated  25.09.2023  issued  by  the  Ministry  of  Corporate  Affairs  (MCA)(  hereinafter  collectively 
 referred  as  ‘the  MCA  Circulars’)  and  Circular  No.  SEBI/  HO/CFD/CMD1/CIR/P/2020/79  dated  12.05.2020,  Circular  No.  SEBI/HO/CFD/CMD/ 
 CIR/P/2020/242  dated  09.12.2020,  Circular  No.  SEBI/HO/CFD/CMD2/CIR/P/2021/11  dated  15.01.2021,  Circular  No. 
 SEBI/HO/CFD/CMD2/CIR/P/2022/62  dated  13.05.2022,  SEBI/HO/CFD/PoD-2/P/CIR/2023/4  dated  05.01.2023  and  Circular  No. 
 SEBI/HO/CFD/CFD/POD/P/CIR/2023/167  dated  07.10.2023  issued  by  the  Securities  and  Exchange  Board  of  India  (SEBI)  (  hereinafter 
 collectively  referred  to  as  ‘the  Circulars’),  companies  are  allowed  to  conduct  the  AGM  through  VC/OAVM  without  the  physical  presence  of 
 members at a common venue. Hence, in compliance with these Circulars, the AGM of the Company is being held through VC/OAVM. 

 2.  Since  the  AGM  is  being  conducted  through  VC/OAVM,  the  facility  for  the  appointment  of  Proxy  by  the  Members  is  not  available  for  this  AGM  and 
 hence  the  Proxy  Form,  Attendance  Slip  and  Route  Map  are  not  annexed  to  this  Notice.  Members  attending  the  AGM  through  VC/OAVM  shall  be 
 reckoned for the purpose of quorum under Section 103 of the Act. 

 3.  An  Explanatory  Statement  pursuant  to  Section  102(1)  of  the  Act  is  annexed  hereto.  Further,  Information  under  Regulation  36(3)  of  the  SEBI 
 (Listing  Obligations  and  Disclosure  Requirements)  Regulations,  2015  (‘Listing  Regulations’)  and  Secretarial  Standard-2  in  respect  of  the 
 Directors seeking appointment/ re-appointment at the AGM is given in Annexure-A to the Notice. 

 4.  In  case  of  joint  holders,  the  member  whose  name  appears  as  the  �irst  holder  in  the  order  of  names  as  per  the  Register  of  Members  of  the 
 Company will be entitled to vote at the e-AGM 

 5.  The  Register  of  Directors  and  Key  Managerial  Personnel  and  their  shareholding,  maintained  under  Section  170  of  the  Act,  and  the  Register  of 
 Contracts  or  Arrangements  in  which  the  directors  are  interested,  maintained  under  Section  189  of  the  Act,  will  be  available  electronically  for 
 inspection  by  the  members  during  the  AGM.  All  documents  referred  to  in  the  Notice  will  also  be  available  for  electronic  inspection  without  any 
 fee by the members. The Members seeking to inspect such documents can send an email to  legal@megrisoft.com 

http://www.megrisoft.com/
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 6.  Members  intending  to  require  information  about  �inancial  statements  to  be  explained  at  the  AGM  are  requested  to  write  to  the  Company  at  least 
 ten days in advance of the AGM at investors@megrisoft.com. 

 7.  SEBI  has  mandated  that  securities  of  listed  companies  can  be  transferred  only  in  dematerialized  form  w.e.f.  April  1,  2019.  Accordingly,  the 
 Company/RTA  has  stopped  accepting  any  fresh  lodgement  of  transfer  of  shares  in  physical  form.  Members  holding  shares  in  physical  form  are 
 advised to avail the facility of dematerialization. 

 8.  Members  holding  shares  in  dematerialized  mode  are  requested  to  intimate  all  changes,  if  any,  with  respect  to  their  bank  details,  mandate, 
 nomination,  power  of  attorney,  change  of  address,  e-mail  address,  change  in  name,  etc.  to  their  depository  participant.  These  changes  will  be 
 automatically re�lected in the Company's records which will help the Company to provide ef�icient and better services to the members. 

 9.  Effective  April  1,  2024,  SEBI  has  mandated  that  the  shareholders  who  hold  shares  in  physical  mode  and  whose  folios  are  not  updated  with  any  of 
 the  KYC  details  [viz.,  (i)  PAN  (ii)  Choice  of  Nomination  (iii)  Contact  Details  (iv)  Mobile  Number  (v)  Bank  Account  Details  and  (vi)  Signature], 
 shall  not  be  eligible  to  get  dividend  in  electronic  mode.  Accordingly,  payment  of  dividends,  subject  to  approval  at  the  AGM,  shall  be  paid  to 
 physical  holders  only  after  the  above  details  are  updated  in  their  folios.  Pursuant  to  the  above,  the  Company  has  sent  individual  letters  to  all  the 
 members  holding  shares  in  physical  form  for  furnishing  their  PAN,  KYC  details,  nomination,  etc.  Members  are  requested  to  submit  these  details 
 to the Company's RTA by using any one of the following modes for submission: 

 a)  through  'In  Person  Veri�ication'  (IPV):  by  producing  the  originals  to  the  authorized  person  of  the  RTA  at  M/s  Beetal  Financial  & 
 Computer  Services  Pvt.  Ltd.,  Beetal  House,  3rd  Floor,  99,  Madangir,  Behind  Local  Shopping  Centre,  Near  Dada  Harsukh  Dass  Mandir, 
 New  Delhi  –  110062,  Phone  No.  :  011-29961281-83,  Fax  No.  :  011  –  29961284,  E-mail  :  beetalrta@gmail.com,  who  will  retain  copy(ies) 
 of the document(s). 

 b) in hard copy: by furnishing self-attested photocopy(ies) of the relevant document with date at aforesaid address. 

 c) through electronic mode with e-sign: 

 i)  in  case  your  e-mail  is  already  registered  with  the  company,  you  may  send  the  scanned  copies  of  your  KYC  documents  with  e-sign  at 
 the dedicated e-mail-id: beetalrta@gmail.com 
 Kindly mention the e-mail subject line as 'KYC Updation - (Company Name) - Folio No : 

 Relevant formats for submitting the above-mentioned details are available on the website of the Company as detailed below: 

 Form for availing investor services to register PAN, e-mail address, bank details and other KYC details 
 or changes/update thereof for securities held in physical mode 

 Form ISR-1 

 Update of signature of securities holder  Form ISR-2 

 For nomination as provided in the Rule 19(1) of the Companies (Share capital and debenture) Rules, 
 2014 

 Form SH-13 

 Declaration to opt out  Form ISR-3 

 Cancellation of nomination by the holder(s) (along with Form ISR-3)/Change of Nominee  Form SH-14 

 Form for requesting issue of duplicate share certi�icate and other service requests for shares held in 
 physical form 

 Form ISR-4 

 The forms for updating the above details are available at: 
 https://www.megrisoft.com/information-for-shareholders 

 As  per  the  erstwhile  requirement,  in  case  a  holder  of  physical  securities  failed  to  furnish  PAN,  nomination,  contact  details,  bank 
 account  details  and  specimen  signature  by  October  01,  2023,  Beetal  Financial  &  Computer  Services  Pvt.  Ltd.  was  obliged  to  freeze  such 
 folios.  To  mitigate  unintended  challenges  on  account  of  freezing  of  folios,  SEBI  vide  its  circular  no. 
 SEBI/HO/MIRSD/POD-1/P/CIR/2023/181  dated  November  17,  2023,  has  done  away  with  the  provision  regarding  freezing  of  folios  not 
 having PAN, KYC and nomination details. 

 10.  Members  are  requested  to  intimate  changes,  if  any,  pertaining  to  their  name,  postal  address,  email  address,  telephone/mobile  numbers, 
 Permanent  Account  Number  (PAN)  mandates,  Nominations,  power  of  attorney,  to  their  DPs  in  case  shares  are  held  in  electronic  form  or  to  the 
 company ‘s RTA i.e Beetal Financial & Computer Services Private Limited. in case  shares are held in physical form. 
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 11.  To  prevent  fraudulent  transactions,  members  are  advised  to  exercise  due  diligence  and  notify  the  Company  of  any  change  in  address  or  of 
 staying  abroad  or  demise  of  any  member  as  soon  as  possible.  Members  are  also  advised  not  to  leave  their  de-mat  account(s)  dormant  for  long. 
 Periodic statement of holdings should be obtained from the concerned depository participants and holdings should be veri�ied. 

 12.  Non-resident  Indian  shareholders  are  requested  to  inform  about  the  following  to  the  Company  or  its  RTA  or  the  concerned  depository 
 participant, as the case may be, immediately of: 

 a.  the change in the residential status on return to India for permanent settlement. 
 b.  the particulars of the NRE Account with a Bank in India, if not furnished earlier 

 13.  Process for dispatch of Annual Report and registration of e-mail address for obtaining copy of Annual Report: 

 In  compliance  with  the  aforementioned  MCA  and  SEBI  Circulars,  Notice  of  the  AGM  along  with  the  Annual  Report  2023-24  is  being  sent  only 
 through  electronic  mode  to  those  members  whose  e-mail  addresses  are  registered  with  the  Company/Depository  Participant.  Members  may 
 note  that  the  Notice  and  Annual  Report  2023-24  will  also  be  available  on  the  Company's  website  www.megrisoft.com  ,  websites  of  the  Stock 
 Exchanges  i.e.  BSE  Limited  and  Metropolitan  Stock  Exchange  of  India  Ltd.  at  www.bseindia.com  and  www.msei.in  respectively,  and  on  the 
 website  of  Central  Depository  Services  (India)  Limited  (CDSL)  at  the  website  address  www.evotingindia.com  The  members  of  the  Company  are 
 requested  to  send  their  request  for  registration  of  e-mail  address  by  following  the  procedure  given  below  for  the  purpose  of  receiving  the  AGM 
 Notice along-with Annual Report 2023-24. 

 ● 	Registration	of	e-mail	address	for	shareholders	holding	shares	in	physical	form:	
 The  Members  of  the  Company  holding  Equity  Shares  of  the  Company  in  physical  form  and  who  have  not  registered  their  e-mail 
 addresses may get their e-mail addresses registered with Beetal Financial & Computer Services Private Limited. 

 ● 	For	Permanent	Registration	of	e-mail	addresses	for	shareholders	holding	shares	in	demat	form:	
 It  is  clari�ied  that  for  permanent  registration  of  e-mail  address,  the  Members  are  requested  to  register  their  e-mail  address,  in  respect  of 
 demat holdings with the respective Depository Participant by following the procedure prescribed by the Depository Participant. 

 ● 	For	Temporary	Registration	of	e-mail	addresses	for	shareholders	holding	shares	in	demat	form:	
 The  Members  of  the  Company  holding  Equity  Shares  of  the  Company  in  dematerialized  form  and  who  have  not  registered  their  e-mail 
 addresses  may  temporarily  get  their  e-mail  addresses  registered  with  Beetal  Financial  &  Computer  Services  Private  Limited.  The 
 Members are requested to provide details such as Name, DPID, Client ID/ PAN, mobile number and e-mail address. 

 Those  shareholders  who  have  already  registered  their  e-mail  addresses  are  requested  to  keep  their  e-mail  addresses  validated  with 
 their Depository Participants/the Company's RTA to enable servicing of communication and documents electronically. 

 In case of any queries, shareholders may write either to the Company at  investors@megrisoft.com  or to the  RTA at aforesaid e-mail id. 

 Registering  e-mail  address  will  help  in  better  communication  between  the  Company  and  you  as  an  esteemed  stakeholder  and 
 importantly will reduce use of paper, thereby contributing towards green environment. 

 However,  a  member  is  also  entitled  for  getting  the  hard  copy  of  the  Notice  along-with  Annual  Report  upon  making  a  request  via  e-mail 
 to  investors@megrisoft.com  or to the RTA at aforesaid  e-mail id beetalrta@gmail.com 

	14.	 	Procedure	for	joining	the	AGM	through	VC/OAVM:	
 CDSL  will  be  providing  facility  for  voting  through  Remote  E-Voting,  for  participation  in  the  33rd  AGM  through  VC/OAVM  facility  and  E-Voting 
 during the 33rd AGM. 

 The  members  can  join  the  AGM  in  the  VC/OAVM  mode  15  minutes  before  and  after  the  scheduled  time  of  the  commencement  of  the  AGM  by 
 following  the  procedure  mentioned  in  the  Notice.  The  facility  of  participation  at  the  AGM  through  VC/OAVM  will  be  made  available  for  1,000 
 members  on  �irst  come  �irst  served  basis.  This  will  not  include  large  Shareholders  (Shareholders  holding  2%  or  more  shareholding),  Promoters, 
 Institutional  Investors,  Directors,  Key  Managerial  Personnel,  the  respective  Chairpersons  of  the  Audit  Committee,  Nomination  &  Remuneration 
 Committee  and  Stakeholders'  Relationship  Committee,  Auditors  etc.  who  are  allowed  to  attend  the  AGM  without  restriction  on  account  of  �irst 
 come �irst served basis. 

	Procedure	to	raise	questions/seek	clari�ications	with	respect	to	Annual	Report	at	the	33rd	AGM:	

 Members  can  submit  their  questions  in  advance  from  their  registered  e-mail  address,  mentioning  their  Name,  DP  ID  and  Client  ID  number/folio 
 number  and  mobile  number,  in  order  to  reach  the  Company's  e-mail  address  i.e.  investors@megrisoft.com  atleast  48  hours  in  advance  before 
 the  start  of  the  AGM  i.e  by  September  28,  2024,  05:30  P.M.  IST.  Such  questions  by  the  Members  shall  be  taken  up  during  the  AGM  and  replied  by 
 the Company suitably. 

 Members,  who  would  like  to  ask  questions  during  the  AGM,  need  to  register  themselves  as  a  speaker  by  sending  their  request  from  their 
 registered  e-mail  address  mentioning  their  name,  DP  ID  and  Client  ID  number/  folio  number  and  mobile  number.  The  request  shall  reach  the 
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 Company's  email  address  i.e.  investors@megrisoft.com  atleast  48  hours  in  advance  before  the  start  of  the  AGM  i.e.  by  September  28,  2024, 
 05:30  P.M.  IST.  Those  members  who  have  registered  themselves  as  a  speaker  shall  be  allowed  to  express  their  views  or  ask  questions  during  the 
 AGM. 

 The Company reserves the right to restrict the number of questions and number of speakers, depending on the availability of time for the AGM. 

	15.	 	V		oting	through	electronic	means:	

 All  the  shareholders  of  the  Company,  including  retail  individual  investors,  institutional  investors,  etc.  are  encouraged  to  attend  and  vote  in  the 
 AGM to be held through VC/OAVM. 

 I.  In  compliance  with  the  provisions  of  Section  108  of  the  Act  read  with  Rule  20  of  the  Companies  (Management  and  Administration) 
 Rules,  2014  and  Regulation  44  of  the  Listing  Regulations  (including  any  statutory  modi�ication(s)  and/or  re-enactment(s)  thereof  for 
 the  time  being  in  force)  and  the  Circulars,  members  are  provided  with  the  facility  to  cast  their  votes  by  electronic  means  through  the 
 Remote  E-Voting  platform  provided  by  the  CDSL.  The  Remote  E-Voting  period  will  commence  on  Friday,  September  27,  2024,  at  09:00 
 A.M.  IST  and  will  end  on  Sunday,  September  29,  2024,  at  05:00  P.M.  IST.  During  this  period,  shareholders  of  the  Company,  holding 
 shares  either  in  physical  form  or  in  dematerialized  form,  as  on  the  cut-off  date  of  Monday,  September  23,  2024  may  cast  their  vote 
 through  Remote  E-Voting.  The  Remote  E-Voting  module  will  be  disabled  by  CDSL  for  voting  thereafter.  The  voting  shall  not  be  allowed 
 beyond  the  said  date  and  time.  Once  the  vote  on  a  resolution  is  cast  by  the  shareholder,  the  shareholder  shall  not  be  allowed  to  change  it 
 subsequently.  The  manner  of  Remote  E-Voting  by  members  is  provided  in  the  'Instructions  for  Remote  E-Voting'  section  which  forms 
 part of this Notice. 

 II.  You  can  also  update  your  mobile  number  and  e-mail  address  in  the  user  pro�ile  details  of  the  folio,which  may  be  used  for  sending  future 
 communication(s). 

 III.  The  voting  rights  of  shareholders  shall  be  in  proportion  to  their  share  of  the  paid  up  equity  share  capital  of  the  Company  as  on  the 
 cut-off  date  of  Monday,  September  23,  2024.  Any  person  who  is  not  a  member  as  on  the  cut-off  date  should  treat  the  Notice  for 
 information purpose only. 

 IV.  Members  who  have  cast  their  votes  by  Remote  E-Voting  prior  to  the  AGM  may  also  attend/participate  in  the  AGM  through  VC/OAVM, 
 but they shall not be entitled to cast their vote again in the AGM. 

 V.  The  Scrutinizer  shall,  immediately  after  the  conclusion  of  the  E-Voting  at  the  33rd  AGM  unblock  the  votes  cast  through  Remote  E-Voting 
 and  E-Voting  at  AGM  and  make  a  consolidated  Scrutinizer's  Report  of  the  votes  cast  in  favour  or  against,  if  any,  not  later  than  2  working 
 days  in  terms  of  the  Listing  Regulation  or  3  days  in  terms  of  the  Act,  whichever  is  earlier,  from  the  conclusion  of  the  33rd  AGM,  to  the 
 Chairman  of  the  Company  or  any  other  director/person  duly  authorized  by  him  in  writing,  who  shall  countersign  the  same  &  declare 
 the results of the voting forthwith. 

 16.  Any  person  who  becomes  a  member  of  the  Company  after  dispatch  of  the  Notice  of  the  AGM  and  holding  shares  as  on  the  cut-off  date  i.e. 
 September  23,  2024  have  the  option  to  obtain  user-ID  &  password  by  sending  a  request  at  legal@megrisoft.com  and  may  follow  the  same 
 instructions as mentioned above for e-voting. 

 17.  A  copy  of  this  notice  has  been  placed  on  the  website  of  the  Company  at  www.megrisoft.com  and  the  website  of  CDSL  at  www.cdslindia.com. 
 Members  holding  shares  in  electronic  mode  are  therefore  requested  to  ensure  to  keep  their  email  addresses  updated  with  the  depository 
 participants.  Members  holding  shares  in  physical  mode  are  also  requested  to  update  their  email  addresses  by  writing  to  the  RTA  of  the  Company 
 quoting their folio number(s). 

 18.  The  Company  has  appointed  Mr.  Vikas  Wassan  (Membership  No.530011),  Proprietor  of  M/s  Vikas  Wasson  &  Associates  Chartered  Accountants 
 (FRN  026171N)  H.No.  1945/8  Street  No.  8  Preet  Colony  Opp.  Civil  Hospital  Road,  Ropar,  Punjab  140001,  as  the  Scrutinizer  to  scrutinize  remote 
 e-voting process and e-voting at the Meeting in a fair and transparent manner. 

 19.  The  Chairman  shall,  at  the  AGM,  at  the  end  of  discussion  on  the  resolutions  on  which  voting  is  to  be  held,  allow  voting  with  the  assistance  of 
 Scrutinizer,  by  use  of  electronic  voting  for  all  those  members  who  are  present  at  the  AGM  but  have  not  casted  their  votes  by  availing  the  Remote 
 E-Voting facility. 

 20.  The  results  shall  be  declared  after  the  AGM  of  the  Company  within  above  stipulated  time.  The  results  declared  along  with  the  consolidated 
 Scrutinizer's  Report  shall  be  placed  on  the  Company's  website  www.megrisoft.com  and  on  the  website  of  CDSL  and  communicated  to  the  Stock 
 Exchanges. 

 21.  The  Register  of  members  &  Share  Transfer  books  will  remain  closed  from  Tuesday,  September  24,  2024  to  Monday,  September  30,  2024  (both 
 days inclusive). 



 22.  Brief  details  of  the  directors,  who  are  seeking  appointment/re-appointment,  are  annexed  hereto  as  per  requirements  of  regulation  36(3)  of  the 
 Listing Regulations and as per provisions of the Act. 

 23.  In  support  of  the  Green  Initiative,  the  Notice  of  AGM  and  the  copies  of  audited  standalone  &  consolidated  �inancial  statements,  directors’  report, 
 auditors’  report  etc.  will  also  be  displayed  on  the  website  at  www.megrisoft.com  of  the  Company.  Members  holding  shares  in  electronic  mode 
 are  therefore  requested  to  ensure  to  keep  their  email  addresses  updated  with  the  depository  participants.  Those  members  who  have  not 
 registered  their  e-mail  addresses  and  mobile  nos.  and  in  consequence  could  not  be  served  the  Annual  Report  and  Notice  of  e-AGM,  may 
 temporarily get themselves registered by writing to the Company or RTA quoting their folio number(s). 

	STATEMENT	 	/	 	EXPLANATORY	 	STATEMENT	 	PURSUANT	 	TO	 	SECTION	 	102(1)	 	OF	 	THE	 	COMPANIES	 	ACT,	 	2013	 	AND	 	ADDITIONAL	
	INFORMATION	 	AS	 	REQUIRED		UNDER		THE		SECURITIES		AND		EXCHANGE		BOARD		OF		INDIA		(LISTING		OBLIGATIONS		AND		DISCLOSURE	
	REQUIREMENTS)	REGULATIONS,	2015	AND	CIRCULARS	ISSUED	THEREUNDER	

 The  following  explanatory  statement  sets  out  all  material  facts  relating  to  the  business  mentioned  under  Item  No.  4  to  7  of  the  accompanying 
 Notice: 

	Item	No	3	-Appointment		of	Statutory	Auditors	

 The Members at the 33rd (Thirty-Third) Annual General Meeting of the Company held on September 30, 2020, had approved the appointment of 
 M/s. Sanjay Arora & Associates Chartered Accountants (FRN-08445N), as Statutory Auditors of the Company, to hold of�ice till the conclusion of 
 the 33rd (Thirty-Third) Annual General Meeting of the Company.  Accordingly, the tenure of M/s Sanjay Arora & Associates Chartered 
 Accountants, Statutory Auditor of the Company, will come to an end with the conclusion of the 33rd (Thirty-Third) Annual General Meeting and 
 then ceases to be Statutory Auditors of the Company. 

 After evaluating and considering various factors such as industry experience, competency of the audit team, ef�iciency in the conduct of the 
 audit, independence, eligibility, etc., the Board of Directors of the Company has, based on the recommendation of the Audit Committee, at its 
 meeting held on August 28, 2024, proposed the appointment of M/s. Narinder Kumar and Company (Firm Registration No. 030737N) Chartered 
 Accountants, as the Statutory Auditors of the Company, for a term of 5 (�ive) consecutive years from the conclusion of the 33rd (Thirty-Third) 
 Annual General Meeting of the Company till the conclusion of the 38th (Thirty-eight) Annual General Meeting of the Company to be held in the 
 year 2029 at a remuneration as may be mutually agreed between the Board and the Statutory. The aforesaid appointment is subject to the 
 approval of the members of the Company at the  33rd (Thirty-Third) Annual General Meeting. 

 M/s. Narinder Kumar and Company Chartered Accountants (Firm Registration No. 030737N) (‘the Audit Firm’), is a �irm of Chartered 
 Accountants registered with the Institute of Chartered Accountants of India (‘ICAI’). It is primarily engaged in providing audit and assurance 
 services to its clients and has a valid Peer Review Certi�icate. The Audit Firm has consented to its appointment as Statutory Auditors and has 
 con�irmed that if appointed, its appointment will be in accordance with Section 139 read with Section 141 of the Act. 

 The Board recommends the Ordinary Resolution set out at Item No.3  of the Notice for approval by the Members. None of the Directors and Key 
 Managerial Personnel of the Company or their relatives is, in any way, concerned or interested in the Resolution set out at Item No.3 of the 
 Notice. 

 Details required as per Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI Master 
 Circular issued vide circular no.SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023 and SEBI Circular No. SEBI/HO/CFD/CFD- 
 PoD1/P/CIR/2023/123 dated 13th July, 2023: 

 Particulars  M/s. Narinder Kumar and Company Chartered Accountants (Firm Registration No. 
 030737N) 

 Reason for change viz. appointment, reappointment, 
 resignation, removal, death or otherwise. 

	T	 he  tenure  of  M/s  Sanjay  Arora  &  Associates  Chartered  Accountants,  Statutory 
 Auditor  of  the  Company,  will  come  to  an  end  with  the  conclusion  of  the  33rd 
 (Thirty-Third)  Annual  General  Meeting  and  then  ceases  to  be  Statutory  Auditors  of 
 the Company. 
 . 
 M/s.  Narinder  Kumar  and  Company  Chartered  Accountants  (Firm  Registration 
 No.  030737N),  appointed  as  the  Statutory  Auditors  of  the  Company  for  the  term  of 
 �ive years 

 Date of appointment & term of appointment.  28th August, 2024 
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 M/s. Narinder Kumar and Company, Chartered Accountants (Firm Registration No. 
 030737N), be and are hereby appointed as Statutory Auditors of the Company to 
 hold of�ice for the  5 (�ive) consecutive years from the conclusion of this 33rd 
 Annual General Meeting till the conclusion of the 38th Annual General Meeting of 
 the Company. 

 Brief Pro�ile (in case of appointment)  M/s. Narinder Kumar and Company is a �irm of Chartered Accountants, CA 
 Narinder Kumar Garg, with more than 44 years of experience. The �irm provides 
 services such as Accounting, Audit and Assurance, Tax, Company Law Matters, and 
 Management Consultancy. 

 Disclosure of relationships between  directors (in 
 case of appointment of  a director) 

 Not related to any Directors/ Key Managerial Personnel of the Company. 

	Item	No.	4	-	Approve	Material	Related	Party	Transaction(S)	with	Basel	Investments	Limited	

 Regulation  23(4)  of  SEBI  (Listing  Obligations  and  Disclosure  Requirements)  Regulations,  2015,  as  amended  (“SEBI  Listing  Regulations”) 
 provides  that  all  material  related  party  transactions  and  subsequent  material  modi�ications  as  de�ined  by  the  Audit  Committee  under 
 sub-regulation  (2)  of  Regulation  23  shall  require  prior  approval  of  the  shareholders  through  resolution  and  no  related  party  shall  vote  to 
 approve  such  resolutions  whether  the  entity  is  a  related  party  to  the  particular  transaction  or  not.  A  transaction  with  a  related  party  shall  be 
 considered  material,  if  the  transaction(s)  to  be  entered  into  individually  or  taken  together  with  previous  transactions  during  a  �inancial  year, 
 exceeds  Rs.  1,000  crores  or  10%  of  the  annual  consolidated  turnover  of  the  listed  entity  as  per  the  last  audited  �inancial  statements  of  the  listed 
 entity, whichever is lower. 

 Regulation  2(1)(zc)  of  SEBI  Listing  Regulations  de�ines  “related  party  transaction”  to  mean  a  transaction  involving  a  transfer  of  resources, 
 services  or  obligations  between  (i)  a  listed  entity  or  any  of  its  subsidiaries  on  one  hand  and  a  related  party  of  the  listed  entity  or  any  of  its 
 subsidiaries  on  the  other  hand  or  (ii)  a  listed  entity  or  any  of  its  subsidiaries  on  one  hand,  and  any  other  person  or  entity  on  the  other  hand,  the 
 purpose  and  effect  of  which  is  to  bene�it  a  related  party  of  the  listed  entity  or  any  of  its  subsidiaries,  with  effect  from  April  1,  2023,  regardless  of 
 whether  a  price  is  charged  and  a  “transaction”  with  a  related  party  shall  be  construed  to  include  a  single  transaction  or  a  group  of  transactions  in 
 a contract. 

	Background,	details	and	bene�its	of	the	transaction:	

 Basel  Investments  Limited  is  a  Non-bank  �inancial  services  company  registered  with  the  Reserve  Bank  of  India.  It  is  registered  in  the  RBI 
 Category:  NBFC-ND  (‘B’  category)  Loan  Company.  The  company  was  incorporated  in  1989,  and  since  then,  it  has  been  carrying  on  the  business 
 of  Loans  and  investments.  The  company  has  already  invested  a  sum  of  Rs  38  lacs  Since  1997  from  time  to  time.  Mohnesh  Kohli,  Promotor 
 Director  of  Megri  Soft  Limited,  joined  as  a  non-executive  on  15th  March  2024.  Mohnesh  Kohli,  the  promotor,  is  now  the  common  director  of  both 
 companies. 

 The  Basel  Investments  Limited  proposes  to  expand  its  business  in  venture  capital,  investment  in  IT  startups,  funding  startups,  and  loans.  The 
 company  foresees  a  better  investment  plan  for  the  future  and  proposes  to  invest  in  equity  of  the  Basel  Investments  Limited  from  time  to  time  in 
 the coming years. 

 Further,  The  Management  has  provided  the  Audit  Committee  and  Board  of  Directors  of  the  Company  with  the  relevant  details  of  various 
 investments  to  be  made  in  future.  The  Audit  Committee  and  the  Board  of  Directors  of  the  Company  have  granted  approval  for  entering  into  equity 
 investments  an  amount  not  exceeding  in  aggregate  INR  30,000,000  (Indian  Rupees  Three  Crores  Only)  in  one  or  more  tranches,  from  time  to 
 time  subject to the approval of the Shareholders. 

 The  value  of  such  transaction(s)  (individually  or  taken  together  with  previous  transactions)  for  each  of  the  proposed  items  from  time  to  time, 
 may  exceed  Rs.  1,000  crores  or  10%  of  the  annual  consolidated  turnover  of  the  Company  as  per  the  last  audited  �inancial  statements  of  the 
 Company, whichever is lower, and hence, approval of the shareholders of the Company by way of an ordinary resolution is being sought. 

 The  Committee  and  the  Board  has  noted  that  the  said  transactions  will  be  on  an  arms’  length  basis  and  in  the  ordinary  course  of  business  of  the 
 Company and Basel Investments Limited. 

 Pursuant  to  Rule  15  of  Companies  (Meetings  of  Board  and  its  Powers)  Rules,  2014  and  SEBI  Circular  SEBI/HO/CFD/CMD1/  CIR/P/2021/662, 
 dated November 22, 2021, the Particulars of transactions to be entered into by the Company with related parties are as under: 



 Name of Related Party  Basel Investments Limited 

 Nature of Relationship including nature of interest, �inancial 
 or otherwise) 

 Mohnesh Kohli, Promotor of Megri Soft Limited also director of  Basel 
 Investments Limited w.e.f from 15th March 2024 

 Aggregate maximum value of the contract/ arrangement/ 
 transaction (from time to time) (Rs. in Crores) 

 Proposed Investment 3 Crores 

 Nature and material terms of contract/ arrangement/ 
 transaction 

 Investment in Equity Shares 

 Details of the proposed transactions with Basel Investments Limited being a related party of the Company, including the information pursuant to 
 the SEBI master circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023 (inter-alia consolidating the requirements of the SEBI 
 Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22, 2021), are as follows: 

 S.N.  Description  Details 

 1.  Details of Summary of information provided by the Management to the Audit Committee 

 a.  Name of the related party and its relationship with the listed entity or its 
 subsidiary, including nature of its concern or interest (�inancial or otherwise); 

 Basel Investments Limited is covered 
 under Section 2(76)of the Companies Act, 
 2013 and Regulation 2(1) (zb) of the SEBI 
 LODR Regulations, 2015. 

 b.  Name of the director or key managerial personnel who is related, if any  Mohnesh Kohli, Director and promotor of 
 the company, is also a non-executive 
 director of Basel Investments Limited 

 c.  Nature, material terms, monetary value and particulars of contracts or 
 arrangements 

 Investment in the equity shares of the 
 company from time to time 

 d.  Tenure of the transaction  The period will commence from 1st 
 October 2024, and to make investment 
 from time to time. The period is not 
 ascertain yet. 

 e.  Value of transaction  Investment in Securities of  Basel 
 Investments Limited  to the maximum of 3 
 Crores from time to time. 

 f.  Percentage of annual consolidated turnover of Jupiter Wagons Limited 
 considering FY 2023- 24 as the immediately preceding �inancial year 

 Investment in securities of Basel 
 Investments Limited  :  87.13% of 
 Consolidated Turnover of 2023-24 

 2.  Justi�ication for the transaction  Strategic infusion of long-term equity 
 capital can signi�icantly enhance Basel 
 Investments Limited   �inancial pro�ile and 
 growth prospect 

 3.  Details of transaction relating to any loans, inter-corporate deposits, advances or investments made or given by the listed 
 entity or its subsidiary: 

 a.  details of the source of funds in connection with the proposed transaction 

 Not Applicable 

 b.  where any �inancial indebtedness is incurred to make or give loans, 
 inter-corporate deposits, advances or investments - nature of indebtedness; - 
 cost of funds; and - tenure 

 c.  applicable terms, including covenants, tenure,interest rate and repayment 
 schedule, whether secured or unsecured; if secured, the nature of security 

 d.  the purpose for which the funds will be utilized by the ultimate bene�iciary of 



 such funds pursuant to the RPT 

 e.  A statement that the valuation or other external report, if any, relied upon by the 
 listed entity in relation to the proposed transaction will be made available 
 through registered e-mail 
 address of the shareholder 

 4.  Any other information that may be relevant  All important information forms part of 
 the Statement setting out Material Facts 
 pursuant to Section 102(1) of the 
 Companies Act 2013 which have been 
 mentioned in the foregoing paragraph. 

 Therefore, the Board recommends the ordinary resolution, as set out in Item No. 4 in the accompanying notice, for your approval. 

 The Members may note that in terms of the provisions of the SEBI Listing Regulations, the related parties as de�ined thereunder (whether such 
 related party(ies) is a party to the aforesaid transactions or not), shall not vote to approve Resolution under Item No.4. 

 Save and except the Mohnesh Kohli Director and his relatives, none of the other director(s) / Key Managerial Personnel(s) of the Company or 
 their relatives are, in any way, concerned or interested, �inancially or otherwise ,except to the extent of their shareholding, if any. 

	Item	No	5:	Appointment	of		Ms.	Diksha	(DIN:07072776)	as		Independent	Director	of	the	Company	

 The  Board  of  Directors  of  the  Company,  based  on  the  recommendation  of  the  Nomination  &  Remuneration  Committee  of  the  Company,  appointed 
 Ms  Diksha  (DIN:07072776),  as  an  Additional  Non-Executive  Director  on  the  Board  of  the  Company  effective  October  1,  2024,  to  be  designated 
 as  an  Independent  Director  in  accordance  with  Section  161(1)  of  the  Companies  Act,  2013  (‘the  Act’)  for  a  term  of  5  (�ive)  years  w.e.f.  October  1, 
 2024,  up  to  September  30,  2029  (both  days  inclusive),  not  liable  to  retire  by  rotation,  subject  to  approval  of  the  members  by  way  of  a  Special 
 Resolution. 

 The Company has received notice in writing from a member under Section 160 of the Act proposing the candidature of Ms. Diksha  for the of�ice 
 of Director of the Company. 

 Ms Diksha has submitted a declaration in prescribed Form DIR-8 to the effect that he is not disquali�ied from being appointed as Director in 
 terms of Section 164 of the Act, consent to act as a Director in prescribed Form DIR-2 and disclosure of interest in prescribed Form MBP-1. 

 Ms. Diksha  has also submitted a declaration to the Company to the effect that he meets the criteria of Independence as provided under Section 
 149(6) of the Act and provisions of Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015 
 (‘SEBI Listing Regulations’). 

 Further, Ms. Diksha   has con�irmed that he is not aware of any circumstance or situation which exists or may be reasonably anticipated that 
 could impair or impact his ability to discharge his duties as an Independent Director of the Company. 

 Ms. Diksha  is not debarred from holding the of�ice of Director by virtue of any SEBI, MCA order or any other such authority. 

 The Board had opined that Ms. Diksha is a quali�ied company secretary, and her skills, background and experience are aligned with the role and 
 capabilities identi�ied by the Nomination & Remuneration Committee and that Ms Diksha is eligible for appointment as an Independent Director. 
 The Board was satis�ied that the appointment of Ms. Diksha is justi�ied due to the following reasons: 

 ●  Legal and regulatory experts who understand corporate governance, compliance, and secretarial practices. 
 ●  Contribute to the development and implementation of robust corporate governance practices and ethical standards. 
 ●  Understanding of investor expectations and regulatory requirements can help build investor con�idence. 
 ●  Expertise in board procedures and governance can streamline board meetings and improve ef�iciency. 

 In the opinion of the Board, Ms. Diksha  is a person of integrity and ful�ills the conditions speci�ied under the Act read with Rules made 
 thereunder and the SEBI Listing Regulations for his appointment as a Non-Executive, Independent Director of the Company and is independent of 
 the Management. 

 A copy of the draft Letter of Appointment for Ms. Diksha as Independent Director is available for inspection through electronic mode, basis the 
 request being sent on legal@megrisoft.com 



 Requisite information/disclosure including brief pro�ile/experience etc. about the appointee as required under Regulation 36 of the SEBI Listing 
 Regulations read with Secretarial Standard-2 (‘SS-2’) on ‘General Meetings’, issued by the Institute of Company Secretaries of India are available 
 in the Annexure-A to the Notice.  Brief pro�ile of  Ms. Diksha is given at Annexure B to this Notice. 

 Except Ms. Diksha being an appointee, none of the Directors or Key Managerial Personnel of the Company or their relatives is concerned or 
 interested, �inancially or otherwise, in the resolution as set out in the Notice. 

 The Board of Directors of your Company recommends that the Resolution under Item No. 5 be passed in the interest of your Company. 

	ITEM	No	6:To	approve	material	related	party	transactions	between	Megrisoft	Limited,	a	subsidiary	of	the	Company	incorporated	
	outside	India	in	the	United	Kingdom,	and	Aprajita	Kohli,	Director.	

 Regulation 23(4) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations”) 
 provides that all material related party transactions and subsequent material modi�ications as de�ined by the Audit Committee under 
 sub-regulation (2) of Regulation 23 shall require prior approval of the shareholders through resolution and no related party shall vote to 
 approve such resolutions whether the entity is a related party to the particular transaction or not. A transaction with a related party shall be 
 considered material, if the transaction(s) to be entered into individually or taken together with previous transactions during a �inancial year, 
 exceeds Rs. 1,000 crores or 10% of the annual consolidated turnover of the listed entity as per the last audited �inancial statements of the listed 
 entity, whichever is lower. 

 Regulation 2(1)(zc) of SEBI Listing Regulations de�ines “related party transaction” to mean a transaction involving a transfer of resources, 
 services or obligations between (i) a listed entity or any of its subsidiaries on one hand and a related party of the listed entity or any of its 
 subsidiaries on the other hand or (ii) a listed entity or any of its subsidiaries on one hand, and any other person or entity on the other hand, the 
 purpose and effect of which is to bene�it a related party of the listed entity or any of its subsidiaries, with effect from April 1, 2023, regardless of 
 whether a price is charged and a “transaction” with a related party shall be construed to include a single transaction or a group of transactions in 
 a contract. 

	Background,	details	and	bene�its	of	the	proposed	transactions	

	Megrisoft	Limited,	United	Kingdom	

 Megrisoft Limited United Kingdom, incorporated with the Registrar of Companies for England and Wales in the United Kingdom in October 2016, 
 is a wholly-owned material subsidiary of Megri Soft Limited India. The subsidiary's registered of�ice is in London. Megrisoft Limited, United 
 Kingdom, is engaged in Information technology services. 

	Ms	Aprajita	Kohli	

 Ms Aprajita Kohli is the director of Megri Soft Limited India and its 100% owned subsidiary in the United Kingdom, Megrisoft Limited. Aprajita 
 Kohli is the daughter of Mr Mohnesh Kohli, the company's promoter and director. Aprajita Kohli works in the London of�ice. 

 The related party transactions are between Megrisoft Limited, United Kingdom and Ms Aprajita Kohli. The remuneration is to be paid by 
 Megrisoft Limited, United Kingdom (a subsidiary) to Aprajita Kohli in the United Kingdom and GBP. Megri Soft Limited India is not directly 
 associated with this transaction. Ms Aprajta Kohli is the director of the company and its subsidiary Megrisoft Limited, United Kingdom and is a 
 relative of Mr Mohnesh Kohli Prompor and director of the company. Therefore, it is a material-related party transaction and needs the approval 
 of shareholders. 

 Details of the proposed transactions with Ms Aprajita Kohli Director being a related party of the Company, including the information pursuant to 
 the SEBI master circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023 (inter-alia consolidating the requirements of the SEBI 
 Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22, 2021), are as follows: 

 S.N.  Description  Details 

 1.  Details of Summary of information provided by the Management to the Audit Committee 

 b.  Name of the related party and its relationship with the listed entity or its 
 subsidiary, including nature of its concern or interest (�inancial or otherwise); 

 Ms Aprajita Kohli, Director and Megrisoft 
 Limited United Kingdom ( Subsidiary), is 
 covered under Section 2(76)of the 
 Companies Act, 2013 and Regulation 2(1) 
 (zb) of the SEBI LODR Regulations, 2015. 



 b.  Name of the director or key managerial personnel who is related, if any  Mr Mohnesh Kohli Director and Promoter, 
 and Ms Aprajita Kohli Director 

 c.  Nature, material terms, monetary value and particulars of contracts or 
 arrangements 

 Remuneration contract between Ms 
 Aprajita Kohli, Director and Megrisoft 
 Limited United Kingdom (Subsidiary) 

 d.  Tenure of the transaction  The period will commence  for a period of 
 �ive years with effect from October 1, 2024 
 to September 30, 2029 

 e.  Value of transaction  36000 GBP or 39.85 Lacs 

 f.  Percentage of annual consolidated turnover of Jupiter Wagons Limited 
 considering FY 2023- 24 as the immediately preceding �inancial year 

 Contract Value is  11.57 % of Consolidated 
 Turnover of 2023-24 

 2.  Justi�ication for the transaction  Keeping relevant experience, 
 quali�ications, and expertise, the Board is 
 con�ident in her ability to lead the 
 subsidiary and contribute to its growth 
 and pro�itability. 

 3.  Details of transaction relating to any loans, inter-corporate deposits, advances or investments made or given by the listed 
 entity or its subsidiary: 

 a.  details of the source of funds in connection with the proposed transaction 

 Not Applicable 

 b.  where any �inancial indebtedness is incurred to make or give loans, 
 inter-corporate deposits, advances or investments - nature of indebtedness; - 
 cost of funds; and - tenure 

 c.  applicable terms, including covenants, tenure,interest rate and repayment 
 schedule, whether secured or unsecured; if secured, the nature of security 

 d.  the purpose for which the funds will be utilized by the ultimate bene�iciary of 
 such funds pursuant to the RPT 

 e.  A statement that the valuation or other external report, if any, relied upon by the 
 listed entity in relation to the proposed transaction will be made available 
 through registered e-mail 
 address of the shareholder 

 4.  Any other information that may be relevant  All important information forms part of 
 the Statement setting out Material Facts 
 pursuant to Section 102(1) of the 
 Companies Act, 2013 which have been 
 mentioned in the foregoing paragraph. 

 The Committee and the Board has noted that the said transactions will be on an arms’ length basis and in the ordinary course of business of the 
 Company. 

 The Board of Directors of Megrisoft Limited United Kingdom approved the appointment and remuneration in a meeting held on August 28, 2024. 

 The  Board  of  Directors  of  Megri  soft  Limited  India  also  approve  alll  actions  taken  by  the  Board  of  the  subsidiary  Megrisoft  Limited  United 
 Kingdom in connection with any matter referred to or contemplated in this resolution be and is hereby approved and con�irmed in all respects. 

 Save,  and  except  Mr.  Mohnesh  Kohli  and  Ms  Aprajita  Kohli  (who  are  Directors  and  shareholders  of  Megri  Soft  Limited  and  directors  of  its 
 subsidiary  )  and  their  relatives,  none  of  the  other  Director(s)  /  Key  Managerial  Personnel(s)  of  the  Company  or  their  relatives  is,  in  any  way, 
 concerned or interested, �inancially or otherwise, except to the extent of their shareholding, if any. 

 The Board of Directors of your Company recommends that the Resolution under Item No. 6 be passed in the interest of your Company. 

	Item	No	7:	 	Re-appointment	of		Mr.	Rajnesh	Sharma		(DIN:02528435)	as	a	Whole	Time	Director	of	the	Company	

 The tenure of Mr. Rajnesh Sharma (DIN:02528435) to act as Whole Time Director will expire on  September, 30, 2024. 



 The  Board  of  Directors  of  the  Company  at  the  meeting  held  on  August  28,  2024,  on  the  recommendation  of  the  Nomination  and  Remuneration 
 Committee  and  subject  to  the  approval  of  the  Members  of  the  Company,  approved  the  re-appointment  of 	Mr.	 	Rajnesh	 	Sharma	
	(DIN:02528435)	  Whole  Time  Director  (designated  as  “Whole  Time  Director  and  Chief  Financial  Of�icer”  by  the  Board  of  Directors)  of  the 
 Company  for  a  period  of  �ive  years,  i.e.,  from  October  1,  2024,  to  September  30,  2029,  on  such  remuneration  as  set  out  in  the  resolution. 	Mr.	
	Rajnesh	Sharma	 has consented to be reappointed as  Whole Time Director and shall not be liable to retire by rotation. 

 Mr.  Rajnesh  Sharma  has  spent  26  years  with  the  Company  and  the  Board  of  Directors  is  of  the  view  that  he  has  built  credibility  with  investors, 
 customers and employees and will be able to �ind the right balance between ownership and management. 

 Additional  information  in  respect  of  Mr.  Rajnesh  Sharma,  pursuant  to  Regulation  36  of  the  Listing  Regulations  and  the  Secretarial  Standard  on 
 General Meetings (SS-2), is given at Annexure A to this Notice. Brief pro�ile of Mr. Rajnesh Sharma is given at Annexure B to this Notice. 

 Except  Mr.  Rajnesh  Sharma  or  their  relatives,  none  of  the  Directors  and  Key  Managerial  Personnel  of  the  Company  and  their  relatives  are 
 concerned or interested, �inancially or otherwise, in the resolution set out at Item No. 7 

 The Board of Directors of your Company recommends that the Resolution under Item No. 7 be passed in the interest of your Company. 

 Place: Chandigarh 
 Date: August 28, 2024 

	By	order	of	the	Board	of	Directors	

	Registered	Of�ice:	
 S.C.O. 80, Sector 47- D 

 Chandigarh(UT) 160047 
 CIN:L72200CH1992PLC011996 
 Website:  www.megrisoft.com 
 Email:  legal@megrisoft.  com 
 Tel.: 91-172-2631550 

	Sd/-	
	Khushboo	Goyal	

 Membership No. ACS 38151 
 Company Secretary and Compliance Of�ice 

	Annexure	A	

 Details of the Directors seeking appointment/re-appointment in the Annual General Meeting [pursuant to Regulation 36(3) of the SEBI (Listing 
 Obligations & Disclosure Requirements) Regulations, 2015 and Secretarial Standard – 2 issued by the Institute of Company Secretaries of India] 

 Name of the Director  Ms. Aprajita Kohli  Mr. Rajnesh Sharma  Ms. Diksha 

 Director Identi�ication Number (DIN)  02489600  02528435  07072776 

 Category / Designation  Non-Executive  Director 
 and Women Director 

 Whole Time Director  Independent Director 

 Date of Birth (Age in years)  25.10.1990  27.05.1969  01.01.1989 

 Age  34 Years  55 Years  35 Years 

 Date of First Appointment on Board  September 30, 2009  August 18, 1998  October 1, 2024 

 Relationship with Directors and Key Managerial 
 Personnel 

 Relative  (Daughter)  of  Mr. 
 Mohnesh Kohli 

 NIL  NIL 

 Quali�ication(s)  Graduation in Journalism 
 & PR, Advanced IT Course 
 and MBA in International 

 Technical Graduate  B.Com and Quali�ied 
 Company Secretary 
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 Business Greenwich, 
 London 

 Experience (including expertise in speci�ic 
 functional area) / Brief Resume 

 Information Technology, 
 Digital marketing, Web 
 development, Content 
 marketing and Digital PR 

 Finance and Web 
 Development Services 

 Corporate Laws, 
 Secretarial related 
 Matters & Financial 
 Management. 

 Terms & Conditions of Appointment/ 
 re-Appointment including remuneration 

 Proposed to be 
 re-appointed as Directors, 
 liable to retire by rotation 

 Proposed to be 
 re-appointed as Whole 
 Time Director of the 
 Company for Five 
 Consecutive years.. 

 Proposed to be 
 appointed as 
 Independent 
 Non-Executive 
 Director for Five 
 Consecutive years. 

 Remuneration last drawn as Director (including 
 sitting fees) 

 2527000*  469593  NIL 

 Number of meetings of the Board attended during 
 the �inancial year 2023-24 

 5  10  NIL 

 Number of Shares held in the Company as on 
 March 31, 2024 including shareholding as a 
 bene�icial owner 

 193000  NIL  NIL 

 Relationship with Director/Manager/ KMP  Daughter of Mr. Mohnesh 
 Kohli 

 Not Applicable  Not Applicable 

 Board Membership in other companies as on 
 March 31, 2024 

 Megrisoft Limited United 
 Kingdom Foreign 
 Subsidiary 

 NIL  1. Triple Crescents 
 Merchant Private 
 Limited 
 2. Katyayani 
 Consultancy Services 
 (OPC) Private Limited 

 Chairmanships/Memberships of the Committees 
 in other listed companies as on March 31, 2024* 

 NIL  NIL  NIL 

 Listed entities from which the person has 
 resigned in the past three years 

 NIL  NIL  NIL 

	*	 Ms  Aprajita  Kohli  drew  a  remuneration  of  25.27  laces  from  Megrisoft  Limited  United  Kingdom,  a  100%  wholly  owned  subsidiary  in  London.  Remuneration 
 from Megri Soft Limited India 	NIL	

	ANNEXURE-B	

 Brief pro�ile of Directors seeking appointment/ re-appointment at the  Annual General Meeting to be held on September 30, 2024 

	Ms	Aprajita	Kohli	

 Ms  Aprajita  Kohli  has  been  a  non-executive  director  with  Megri  Soft  Limited  since  2009  and  a  Director  (Head  of  Business  Development)  with 
 Megrisoft  Limited  United  Kingdom  since  February  2016.  She  has  vast  Experience  in  the  �ield  of  Information  Technology.  She  has  done  Mass 
 Communication  &  Journalism  at  the  University  of  Greenwich,  United  Kingdom.  MBA  in  International  Business  from  the  University  of  Greenwich, 
 United  Kingdom.  Advanced  Diploma  In  Information  Technology  from  the  University  of  Greenwich,  United  Kingdom.  She  is  located  in  London  and 
 looks  after  the  day-to-day  operations  of  Megrisoft  Limited  United  Kingdom,  a  wholly-owned  subsidiary.  She  is  well  versed  in  the  International 
 culture and thought process of the people of that country. 

 Ms  Aprajita  Kohli  is  a  dynamic  professional  who  offers  marketing  consultancy  to  agencies  and  women  entrepreneurs  embarking  on  their  startup 
 journeys.  Her  dedication  to  empowering  women  is  further  demonstrated  through  her  mentoring  role  at  the  University  of  Greenwich,  London,  and 
 her  partnership  with  the  UK  Government's  Pledge  for  Progress  initiative.  At  Megrisoft  Ms  Aprajita  Kohli  has  been  a  catalyst  for  change,  inspiring 
 and  mentoring  young  women  professionals,  helping  them  realize  their  potential.  Her  commitment  to  fostering  growth  and  development  among 
 women in the industry has made her a respected �igure in both her professional and mentoring endeavors. 

	Ms.	Diksha	

 Ms.  Diksha  is  a  seasoned  Company  Secretary  with  over  a  decade  of  experience  in  the  intricate  domains  of  company  law,  LODR  (Listing  Obligations 
 and  Disclosure  Requirements),  and  corporate  governance.  Her  extensive  expertise  in  compliance  with  legal  and  regulatory  standards  fosters  a 
 culture  of  transparency  and  accountability.  With  a  deep  understanding  of  corporate  frameworks,  Ms  Diksha  is  committed  to  upholding  the  highest 
 governance standards. She is invaluable to any organisation striving for excellence in legal and corporate affairs. 



 She  is  a  Legal  and  regulatory  expert  who  understands  corporate  governance,  compliance,  and  secretarial  practices.  She  contributes  to  the 
 development  and  implementation  of  robust  corporate  governance  practices  and  ethical  standards.  She  understands  investor  expectations  and 
 regulatory  requirements  and  can  help  build  investor  con�idence.  She  is  an  Expert  in  board  procedures  and  governance  and  can  streamline  board 
 meetings and improve ef�iciency. 

	Mr	Rajnesh	Sharma	

 Mr.  Rajnesh  Sharma  has  been  a  pivotal  Director  of  the  company  since  2009,  bringing  a  wealth  of  experience  in  managing  day-to-day  operations.  His 
 expertise  spans  across  Information  Technology,  including  SEO,  programming,  web  design  and  development,  and  Arti�icial  Intelligence.  In  addition 
 to  his  leadership  role,Mr.  Rajnesh  Sharma  has  worked  on  numerous  IT  projects,  with  a  signi�icant  focus  on  SaaS  (Software  as  a  Service)  platforms. 
 He  has  played  a  major  role  in  the  development  and  successful  implementation  of  various  projects  and  portals  created  by  the  company,  contributing 
 his deep technical knowledge and strategic insights. 

 His  hands-on  approach  and  innovative  thinking  have  ensured  that  these  initiatives  not  only  meet  but  exceed  industry  standards.  Mr.  Rajnesh 
 Sharma  ability  to  blend  operational  management  with  technological  innovation  has  been  instrumental  in  driving  the  company’s  growth,  keeping  it 
 ahead in the competitive digital landscape, and ensuring its continued success in the ever-evolving tech industry. 

 . 

	THE		INSTRUCTIONS		FOR		SHAREHOLDERS		FOR		REMOTE		E-VOTING		AND		E-VOTING		DURING		AGM/EGM		AND		JOINING		MEETING		THROUGH	
	VC/OAVM	ARE	AS	UNDER:	

	Step	1	:	Access	through	Depositories	CDSL/NSDL	e-Voting	system	in	case	of	individual	shareholders	holding	shares	in	demat	mode.	

	Step		2		:	 	Access		through		CDSL		e-Voting		system		in		case		of		shareholders		holding		shares		in		physical		mode		and		non-individual		shareholders	
	in	demat	mode.	

	(i)	  The  Remote  E-Voting  period  will  commence  on  Friday,  September  27,  2024,  at  09:00  A.M.  IST  and  will  end  on  Sunday,  September  29,  2024,  at 
 05:00  P.M.  IST.  During  this  period,  shareholders  of  the  Company,  holding  shares  either  in  physical  form  or  in  dematerialized  form,  as  on  the 
 cut-off date of Monday, September 23, 2024 may cast their vote through Remote E-Voting. 

	(ii)	 Shareholders who have already voted prior to  the meeting date would not be entitled to vote at the meeting venue. 

 (III)  Pursuant  to  SEBI  Circular  No. 	SEBI/HO/CFD/CMD/CIR/P/2020/242		dated		09.12.2020,	  under  Regulation  44  of  Securities  and  Exchange 
 Board  of  India  (Listing  Obligations  and  Disclosure  Requirements)  Regulations,  2015,  listed  entities  are  required  to  provide  remote  e-voting  facility 
 to  its  shareholders,  in  respect  of  all  shareholders’  resolutions.  However,  it  has  been  observed  that  the  participation  by  the  public  non-institutional 
 shareholders/retail  shareholders  is  at  a  negligible  level  Currently,  there  are  multiple  e-voting  service  providers  (ESPs)  providing  e-voting  facility  to 
 listed entities in India. This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by the shareholders. 

 In  order  to  increase  the  ef�iciency  of  the  voting  process,  pursuant  to  a  public  consultation,  it  has  been  decided  to  enable  e-voting  to  all  the  demat 
 account  holders,  by  way  of  a  single  login  credential,  through  their  demat  accounts/  websites  of  Depositories/  Depository  Participants.  Demat 
 account  holders  would  be  able  to  cast  their  vote  without  having  to  register  again  with  the  ESPs,  thereby,  not  only  facilitating  seamless 
 authentication but also enhancing ease and convenience of participating in e-voting process. 

 The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the Company as on the cut-off date. 

	Step	1	 : Access through Depositories CDSL/NSDL e-Voting  system in case of individual shareholders holding shares in demat mode. 

 (IV)  In  terms  of 	SEBI	 	circular	 	no.	 	SEBI/HO/CFD/CMD/CIR/P/2020/242	 	dated	 	December	 	9,	 	2020	  on  e-Voting  facility  provided  by  Listed 
 Companies,  Individual  shareholders  holding  securities  in  demat  mode  are  allowed  to  vote  through  their  demat  account  maintained  with 
 Depositories  and  Depository  Participants.  Shareholders  are  advised  to  update  their  mobile  number  and  email  Id  in  their  demat  accounts  in  order 
 to access e-Voting facility. 

 Pursuant  to  above  said  SEBI  Circular,  Login  method  for  e-Voting  and  joining  virtual  meetings  for  Individual  shareholders  holding  securities  in 
 Demat mode CDSL/NSDL is given below: 

	Type	of	
	Shareholders	

	Login	Method	

 Individual 
 Shareholders holding 
 securities in Demat 
 mode with CDSL 
 Depository 

 1)  Users  who  have  opted  for  CDSL  Easi  /  Easiest  facility,  can  login  through  their  existing  user  id  and  password. 
 Option  will  be  made  available  to  reach  e-Voting  page  without  any  further  authentication.  The  users  to  login  to 
 Easi  /  Easiest  are  requested  to  visit  cdsl  website  www.cdslindia.com  and  click  on  login  icon  &  New  System 
 Myeasi Tab. 

 2)  After  successful  login  the  Easi  /  Easiest  user  will  be  able  to  see  the  e-Voting  option  for  eligible  companies 
 where  the  evoting  is  in  progress  as  per  the  information  provided  by  company.  On  clicking  the  evoting  option,  the 



 user  will  be  able  to  see  e-Voting  page  of  the  e-Voting  service  provider  for  casting  your  vote  during  the  remote 
 e-Voting  period  or  joining  virtual  meeting  &  voting  during  the  meeting.  Additionally,  there  is  also  links  provided 
 to  access  the  system  of  all  e-Voting  Service  Providers,  so  that  the  user  can  visit  the  e-Voting  service  providers' 
 website directly. 

 3)  If  the  user  is  not  registered  for  Easi/Easiest,  option  to  register  is  available  at  cdsl  website  www.cdslindia.com 
 and click on login & New System Myeasi Tab and then click on registration option 

 4)  Alternatively,  the  user  can  directly  access  e-Voting  page  by  providing  Demat  Account  Number  and  PAN  No. 
 from  a  e-Voting  link  available  on  www.cdslindia.com  home  page.  The  system  will  authenticate  the  user  by 
 sending  OTP  on  registered  Mobile  &  Email  as  recorded  in  the  Demat  Account.  After  successful  authentication, 
 user  will  be  able  to  see  the  e-Voting  option  where  the  evoting  is  in  progress  and  also  able  to  directly  access  the 
 system of all e-Voting Service Providers. 

 Individual 
 Shareholders holding 
 securities in demat 
 mode with NSDL 
 Depository 

 1)  If  you  are  already  registered  for  NSDL  IDeAS  facility,  please  visit  the  e-Services  website  of  NSDL.  Open  web 
 browser  by  typing  the  following  URL:  https://eservices.nsdl.com  either  on  a  Personal  Computer  or  on  a  mobile. 
 Once  the  home  page  of  e-Services  is  launched,  click  on  the  "Bene�icial  Owner"  icon  under  "Login"  which  is 
 available  under  'IDeAS'  section.  A  new  screen  will  open.  You  will  have  to  enter  your  User  ID  and  Password.  After 
 successful  authentication,  you  will  be  able  to  see  e-Voting  services.  Click  on  "Access  to  e-Voting"  under  e-Voting 
 services  and  you  will  be  able  to  see  e-Voting  page.  Click  on  company  name  or  e-Voting  service  provider  name  and 
 you  will  be  re-directed  to  e-Voting  service  provider  website  for  casting  your  vote  during  the  remote  e-Voting 
 period or joining virtual meeting & voting during the meeting. 

 2)  If  the  user  is  not  registered  for  IDeAS  e-Services,  option  to  register  is  available  at  https://eservices.nsdl.com. 
 Select "Register Online for IDeAS "Portal or click   at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

 3)  Visit  the  e-Voting  website  of  NSDL.  Open  web  browser  by  typing  the  following  URL: 
 https://www.evoting.nsdl.com/  either  on  a  Personal  Computer  or  on  a  mobile.  Once  the  home  page  of  e-Voting 
 system  is  launched,  click  on  the  icon  "Login"  which  is  available  under  'Shareholder/Member'  section.  A  new 
 screen  will  open.  You  will  have  to  enter  your  User  ID  (i.e.  your  sixteen  digit  demat  account  number  hold  with 
 NSDL),  Password/OTP  and  a  Veri�ication  Code  as  shown  on  the  screen.  After  successful  authentication,  you  will 
 be  redirected  to  NSDL  Depository  site  wherein  you  can  see  e-Voting  page.  Click  on  company  name  or  e-Voting 
 service  provider  name  and  you  will  be  redirected  to  e-Voting  service  provider  website  for  casting  your  vote 
 during  the  remote  e-Voting  period  or  joining  virtual  meeting  &  voting  during  the  meeting  You  can  also  login  using 
 the  login  credentials  of  your  demat  account  through  your  Depository  Participant  registered  with  NSDL/CDSL  for 
 e-Voting  facility.  After  Successful  login,  you  will  be  able  to  see  e-Voting  option.  Once  you  click  on  e-Voting 
 option,  you  will  be  redirected  to  NSDL/CDSL  Depository  site  after  successful  authentication,  wherein  you  can 
 see  e-Voting  feature.  Click  on  company  name  or  e-Voting  service  provider  name  and  you  will  be  redirected  to 
 e-Voting  service  provider  website  for  casting  your  vote  during  the  remote  e-Voting  period  or  joining  virtual 
 meeting & voting during the meeting. 

	Important		note:	  Members  who  are  unable  to  retrieve  User  ID/  Password  are  advised  to  use  Forget  User  ID  and  Forget  Password  option  available  at 
 abovementioned website. 

	Helpdesk		for		Individual		Shareholders		holding		securities		in		demat		mode		for		any		technical		issues		related		to		login		through		Depository		i.e.	
	CDSL	and	NSDL	

	Login	type	 	Helpdesk	details	

 Individual Shareholders holding securities in Demat 
 mode with 	CDSL	

 Members facing any technical issue in login can contact CDSL helpdesk by 
 sending a request at helpdesk.evoting@cdslindia.com or contact at toll free no. 
 1800 21 09911 

 Individual Shareholders holding securities in Demat 
 mode with 	NSDL	

 Members facing any technical issue in login can contact NSDL helpdesk by 
 sending a request at evoting@nsdl.co.in or call at : 022 - 4886 7000 and 022 - 
 2499 7000 

	Step		2	  :  Access  through  CDSL  e-Voting  system  in  case  of  shareholders  holding  shares  in  physical  mode  and  non-individual  shareholders  in  demat 
 mode. 

 (V) Login method for e-Voting and joining virtual meetings 	for	shareholders	other	than	individual	shareholders		holding	in	Demat	form	

 A.  The shareholders should log on to the e-voting website 	www.evotingindia.com	 . 

 B.  Click on "Shareholders" module 

http://www.evotingindia.com/


 C.  Now Enter your User ID 

 a. For CDSL: 16 digits bene�iciary ID, 
 b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 
 c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company. 

 D.  Next enter the Image Veri�ication as displayed and Click on Login. 

 E.  If  you  are  holding  shares  in  demat  form  and  had  logged  onto 	www.evotingindia.com	  and  voted  on  an  earlier  voting  of  any 
 Company, then your existing password is to be used. 

 F.  If you are a �irst time user follow the steps given below: 

	For	Members	holding	shares	in	Demat	Form	and	Physical	Form	

 PAN  Enter  your  10  digit  alpha-numeric  *PAN  issued  by  Income  Tax  Department  (Applicable  for 
 both demat shareholders as well as physical shareholders) 

 ●  Shareholders  who  have  not  updated  their  PAN  with  the  Company/Depository 
 Participant  are  requested  to  use  the  sequence  number  sent  by  Company/RTA  or 
 contact Company/RTA. 

 Dividend  Bank 
 Details  Or  Date  of 
 Birth (DOB) 

 Enter  the  Dividend  Bank  Details  or  Date  of  Birth  (in  dd/mm/yyyy  format)  as  recorded  in 
 your demat account or in the Company records in order to login. 

 ❏  If  both  the  details  are  not  recorded  with  the  depository  or  Company  please  enter  the 
 member id/folio number in the Dividend Bank details �ield 

 (vi) After entering these details appropriately, click on the “SUBMIT” tab. 

 (vii)  Shareholders  holding  shares  in  physical  form  will  then  directly  reach  the  Company  selection  screen.  However,  shareholders  holding  shares  in 
 demat  form  will  now  reach  'Password  Creation'  menu  wherein  they  are  required  to  mandatorily  enter  their  login  password  in  the  new  password 
 �ield.  Kindly  note  that  this  password  is  to  be  also  used  by  the  demat  holders  for  voting  for  resolutions  of  any  other  company  on  which  they  are 
 eligible  to  vote,  provided  that  company  opts  for  e-voting  through  CDSL  platform.  It  is  strongly  recommended  not  to  share  your  password  with  any 
 other person and take utmost care to keep your password con�idential. 

 (viii) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice. 

 (ix) Click on the EVSN 	240826005		<Megri	Soft	Limited>	 on which you choose to vote. 

 (x)  On  the  voting  page,  you  will  see  “RESOLUTION  DESCRIPTION”  and  against  the  same  the  option  “YES/NO”  for  voting.  Select  the  option  YES  or  NO 
 as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the Resolution. 

 (xi) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details. 

 (xii)  After  selecting  the  resolution  you  have  decided  to  vote  on,  click  on  “SUBMIT”.  A  con�irmation  box  will  be  displayed.  If  you  wish  to  con�irm 
 your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote. 

 (xiii) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote. 

 (xiv) You can also take out a print of the voting done by you by clicking on the “Click here to print” option on the Voting page. 

 (xv)  If  the  Demat  account  holder  has  forgotten  the  login  password  then  Enter  the  User  ID  and  the  image  veri�ication  code  and  click  on  Forgot 
 Password & enter the details as prompted by the system. 

 (xvi) There is also an optional provision to upload BR/POA if any uploaded, which will be made available to scrutinizer for veri�ication 
 (xvii) Additional Facility for Non - Individual Shareholders and Custodians -For Remote Voting only. 

 ●  Non-Individual  shareholders  (i.e.  other  than  Individuals,  HUF,  NRI  etc.)  and  Custodians  are  required  to  log  on  to  www.evotingindia.com 
 and register themselves in the "Corporates" module. 

 ●  A  scanned  copy  of  the  Registration  Form  bearing  the  stamp  and  sign  of  the  entity  should  be  emailed  to 
 helpdesk.evoting@cdslindia.com. 

http://www.evotingindia.com/


 ●  After  receiving  the  login  details  a  Compliance  User  should  be  created  using  the  admin  login  and  password.  The  Compliance  User  would 
 be able to link the account(s) for which they wish to vote on. 

 ●  The list of accounts linked in the login will be mapped automatically & can be delink in case of any wrong mapping. 

 ●  It  is  Mandatory  that,  a  scanned  copy  of  the  Board  Resolution  and  Power  of  Attorney  (POA)  which  they  have  issued  in  favour  of  the 
 Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same. 

 ●  Alternatively  Non  Individual  shareholders  are  required  mandatory  to  send  the  relevant  Board  Resolution/  Authority  letter  etc.  together 
 with  attested  specimen  signature  of  the  duly  authorized  signatory  who  are  authorized  to  vote,  to  the  Scrutinizer  and  to  the  Company  at 
 the  email  address  viz;  legal@megrisoft.com  ,  if  they  have  voted  from  individual  tab  &  not  uploaded  same  in  the  CDSL  e-voting  system 
 for the scrutinizer to verify the same. 

	PROCESS	 	FOR	 	THOSE	 	SHAREHOLDERS	 	WHOSE	 	EMAIL	 	ADDRESSES	 	ARE		NOT		REGISTERED		WITH		THE		DEPOSITORIES		FOR		OBTAINING	
	LOGIN	CREDENTIALS	FOR	E-VOTING	FOR	THE	RESOLUTIONS	PROPOSED	IN	THIS	NOTICE:	

 1.  For  Physical  shareholders-  please  provide  necessary  details  like  Folio  No.,  Name  of  shareholder,  scanned  copy  of  the  share  certi�icate 
 (front  and  back),  PAN  (self  attested  scanned  copy  of  PAN  card),  AADHAR  (self  attested  scanned  copy  of  Aadhar  Card)  by  email  to 
 Company/RTA email id. 

 2.  For Demat shareholders -, Please update your email id & mobile no. with your respective Depository Participant (DP) 

 3.  For  Individual  Demat  shareholders  –  Please  update  your  email  id  &  mobile  no.  with  your  respective  Depository  Participant  (DP)  which 
 is mandatory while e-Voting & joining virtual meetings through Depository. 

	INSTRUCTIONS	FOR	THE	MEMBERS	FOR	ATTENDING	THE	AGM/E-AGM	THROUGH	VIDEO	CONFERENCE	&	E	VOTING:	

 1.  Members  will  be  provided  with  a  facility  to  attend  the  AGM  through  VC/OAVM  through  the  CDSL  e-Voting  system.  Members  may 
 access  the  same  at  www.evotingindia.com  under  shareholders/members  login  by  using  the  remote  e-voting  credentials.  The  link  for 
 VC/OAVM  will  be  available  in  shareholder/members  login  where  the  EVSN  of  the  Company  will  be  displayed.  Please  note  that  the 
 members  who  do  not  have  the  User  ID  and  Password  for  e-Voting  or  have  forgotten  the  User  ID  and  Password  may  retrieve  the  same  by 
 following  the  remote  e-Voting  instructions  mentioned  in  the  notice  to  avoid  last  minute  rush.  Further  members  can  also  use  the  OTP 
 based login for logging into the e-Voting system of CDSL. 

 2.  Members are encouraged to join the Meeting through Laptops for better experience. 

 3.  The  facility  of  joining  the  e-AGM  through  VC/OAVM  will  be  opened  15  minutes  before  and  will  be  open  upto  15  minutes  after  the 
 scheduled start time of the e-AGM, i.e. from 14:15 p.m. to 14:45 p.m. 

 4.  Further Members will be required to allow Camera and use the Internet with a good speed to avoid any disturbance during the meeting. 

 5.  Please  note  that  Participants  Connecting  from  Mobile  Devices  or  Tablets  or  through  Laptop  connecting  via  Mobile  Hotspot  may 
 experience  Audio/Video  loss  due  to  Fluctuation  in  their  respective  network.  It  is  therefore  recommended  to  use  Stable  Wi-Fi  or  LAN 
 Connection to mitigate any kind of aforesaid glitches. 

 6. 	AGM		Questions		prior		to		e-AGM	 :  Shareholders  who  would  like  to  express  their  views/ask  questions  during  the  meeting  may  register 
 themselves  as  a  speaker  by  sending  their  request  in  advance  at  least  07  days  prior  to  meeting  mentioning  their  name,  demat  account 
 number/folio  number,  email  id,  mobile  number  at  (company  email  id).  The  shareholders  who  do  not  wish  to  speak  during  the  AGM 
 but  have  queries  may  send  their  queries  in  advance  07  days  prior  to  meeting  mentioning  their  name,  demat  account  number/folio 
 number, email id, mobile number at  legal@megrisoft.com  . These queries will be replied to by the company suitably by email. 

 7.  Those  shareholders  who  have  registered  themselves  as  a  speaker  will  only  be  allowed  to  express  their  views/ask  questions  during  the 
 meeting. 

	THE	INSTRUCTIONS	FOR	MEMBERS	FOR	e-VOTING	ON	THE	DAY	OF	THE	AGM	ARE	AS	UNDER:-	

 1.  The procedure for e-Voting on the day of the AGM is the same as the instructions mentioned above for remote e-voting. 

 2.  Only  those  Members/  shareholders,  who  will  be  present  in  the  AGM  through  VC/OAVM  facility  and  have  not  casted  their  vote  on  the 
 Resolutions  through  remote  e-Voting  and  are  otherwise  not  barred  from  doing  so,  shall  be  eligible  to  vote  through  e-Voting  system  in 
 the AGM. 

http://www.evotingindia.com/
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 3.  If  any  Votes  are  cast  by  the  shareholders  through  the  e-voting  available  during  the  AGM  and  if  the  same  shareholders  have  not 
 participated  in  the  meeting  through  VC/OAVM  facility  ,  then  the  votes  cast  by  such  shareholders  shall  be  considered  invalid  as  the 
 facility of e-voting during the meeting is available only to the shareholders attending the meeting. 

 4.  Shareholders  who  have  voted  through  Remote  e-Voting  will  be  eligible  to  attend  the  EGM/AGM.  However,  they  will  not  be  eligible  to 
 vote at the AGM. 

 If  you  have  any  queries  or  issues  regarding  attending  AGM  &  e-Voting  from  the  CDSL  e-Voting  System,  you  can  write  an  email  to 
 helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 21 09911. 

 All  grievances  connected  with  the  facility  for  voting  by  electronic  means  may  be  addressed  to  Mr.  Rakesh  Dalvi,  Sr.  Manager,  (CDSL,  )  Central 
 Depository  Services  (India)  Limited,  A  Wing,  25th  Floor,  Marathon  Futurex,  Mafatlal  Mill  Compounds,  N  M  Joshi  Marg,  Lower  Parel  (East),  Mumbai  - 
 400013 or send an email to helpdesk.evoting@cdslindia.com or call  toll free no. 1800 21 09911 



	Board’s	Report	

 Dear Members, 

 The  Board  of  Directors  of  your  Company  take  pleasure  in  presenting  the  33rd  Annual  Report  on  the  business  and  operations  of  the  Company  together  with  the 
 audited Standalone and consolidated Financial Statements and the Auditor’s Report thereon for the �inancial year ended March 31, 2024. 

 The results of operations for the year under review are given below: 

	➢	 	Results	of	operations	

 (Amount in Lakhs) 

	➢	 	Financial	Review	

	Standalone	Financial	Statements	

 The  annual  audited  Standalone  Financial  Statements  for  the  year  have  been  prepared  in  accordance  with  the  Companies  (Indian  Accounting  Standards)  Rules,  2015 
 (Ind-AS)  prescribed  under  Section  133  of  the  Companies  Act,  2013  and  other  recognised  accounting  practices  and  policies  to  the  extent  applicable.  Necessary 
 disclosures  as  regards  the  key  impact  areas  &  other  adjustments  upon  transition  to  Ind-AS  reporting  have  been  made  under  the  Notes  to  Financial  Statements.  Your 
 Company’s  revenue  from  operations  is  ₹  276.12  Lakh  during  the  year  under  review  as  against  ₹189.79  Lakh  during  the  previous  �inancial  year.  Operating  EBIT  for  the 
 year  is  ₹  82.72  Lakh  compared  to  ₹  65.89  Lakh  in  FY  2022-23.  Pro�it  before  tax  (PBT)  from  ordinary  activities  (before  exceptional  items)  is  ₹  82.72  Lakh  in  FY2023-24 
 as against ₹ 65.89 Lakh in FY 2022-23 

	Consolidated	Financial	Statements	

 The  Consolidated  Financial  Statements  have  been  prepared  in  accordance  with  the  Companies  (Indian  Accounting  Standards)  Rules,  2015  (Ind  AS)  prescribed  under 
 Section  133  of  the  Companies  Act,  2013,  and  other  recognised  accounting  practices  and  policies  to  the  extent  applicable.  The  Consolidated  Financial  Statements  have 
 been  prepared  on  the  basis  of  the  audited  �inancial  statements  of  the  wholly  owned  subsidiary  (Megrisoft  Limited)  incorporated  in  the  United  Kingdom,  as  approved 
 by  their  respective  Board  of  Directors.  On  a  consolidated  basis,  your  Company  achieved  net  revenue  of  ₹338.30  Lakh  during  the  year  under  review  as  against  ₹  241.28 
 Lakh during the previous �inancial year. The total consolidated income for the year is ₹ 344.30 Lakh compared to ₹ 257.22 Lakh in FY 2022-23. 

	➢	 	Dividend	

 In  order  to  strengthen  the  �inancial  position  of  the  Company,  your  directors  proposed  to  retain  the  pro�its  for  future  growth  &  expansions  therefore  do  not 
 recommend any dividend for the year. 

	➢	 	Transfer	to	Reserves	

 During  the  year  under  review,  the  balance  in  Other  Equity  stands  at  ₹  1832.55  Lakhs.  The  Board  of  Directors  of  your  company  has  decided  not  to  transfer  any  amount 
 to the Reserves for the year under review. 

	➢	 	Share	Capital	

 There have been no changes in the authorized share capital, issued, subscribed and paid-up share capital during the year under review. 
 The  authorized  share  capital  was  ₹  3,30,00,000/-  divided  into  33,00,000  equity  shares  of  ₹10/-  each,  and  the  issued,  subscribed,  and  paid-up  share  capital  remained 
 ₹ 3,14,07,000/- divided into 31,40,700 equity shares of  ₹ 10/- each fully paid. 

	Particulars	 	Standalone	 	Consolidated	

	FY	2023-24	 	FY	2022-23	 	FY	2023-24	 	FY	2022-23	

 1.  Revenue  276.12  189.79  338.30  241.28 

 2.  Other Income  6.00  15.94  6.00  15.94 

	3.	 	Total	Income	(1+2)	 	282.12	 	205.73	 	344.30	 	257.22	

 Expenditure: 

 a)  Employees Bene�its Expenses  53.12  29.38  80.78  56.47 

 b)  Depreciation and Amortization expenses  8.91  7.04  9.79  7.46 

 c)  Finance Cost  0  0  0  0 

 d)  Other Expenses  137.37  103.42  162.32  123.78 

	4.	 	Total	Expenditure	 	199.40	 	139.84	 	252.89	 	187.71	

	5.	 	Earnings	Before	Interest	and	Tax	(EBIT)	(3-4)	 	82.72	 	65.89	 	91.41	 	69.51	

	6.	 	Exceptional	Item	  0  0  0  0 

	7.	 	Net	Pro�it	before	tax	(5-6)	 	82.72	 	65.89	 	91.41	 	69.51	

 8.  Tax Expenses  21.47  17.14  23.14  17.92 

	9.	 	Net	Pro�it	After	Tax	(7-8)	 	61.25	 	48.75	 	68.27	 	51.59	

	10.	 	Other	Comprehensive	Income	(Net	of	Tax)	 	1.03	 	(4.71)	 	1.03	 	(4.71)	

	11.	 	Total	Comprehensive	Income	(9+10)	 	62.28	 	44.04	 	69.30	 	46.88	



	➢	 	Listing	of	Shares	

 The  Company’s  shares  are  listed  on  Bombay  Stock  Exchange  Ltd.  (BSE)  &  Metropolitan  Stock  Exchange  of  India  Limited  (MSEI).  The  annual  listing  fees  of  BSE  and 
 MSEI have been paid. 

	➢	 	Fixed	Deposits	

 During  the  year  under  review,  your  Company  has  not  invited  or  accepted  any  Deposits  from  the  public/members  pursuant  to  the  provisions  of  Sections  73  and  76  of 
 the Companies Act, 2013, read together with the Companies (Acceptance of Deposits) Rules, 2014. 

	➢	 	Operations	Review	

 The Company has primarily one business segment of IT/ITES services and therefore has only one reportable with IND AS 108 "Operating Segment". 

	➢	 	Annual	Return	

 The  Annual  Return  of  the  Company  as  on  March  31,  2024,  in  Form  MGT  -  7  in  accordance  with  Section  92(3)  of  the  Act  read  with  the  Companies  (Management  and 
 Administration) Rules, 2014, is available on the website of the Company at www.megrisoft.com/investors 

	➢	 	Details	of	Subsidiaries	

 The  Company  incorporated  a  wholly  owned  subsidiary,  “Megrisoft  Limited”,  in  London,  United  Kingdom,  under  the  Registrar  of  Companies  for  England  and  Wales  on 
 October  18,  2016.  During  the  year,  the  Board  of  Directors  reviewed  the  affairs  of  the  subsidiaries.  In  accordance  with  Section  129(3)  of  the  Act,  we  have  prepared  the 
 Consolidated  �inancial  statements  of  the  Company,  which  form  part  of  this  Integrated  Annual  Report.  Further,  a  statement  containing  the  salient  features  of  the 
 �inancial  statements  of  our  subsidiary  in  the  prescribed  format  AOC-1  is  appended  as  Annexure  1  to  the  Board’s  report.  The  statement  also  details  the  performance 
 and �inancial positions of the wholly owned subsidiary and their contribution to the company's overall performance. 

 The  requirements  with  respect  to  the  subsidiary  companies  in  terms  of  Regulation  24  of  the  Listing  Regulations  have  been  complied  with.  In  terms  of  Regulation 
 16(1)(c)  of  the  Listing  Regulations,  the  Company  has  adopted  a  ‘Policy  on  Material  Subsidiary’.  The  Policy  on  Material  Subsidiary  is  available  on  the  Company’s 
 weblink a  https://www.megrisoft.com/investors 

	➢	 	Particulars	of	Loans,	Guarantees	or	Investments	in	Securities	

 The  particulars  of  investments  made  are  given  in  the  notes  to  the  standalone  �inancial  statements.  (Please  refer  to  Note  No.  4  to  the  standalone  �inancial  statements). 
 The company has not given any loans nor provided any securities or guarantees. 

	➢	 	Particulars	of	Contracts	&	Arrangements	made	with	Related	Parties.	

 As  per  the  provisions  of  the  Act  and  the  Listing  Regulations,  your  Company  has  formulated  a  Policy  on  Related  Party  Transactions,  also  available  on  the  Company’s 
 website  at 	h		ttp://www.megrisoft.com/pdfs/rptp.pdf		.	  The  Policy  intends  to  ensure  proper  reporting,  approval  and  disclosure  processes  are  in  place  for  all 
 transactions  between  the  Company  and  Related  Parties.  This  Policy  speci�ically  deals  with  the  review  and  approval  of  Material  Related  Party  transactions  keeping  in 
 mind  the  potential  or  actual  con�licts  of  interest  that  may  arise  because  of  entering  into  these  transactions.  All  Related  Party  Transactions  are  placed  before  the  Audit 
 Committee  for  review  and  approval.  Form  AOC-2  pursuant  to  Section  134(3)(h)  of  the  Act  read  with  Rule  8(2)  of  the  Companies  (Accounts)  Rules,  2014  is  set  out  in 
 the “Annexure II” to this report. 

	➢	 	Material	 	changes	 	and	 	commitments,	 	if	 	any,	 	affecting	 	the	 	�inancial	 	position	 	of	 	the	 	Company	 	occurred	 	between	 	the	 	end	 	of	 	the	 	Financial	
	Year	to	which	this	�inancial	statement	relates	and	the	date	of	the	report:	

 There  have  been  no  material  changes  affecting  the  �inancial  position  of  the  Company  which  have  occurred  between  the  end  of  the  �inancial  year  of  the  Company  and 
 the date of the Report. 

 As  required  under  section  134(3)  of  the  Act,  the  Board  of  Directors  informs  the  members  that  during  the  �inancial  year,  there  have  been  no  material  changes,  except 
 as disclosed elsewhere in the report: 

 ●  In the nature of the Company’s business 
 ●  In the nature of subsidiary business carried out by them and 
 ●  In the classes of business in which the Company has an interest 

	➢	 	Future	Outlook	

 In  recent  years,  the  Company  has  made  substantial  strides  in  expanding  its  portfolio  of  services,  including  SEO,  web  design  and  development,  AI  solutions,  app 
 development,  digital  marketing,  and  IT  services,  across  the  United  Kingdom  (UK),  the  USA,  and  European  countries.  To  bolster  its  market  presence  and  capitalize  on 
 growth  opportunities,  the  Company  has  established  a  wholly-owned  subsidiary  in  London,  UK,  strategically  positioning  itself  to  further  expand  its  business 
 operations  in  the  UK  and  Europe.  Building  on  this  strong  foundation,  the  Company  is  set  to  enhance  and  diversify  its  service  offerings,  with  a  focus  on  digital 
 marketing,  web  and  app  development,  and  IT-enabled  services  (ITES).  This  strategic  expansion  aims  to  solidify  the  Company's  reputation  as  a  leading  provider  of 
 comprehensive digital solutions in these key global markets, driving sustained growth and innovation in the years to come. 

	➢	 	IT	Unit	at	I.T.	City,	SAS	Nagar,	Punjab	

 We  are  pleased  to  announce  the  completion  of  a  57,000  sq.  ft.  facility  located  on  a  company-owned  plot  measuring  0.505  acres  at  I-46,  Sector-83  Alpha,  I.T.  City,  SAS 
 Nagar,  Punjab,  160055.  After  securing  approvals  in  accordance  with  various  rules,  regulations,  and  permissions  from  relevant  authorities,  we  commenced  commercial 
 operations  for  IT/ITES  services  at  this  new  SAS  Nagar  (Mohali),  Punjab  unit  on  October  1,  2023.  While  the  building  is  already  operational,  we  are  in  the  �inal  phase  of 
 �inishing  touches  and  enhancements  to  ensure  the  facility  meets  the  highest  standards  of  ef�iciency  and  technological  excellence.  With  these  last  adjustments  nearing 
 completion,  the  unit  will  soon  be  fully  equipped  to  support  our  expanding  IT/ITES  services,  seamlessly  integrating  cutting-edge  technologies  to  drive  innovation  and 
 propel our growth. 

 This  state-of-the-art  facility  will  serve  as  a  critical  hub  for  our  operations,  enabling  us  to  signi�icantly  enhance  our  business  capabilities.  The  expanded  space  and 
 advanced  infrastructure  will  allow  us  to  integrate  and  deploy  new  technologies,  including  AI-driven  solutions,  cloud  computing,  and  advanced  app  development.  This 
 investment  positions  us  to  better  meet  the  growing  demands  of  our  global  clients,  foster  innovation,  and  drive  the  next  phase  of  our  growth,  ensuring  we  remain  at 
 the forefront of the industry. 

https://www.megrisoft.com/investors
http://www.megrisoft.com/pdfs/rptp.pdf


	➢	 	Corporate	Governance	

 As  per  regulation  15(2)  of  the  SEBI  (Listing  Obligations  and  Disclosures  Requirements)  Regulations,  2015,  the  compliance  with  the  corporate  governance  provisions  as 
 speci�ied  in  regulations  17  to  27  and  clauses  (b)  to  (i)  of  sub-regulation  (2)  of  regulation  46  and  para  C,  D  and  E  of  Schedule  V  shall  not  apply  to  the  listed  entity  having  a 
 paid up equity share capital not exceeding rupees ten crores and net worth not exceeding rupees twenty �ive crores as on the last day of the previous �inancial year. 

 Brief Details of Company’s Paid-Up Equity Share Capital and Net Worth as on the  Financial Years March 31, 2024, 

 Relevant Particulars of 
 Balance Sheet 

 Standalone Balance Sheet  Consolidate Balance Sheet 

 As on 31.03.2024 
 (In Crores) 

 As on 31.03.2024 
 (In Crores) 

	Paid	Up	Equity	Share	Capital	  3.14  3.14 

	Net	Worth	  21.47  21.81 

 Accordingly,  it  may  be  noted  that  our  company's  paid-up  Share  Capital  is  below  Rs.  10  Crores,  and  its  Net  Worth  does  not  exceed  Rs.  25  Crore.  Hence,  Corporate 
 Governance provisions are not applicable to the Company for the year ended 	31st	March,	2024		.	

	➢	 	Management	Discussion	And	Analysis	

 The  Management  Discussion  and  Analysis  Report  for  the  year  under  review,  as  stipulated  by  SEBI  (Listing  Obligations  and  Disclosure  Requirements)  Regulations, 
 2015, is presented in a separate section forming part of this Annual Report. 

	➢	 	Risk	Management	

 Risks  are  inherent  to  our  business  as  our  operating  environment  is  complex,  highly  regulated,  and  dynamic.  To  attain  our  strategic  growth  objectives,  protect  the 
 interests  of  all  our  stakeholders  and  meet  legal  requirements,  we  have  an  established  process  of  identifying,  analysing,  and  responding  appropriately  to  all  business 
 risks.  We  have  a  well-embedded  Risk  Management  Framework  to  ensure  we  are  well-placed  to  manage  any  adverse  effect  posed  by  �inancial,  operational,  strategic  or 
 regulatory-related  risks.  Our  framework  adopts  appropriate  risk  mitigation  measures  for  identi�ied  risks  across  functions.  The  process  ensures  that  new  risks,  which 
 might  arise,  or  the  impact  of  existing  risks  which  might  have  increased,  are  identi�ied  and  a  strategy  is  put  in  place  for  mitigating  such  risks.  The  major  risks  identi�ied 
 by  the  management  are  regulatory,  competition,  supply  chain  disruption,  cyber  and  data  security  along  economic  and  political  risks.  A  review  of  the  risk  management 
 policy  is  carried  out  annually  by  the  Risk  Management  Committee  and  the  Board  of  Directors.  Our  performance  in  the  year  is  testimony  to  the  strength  of  our  risk 
 management system. 

	➢	 	Internal	Controls	and	Adequacy	

 Your  Company  has  a  robust  and  reliable  system  of  internal  controls  commensurate  with  the  business's  nature  and  the  operations'  scale  and  complexity.  The  Company 
 has  adopted  policies  and  procedures  covering  all  �inancial,  operating  and  compliance  functions.  These  controls  have  been  designed  to  provide  reasonable  assurance 
 over: 

 1. Effectiveness and ef�iciency of operations 
 2. Safeguarding of assets from unauthorised use or losses 
 3. Compliance with applicable laws and regulations 
 4. Prevention and detection of frauds and errors 
 5. Accuracy and completeness of the accounting records 
 6. Timely preparation of reliable �inancial information 

 The  current  system  of  Internal  Financial  Controls  (IFC)  is  aligned  with  the  requirements  of  the  Companies  Act  2013  and  is  in  line  with  the  globally  accepted 
 risk-based  framework.  The  Internal  Audit  (IA)  function  of  the  Company  functionally  reports  to  the  Chairperson  of  the  Audit  Committee,  thereby  maintaining  its 
 objectivity.  The  IA  function  is  supported  by  a  dedicated  internal  audit  team  and  resources  from  external  audit  �irms  across  the  locations.  The  annual  internal  audit 
 plan  is  carved  out  from  a  comprehensively  de�ined  Audit  Universe  that  encompasses  all  businesses,  functions,  risks,  compliance  requirements  and  maturity  of 
 controls.  The  Audit  Committee  approves  the  internal  audit  plan  at  the  beginning  of  every  year.  Each  quarter,  the  Audit  Committee  of  the  Board  is  presented  with  key 
 control  issues  and  the  actions  taken  on  issues  highlighted  in  the  previous  reports.  The  Audit  Committee  deliberates  with  the  management,  considers  the  systems  as 
 laid  down  and  meets  the  internal  auditors  and  statutory  auditor  to  ascertain  their  views  on  the  internal  control  framework.  The  Company  recognises  that  any  internal 
 control  framework  would  have  some  inherent  limitations.  It  has  taught  a  process  of  periodic  audits  and  reviews  to  ensure  that  such  systems  and  controls  are  updated 
 at regular intervals. 

	➢	 	Board	of	Directors	

 The  Board  of  Directors  (“Board”)  determines  the  purpose  and  values  of  the  Company.  The  primary  role  of  the  Board  is  that  of  trusteeship  to  protect  and  enhance 
 stakeholders’  value  through  the  strategic  supervision  of  the  Company  and  its  subsidiaries.  The  Company  is  headed  by  a  Board  that  exercises  leadership  integrity  and 
 judgment  in  directing  to  achieve  continuing.  prosperity  and  to  act  in  the  best  interest  of  the  Company.  The  Board  plays  a  critical  role  in  overseeing  how  the  management 
 serves  the  short-term  and  long-term  interests  of  shareholders  and  other  stakeholders.  This  is  re�lected  in  the  Company’s  governance  practices,  through  which  it  strives 
 to  maintain  an  active,  informed  and  independent  Board.  The  Board  ensures  that  the  Company  complies  with  all  relevant  laws,  regulations,  governance  practices, 
 secretarial,  accounting  and  auditing  standards.  It  identi�ies  key  risk  areas  and  key  performance  indicators  of  the  Company’s  business  and  constantly  monitors  these 
 factors.  The  Board  is  entrusted  with  the  ultimate  responsibility  of  the  management,  general  affairs  direction  and  performance  of  the  Company  and  has  been  vested  with 
 the requisite powers, authorities and duties. 

	➢	 	BOARD	SIZE	AND	COMPOSITION	

 The  Board  is  at  the  core  of  the  Company’s  corporate  governance  practices  and  oversees  how  the  management  serves  and  protects  the  stakeholders'  long-term  interests. 
 The  Company  believes  that  an  active,  well-informed  and  independent  Board  is  necessary  to  achieve  the  highest  standards  of  corporate  governance.  The  Board  of  the 
 Company  has  an  optimum  combination  of  Executive  Director,  Non-Executive  Non-Independent  Directors  and  Independent  Directors  who  have  an  in-depth  knowledge  of 
 business and expertise in their areas of specialisation. 



	➢	 	Meetings	of	the	Board	

	❏	 	Scheduling	and	selection	of	agenda	items	for	Board	meetings	

 ●  The  meetings  of  the  Board  are  convened  by  giving  appropriate  advance  notice  to  the  members  of  the  Board.  The  Company  Secretary  circulates  internal  notice  to 
 all  the  Board  members  asking  for  suggestions/details  of  any  matter  which  requires  discussion  or  approval  of  the  Board  so  that  the  same  can  be  incorporated  into 
 the agenda of the Board meeting. The Board meeting date is �ixed, considering the convenience and availability of the Board members. 

 ●  The  agenda  papers  are  circulated  to  the  Directors  in  advance,  along  with  suitable  explanatory  notes.  At  each  meeting,  detailed  presentations  and  important 
 documents  are  placed  at  the  meeting  table  to  discuss  individual  agenda  items.  The  minutes  of  the  Committees  of  the  Board  are  taken  as  read  at  the  meeting  of 
 the  Board  for  information  of  the  members.  The  follow-up  actions  of  important  agenda  items  of  previous  Board  meetings  are  placed  at  the  Board  meeting  for 
 review by the Board. 

 ●  The  Company  Secretary  conducts  the  Board  meetings  and  prepares  all  documents,  including  meeting  minutes,  in  compliance  with  the  provisions  of  the 
 Companies  Act  and  other  statutory  enactments.  The  Company  Secretary  records  minutes  of  proceedings  of  each  Board  and  Committee  meeting.  Draft  minutes 
 are  circulated  to  Board/Board  Committee  members  for  their  comments.  The  minutes  are  entered  in  the  Minutes  Book  within  30  days  from  the  conclusion  of  the 
 meeting. 

 ●  Pursuant  to  Schedule  IV  to  the  Companies  Act,  2013  and  Listing  Regulations,  one  meeting  of  Independent  Directors  was  held  during  the  year  i.e.  on  February  5, 
 2024,  without  the  attendance  of  Executive  directors  and  members  of  Management.  In  addition,  the  Company  encourages  regular  separate  meetings  of  its 
 independent directors to update them on all business-related issues and new initiatives. 

 ●  During  the  Financial  Year  2023-24,  the  Board  met  10  (Ten)  times  i.e.  on  03.04.2023,  03.05.2023,  18.05.2023,  04.07.2023,  11.08.2023,  30.08.2023,  29.09.2023, 
 23.10.2023,  09.11.2023  and  8.02.2024.  The  maximum  time  gap  between  any  two  meetings  did  not  exceed  prescribed  period  of  one  hundred  twenty  days.  The 
 particulars of directors present at various Board and Committee meetings are iven in the said Report. 

	❖	 	No.	of	Meetings	Attended	by	the	Board	of	Directors	

	S.No	 	Name	of	the	Directors	 	Number	of	meetings	attended	

 1. 	Mohnesh	Kohli	 	10	

 2. 	Aprajita	Kohli	 	5	

 3. 	Rajnesh	Sharma	 	10	

 4. 	Mahesh	Kumar	 	6	

 5. 	Ishwar	Partap	Singh	 	3	

 6. 	Sahil	Malhotra	 	6	

 7. 	Raman	Seth	 	4	

	General	Meetings	

 During the Financial Year 2023-24, 1 (one) Meeting was held by the Company's Shareholders. The details of the Meetings are as follows: 

	S.No.	 	Meeting	 	Date	of	Meeting	

 1.  Annual General Meeting  29.09.2023 

	Committees	of	the	Board	

 During the year, the Board had the following Committees – 

 1)  Audit Committee 
 2)  Nomination & Remuneration Committee 
 3)  Stakeholders Relationship Committee 
 4)  Committee of Independent Directors 

 Each  Committee  has  its  own  Charter  and  has  been  assigned  a  scope  of  responsibilities,  duties,  and  authorities,  which  the  Board  reviews  from  time  to  time  to 
 determine  the  appropriateness  of  the  purpose  for  which  the  Committee  was  formed.  Committee  composition  con�irms  applicable  laws  and  regulations.  Minutes  of  all 
 the Committee meetings are placed for information/noting in the subsequent Board meeting. 

 All  decisions  pertaining  to  the  constitution  of  committees  and  its  Charter,  including  �ixing  of  terms  of  service  for  committee  members,  are  taken  by  the  Board  of 
 Directors.  Details  on  the  role  and  composition  of  these  committees,  including  the  number  of  meetings  held  during  the  �inancial  year  and  the  related  attendance,  are 
 provided below: 



	BOARD	COMMITTEES	

 The Committees of the Board at present, their constitution and terms of reference are set out below: 

	❏	 	Audit	Committee	

 The  Audit  Committee,  which  acts  as  a  link  between  the  management,  external  and  internal  auditors  and  the  Company's  Board  of  Directors,  is  responsible  for 
 overseeing  the  Company’s  �inancial  reporting  process  by  providing  direction  to  audit  function  and  monitoring  the  scope  and  quality  of  Internal  and  Statutory  Audits. 
 The  Company's  Audit  Committee  has  been  constituted  in  compliance  with  Section  177  of  the  Act  read  with  Regulation  18  of  SEBI  LODR.  The  Audit  Committee  of  the 
 Company  is  entrusted  with  the  responsibility  to  supervise  the  Company’s  �inancial  reporting  process,  and  the  terms  of  reference  of  the  Committee  are  as  per  the 
 guidelines set out in SEBI LODR and Section 177 of the Act and inter alia, including the following: 

 ●  Oversee  the  Company’s  �inancial  reporting  process  and  disclosure  of  its  �inancial  information  to  ensure  that  the  �inancial  statements  are  correct,  suf�icient 
 and credible; 

 ●  Recommend  the  appointment/removal  of  Statutory  Auditor(s)&  Internal  Auditor(s),  �ixing  the  audit  fee  and  also  approve  the  payment  for  any  other 
 services; 

 ●  Recommending the terms of appointment of auditors of the Company; 
 ●  Review  with  the  Management  the  quarterly/annual  �inancial  statements  and  the  auditors’  report  thereon  before  submission  to  the  Board,  with  particular 

 reference to the following: 
 a)  Matters  required  to  be  included  in  the  Directors’  Responsibility  Statement  to  be  included  in  the  Board’s  report  in  terms  of  Section  134(3)(c)  of 

 the Companies Act, 2013; 
 b)  Changes, if any, in accounting policies and practices and reasons for the same; 
 c)  Major accounting entries involving estimates based on the exercise of judgment by management; 
 d)  Signi�icant adjustments made in the �inancial statements arising out of audit �indings; 
 e)  Compliance with listing and other legal requirements relating to �inancial statements; 
 f)  Any  related  party  transactions  i.e.  transactions  of  the  Company  of  a  material  nature,  with  promoters  or  the  management,  their  subsidiaries  or 

 relatives, etc., that may have potential con�lict with the interests of the Company at large and 
 g)  Quali�ications in draft audit report; 

 ●  Review the management performance of external and internal auditors and the adequacy of internal control systems; 
 ●  Review the adequacy of the internal audit function, reporting structure, coverage and frequency of internal audit; 
 ●  Discussion with internal Auditors any signi�icant �indings and follow up there on; 
 ●  Review  the  �indings  of  any  internal  investigations  by  the  internal  Auditors  into  matters  where  there  was  suspected  fraud  or  irregularity  or  a  failure  of 

 internal control systems of a material nature and report the matter to the Board; 25 
 ●  Discussion  with  Statutory  Auditors  before  the  audit  commences  the  nature  and  scope  of  the  audit  as  well  as  have  a  post-audit  discussion  to  ascertain  any 

 area of concern; 
 ●  Review the Company’s �inancial and risk management policies; 
 ●  Evaluation of internal �inancial controls and risk management systems; 
 ●  Look  into  the  reasons  for  substantial  defaults,  if  any,  in  the  payment  to  the  depositors,  debenture  holders,  shareholders  (in  case  of  non-payment  of  declared 

 dividends) and creditors; 
 ●  Reviewing the functioning of the Whistle Blower mechanism; 
 ●  Approving  the  appointment  of  Chief  Financial  Of�icer  (CFO)  before  �inalisation  of  the  same  by  the  management.  While  approving  the  appointment,  the 

 Audit Committee shall assess the quali�ications, experience, background etc., of the candidate; 
 ●  Reviewing and monitoring the auditor’s independence, performance, and effectiveness of the audit process; 
 ●  Approving any subsequent modi�ication of transactions of the Company with related parties; 
 ●  Monitoring  the  end  use  of  funds  raised  through  a  public  offer  and  review  with  the  Management,  the  statement  of  uses/  application  of  funds  raised  through 

 an  issue  (public  issue,  right  issue,  preferential  issue,  etc.),  the  statement  of  funds  utilised  for  purposes  other  than  those  stated  in  the  offer/document 
 /prospectus  /notice  and  the  report  submitted  by  the  monitoring  agency  monitoring  the  utilisation  of  proceeds  of  a  public  or  rights  issue  and  making 
 appropriate recommendations to the Board to take up steps in this manner; 

 ●  Reviewing  the  adequacy  of  the  internal  audit  function,  if  any,  including  the  structure  of  the  internal  audit  department,  staf�ing  and  seniority  of  the  of�icial 
 heading the department, reporting structure coverage and frequency of internal audit; 

 ●  Scrutinise inter-corporate loans and investments; 
 ●  Valuation of undertakings or assets of the Company, wherever it is necessary; 
 ●  Reviewing  the  utilisation  of  loans  and/  or  advances  from/investment  by  the  holding  company  in  the  subsidiary  exceeding  rupees  100  crore  or  10%  of  the 

 asset size of the subsidiary, whichever is lower, including existing loans/advances/investments and 
 ●  To  carry  out  any  other  function  as  may  be  required  to  be  carried  out  by  the  Audit  Committee  under  the  Act,  the  listing  agreement  and  all  other  applicable 

 laws (including any statutory modi�ication(s) or re-enactment thereof for the time being in force). 

	❏	 	Audit		Committee	Composition	

 Our  Audit  Committee  comprised  three  directors  as  of  March  31,  2024,  of  which  two  are  independent  directors  and  one  is  a  non-executive  director.  The  Company 
 Secretary acts as the secretary to the audit committee. 

 ❏  Mr. Mahesh Kumar  -  Chairman (Non-Executive & Independent Director) 
 ❏  Mr. Mohnesh Kohli       -  Member (Non-Executive Director) 
 ❏  Mr. Ishwar Pratap Singh                  Member (Non-Executive & Independent Director) 
 ❏  Mr. Sahil Malhotra                             Member (Non-Executive & Independent Director) 
 ❏  Mr. Raman Seth  Member (Non-Executive & Independent Director) 

 ●  Mr. Sahil Malhotra (DIN: 10167054) had been appointed on July 4, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Raman Seth (DIN: 07986684)  had been appointed on  September 29, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Vijay Kumar has  resigned as Company Secretary and Compliance Of�icer w.e.f. 04th July 2023 
 ●  Mr.  Ishwar  Partap  Singh  (DIN:  07505006),  (Independent  Director)  due  to  personal  reasons  resigned  and  ceased  to  be  Independent  Directors  of  the 

 Company on July 04, 2023 
 ●  Mr.  Mahesh  Kumar  (DIN:  07584152)  ceased  to  be  Independent  Directors  of  the  Company  upon  completion  of  their  second  term  as  Independent  Directors 

 on September 29, 2023. 

	Audit	Committee	Meetings	

 During the Financial Year 2023-24, under review 8(Eight) Audit Committee Meetings were held. 

 Number of Meetings attended by the Members of the Audit Committee 



	S.No	 	Name	of	the	Directors	 	Number	of	meetings	attended	

 1.  Mahesh Kumar  5 

 2.  Mohnesh Kohli  8 

 3.  Ishwar Pratap Singh  3 

 4.  Sahil  Malhotra  5 

 5.  Raman Seth  3 

 There have been no instances of non-acceptance of any recommendations of the Audit Committee by the Board during the �inancial year under review. 

	❏	 	Nomination	&	Remuneration	Committee	

 Nomination  and  Remuneration  Committee  has  been  constituted  in  compliance  with  the  provisions  of  Section  178  of  the  Act  read  with  Regulation  19  of  SEBI  LODR  and 
 acts as a Board Governance cum Compensation Committee. The terms of reference of this Committee inter alia include: 

 ●  Assist  the  Board  in  identifying  the  prospective  directors  and  select  or  recommend  to  the  Board  in  �illing  up  vacancies  in  the  of�ices  of  directors  and 
 appointment of additional directors of the Company and its subsidiaries; 

 ●  Evaluate  the  current  composition,  organisation  and  governance  of  the  Board  and  its  committees,  Board  of  its  subsidiaries,  determine  future  requirements 
 and make recommendations to the Board for approval; 

 ●  Ensure  that  the  Board  and  the  Board  of  its  subsidiaries  are  properly  constituted  to  meet  its  �iduciary  obligations,  the  corporate  governance  principles  and 
 best practices; 

 ●  Determine the Directors who shall be liable to retire by rotation; 
 ●  Appointment of whole-time directors; 
 ●  Oversee the evaluation of the Board and management; 
 ●  Formulate the code of ethics and governance; 
 ●  Conduct succession planning and work with the Board to evaluate the potential successors to executive management positions; 
 ●  Co-ordinate and approve Board and Committee meeting schedules; 
 ●  Review of the terms of reference and annually review its performance and subject it to the assessment by the Board; 
 ●  Identify  persons  who  may  be  appointed  in  senior  management  in  accordance  with  criteria  laid  down,  recommend  to  the  Board  their  appointment  and 

 removal; 
 ●  Formulate the criteria for determining quali�ications, positive attributes and independence of a director; 
 ●  Formulate criteria for evaluation of Independent Director and the Board; 
 ●  Devise a policy on Board diversity; 
 ●  Evaluate and recommend to the Board the compensation plan, policies and programs for executive directors and senior management; 
 ●  Review  the  performance  of  whole-time  directors  and  whole-time  directors  of  the  subsidiaries  nominated  by  the  Company  on  its  Board  and  recommend  the 

 remuneration payable to them from time to time by way of salary, perquisites, commission, allowances, performance bonus, stock options etc; 
 ●  Approve the policy for and quantum of bonus payable to the members of the staff; 
 ●  Frame/modify  the  Employees  Stock  Options  Scheme  and  recommend  granting  of  stock  options  to  the  staff  and  whole-time  directors  of  the  Company  and 

 the group companies; 
 ●  Make recommendations to the Board with respect to the incentive compensation plans; 
 ●  Recommend to the Board a policy relating to remuneration for the directors, key managerial personnel and other employees and 
 ●  Recommend to the Board all remuneration, in whatever form, payable to senior management. 

 The  primary  objective  of  the  Committee  is  to  recommend  suggestions  to  the  Board  of  Directors  about  the  Remuneration  Policy  for  Directors,  KMP  and  all  other 
 employees of the Company. 

 Our Nomination and Remuneration Committee comprised the following directors as of March 31, 2024 : 

 ❏  Mr. Mohnesh Kohli  –  Member    (Non-Executive Director) 
 ❏  Mr. Mahesh Kumar  –  Member    (Non-Executive & Independent Director) 
 ❏  Mr. Ishwar Partap Singh               -                   Member    (Non-Executive & Independent Director) 
 ❏  Mr. Sahil Malhotra  -  Member    (Non-Executive & Independent Director) 
 ❏  Mr. Raman Seth  -  Member    (Non-Executive & Independent Director) 

 ●  Mr. Sahil Malhotra (DIN: 10167054) had been appointed on July 4, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Raman Seth (DIN: 07986684)  had been appointed on  September 29, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Vijay Kumar has  resigned as Company Secretary and Compliance Of�icer w.e.f. 04th July 2023 
 ●  Mr.  Ishwar  Partap  Singh  (DIN:  07505006),  (Independent  Director)  due  to  personal  reasons  resigned  and  ceased  to  be  Independent  Directors  of  the 

 Company on July 04, 2023 
 ●  Mr.  Mahesh  Kumar  (DIN:  07584152)  ceased  to  be  Independent  Directors  of  the  Company  upon  completion  of  their  second  term  as  Independent  Directors 

 on September 29, 2023. 

 The Company Secretary acts as the secretary to the nomination and remuneration committee. 

 During the Financial Year 2023-24, 5 (�ive) meetings were held by the Nomination & Remuneration Committee members 

 Number of Meetings attended by the Members of the Nomination & Remuneration Committee 

	S.No	 	Name	of	the	Directors	 	Number	of	meetings	attended	

 1.  Mahesh Kumar  3 

 2.  Mohnesh Kohli  5 

 3.  Ishwar Partap Singh  2 



 4.  Sahil Malhotra  3 

 5.  Raman Seth  2 

	❏	 	Shareholders’/Investors’	Grievance	Committee	(Stakeholders’	Relationship	Committee)	

 The  Board  has  a  Stakeholders’  Relationship  Committee  pursuant  to  Section  178  of  the  Act  and  Regulation  20  of  the  Listing  Regulations,  to  look  into  various  aspects  of 
 interest  of  shareholders  and  other  security  holders,  if  any.  The  Committee  considers  and  resolves  the  grievances  of  the  shareholders  of  the  Company,  including 
 complaints related to the transfer of shares, non-receipt of annual reports or non-receipt of declared dividends. 

 The stakeholder's relationship committee is mandated to review and redress stakeholder grievances. 

 Our Stakeholders Relationship  committee comprised the following directors as of March 31, 2024 : 

 ❏  Mr. Mohnesh Kohli  –  Chairman (Non-Executive Director) 
 ❏  Mr. Mahesh Kumar  –  Member    (Non-Executive & Independent Director) 
 ❏  Mr. Ishwar Pratap Singh               -                   Member    (Non-Executive & Independent Director) 
 ❏  Mr. Sahil Malhotra  -  Member    (Non-Executive & Independent Director) 
 ❏  Mr. Raman Seth  -  Member    (Non-Executive & Independent Director) 

 ●  Mr. Sahil Malhotra (DIN: 10167054) had been appointed on July 4, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Raman Seth (DIN: 07986684)  had been appointed on  September 29, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Vijay Kumar has  resigned as Company Secretary and Compliance Of�icer w.e.f. 04th July 2023 
 ●  Mr.  Ishwar  Partap  Singh  (DIN:  07505006),  (Independent  Director)  due  to  personal  reasons  resigned  and  ceased  to  be  Independent  Directors  of  the 

 Company on July 04, 2023 
 ●  Mr.  Mahesh  Kumar  (DIN:  07584152)  ceased  to  be  Independent  Directors  of  the  Company  upon  completion  of  their  second  term  as  Independent  Directors 

 on September 29, 2023. 

 During the Financial Year 2023-24, 6 (Six) meetings were held by the Members of the stakeholder’s relationship committee 

 Number of Meetings attended by the Members of the stakeholder’s relationship committee 

	S.No	 	Name	of	the	Directors	 	Number	of	meetings	attended	

 1.  Mahesh Kumar  3 

 2  Mohnesh Kohli  6 

 3.  Ishwar Pratap Singh  1 

 4.  Sahil Malhotra  5 

 5.  Raman Seth  3 

 Details of a number of complaints received during the year are given below, and the Status of Investor Complaints as of March 31, 2024, are as under : 

 Complaints as on April 1, 2023  0 

 Received during the year  1 

 Resolved during the year  1 

 Pending as on 31st March, 2024  0 

	❏	 	Board	Evaluation	Process	

 Pursuant  to  the  provisions  of  the  Companies  Act,  2013  and  Rules  made  thereunder,  Schedule  IV  of  the  Act  and  SEBI  (LODR)  Regulations,  2015,  the  Board  of  Directors 
 has  carried  out  an  annual  evaluation  of  its  performance,  Board  committees  and  individual  directors  pursuant  to  the  provisions  of  the  Act  and  the  corporate 
 governance  requirements  as  prescribed  by  Securities  and  Exchange  Board  of  India  (SEBI).  The  Board  evaluated  the  performance  of  the  Board  after  seeking  inputs 
 from  all  the  directors  on  the  basis  of  criteria  such  as  the  Board  composition  and  structure,  effectiveness  of  board  processes,  information  and  functioning,  etc.  The 
 board  evaluates  the  performance  of  the  committees  after  seeking  inputs  from  the  committee  members  on  the  basis  of  criteria  such  as  the  composition  of  committees, 
 effectiveness  of  committee  meetings,  etc.  The  Board  and  the  Nomination  and  Remuneration  Committee  (NRC)  reviewed  the  performance  of  the  individual  directors 
 on  the  basis  of  criteria  such  as  the  contribution  of  the  individual  director  to  the  Board  and  committee  meetings  like  preparedness  on  the  issues  to  be  discussed, 
 meaningful and constructive contribution and inputs in meetings, etc. The Board of Directors had expressed their satisfaction with the overall evaluation process. 

	❏	 	Committee	of	Independent	Directors	

 The  company's  Independent  directors  shall  hold  at  least  one  meeting  in  a  �inancial  year  without  the  attendance  of  non-independent  directors  and  members  of 
 management. The meeting of Independent Directors of the Company for the Financial Year 2023-24 was held on 	February	05,	2024	 to discuss: 

 1)  Review and evaluation of the performance of Non-Independent Directors and the Board of Directors as a whole. 
 2)  Review of the performance of the Executive and Non-Executive Directors. 
 3)  Assessment of the quality, quantity and timeliness of the �low of information between the Management and the Board. 

	➢	 	Familiarisation	Programme	for	Independent	Directors.	



 The  Independent  Directors  are  provided  with  necessary  documents,  reports  and  internal  policies  to  enable  them  to  familiarise  themselves  with  the  Company’s 
 procedures  and  practices.  Further,  periodic  presentations  are  made  at  the  Board  and  Committee  meetings  on  business  and  performance  updates  of  the  Company, 
 global  business  environment,  business  strategy  and  risks  involved.  Quarterly  updates  on  relevant  statutory  changes  are  provided  to  the  Directors  in  the  Board 
 meetings.  Upon  appointment,  the  Independent  Directors  are  issued  a  letter  of  appointment  describing  the  terms  of  employment,  including  their  roles,  functions, 
 responsibilities and �iduciary duties as a Director of the Company. 

	➢	 	Declaration	by	Independent	Directors	

 The  Company  has  received  necessary  declaration  from  each  independent  director  that  he  /  she  meets  the  criteria  of  independence  laid  down  in  Section  149(6),  Code 
 for independent directors of the Act and and Regulation 16(1)(b) of the Listing Regulations. 

	➢	 	Disclosure	Under	Section	164(2)	of	the	Companies	Act,	2013	
 The  Company  has  received  the  disclosure  in  Form  DIR-8  from  its  Directors  being  appointed  or  reappointed  and  has  noted  that  none  of  the  Directors  are  disquali�ied 
 under Section 164(2) of the Companies Act, 2013, read with Rule 14(1) of Companies (Appointment and Quali�ication of Directors) Rules, 2014. 

	➢	 	Details	Of	Signi�icant	And	Material	Orders	Passed	By	The	Regulators/Courts/Tribunals	
 During  the  year  under  review,  no  signi�icant  and  material  orders  have  been  passed  by  the  regulators  or  courts  or  tribunals  impacting  the  ongoing  concern  status  and 
 the Company’s operations in the future. 

	➢	 	Vigil	Mechanism/Whistle	Blower	Policy	

 Pursuant  to  Section  177(9-10)  of  the  Companies  Act,  2013  and  Regulation  22  of  the  SEBI  (Listing  Obligations  and  Disclosure  Requirements)  Regulations,  2015,  the 
 Company  has  formulated  a  whistle-blower  policy  for  vigil  mechanism  for  directors  and  employees  reporting  unethical  behavior,  fraud  and  mismanagement  or 
 violation of Company's code of conduct. The said policy has been uploaded on the website of the Company at 	https://www.megrisoft.com/pdfs/wbp.pdf		.	

	➢	 	Observance	of	the	Secretarial	Standards	Issued	by	The	Institute	Of	Company	Secretaries	Of	India.	
 The Company complies with all applicable Secretarial Standards issued by the Institute of Company Secretaries of India. 

	➢	 	Risk	Management	Policy	

 The  Company  has  an  effective  risk  management  procedure  governed  at  the  highest  level  by  the  Board  of  Directors,  covering  the  process  of  identifying,  assessing, 
 mitigating, reporting and reviewing critical risks impacting the achievement of the Company's objectives or threatening its existence. 

 To  further  strengthen  &  streamline  the  procedures  about  risk  assessment  and  minimisation  procedures,  the  Board  of  Directors  has  formulated  a  Risk  Management 
 Policy, which is available for viewing on the Company’s website at the following link: 	http://www.megrisoft.com/pdfs/rmp.pdf	

	➢	 	Internal	Financial	Control	

 Your  Company  has  established  adequate  internal  �inancial  controls  concerning  the  �inancial  statements.  Such  controls  were  tested  during  the  year,  and  no  reportable 
 material  weaknesses  in  the  design  or  operation  were  observed.  The  Company  has  also  put  in  place  adequate  systems  of  Internal  Control  to  ensure  compliance  with 
 policies and procedures commensurate with the size, scale and complexity of its operations. 

 The  Board  has  adopted  policies  and  procedures  for  ensuring  the  orderly  and  ef�icient  conduct  of  its  business,  including  adherence  to  the  Company’s  policies,  the 
 safeguarding  of  its  assets,  the  prevention  and  detection  of  its  fraud,  error  reporting  mechanisms,  the  accuracy  and  completeness  of  the  accounting  records,  and  the 
 timely preparation of reliable �inancial disclosures. 

	➢	 	Directors	and	Key	Managerial	Personnel	(KMPs)	

 At  Megrisoft,  it  is  our  belief  that  a  strong  Board  is  imperative  to  create  a  culture  of  leadership  to  provide  a  long-term  vision  and  policy  approach  to  improve  the  quality 
 of governance. 

 The  composition  of  the  Board  of  Directors  is  in  accordance  with  the  provisions  of  Section  149  of  the  Act  and  Regulation  17  of  the  Listing  Regulations,  with  an 
 optimum  combination  of  Executive  Director,  Non-Executive  Non-Independent  Directors  and  Independent  Directors.  Details  of  the  composition  of  the  Board  of 
 Directors,  appointments  /  re-appointments  during  the  �inancial  year  under  review,  re-appointments  after  the  close  of  the  �inancial  year,  director(s)  retiring  by 
 rotation and details of a declaration by Independent Directors, which forms part of this Annual Report 

	❏	 	Appointment	

 ●  Mr. Sahil Malhotra (DIN: 10167054) had been appointed on July 4, 2023 as an Independent and Non executive  Director of the Company. 
 ●  Mr. Raman Seth (DIN: 07986684)  had been appointed on  September 29, 2023 as an Independent and Non executive  Director of the Company. 
 ●  The  members  in  their  32  Annual  General  Meeting  th  (AGM)  held  on  29  September  2023,  approved  the  appointment  of  Mr.  Mohnesh  Kohli  (DIN: 

 01784617), who retired by rotation at said annual general meeting and being eligible, offered himself for re-appointment 
 ●  Board  of  Directors  of  the  Company,  on  the  basis  of  the  recommendation  of  the  Nomination  and  Remuneration  Committee  of  the  Company,  had  appointed  Mr. 

 Vijay Kumar as the Company Secretary & Compliance Of�icer w.e.f  May 3, 2023, and resigned due to personal reasons on 04.07.2023. 
 ●  Board  of  Directors  of  the  Company,  on  the  basis  of  the  recommendation  of  the  Nomination  and  Remuneration  Committee  of  the  Company,  had  appointed  Ms. 

 Manju Bala  as the Company Secretary & Compliance Of�icer w.e.f  July 4, 2023, 

	❏	 	Change	in	Designation	

 During the year under review, there is no change in the designation of any director of the Company. 

	❏	 	Cessation	

https://www.megrisoft.com/pdfs/wbp.pdf
http://www.megrisoft.com/pdfs/rmp.pdf


 ●  Mr. Vijay Kumar has  resigned as Company Secretary and Compliance Of�icer w.e.f. 04th July 2023 
 ●  Mr.  Ishwar  Partap  Singh  (DIN:  07505006),  (Independent  Director)  due  to  personal  reasons  resigned  and  ceased  to  be  Independent  Directors  of  the 

 Company on July 04, 2023 
 ●  Mr.  Mahesh  Kumar  (DIN:  07584152)  ceased  to  be  Independent  Directors  of  the  Company  upon  completion  of  their  second  term  as  Independent  Directors 

 on September 29, 2023. 

	❏	 	Retirement	by	Rotation	

 ●  The  members  in  their  32  Annual  General  Meeting  th  (AGM)  held  on  29  September  2023,  approved  the  appointment  of  Mr.  Mohnesh  Kohli  (DIN: 
 01784617), who retired by rotation at said annual general meeting and being eligible, offered himself for re-appointment 

	❏	 	Key	Managerial	Personnel	

 The  following  persons  have  been  designated  as  Key  Managerial  Personnel  of  the  Company  pursuant  to  Section  2(51)  of  the  Act,  read  with  the  Rules  framed 
 thereunder: 

 S.No.  Name  Designation 

 1.  Mr. Rajnesh Sharma  Whole Time Director 

 2.  Mr. Rajnesh Sharma  Chief Financial Of�icer 

 3.  Ms. Manju Bala  Company Secretary & Compliance Of�icer 

 *Mr.  Vijay  Kumar  has  been  appointed  Company  Secretary  and  Compliance  Of�icer  of  the  Company  w.e.f.  May  3,  2023,  who  has  resigned  from  the  said  designation 
 w.e.f. 04th July 2023. Further, Ms. Manju Bala, Company Secretary and  Compliance Of�icer, with effect from July 04, 2023. 

	❏	 	Performance	Evaluation	of	the	Board	

 Listing  Regulations  laying  down  the  key  functions  of  the  Board  mandate  that  the  Board  shall  monitor  and  review  the  Board  Evaluation  Process  and  stipulate  that 
 the  Company's  Nomination  and  Remuneration  Committee  shall  lay  down  the  evaluation  criteria  for  the  performance  evaluation  of  Independent  Directors. 
 Section  134  of  the  Companies  Act  2013  states  that  the  Board  needs  a  formal  evaluation  of  its  own  performance  and  that  of  its  committees  and  individual 
 directors.  Further,  Schedule  IV  to  the  Companies  Act  2013  states  that  the  performance  evaluation  of  Independent  Directors  shall  be  done  by  the  entire  Board  of 
 Directors,  excluding  the  director  being  evaluated.  In  accordance  with  the  aforesaid  provisions,  the  Board  has  carried  out  the  annual  performance  evaluation  of 
 its performance, the Directors individually as well as the evaluation of the working of its Committees. 

	❏	 	Annual	Evaluation	of	the	Board	Performance:	

 Pursuant  to  Schedule  IV  of  the  Companies  Act,  2013  and  Listing  Regulations,  one  meeting  of  Independent  Directors  was  held  during  the  year  i.e.  on  February  5, 
 2024,  without  the  attendance  of  Executive  directors  and  members  of  Management  to  evaluate  the  performance  of  Non-Independent  Directors,  Chairperson  of 
 the  Company  and  the  Board  as  a  whole.  In  addition,  the  Company  encourages  regular  separate  meetings  of  its  independent  directors  to  update  them  on  all 
 business-related issues and new initiatives. 

	❏	 	Familiarization	Program	for	Independent	Directors	

 Pursuant  to  provisions  of  Regulation  25  of  the  SEBI  (Listing  Obligations  and  Disclosure  Requirements)  Regulations  2015  and  Schedule  IV  of  the  Companies  Act, 
 2013,  the  company  has  formulated  ‘Familiarisation  Programmes’  for  the  Independent  Directors  and  it  may  be  accessed  on  the  Company’s  website  at 
	http://www.megrisoft.com/pdfs/fp-id.pdf		.	  Further,  at  the  time  of  the  appointment  of  an  Independent  Director,  the  company  issued  a  formal  letter  of 
 appointment outlining his/her role, function, duties & responsibilities. 

	❏	 	Company’s	Policy	relating	to	Directors	appointment,	payment	of	remuneration	and	discharge	of	their	duties:	

 Pursuant  to  the  provisions  of  Section  178  (1)  of  the  Companies  Act,  2013,  the  Board  has,  on  their  recommendation  of  the  Nomination  &  Remuneration 
 Committee,  framed  a  policy  for  the  selection,  nomination,  appointment  and  remuneration  of  Directors  suitably  containing  the  criteria  determining  quali�ications, 
 positive  attributes  and  independence  of  a  Director.  The  Nomination  &  Remuneration  Policy  is  annexed  hereto  and  forms  part  of  this  report  as 	Annexure		III,	 and 
 it may also be accessed on the Company’s website 	https://www.megrisoft.com/pdfs/NMR-Poilcy.pdf	

	➢	 	Auditors	&	Auditor’s	Report	

	❏	 	Statutory	Auditor	

 M/s.  Sanjay  Arora  &  Assoicates  Chartered  Accountants,  Chandigarh,  [FRN:  008445N]  is  the  Statutory  Auditors  of  the  Company,  whose  term  is  upto  the 
 conclusion of 33rd (Thirty Third) Annual General Meeting of the Company. 

 The  notes  on  �inancial  statements  referred  to  in  the  Auditors’  Report  are  self-explanatory  and  do  not  call  for  further  comments.  The  Auditors’  Report  does  not 
 contain any quali�ication, reservation adverse remark, or disclaimer. 

	❏	 	Secretarial	Auditor	

 During  the  year  M/S  A.M  Associates  CS  resigned  on  February  8,  2024  from  the  secretarial  auditor  due  to  their  pre  occupuation  Pursuant  to  the  provisions  of 
 Section  204  of  the  Act  read  with  Companies  (Appointment  and  Remuneration  of  Managerial  Personnel)  Rules,  2014,  the  Board  of  Directors  had  appointed  R 
 Malhotra  &  Associates  Company  Secrataries  on  February  8,  2024  Company  Secretaries  as  the  Secretarial  Auditors  of  the  Company  to  undertake  Secretarial 
 Audit  of  the  Company  for  �inancial  year  ended  March  31,  2024.  The  Secretarial  Audit  Report  are  annexed  herewith  as  Annexure  IV  The  Secretarial  Audit 
 Report is self-explanatory and does not contain any quali�ication, reservation or adverse remark or disclaimer 

http://www.megrisoft.com/pdfs/fp-id.pdf
https://www.megrisoft.com/pdfs/NMR-Poilcy.pdf


	❏	 	Internal	Auditors	
 The  board  of  directors  appointed  M/s.  N  S  Mann  &  Associates  Chartered  Accountants  as  the  internal  auditor  of  the  company  for  the  �inancial  year  ended 
 March 31, 2024, and he performed the duties of internal auditors of the Company and the Audit Committee reviews their report. 

	❏	 	Reporting	Of	Frauds	By	Auditors	
 During  the  year  under  review,  none  of  the  auditors,  viz.  Statutory  Auditors  and  Secretarial  Auditors  have  reported  to  the  Audit  Committee,  under  Section 
 143(12)  of  the  Act,  any  instances  of  fraud  committed  against  the  Company  by  its  of�icers  or  employees,  the  details  of  which  would  need  to  be  mentioned  in 
 the Board’s Report. 

	❏	 	Maintenance	of	Cost	Records	
 The  provisions  of  maintenance  of  Cost  Records  as  speci�ied  by  the  Central  Government  under  subsection  (1)  of  Section  148  of  the  Act  are  not  applicable  to  the 
 Company. 

	❏	 	Audit	Reports	

 ●  The  Auditors’  Report  for  the  �inancial  year  ended  March  31,  2024,  does  not  contain  any  quali�ication,  reservation  or  adverse  remark.  The  Auditor’s  Report 
 is enclosed with the �inancial statements in this Annual Report. 

 ●  The  Secretarial  Auditor’s  Report  for  the  �inancial  year  ended  March  31,  2024,  does  not  contain  any  quali�ication,  reservation  or  adverse  remark.  The 
 Secretarial Auditor’s Report is enclosed as 	Annexure		IV	 to the Board’s report in this Annual report. 

	❖	 	REPORTING	OF	FRAUD	BY	AUDITORS	
 During  the  year  under  review,  neither  the  statutory  auditor  nor  the  secretarial  auditor  has  reported  to  the  Audit  Committee  any  instances  of 
 fraud  committed  against  the  Company  by  its  of�icers  or  employees  under  Section  143  (12)  of  the  Act,  the  details  of  which  would  need  to  be 
 reported in the Board’s Report. 

	❖	 	SECRETARIAL	STANDARDS	
 The Company complies with all the mandatory secretarial standards issued by the Institute of Company Secretaries of India as applicable. 

	❖	 	LISTING	ON	STOCK	EXCHANGES	
 The Company’s equity shares are listed on BSE Limited  (BSE) and Metropolitan Stock Exchange of India Limited (MSEI) 	.	

	➢	 	Conservation	of	Energy,	Research	and	Development,	Technology	Absorption,	Foreign	Exchange	Earnings	&	Outgo	

	❏	 	Conservation	of	Energy	and	Technology	Absorption	

 The  particulars,  as  required  under  the  provisions  of  Section  134(3)  (m)  of  the  Companies  Act,  2013,  concerning  the  conservation  of  energy  and  technology 
 absorption,  have  not  been  furnished,  considering  the  nature  of  activities  undertaken  by  the  company  during  the  year  under  review.  The  Company  is  a  Service 
 Sector  Company  and  does  not  own  any  manufacturing  facility;  hence  the  clause  is  not  applicable.  Your  Company  continues  to  use  state-of-the-art  technology  to 
 improve  the  productivity  and  quality  of  its  products  and  services.  To  create  adequate  infrastructure,  your  Company  continues  to  invest  in  the  latest  hardware 
 and software. 

	❏	 	Foreign	Exchange	Earnings	and	Outgo	

 The  particulars  regarding  foreign  exchange  earnings  during  the  year  of  187.45  Lakhs  only  (Previous  Year  189.79  Lakhs)  and  expenditure  in  foreign  currency  is? 
 5.89 Lakhs only Previous year 5.28 Lakhs) 

	➢	 	Corporate	Social	Responsibility	(CSR)	Policy	

 The  provisions  regarding  the  formation/constitution  of  the  CSR  Committee  prescribed  under  Section  135  of  the  Companies  Act,  2013,  are  presently  not  applicable  to 
 the Company's Human Resources Management. 

	➢	 	Human	Resource	Management	

 Human  resources  management  at  Megri  Soft  Ltd.  goes  beyond  the  set  boundaries  of  compensation,  performance  reviews  and  development.  Your  Company  considers 
 people  its  biggest  assets,  and  ‘Believing  in  People’  is  at  the  heart  of  its  human  resource  strategy.  Your  Company  has  put  concerted  efforts  in  talent  management  and 
 succession  planning,  practices,  strong  performance  management  and  learning  and  training  initiatives  to  ensure  that  your  Company  consistently  develops  inspiring, 
 strong and credible leadership. 

 During  the  year,  the  focus  of  your  Company  was  to  ensure  that  young  talent  is  nurtured  and  mentored  consistently,  that  rewards  and  recognition  are  commensurate 
 with  performance  and  that  employees  have  the  opportunity  to  develop  and  grow.  Your  Company  has  established  an  organisational  structure  that  is  agile  and  focused 
 on delivering business results. 

 Regular  communication  and  sustained  efforts  ensure  employees  are  aligned  on  common  objectives  and  have  the  right  information  on  business  evolution.  Your 
 Company  strongly  believes  in  fostering  a  culture  of  trust  and  mutual  respect  in  all  its  employees.  It  seeks  to  ensure  that  everyone  understands  the  company's  values 
 and principles and is the reference point in all people's matters. 

	➢	 	The	Sexual	Harassment	of	Women	at	the	Workplace	(Prevention,	Prohibition	and	Redressal)	Act,	2013	

 As  per  the  requirement  of  The  Sexual  Harassment  of  Women  at  Workplace  (Prevention,  Prohibition  &  Redressal)  Act,  2013  (‘Act’)  and  rules  made  there  under, 
 your  Company  has  adopted  a  Sexual  Harassment  Policy  for  women  to  ensure  a  healthy  working  environment  without  fear  of  prejudice,  gender  bias  and  sexual 
 harassment. 

 During  the  FY  2023-24,  the  Company  received  no  complaints  on  sexual  harassment  under  The  Sexual  Harassment  of  Women  at  the  Workplace  (Prevention, 
 Prohibition and Redressal) Act, 2013. 



	➢	 	Particulars	of	the	Employees	

 There  is  no  employee  in  the  Company  drawing  monthly  remuneration  of  Rs.8,50,000/-  per  month  or  Rs.  1,02,00,000/-  per  annum.  The  company  has  34  employees. 
 Hence  the  Company  is  not  required  to  disclose  any  information  as  per  Rule,  5(2)  of  The  Companies  (Appointment  and  Remuneration  of  Managerial  Personnel)  Rules, 
 2014 

	Managerial	Remuneration	And	Other	Disclosures	

 Disclosure  pursuant  to  Section  197  of  the  Act  read  with  Rule  5  of  the  Companies  (Appointment  and  Remuneration  of  Managerial  Personnel)  Rules,  2014:  Ratio  of  the 
 remuneration  of  each  Director  to  the  median  remuneration  of  the  employee's  (MRE)  and  other  details  pursuant  to  Section  197  (12)  of  the  Act  read  with  Rule  5(1)  of 
 the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 is annexed and forms part of this report as  A 	nnexure	V	

	➢	 	Directors	Responsibility	Statement	

 As  required  under  Section  134(3)(c)  of  the  Act,  your  Directors,  to  the  best  of  their  knowledge  and  belief  and  according  to  the  information  and  explanations  obtained 
 by them, con�irm that: 

 A.  In  the  preparation  of  annual  accounts,  the  applicable  accounting  standards  have  been  followed,  along  with  proper  explanation  relating  to  material 
 departures, wherever applicable, within statutory prescribed timeline.; 

 B.  The  Directors  have  selected  such  accounting  policies  and  applied  them  consistently  and  made  judgments  and  estimates  that  are  reasonable  and  prudent  so 
 as to give a true and fair view of the state of affairs of the Company as at March 31, 2024, and of the  pro�it of the Company for that year; 

 C.  The  Directors  have  taken  proper  and  suf�icient  care  for  the  maintenance  of  adequate  accounting  records  in  accordance  with  the  provisions  of  this  Act  for 
 safeguarding the assets of the Company and for preventing and detecting fraud and other irregularities 

 D.  The Directors have prepared the Annual Accounts on a going concern basis; 
 E.  The  Directors  have  laid  down  internal  �inancial  controls  to  be  followed  by  the  Company  and  that  such  �inancial  controls  are  adequate  and  were  operating 

 effectively; 
 F.  The  Directors  have  devised  proper  systems  to  ensure  compliance  with  the  provisions  of  all  applicable  laws  and  that  such  systems  were  adequate  and 

 operating effectively. 

 The  Company  has  complied  with  the  revised  Secretarial  Standards  issued  by  the  Institute  of  Company  Secretaries  of  India  on  Meetings  of  the  Board  of  Directors  and 
 General Meetings. 

 Based  on  the  framework  of  internal  �inancial  controls  and  compliance  systems  established  and  maintained  by  the  Company,  the  work  performed  by  the  internal, 
 statutory  and  secretarial  auditors,  including  the  audit  of  internal  �inancial  controls  over  �inancial  reporting  by  the  statutory  auditors  and  the  reviews  performed  by 
 management  and  the  relevant  board  committees,  including  the  audit  committee,  the  Board  is  of  the  opinion  that  the  Company’s  internal  �inancial  controls  were 
 adequate and effective during FY 2023-2024. 

	➢	 	General	Disclosures	

 Your  Directors  state  that  no  disclosure  or  reporting  is  required  in  respect  of  the  following  items  as  there  were  no  transactions  on  these  items  during  the  year  under 
 review: 

 1)  Details relating to deposits covered under Chapter V of the Act. 
 2)  Issue of equity shares with differential rights as to dividend, voting or otherwise. 
 3)  No  material  changes  and  commitments  affecting  the  Company's  �inancial  position  occurred  between  the  end  of  the  Financial  Year  to  which  these  �inancial 

 statements relate and the date of this report. 
 4)  No change in the nature of the Business of the Company. 

 Your  Directors  further  state  that  no  cases  were  �iled  during  the  year  under  review  pursuant  to  the  Sexual  Harassment  of  Women  at  Workplace  (Prevention, 
 Prohibition and Redressal) Act, 2013. 

	➢	 	Code	of	Conduct	

 The  Board  of  Directors  has  approved  a  Code  of  Conduct  that  applies  to  the  Members  of  the  Board  and  all  Senior  Manager  Personnel  in  the  course  of  day-to-day 
 business  operations  of  the  company.  The  Company  believes  in  "Zero  Tolerance"  against  bribery,  corruption  and  unethical  dealings/behaviors  of  any  form,  and  the 
 Board  has  laid  down  the  directives  to  counter  such  acts.  The  Code  has  been  posted  on  the  Company's  website  The  Code  lays  down  the  standard  procedure  of  business 
 conduct  which  is  expected  to  be  followed  by  the  directors  and  all  Senior  Manager  Personnel  in  their  business  dealings  and,  in  particular,  on  matters  relating  to 
 integrity in the workplace, in business practices and in dealing with stakeholders. 

	➢	 	Other	disclosures	

 1.  Disclosures  pertaining  to  compliance  with  Secretarial  Standards:  During  the  year  under  review,  the  Company  has  complied  with  the  applicable  Secretarial 
 Standards 

 2.  Details  of  deposits  in  terms  of  Rule  8(5)  of  the  Companies  (Accounts)  Rules,  2014:  During  the  year  under  review,  the  Company  has  not  accepted  any 
 deposits falling within the purview of Section 73 of the Companies Act, 2013. 

 3.  Details  of  equity  shares  with  differential  voting  rights  in  terms  of  Rule  4(4)  of  the  Companies  (Share  Capital  and  Debentures)  Rules,  2014:  During  the  year 
 under review, the Company has not issued any equity shares with differential voting rights as to dividend, voting or otherwise 

 4.  Details  of  sweat  equity  shares  in  terms  of  Rule  8(13)  of  the  Companies  (Share  Capital  and  Debentures)  Rules,  2014:  During  the  year  under  review,  the 
 Company has not issued any sweat equity shares. 

 5.  The Company has not reduced or bought back its share capital, has not changed the share capital structure from any restructuring. 
 6.  The company’s securities were not suspended for trading during the year. 



 7.  Details  of  shares  held  in  trust  for  the  bene�it  of  employees  where  the  voting  rights  are  not  exercised  directly  by  the  employees  in  terms  of  Section  67  of  the 
 Companies Act, 2013: Not applicable. 

 8.  The  disclosure  pertaining  to  explanation  for  any  variations  or  deviation  in  connection  with  certain  terms  of  a  public  issue,  right  issue,  preferential  issue  etc 
 is not applicable to the company. 

 9.  The company has adopted a policy with regard to the determination of Material Subsidiaries in accordance with the Regulation 16 of the Listing 
 Regulations. The requirements with respect to the subsidiary companies in terms of Regulation 24 of the Listing Regulations have been complied with. 

 10.  Details  pertaining  to  application  made  or  any  proceeding  pending  under  the  Insolvency  and  Bankruptcy  Code,  2016  (31  of  2016):  During  the  year  under 
 review,  there  are  no  proceedings  admitted  or  pending  against  the  Company  under  the  Insolvency  and  Bankruptcy  Code,  2016  before  National  Company 
 Law Tribunal or other courts. 

 11.  None of the Auditors of the Company have reported any fraud as speci�ied under the second proviso of Section 143(12) of the Companies Act 2013. 
 12.  Detailed  reasons  for  revision  of  �inancial  statements  and  report  of  the  Board  in  terms  of  Section  131(1)  of  the  Companies  Act,  2013:  The  Company  has  not 

 revised its �inancial statements or the Directors’ Report during the year under review in terms of Section 131 of the Companies Act, 2013 
 13.  The  requirement  to  disclose  the  details  of  difference  between  amount  of  the  valuation  done  at  the  time  of  onetime  settlement  and  the  valuation  done  while 

 taking loan from the Banks or Financial Institutions along with the reasons thereof, is not applicable. 

	➢	 	Appreciation	

 We  extend  our  deepest  gratitude  to  our  clients,  vendors,  investors,  bankers,  and  employee  volunteers  for  their  unwavering  support  throughout  the  year.  We  proudly 
 acknowledge  and  appreciate  the  invaluable  contributions  made  by  our  employees  at  every  level.  It  is  their  relentless  dedication,  unity,  and  collaboration  that  have 
 been  the  driving  forces  behind  our  consistent  growth  and  success.  We  also  express  our  sincere  thanks  to  the  governments  of  the  countries  where  we  operate,  whose 
 support  has  been  instrumental  in  our  progress.  Our  continued  achievements  are  a  testament  to  the  strength  and  commitment  of  all  those  who  stand  with  us,  and  we 
 remain profoundly grateful for their trust and partnership. 

 We  extend  our  sincere  gratitude  to  the  governments  of  the  various  countries  where  we  operate,  whose  support  has  been  vital  to  our  success.  In  particular,  we  thank 
 the  Government  of  India,  with  special  acknowledgment  to  the  Ministry  of  Communication  and  Information  Technology,  the  Customs  and  Excise  Departments,  the 
 Income  Tax  Department,  the  Ministry  of  Commerce  and  Industry,  the  Ministry  of  Corporate  Affairs,  the  Ministry  of  Finance,  the  Reserve  Bank  of  India,  as  well  as  the 
 state  governments,  the  Greater  Mohali  Area  Development  Authority  (GMADA),  the  Software  Technology  Parks  (STPs)  in  Mohali,  Special  Economic  Zones  (SEZs),  and 
 other  government  agencies.  Their  unwavering  support  has  been  instrumental  in  our  achievements,  and  we  look  forward  to  their  continued  collaboration  as  we 
 move forward. 

	For	and	on	behalf	of	the	Board	

	Place:	Chandigarh	
	Date:	 	24.05.2024	

	Mohnesh	Kohli	
	Director	

	DIN:01784617	

	Rajnesh	Sharma	
	Whole-Time	Director	

	DIN:02528435	



	Management	Discussion	and	Analysis	

 Management  Discussion  and  Analysis  Report,  as  stipulated  under  Regulation  34  (2)  (  e)  of  the  SEBI  (Listing  Obligations  and  Disclosure  Requirements)  Regulations 
 2015, forms part of this Annual Report. 

	➢	 	Overview	

 Megri  Soft  Limited  (referred  to  as  “the  Company”)  is  a  pioneering  force  in  delivering  a  broad  spectrum  of  web  products  and  digital  solutions,  catering  to  the 
 ever-evolving  demands  of  the  digital  landscape.  Our  portfolio  encompasses  cutting-edge  services  for  iPhone  and  Android  platforms,  cloud  applications,  AI  models, 
 and  AI  applications,  along  with  CMS  development,  domain  investments,  and  paid  search  advertising.  As  a  leader  in  the  digital  space,  we  specialize  in  web  design, 
 hosting,  development,  programming,  web  software,  and  the  creation  of  robust  mobile  and  web  applications.  Furthermore,  our  expertise  extends  to  SEO,  PPC,  social 
 media management, and comprehensive internet marketing outsourcing services. 

 In  an  era  where  the  World  Wide  Web  is  increasingly  becoming  a  cornerstone  of  business  operations,  the  demand  for  web-based  services  and  digital  marketing 
 solutions  is  experiencing  exponential  growth.  The  rapid  adoption  of  innovative  technologies,  combined  with  the  widespread  proliferation  of  communication  devices 
 such  as  smartphones  and  tablets  in  India,  has  further  accelerated  the  expansion  of  the  web  services  industry.  However,  the  crux  of  success  in  this  dynamic 
 environment lies in the ability to attract and retain a broad customer base, particularly in the realms of web development and digital marketing. 

 Throughout  the  year  under  review,  Megri  Soft  Limited  has  actively  engaged  in  the  dot-com  and  information  technology  sector,  focusing  on  domain  registration,  web 
 hosting,  web  designing,  web  development,  web  scripting,  and  web-based  software  development.  Our  commitment  to  excellence  in  web  promotion,  search  engine 
 optimization  (SEO),  and  link  building  has  empowered  businesses  to  achieve  higher  visibility  and  performance  online.  Additionally,  we  have  continued  to  develop  and 
 enhance our portfolio of Indian and international web portals/vortals on diverse subjects, alongside providing tailored IT/ITES services to our esteemed clients. 

	➢	 	Industry	Structure	and	Development	

 The  rapid  evolution  of  the  Internet  industry  has  given  rise  to  a  burgeoning  dot-com  sector,  which  has  been  a  signi�icant  driver  of  its  accelerated  growth.  This 
 expansion  has  been  strongly  supported  by  the  robust  software  industry,  which  continues  to  play  a  pivotal  role  in  nurturing  and  empowering  emerging  dot-com 
 companies. By leveraging cutting-edge technology and innovation, these dot-com enterprises are gaining a competitive edge in the marketplace. 

 A  key  factor  in  the  success  of  these  companies  is  their  ability  to  integrate  comprehensive  e-business  and  e-commerce  solutions  into  their  service  offerings.  These 
 capabilities  are  currently  among  the  most  sought-after  in  both  international  and  domestic  markets,  re�lecting  the  increasing  demand  for  digital  transformation  across 
 various  industries.  As  businesses  around  the  world  continue  to  embrace  online  platforms,  the  expertise  of  dot-com  companies  in  delivering  these  solutions  has 
 become indispensable. 

 In  addition  to  industry-driven  growth,  government  support  has  played  a  crucial  role  in  shaping  the  future  of  the  Internet  sector.  The  Government  of  India's  strategic 
 decision  to  increase  Internet  bandwidth  is  expected  to  signi�icantly  boost  Internet  penetration  across  the  country.  This  move  will  not  only  facilitate  the  expansion  of 
 the  dot-com  business  but  also  enhance  the  overall  ef�iciency  of  the  Internet  export  industry.  By  fostering  a  more  connected  and  digitally  enabled  economy,  this 
 initiative is poised to accelerate growth and innovation in the dot-com sector, further solidifying its position as a key contributor to India's digital future. 

	➢	 	Opportunities	and	Threats	

	Opportunities:	

 Megri  Soft  Limited  is  poised  to  capitalize  on  signi�icant  opportunities  in  the  expanding  IT  export  market.  With  its  technological  edge  and  expertise,  the  Company  is 
 well-positioned  to  outpace  competitors  in  both  domestic  and  international  markets.  As  web  applications  and  mobile  development  continue  to  trend  upward,  the 
 Company is proactively scaling its capabilities to meet the growing demand for these services. 

 A  key  strength  lies  in  the  Company’s  vast  pool  of  highly  skilled,  English-speaking  professionals.  This  workforce  is  distinguished  by  its  high  quali�ications,  strong 
 capabilities,  and  unwavering  commitment  to  quality  and  work  ethics.  This  talent  base  will  be  instrumental  in  driving  the  Company’s  growth  and  expansion  in  the 
 coming years. 

 The  Company’s  strategic  geographical  location  offers  a  distinct  advantage,  enabling  it  to  provide  round-the-clock  services.  By  leveraging  time  zone  differences,  Megri 
 Soft  Limited  can  signi�icantly  reduce  turnaround  times,  delivering  exceptional  value  to  clients.  This  24x7  service  model  not  only  enhances  client  satisfaction  but  also 
 boosts the Company’s overall business performance. Our guiding principle is to deliver services with pro�iciency and ef�iciency, ensuring excellence in every project. 

	Threats:	

 As  the  dot-com  industry  continues  to  grow,  the  competitive  landscape  is  becoming  increasingly  crowded,  with  more  �irms  entering  the  market.  This  intensifying 
 competition,  particularly  in  terms  of  cost  and  pricing,  presents  a  challenge.  However,  Megri  Soft  Limited  has  a  proven  track  record  of  competing  successfully  against 
 both domestic and international �irms. The Company remains con�ident in its ability to navigate future competition and emerge as a leader. 

 The  fast-paced  nature  of  the  software  industry,  coupled  with  stringent  project  deadlines,  places  considerable  pressure  on  both  personnel  and  salaries.  Despite  these 
 challenges, the Company has maintained a strong record of employee retention, which is crucial for sustaining the high quality of its workforce in the future. 

 However,  being  in  the  IT  sector,  the  Company  is  exposed  to  several  inherent  risks,  including 	Data	 	Security	 , 	Attrition	 , 	Content	 	Liability	 , 	Intellectual	 	Property	
	Rights	 	(IPR)	 	Protection	 , 	Technological	 	Obsolescence	 ,  and 	Competitive	 	Risk	 .  Addressing  these  risks  requires  vigilant  management  and  continuous  investment  in 
 security measures, employee engagement, legal safeguards, and innovation to ensure sustained growth and resilience in a dynamic industry. 

	➢	 	Outlook	

 Megri  Soft  Limited  is  poised  for  signi�icant  growth  as  it  embarks  on  an  ambitious  expansion  strategy  across  key  international  markets,  including  Europe,  the  United 
 Kingdom  (UK),  the  United  States  (USA),  Canada,  Australia,  and  New  Zealand.  Over  the  past  few  years,  the  Company  has  successfully  increased  its  presence  in  these 
 regions,  particularly  in  the  domains  of 	Search		Engine		Optimization		(SEO)	 and 	IT-related		services	 .  To  solidify  its  foothold  and  capitalize  on  emerging  opportunities, 
 the Company has strategically incorporated a wholly-owned subsidiary in London, UK, marking the beginning of a broader global expansion plan. 

 The  European  market  presents  a  diverse  landscape  of  opportunities,  driven  by  a  strong  demand  for  advanced  digital  services  and  a  robust  technological 
 infrastructure.  Our  London  subsidiary  will  serve  as  a  central  hub  for  our  European  operations,  allowing  us  to  offer  tailored 	AI-driven	 	SEO	 	solutions	 , 	digital	



	marketing	 	strategies	 ,  and 	IT	 	services	  that  meet  the  speci�ic  needs  of  businesses  across  the  continent.  By  establishing  a  local  presence,  we  aim  to  enhance  our  client 
 engagement, improve service responsiveness, and build long-term partnerships in Europe. 

 In  the  UK,  where  we  have  already  made  signi�icant  inroads,  we  plan  to  further  strengthen  our  market  position  by  expanding  our  service  offerings  and  deepening  our 
 client  relationships.  The  UK’s  mature  digital  economy  provides  a  fertile  ground  for  innovation,  and  we  are  committed  to  delivering  cutting-edge  solutions  that  help 
 businesses thrive in an increasingly competitive online environment. 

 Our  expansion  into  the  USA  and  Canadian  markets  is  driven  by  the  vast  potential  these  regions  offer  for  growth  in  the  digital  sector.  North  America  remains  a  global 
 leader  in  technological  adoption  and  digital  transformation,  making  it  a  key  focus  area  for  Megri  Soft  Limited.  We  plan  to  leverage  our  expertise  in  SEO,  digital 
 marketing,  and  IT  services  to  meet  the  evolving  needs  of  businesses  in  these  regions.  By  tapping  into  the  rich  talent  pools  and  advanced  technological  ecosystems  in 
 the USA and Canada, we are con�ident in our ability to deliver high-impact solutions that drive measurable results for our clients. 

 In  addition  to  our  North  American  and  European  expansion,  we  are  also  setting  our  sights  on  the  rapidly  growing  markets  of  Australia  and  New  Zealand.  These 
 countries  offer  a  dynamic  business  environment  with  a  strong  appetite  for  digital  innovation.  We  are  committed  to  establishing  a  signi�icant  presence  in  these 
 markets by offering customized digital solutions that cater to the unique demands of businesses across various sectors. 

 Looking  ahead,  Megri  Soft  Limited  is  focused  on  sustaining  its  growth  momentum  by  continuously  innovating  and  adapting  to  the  needs  of  the  global  market.  Our 
 strategic  expansion  into  Europe,  the  UK,  North  America,  Australia,  and  New  Zealand  re�lects  our  commitment  to  becoming  a  leading  global  provider  of  digital  services. 
 We are excited about the opportunities that lie ahead and are dedicated to delivering excellence and creating value for our clients across these regions. 

	➢	 	Risk	Concerns	

 The  Company  has  a  well-structured  and  robust  risk  management  mechanism,  which  includes  a  comprehensive  register  that  lists  the  identi�ied  risks,  its  impact  and 
 the mitigation strategy. 

	➢	 	Discussion	on	Financial	Performance	

 The  �inancial  statements  have  been  prepared  in  compliance  with  the  Companies  Act  2013  requirements  and  guidelines  issued  by  the  Securities  and  Exchange  Board 
 of  India  (SEBI)  and  Indian  Accounting  Standards  (Ind-AS)  in  India.  The  Management  of  the  Company  accepts  responsibility  for  the  integrity  and  objectivity  of  these 
 �inancial  statements  and  various  estimates  and  judgments  used  therein.  The  estimates  and  judgments  relating  to  the  �inancial  statements  have  been  made  on  a 
 prudent  and  reasonable  basis  so  that  the  �inancial  statements  re�lect  in  a  true  and  fair  manner  the  form  and  substance  of  transactions  and  reasonably  present  our 
 state of affairs, pro�its and cash �lows for the year. 

 Our  �inancial  performance  during  the  year  underscores  the  Company’s  solid  footing  within  the  industry  and  its  capability  to  sustain  and  fuel  its  growth  ambitions.  The 
 Company  has  successfully  generated  suf�icient  internal  funds  through  its  operations  to  support  its  current  and  future  growth  strategies,  re�lecting  robust  �inancial 
 health and prudent management practices. 

 As a recognised leader in SEO, Web design and development, cloud applications, AI models, and AI applications, along with CMS development, domain investments,, 
 paid search advertising and digital marketing domain, Megri Soft Limited continues to demonstrate its market leadership by consistently increasing revenues, which 
 has directly contributed to the Company’s enhanced pro�itability over recent years. Our strategic focus on expanding our core services and optimising operational 
 ef�iciencies has yielded positive �inancial outcoxmes, reinforcing our competitive position in the industry. The Company’s ability to generate substantial pro�its from 
 its core business activities is a testament to its resilient business model and effective execution of its growth strategies. 

 Looking  forward,  the  Company  remains  committed  to  further  strengthening  its  �inancial  performance  by  continuing  to  innovate,  expand  its  service  offerings,  and 
 penetrate  new  markets.  This  commitment,  combined  with  our  prudent  �inancial  management  and  strategic  investments,  positions  Megri  Soft  Limited  for  sustained 
 growth and long-term value creation for our stakeholders. 

	➢	 	Material	Development	in	Human	Resources	and	Environment	

 The  Company’s  track  record  in  terms  of  people  retention  is  very  good.  To  effectively  meet  the  Company's  future  challenges,  plans  have  been  drawn  up,  and  they  are 
 being  executed  to  equip  the  human  resources  accordingly.  Therefore,  the  Company  is  adequately  prepared  for  any  risk  in  this  business.  The  business  of  the  Company 
 is  non-polluting.  People  are  the  key  differentiators  for  business  success  today.  Ensuring  the  right  skills  and  behaviours  at  all  organisational  levels  is  paramount  at 
 Megrisoft. 

	➢	 	Internal	Financial	Control	

 The  Company’s  internal  �inancial  control  systems  are  commensurate  with  the  size  and  nature  of  its  operations,  and  such  internal  �inancial  controls  are  adequate  and 
 are operating effectively. The Company has adopted policies and procedures for ensuring orderly and ef�icient business conduct. 
 These  controls  have  been  designed  to  provide  reasonable  assurance  regarding  recording  and  providing  reliable  �inancial  and  operational  information,  adherence  to 
 the Company’s policies, safeguarding of assets from unauthorised use and prevention and detection of frauds and errors, the accuracy 
 and completeness of the accounting records, and the timely preparation of reliable �inancial disclosures. 
 The  internal  control  is  supplemented  by  an  extensive  programme  of  internal  audits,  review  by  management  and  the  Audit  Committee,  and  documented  policies, 
 guidelines  and  procedures.  The  internal  control  is  designed  to  ensure  that  �inancial  and  other  records  are  reliable  for  preparing  �inancial  information  and  other  data 
 and maintaining asset accountability. 

	➢	 	Forward	Looking	Statement	

 This  Management  Discussion  and  Analysis  contains  statements  that  describe  the  Company’s  objectives,  projections,  estimates,  and  expectations,  which  may  be 
 considered  ‘forward-looking  statements’  under  applicable  laws  and  regulations.  These  statements  are  inherently  subject  to  uncertainties,  and  actual  results  may  vary 
 signi�icantly  from  those  anticipated  or  implied.  Factors  that  could  materially  impact  the  Company’s  operations  include,  but  are  not  limited  to,  a  downturn  in  the 
 Indian  online  sector,  �luctuations  in  advertising  expenditures,  the  emergence  of  new  disruptive  technologies  or  business  models,  signi�icant  shifts  in  India’s  political 
 and economic landscape, currency exchange rate volatility, changes in tax legislation, ongoing or potential litigation, labor relations, and variations in interest costs. 



	Annexure	I	
	Form	AOC-1	

	(Pursuant	to	�irst	proviso	to	sub-section	(3)	of	section	129	read	with	rule	5	of	Companies	(Accounts)	Rules,	2014)	
	Statement	containing	salient	features	of	the	�inancial	statements	of	subsidiaries/associate	companies/joint	ventures	

	Part	“A”:	Subsidiaries	

	(Information	in	respect	of	each	subsidiary	to	be	presented	with	amounts	in	Rs.)	

	Sl.	No.	 	Particulars	 	Details	

 1.  Name of the subsidiary  MEGRISOFT LIMITED 

 2.  The reporting period for the subsidiary concerned, if different from the 
 holding company’s reporting period 

 Same as Holding Company 

 3.  Reporting currency and Exchange rate as of the last date of the relevant 
 Financial year in the case of foreign subsidiaries 

 British Pound Sterling (₹. 105.30 as 
 on March 31, 2024) 

 4.  Share capital  ₹ (100 pounds) 

 5.  Reserves & surplus  ₹ 34.71 Lakhs 

 6.  Total assets  ₹ 62.06 Lakhs 

 7.  Total Liabilities  ₹ 62.06 Lakhs 

 8.  Investments  N.A. 

 9.  Turnover  ₹ 62.18 Lakhs 

 10.  Pro�it before taxation  ₹ 8.69 Lakhs 

 11.  Provision for taxation  ₹ 1.67 Lakhs 

 12.  Pro�it after taxation  ₹ 7.02 Lakhs 

 13.  Proposed Dividend  N.A. 

 14.  % of shareholding  100% 

	Notes:	 The following information shall be  furnished at the end of the statement: 
 1. Names of subsidiaries which are yet to commence operations: Nil 
 2. Names of subsidiaries which have been liquidated or sold during the year: Nil 



	Part	“B”:	Associates	and	Joint	Ventures	

	Statement	pursuant	to	Section	129	(3)	of	the	Companies	Act,	2013	related	to	Associate	Companies	and	Joint	Ventures	

	Name	of	Associates/Joint	Ventures	 	N.A.	

 1.  Latest audited Balance Sheet Date 	N.A	 	N.A	 	N.A	

 2.  Shares of Associate/Joint Ventures held by the  company 
 on the year-end 

	N.A	 	N.A	 	N.A	

 No. 	N.A	 	N.A	 	N.A	

 Amount of Investment in Associates/Joint Venture 	N.A	 	N.A	 	N.A	

 Extend of Holding% 	N.A	 	N.A	 	N.A	

 3.  Description of how there is signi�icant in�luence 	N.A	 	N.A	 	N.A	

 4.  Reason why the associate/joint venture is not 
 consolidated 

	N.A	 	N.A	 	N.A	

 5.  Net worth attributable to shareholding as per  latest 
 audited Balance Sheet 

	N.A	 	N.A	 	N.A	

 6.  Pro�it/Loss for the year 	N.A	 	N.A	 	N.A	

 i.  Considered in Consolidation 	N.A	 	N.A	 	N.A	

 ii.  Not Considered in Consolidation 	N.A	 	N.A	 	N.A	

	Note:	
 1. Names of associates or joint ventures which are yet to commence operations - 	NA	
 2. Names of associates or joint ventures which have been liquidated or sold during the year. - 	NA	

	For	and	on	behalf	of	the	Board	

	Place:	Chandigarh	
	Date:	24.05.2024	

	Mohnesh	Kohli	
	Director	

	DIN:01784617	

	Rajnesh	Sharma	
	Whole-Time	Director	

	DIN:02528435	



	Annexure	II	

	Form	No.	AOC-2	
	(Pursuant	to	clause	(h)	of	sub-section	(3)	of	Section	134	of	the	Companies	Act,	2013	and	Rule	8(2)	of	the	Companies	(Accounts)	Rules,	

	2014)	

 This  Form  pertains  to  the  disclosure  of  particulars  of  contracts/arrangements  entered  into  by  the  Company  with  related  parties  referred  to  in 
 sub-section (1) of Section 188 of the Companies Act, 2013, including certain arm’s length transactions under third proviso thereto. 

 A 	Details	of	contracts	or	arrangements	transactions		not	at	arm’s	length	basis	

 There  were  no  contracts  or  arrangements  or  transactions  entered  into  during  the  year  ended  March  31,  2024,  which  were  not  at  arm’s 
 length basis. 

 B 	Details	of	transactions	at	arm’s	length	basis	

 1. 
 a)  Name(s)  of  the  related  party  and  nature  of  relationship:  Mr.  Mohnesh  Kohli,  Promoter,  Director  &  Person  having  signi�icant 

 in�luence 

 b)  Nature of contracts/arrangements/transactions: Rent Paid 

 c)  Duration of the contracts/arrangements/transactions: 5 Years 

 d)  Salient terms of the contracts or arrangements or transactions including the value, if any: Not Applicable 

 e)  Date(s) of approval by the Board: 28.10.2019 

 f )  A  mount: ₹360,000 

 2. 
 a)  Name(s) of the related party and nature of relationship: Mr. Mahesh Kohli 

 b)  Nature of contracts/arrangements/transactions: Contract given/signed for Construction of premises on Companies land 

 c)  Duration of the contracts/arrangements/transactions: 5  years 

 d)  Salient terms of the contracts or arrangements or transactions including the value, if any: Not Applicable 

 e)  Date(s) of approval by the Board: 18th February,2020 

 f )  Amount : ₹ 1053,000/- 

	For	and	on	behalf	of	the	Board	

	Place:	Chandigarh	
	Date:	 	24.05.2024	

	Mohnesh	Kohli	
	Director	

	DIN:01784617	

	Rajnesh	Sharma	
	Whole-Time	Director	

	DIN:02528435	



	Annexure	III	

	NOMINATION	AND	REMUNERATION	POLICY	
	OF	

	MEGRI	SOFT	LIMITED	
	(U/s	178	of	the	Companies	Act,	2013	and	Clause	49	(IV)	of	the	Amended	Listing	Agreement)	

	1.	PREFACE:	

 In  terms  of  the  provisions  of  Section  178  of  the  Companies  Act,  2013  and  Clause  49  of  the  Listing  Agreement,  this  policy  on  Nomination 
 and  Remuneration  of  Directors  and  Senior  Management  has  been  formulated  by  the  Committee  and  approved  by  the  Board  of  Directors 
 in their meeting held on 1st November 2014. The policy is as under:- 

	2.	ROLE	OF	THE	COMMITTEE:	

 a)  To  identify  persons  who  are  quali�ied  to  become  Directors  and  who  may  be  app  Senior  Management  in  accordance  with  the  criteria  laid 
 down and recommend to the Board their appointment and removal 

 b)  To formulate criteria for determining quali�ications, positive attributes and independence of a Director. 
 c)  To  recommend  to  the  Board  remuneration  policy  related  to  remuneration  of  Directors  (whole  time  Directors,  Executive  Directors  etc.), 

 Key Managerial Personnel and other employees while ensuring the following:- 
 1.  That  the  level  and  composition  of  remuneration  is  reasonable  and  suf�icient  to  attract,  retain  and  motivate  directors  of  the 

 quality required to run the company successfully. 
 2.  The relationship of remuneration to performance is clear and meets appropriate performance benchmarks. 
 3.  That  remuneration  to  directors,  key  managerial  personnel  and  senior  management,  involves  a  balance  between  �ixed  and 

 incentive pay re�lecting short and long-term performance objectives appropriate to the working of the company and its goals. 
 d)  To formulate criteria for evaluation of Directors and the Board. 
 e)  To devise a policy on Board diversity. 

	3.	MEMBERSHIP:	
 a)  The Committee shall consist of a minimum of 3 non-executive directors, the majority of them being independent. 
 b)  A minimum of two (2) members shall constitute a quorum for the Committee meeting. 
 c)  Membership of the Committee shall be disclosed in the Annual Report. 
 d)  Terms of the Committee shall be continued unless terminated by the Board of Directors. 

	4.	CHAIRMAN:	
 a)  The chairman of the Committee shall be an Independent Director. 
 b)  The chairman of the Company may be appointed as a member of the Committee but shall not be a Chairman of the Committee. 
 c)  In  the  absence  of  the  Chairman,  the  members  of  the  Committee  present  at  the  meeting  shall  choose  one  amongst  them  to  act  as 

 Chairman. 
 d)  The  chairman  of  the  Nomination  and  Remuneration  Committee  meeting  could  be  present  at  the  Annual  General  Meeting  or  may 

 nominate some other member to answer the shareholders’ queries. 

	5.	FREQUENCY	OF	MEETINGS:	

 The meeting of the Committee shall be held at such regular intervals as may be required. 

	6.	COMMITTEE	MEMBERS’	INTERESTS:	

 a)  A member of the Committee is not entitled to be present when his or her own remuneration is discussed at a meeting or 
 when his or her performance is being evaluated. 

 b)  The Committee may invite such executives, as it considers appropriate to be present at the meetings of the Committee. 

	7.	SECRETARY:	
 The Company Secretary of the Company shall act as Secretary of the Committee. 

	8.	VOTING:	

 a)  Decisions  of  the  Committee  shall  be  decided  by  a  majority  of  votes  of  Members  present  and  voting,  and  any  such  decision  shall,  for  all 
 purposes, be deemed a decision of the Committee. 

 b)  In the case of equality of votes, the Chairman of the meeting will have a casting vote. 

	9.	MINUTES	OF	COMMITTEE	MEETING:	
 The  minutes  of  all  the  proceedings  of  all  meetings  must  be  signed  by  the  Chairman  of  the  Committee  at  the  subsequent  meeting. 
 Minutes of the Committee meetings will be tabled at the subsequent Board meetings. 

	10.	EFFECTIVE	DATE	&	AMENDMENTS:	
 This policy will be effective from 1st November 2014 and may be amended subject to the approval of the Board of Directors. 



	Annexure	IV	
	Form	No.	MR-3	

	Secretarial	Audit	Report	
	For	the	Financial	Year	Ended	March	31,	2024	

	[Pursuant	to	Section	204(1)	of	the	Companies	Act,	2013	and	Rule	No.	9	of	the	Companies	(Appointment	and	Remuneration	of	Managerial	Personnel)	Rules,	
	2014]	

 To, 
 The Members, 
 Megri Soft Limited 
 S.C.O.80, Sector 47-D, 
 Chandigarh-160047 

 We  have  conducted  the  secretarial  audit  of  the  compliance  of  applicable  statutory  provisions  and  the  adherence  to  good  corporate  practices  by  Megri  Soft  Limited 
 (hereinafter  called  the  “Company”).  Secretarial  Audit  was  conducted  in  a  manner  that  provided  us  with  a  reasonable  basis  for  evaluating  the  corporate 
 conducts/statutory compliances and expressing my opinion thereon. 

 Based  on  our  veri�ication  of  the  books,  papers,  minute  books,  forms  and  returns  �iled  and  other  records  maintained  by  the  Company  and  also  the  information 
 provided  by  the  Company,  its  of�icers,  agents  and  authorized  representatives  during  the  conduct  of  secretarial  audit,  we  hereby  report  that  in  our  opinion,  the 
 Company  has,  during  the  audit  period  covering  the  �inancial  year  ended  on  March  31,  2024  (‘Audit  Period’)  complied  with  the  statutory  provisions  listed  hereunder 
 and  also  that  the  Company  has  proper  Board-processes  and  compliance-mechanism  in  place  to  the  extent,  in  the  manner  and  subject  to  the  reporting  made 
 hereinafter: 

 I  have  examined  the  books,  papers,  minute  books,  forms  and  returns  �iled  and  other  records  maintained  by  Megri  Soft  Limited  (“The  Company”)  for  the  period  ended 
 on March 31, 2024, to the extent applicable and according to the provisions of : 

 a.  The Companies Act, 2013 (the Act) and the Rules made thereunder; 
 b.  The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the Rules made thereunder; 
 c.  The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder; 
 d.  Foreign  Exchange  Management  Act,  1999  and  the  rules  and  regulations  made  thereunder  to  the  extent  of  Foreign  Direct  Investment,  Overseas  Direct 

 Investment  and  External  Commercial  Borrowings  (  Not  applicable  to  the  extent  of  Overseas  Direct  Investment  and  External  Commercial  Borrowings  as 
 there was no reportable event during the Financial Year under review.) 

 e.  The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’); 
 I.  The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011; 

 II.  SEBI (Prohibition of Insider Trading) Regulations, 1992 and SEBI  (Prohibition of Insider Trading) Regulations, 2015; 
 III.  The  Securities  and  Exchange  Board  of  India  (Issue  of  Capital  and  Disclosure  Requirements)  Regulations,  2018  (Not  applicable  to  the  Company 

 during the Audit Period); 
 IV.  The  Securities  and  Exchange  Board  of  India  (Share  Based  Employee  Bene�its  and  Sweat  Equity)  Regulations,  2021.  (Not  applicable  to  the 

 Company during the Audit Period); 
 V.  The  Securities  and  Exchange  Board  of  India  (Issue  and  Listing  of  Debt  Securities)  Regulations,  2008  (Not  applicable  to  the  Company  during  the 

 Audit Period); 
 VI.  The  Securities  and  Exchange  Board  of  India  (Registrars  to  an  Issue  and  Share  Transfer  Agents)  Regulations,  1993,  regarding  the  Companies  Act 

 and dealing with client; 
 VII.  The  Securities  and  Exchange  Board  of  India  (Delisting  of  Equity  Shares)  Regulations,  2009  (Not  applicable  to  the  Company  during  the  Audit 

 Period); 
 VIII.  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 (Not applicable to the Company during the Audit Period); 

 We have also examined compliance with the applicable clauses/regulations of the following: 

 I.  Secretarial Standards issued by The Institute of Company Secretaries of India to the extent of its applicability. 
 II.  The  Listing  Agreements  entered  into  by  the  Company  with  BSE  Limited  &  Metropolitan  Stock  Exchange  of  India  Limited  (MSEI)/SEBI  (Listing  Obligations 

 and Disclosure Requirements) Regulations, 2015. 

 During the period under review the Company has generally complied with the provisions of the Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above. 

 We further report that. 
 The  Board  of  Directors  of  the  Company  is  duly  constituted  with  proper  balance  of  Executive  Directors,  Non-Executive  Directors  and  Independent  Directors.  The 
 changes in the composition of the Board of Directors that took place during the period under review were carried out in compliance with the provisions of the Act. 

 Adequate  notice  is  given  to  all  directors  to  schedule  the  Board  Meetings,  agenda  and  detailed  notes  on  the  agenda  were  sent  at  least  seven  days  in  advance,  and  a 
 system exists for seeking and obtaining further information and clari�ications on the agenda items before the meeting and for meaningful participation at the meeting. 

 All  decisions  at  Board  Meetings  and  Committee  Meetings  are  carried  out  unanimously  as  recorded  in  the  minutes  of  the  meetings  of  the  Board  of  Directors  or 
 Committee of the Board, as the case may be. 

 We  further  report  that  there  are  adequate  systems  and  processes  in  the  Company  commensurate  with  the  size  and  operations  of  the  Company  to  monitor  and  ensure 
 compliance with applicable laws, rules, regulations and guidelines. 

 We  further  report  that  during  the  audit  period,  the  Company  has  no  speci�ic  events/actions  having  a  major  bearing  on  the  Company‘s  affairs  in  pursuance  of  the 
 above-referred laws, rules, regulations, guidelines, standards etc. 

 For R Malhotra & Associates. 
 Company Secretaries 
 Peer Review Cert. No: 2221/2022 

	Rahul	Malhotra	
	Proprietor	
	ACS:	A37641		|	COP	No.:	16634	
	ICSI	UDIN:		A037641F000438690	
	Place:	Zirakpur	
	Dated:	May	24,	2024	

 Note: This report is to be read with our letter of even date, which is annexed as Annexure-A and forms an integral part of this report. 



	Annexure-A	

 To, 

 The Members, 
 Megri Soft Limited 
 S.C.O.80, Sector 47-D, 
 Chandigarh-160047 
 CIN: L72200CH1992PLC011996) 

 Our report of the event is to be read along with this letter. 

 1.  Maintenance  of  secretarial  records  is  the  responsibility  of  the  management  of  the  Company.  Our  responsibility  is  to  express  an  opinion  on  these  secretarial 
 records based on our audit. 

 2.  We  have  followed  the  audit  practices  and  processes  as  were  appropriate  to  obtain  reasonable  assurance  about  the  correctness  of  the  contents  of  the 
 secretarial  records.  The  veri�ication  was  done  on  a  random  test  basis  to  ensure  that  correct  facts  are  re�lected  in  secretarial  records.  We  believe  that  the 
 processes and practices we followed provide a reasonable basis for our opinion. 

 3.  We have not veri�ied the correctness and appropriateness of �inancial records and Books of Accounts of the company. 

 4.  Wherever  required,  we  have  obtained  the  Management  representation  about  the  compliance  of  laws,  rules,  and  regulations  and  the  happening  of  events, 
 etc. 

 5.  The  compliance  of  the  provisions  of  Corporate  and  other  applicable  laws,  rules,  regulations,  and  standards  is  the  responsibility  of  management.  Our 
 examination was limited to the veri�ication of procedures on a random test basis. 

 6.  The  Secretarial  Audit  report  is  neither  an  assurance  as  to  the  future  viability  of  the  Company  nor  of  the  ef�icacy  or  effectiveness  with  which  the 
 management has conducted the affairs of the Company. 

 For R Malhotra & Associates. 
 Company Secretaries 
 Peer Review Cert. No: 2221/2022 

	Rahul	Malhotra	
	Proprietor	
	ACS:	A37641		|	COP	No.:	16634	
	ICSI	UDIN:	 A037641F000438690 
	Place:	Zirakpur	
	Dated:	May	24,	2024	



	Annexure	V	

	DETAILS	PERTAINING	TO	REMUNERATION	AS	REQUIRED	UNDER	SECTION	197	(12)	OF	THE	COMPANIES	
	ACT,	2013	READ	WITH	RULE	5(1)	OF	THE	COMPANIES	(APPOINTMENT	AND	REMUNERATION	OF	

	MANAGERIAL	PERSONNEL)	RULES,	2014.	

 : 
 The ratio of the remuneration of each director to the median remuneration of the employees of the Company for the Financial Year is given below: 

	Sr.	No.	 	Name	of	Director/KMP	and	Designation	 	Remuneration	of	
	Director/KMP	for	Financial	

	Year	2023-24	
	(`	In	Lakhs)	

	%	Increase	in	
	remuneration	

	In	Financial	Year	2023-24	

	Ratio	of	remuneration	
	of	each	Director	to	

	median	remuneration	
	of	employees	

 1.  Rajnesh Sharma, Whole Time Director & CFO  4.70  7.34%  4.82 

 2.  Manju Bala  Company Secretary  2.56  N.A.  N.A 

 1.  The percentage decrease in the median remuneration of the employees of the Company during the �inancial year is 48.39.% 
 2.  The number of permanent employees on the rolls of the company as on 31 March 2024, were 34. 
 3.  The  average  increase  in  salaries  of  employees  other  than  managerial  personnel  in  FY  2023-24  was  around  81.99%  in  comparison  with  a  percentile  increase 

 in salaries of managerial personnel of around 46.18%. 
 4.  It is hereby af�irmed that the remuneration paid is per the Remuneration Policy for Directors, Key Managerial Personnel, and other Employees. 



	ANNEXURE	VI	

	CERTIFICATE	OF	NON-DISQUALIFICATION	OF	DIRECTORS	
	(Pursuant	to	Regulation	34(3)	and	Schedule	V	Para	C	clause	(10)(i)	of	the	SEBI	(Listing	Obligations	and	Disclosure	Requirements)	Regulations,	2015)	

 The Members, 
 Megri Soft Limited 
 SCO 80 First Floor 
 Back Side,Sector - 47 D 
 Chandigarh 
 Pin code-160047, 

 We  have  examined  the  relevant  registers,  records,  forms,  returns  and  disclosures  received  from  the  Directors  of  Megri  Soft  Limited,  having 
 CIN:L72200CH1992PLC011996  and  having  registered  of�ice  at  SCO  80  back  side  Sector-47D  Chandigarh  160047  (hereinafter  referred  to  as  ‘the  Company’),  produced 
 before  us  by  the  Company  for  the  purpose  of  issuing  this  Certi�icate,  in  accordance  with  Regulation  34(3)  read  with  Schedule  V  Para-C  Sub  clause  10(i)  of  the  Securities 
 and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015. 

 In  our  opinion  and  to  the  best  of  our  information  and  according  to  the  veri�ications  (including  Directors  Identi�ication  Number  (DIN)  status  at  the  portal 
 www.mca.gov.in)  as  considered  necessary  and  explanations  furnished  to  us  by  the  Company  &  its  of�icers,  We  hereby  certify  that  none  of  the  Directors  on  the  Board  of 
 the  Company  as  stated  below  for  the  Financial  Year  ending  on  March  31,  2024,  have  been  debarred  or  disquali�ied  from  being  appointed  or  continuing  as  Directors  of 
 companies by the Securities and Exchange Board of India, Ministry of Corporate Affairs or any such other Statutory Authority: 

 S. No  Name of Director  DIN  Date of appointment in Company 

 1.  Mr. Mohnesh Kohli  01784617  09/09/1994 

 2.  Ms. Aprajita Kohli  02489600  30/09/2009 

 3.  Mr. Rajnesh Sharma  02528435  18/08/1998 

 4.  Mr. Sahil Malhotra  10167054  04/07/2023 

 5.  Mr. Raman Seth  07986684  29/09/2023 

 Ensuring  the  eligibility  for  the  appointment/continuity  of  every  Director  on  the  Board  is  the  responsibility  of  the  management  of  the  Company.  Our  responsibility  is  to 
 express  an  opinion  on  these  based  on  our  veri�ication.  This  certi�icate  is  neither  an  assurance  as  to  the  future  viability  of  the  Company  nor  of  the  ef�iciency  or 
 effectiveness with which the management has conducted the affairs of the Company. 

	For		KV	Bindra	&	Associates	

	CS	Karan	Vir	Bindra	
	Proprietor	
	M.	No.		F10074	
	C.P		No.	12962	
	UDIN:	F010074F000183148	
	Peer	Review	No.	2522/2022	

	Date:		19-04-2024	
	Place:	Mohali	



	ANNEXURE	VII	

	CERTIFICATION	BY	CHIEF	FINANCIAL	OFFICER	OF	THE	COMPANY	

	The	Board	of	Directors	
	Megri	Soft	Limited	
	S.C.O.	80,	Sector	47-D,	
	Chandigarh-160047	

 Dear members of the Board, 

 I, Rajnesh Sharma, Chief Financial Of�icer of Megri Soft Limited, to the best of my knowledge and belief, certify that:- 

 a)  I  have  reviewed  �inancial  statements  and  cash  �low  statements  for  the  year  ended  on  March  31,  2024,  and  that  to  the  best  of  my 

 knowledge and belief: 

 I.  These  statements  do  not  contain  any  materially  untrue  statement  or  omit  any  material  fact  or  contain  statements  that  might  be 

 misleading; 

 II.  These  statements  together  present  a  true  and  fair  view  of  the  Company’s  affairs  and  are  in  compliance  with  existing 

 accounting standards, applicable laws and regulations. 

 b)  There  are,  to  the  best  of  my  knowledge  and  belief,  no  transactions  entered  into  by  the  Company  during  the  year  which  are  fraudulent, 

 illegal or violative of the Company’s code of conduct. 

 c)  I  accept  responsibility  for  establishing  and  maintaining  internal  controls  for  �inancial  reporting,  and  that  I  have  evaluated  the 

 effectiveness  of  internal  control  systems  of  the  Company  pertaining  to  �inancial  reporting  and  also  disclosed  to  the  auditors  and  the 

 Audit  Committee  de�iciencies  in  the  design  or  operation  of  such  internal  controls  if  any,  of  which  I  am  aware  and  the  steps  we  have  taken 

 or propose to take to rectify these de�iciencies. 

 d)  I have indicated to the auditors and the Audit Committee:- 

 I.  Signi�icant changes in internal control over �inancial reporting during the year; 

 II.  Signi�icant  changes  in  accounting  policies  during  the  year  and  that  the  same  have  been  disclosed  in  the  notes  to  the  �inancial 

 statements; and 

 III.  Instances  of  signi�icant  fraud  of  which  I  have  become  aware  and  the  involvement  therein,  if  any,  of  the  management  or  an 

 employee having a signi�icant role in the Company’s internal control system over �inancial reporting. 

	Rajnesh	Sharma	
	Chief	Financial	Of�icer	

	Date:	24.05.2024	
	Place:	Chandigarh	



	ANNEXURE	VIII	

	CFO’s	DECLARATION	TO	COMPLIANCE	OF	CODE	OF	CONDUCT	

 This is to con�irm that the Company has adopted a Code of Conduct for its Board Members and Senior Management, and the same is available on 
 our corporate website www.megrisoft.com. I con�irm that the Company has, in respect of the �inancial year ended March 31, 2024, received from 
 Members of the Board and senior Management team of the Company a declaration of compliance with the Code of Conduct as applicable to them. 

	Rajnesh	Sharma	
	Chief	Financial	Of�icer	
	Date:	24.05.2024	
	Place:	Chandigarh	



	Independent	Auditors'	Report	

	To	
	The	Members	
	Megri	Soft	Limited	

	Report	on	the	Audit	of	the	Standalone	Ind	AS	Financial	Statements	

	Opinion	

 We  have  audited  the  accompanying  standalone  Ind  AS  �inancial  statements  of  Megri  Soft  Limited  (“the 
 Company”),  which  comprise  the  Balance  sheet  as  at  March  31,  2024,  the  Statement  of  Pro�it  and  Loss, 
 including  the  statement  of  Other  Comprehensive  Income,  the  Cash  Flow  Statement  and  the  Statement  of 
 Changes  in  Equity  for  the  year  then  ended,  and  notes  to  the  �inancial  statements,  including  a  summary  of 
 signi�icant accounting policies and other explanatory information. 

 In  our  opinion  and  to  the  best  of  our  information  and  according  to  the  explanations  given  to  us,  the 
 aforesaid  Standalone  Ind  AS  �inancial  statements  give  the  information  required  by  the  Companies  Act, 
 2013  (“the  Act”)  in  the  manner  so  required  and  give  a  true  and  fair  view  in  conformity  with  the 
 Companies  (Indian  Accounting  Standards)  Rules,  2015,  as  amended,  (“Ind  AS”)  and  other  accounting 
 principles  generally  accepted  in  India,  of  the  state  of  affairs  of  the  Company  as  at  March  31,  2024,  its 
 pro�it  including  other  comprehensive  income,  its  cash  �lows  and  the  changes  in  equity  for  the  year  ended 
 on that date. 

	Basis	for	Opinion	

 We  conducted  our  audit  of  the  standalone  Ind  AS  �inancial  statements  in  accordance  with  the  Standards 
 on  Auditing  (SAs),  as  speci�ied  under  section  143(10)  of  the  Act.  Our  responsibilities  under  those 
 Standards  are  further  described  in  the  ‘Auditor’s  Responsibilities  for  the  Audit  of  the  Standalone 
 Financial  Statements’  section  of  our  report.  We  are  independent  of  the  Company  in  accordance  with  the 
 ‘Code  of  Ethics’  issued  by  the  Institute  of  Chartered  Accountants  of  India  together  with  the  ethical 
 requirements  that  are  relevant  to  our  audit  of  the  �inancial  statements  under  the  provisions  of  the  Act 
 and  the  Rules  thereunder,  and  we  have  ful�illed  our  other  ethical  responsibilities  in  accordance  with 
 these  requirements  and  the  Code  of  Ethics.  We  believe  that  the  audit  evidence  we  have  obtained  is 
 suf�icient  and  appropriate  to  provide  a  basis  for  our  audit  opinion  on  the  standalone  Ind  AS  �inancial 
 statements. 

	Key	Audit	Matters	

 Key  audit  matters  are  those  matters  that,  in  our  professional  judgment,  were  of  most  signi�icance  in  our 
 audit  of  the  standalone  �inancial  statements  for  the  �inancial  year  ended  March  31,  2024.  These  matters 
 were  addressed  in  the  context  of  our  audit  of  the  standalone  Ind  AS  �inancial  statements  as  a  whole,  and 
 in  forming  our  opinion  thereon,  and  we  do  not  provide  a  separate  opinion  on  these  matters.  We  have 
 determined the matters described below to be the key audit matters to be communicated in our report. 



	S.No.	 	Key	Audit	Matter	 	Auditor’s		Response	

 01.  Evaluation  of  uncertain  tax 
 positions 

 The  Company  has  material  uncertain  tax  positions 
 including  matters  under  dispute  which  involves 
 signi�icant  judgment  to  determine  the  possible  outcome 
 of  these  disputes.  Refer  Note  25  to  the  Standalone  Ind  AS 
 Financial Statements 

	Response	to	key	audit	matters	&	conclusion	
 Principal Audit Procedures 
 We  performed  the  following  substantive  procedures:  Obtained  details  of  completed  tax  assessments  and 
 demands  upto  the  year  ended  March  31,  2024  from  management.  We  involved  our  internal  experts  to 
 challenge  the  management’s  underlying  assumptions  in  estimating  the  tax  provision  and  the  possible 
 outcome  of  the  disputes.  Our  internal  experts  also  considered  legal  precedence  and  other  rulings  in 
 evaluating  management’s  position  on  these  uncertain  tax  positions.  Additionally,  we  considered  the 
 effect  of  new  information  in  respect  of  uncertain  tax  positions  as  at  April  1,  2024  to  evaluate  whether 
 any  change  was  required  to  management’s  position  on  these  uncertainties.  Relying  on  relevant  external 
 evidence  available  including  legal  opinion  relevant  judicial  precedents  and  industry  practices  getting 
 management con�irmation wherever necessary. We agree with management’s evaluation. 

	Information	 	other	 	than	 	the	 	Standalone	 	Ind	 	AS	 	Financial	 	Statements	 	and	 	Auditors’	 	Report	
	Thereon	
 The  Company’s  management  and  Board  of  Directors  are  responsible  for  the  other  information.  The  other 
 information  comprises  the  information  included  in  the  Company’s  annual  report,  but  does  not  include 
 the standalone Ind AS �inancial statements and our auditors’ report thereon. 

 Our  opinion  on  the  standalone  Ind  AS  �inancial  statements  does  not  cover  the  other  information  and  we 
 do not express any form of assurance conclusion thereon. 

 In  connection  with  our  audit  of  the  standalone  �inancial  statements,  our  responsibility  is  to  read  the 
 other  information  and,  in  doing  so,  consider  whether  the  other  information  is  materially  inconsistent 
 with  the  standalone  �inancial  statements  or  our  knowledge  obtained  in  the  audit  or  otherwise  appears  to 
 be materially misstated. 

 If,  based  on  the  work  we  have  performed,  we  conclude  that  there  is  a  material  misstatement  of  this  other 
 information,  we  are  required  to  report  that  fact  to  those  charged  with  governance.  We  have  nothing  to 
 report in this regard. 

	Management’s	Responsibility	for	the	Standalone	Financial	Statements	
 The  Company’s  Board  of  Directors  is  responsible  for  the  matters  stated  in  section  134(5)  of  the  Act  with 
 respect  to  the  preparation  of  these  standalone  Ind  AS  �inancial  statements  that  give  a  true  and  fair  view 
 of  the  �inancial  position,  �inancial  performance  including  other  comprehensive  income,  cash  �lows  and 
 changes  in  equity  of  the  Company  in  accordance  with  the  accounting  principles  generally  accepted  in 
 India,  including  the  Indian  Accounting  Standards  (Ind  AS)  speci�ied  under  section  133  of  the  Act  read 
 with the Companies (Indian Accounting Standards) Rules, 2015, as amended. 

 This  responsibility  also  includes  maintenance  of  adequate  accounting  records  in  accordance  with  the 
 provisions  of  the  Act  for  safeguarding  of  the  assets  of  the  Company  and  for  preventing  and  detecting 
 frauds  and  other  irregularities;  selection  and  application  of  appropriate  accounting  policies;  making 
 judgments  and  estimates  that  are  reasonable  and  prudent;  and  the  design,  implementation  and 
 maintenance  of  adequate  internal  �inancial  controls,  that  were  operating  effectively  for  ensuring  the 
 accuracy  and  completeness  of  the  accounting  records,  relevant  to  the  preparation  and  presentation  of 



 the  standalone  Ind  AS  �inancial  statements  that  give  a  true  and  fair  view  and  are  free  from  material 
 misstatement, whether due to fraud or error. 

 In  preparing  the  standalone  Ind  AS  �inancial  statements,  management  is  responsible  for  assessing  the 
 Company’s  ability  to  continue  as  a  going  concern,  disclosing,  as  applicable,  matters  related  to  going 
 concern  and  using  the  going  concern  basis  of  accounting  unless  management  either  intends  to  liquidate 
 the Company or to cease operations, or has no realistic alternative but to do so. 

 The Board of Directors are also responsible for overseeing the Company’s �inancial reporting process. 

	Auditor’s	Responsibilities	for	the	Audit	of	the	Standalone	Ind	AS	Financial	Statements	

 Our  objectives  are  to  obtain  reasonable  assurance  about  whether  the  standalone  Ind  AS  �inancial 
 statements  as  a  whole  are  free  from  material  misstatement,  whether  due  to  fraud  or  error,  and  to  issue 
 an  auditor’s  report  that  includes  our  opinion.  Reasonable  assurance  is  a  high  level  of  assurance,  but  is 
 not  a  guarantee  that  an  audit  conducted  in  accordance  with  SAs  will  always  detect  a  material 
 misstatement  when  it  exists.  Misstatements  can  arise  from  fraud  or  error  and  are  considered  material  if, 
 individually  or  in  the  aggregate,  they  could  reasonably  be  expected  to  in�luence  the  economic  decisions 
 of users taken on the basis of these standalone Ind AS �inancial statements. 

 As  part  of  an  audit  in  accordance  with  SAs,  we  exercise  professional  judgment  and  maintain  professional 
 skepticism throughout the audit. We also: 

 ●  Identify  and  assess  the  risks  of  material  misstatement  of  the  standalone  Ind  AS  �inancial 
 statements,  whether  due  to  fraud  or  error,  design  and  perform  audit  procedures  responsive  to 
 those  risks,  and  obtain  audit  evidence  that  is  suf�icient  and  appropriate  to  provide  a  basis  for  our 
 opinion.  The  risk  of  not  detecting  a  material  misstatement  resulting  from  fraud  is  higher  than  for 
 one  resulting  from  error,  as  fraud  may  involve  collusion,  forgery,  intentional  omissions, 
 misrepresentations, or the override of internal control. 

 ●  Obtain  an  understanding  of  internal  control  relevant  to  the  audit  in  order  to  design  audit 
 procedures  that  are  appropriate  in  the  circumstances.  Under  section  143(3)(i)  of  the  Act,  we  are 
 also  responsible  for  expressing  our  opinion  on  whether  the  Company  has  an  adequate  internal 
 �inancial controls system in place and the operating effectiveness of such controls. 

 ●  Evaluate  the  appropriateness  of  accounting  policies  used  and  the  reasonableness  of  accounting 
 estimates and related disclosures made by management. 

 ●  Conclude  on  the  appropriateness  of  management’s  use  of  the  going  concern  basis  of  accounting 
 and,  based  on  the  audit  evidence  obtained,  whether  a  material  uncertainty  exists  related  to 
 events  or  conditions  that  may  cast  signi�icant  doubt  on  the  Company’s  ability  to  continue  as  a 
 going  concern.  If  we  conclude  that  a  material  uncertainty  exists,  we  are  required  to  draw 
 attention  in  our  auditor’s  report  to  the  related  disclosures  in  the  �inancial  statements  or,  if  such 
 disclosures  are  inadequate,  to  modify  our  opinion.  Our  conclusions  are  based  on  the  audit 
 evidence  obtained  up  to  the  date  of  our  auditor’s  report.  However,  future  events  or  conditions 
 may cause the Company to cease to continue as a going concern. 

 ●  Evaluate  the  overall  presentation,  structure  and  content  of  the  Ind  AS  standalone  �inancial 
 statements,  including  the  disclosures,  and  whether  the  standalone  Ind  AS  �inancial  statements 
 represent the underlying transactions and events in a manner that achieves fair presentation. 



 Materiality  is  the  magnitude  of  misstatements  in  the  standalone  Ind  AS  �inancial  statements  that, 
 individually  or  in  aggregate,  makes  it  probable  that  the  economic  decisions  of  a  reasonably 
 knowledgeable  user  of  the  standalone  Ind  AS  �inancial  statements  may  be  in�luenced.  We  consider 
 quantitative  materiality  and  qualitative  factors  in  (i)  planning  the  scope  of  our  audit  work  and  in 
 evaluating  the  results  of  our  work;  and  (ii)  to  evaluate  the  effect  of  any  identi�ied  misstatements  in  the 
 standalone Ind AS �inancial statements. 

 We  communicate  with  those  charged  with  governance  regarding,  among  other  matters,  the  planned 
 scope  and  timing  of  the  audit  and  signi�icant  audit  �indings,  including  any  signi�icant  de�iciencies  in 
 internal control that we identify during our audit. 

 We  also  provide  those  charged  with  governance  with  a  statement  that  we  have  complied  with  relevant 
 ethical  requirements  regarding  independence,  and  to  communicate  with  them  all  relationships  and 
 other  matters  that  may  reasonably  be  thought  to  bear  on  our  independence,  and  where  applicable, 
 related safeguards. 

 From  the  matters  communicated  with  those  charged  with  governance,  we  determine  those  matters  that 
 were  of  most  signi�icance  in  the  audit  of  the  standalone  Ind  AS  �inancial  statements  for  the  �inancial  year 
 ended  March  31,  2024  and  are  therefore  the  key  audit  matters.  We  describe  these  matters  in  our 
 auditor’s  report  unless  law  or  regulation  precludes  public  disclosure  about  the  matter  or  when,  in 
 extremely  rare  circumstances,  we  determine  that  a  matter  should  not  be  communicated  in  our  report 
 because  the  adverse  consequences  of  doing  so  would  reasonably  be  expected  to  outweigh  the  public 
 interest bene�its of such communication. 

	Report	on	Other	Legal	and	Regulatory	Requirements	

 1.  As  required  by  the  Companies  (Auditor’s  Report)  Order,  2020  (“the  Order”),  issued  by  the  Central 
 Government  of  India  in  terms  of  sub-section  (11)  of  section  143  of  the  Act,  we  give  in  the 
 “Annexure 1” a statement on the matters speci�ied in paragraphs 3 and 4 of the Order. 

 2.  As required by section 143(3) of the Act, we report that: 
 a.  We  have  sought  and  obtained  all  the  information  and  explanations  which  to  the  best  of 

 our knowledge and belief were necessary for the purpose of our audit; 
 b.  In  our  opinion,  proper  books  of  account  as  required  by  law  have  been  kept  by  the 

 Company so far as appears from our examination of those books; 
 c.  The  Balance  Sheet,  the  Statement  of  Pro�it  and  Loss  including  the  Statement  of  Other 

 Comprehensive  Income,  the  Cash  Flow  Statement  and  Statement  of  Changes  in  Equity 
 dealt with by this Report are in agreement with the books of account; 

 d.  In  our  opinion,  the  aforesaid  standalone  Ind  AS  �inancial  statements  comply  with  the 
 Accounting  Standards  speci�ied  under  Section  133  of  the  Act,  read  with  Companies 
 (Indian Accounting Standards) Rules, 2015, as amended; 

 e.  On  the  basis  of  written  representations  received  from  the  directors  as  on  March  31,  2024, 
 taken  on  record  by  the  Board  of  Directors,  none  of  the  directors  is  disquali�ied  as  on 
 March 31, 2024, from being appointed as a director in terms of Section 164(2) of the Act; 



 f.  With  respect  to  the  adequacy  of  the  internal  �inancial  controls  over  �inancial  reporting  of 
 the  Company  with  reference  to  these  standalone  Ind  AS  �inancial  statements  and  the 
 operating  effectiveness  of  such  controls,  refer  to  our  separate  Report  in  “Annexure  2”  to 
 this report; 

 g.  With  respect  to  the  other  matters  to  be  included  in  the  Auditor’s  Report  in  accordance 
 with the requirements of section 197(16) of the Act, as amended: 
 In  our  opinion,  the  managerial  remuneration  for  the  year  ended  March  31,  2024  has  been 
 paid/provided  by  the  Company  to  its  directors  in  accordance  with  the  provisions  of 
 section 197 read with Schedule V to the Act; 

 h.  With  respect  to  the  other  matters  to  be  included  in  the  Auditor’s  Report  in  accordance 
 with  Rule  11  of  the  Companies  (Audit  and  Auditors)  Rules,  2014,  as  amended  in  our 
 opinion and to the best of our information and according to the explanations given to us: 

 i.  The  Company  has  disclosed  the  impact  of  pending  litigations  on  its  �inancial 
 position  in  its  standalone  Ind  AS  �inancial  statements  –  Refer  Note  25  &  33  to  the 
 standalone �inancial statements; 

 ii.  The  Company  did  not  have  any  long-term  contracts  including  derivative 
 contracts;  as  such  the  question  of  commenting  on  any  material  foreseeable  losses 
 thereon does not arise; 

 iii.  During  the  year,  the  company  was  not  liable  to  transfer  any  amount  to  the 
 Investor Education Protection Fund 

 iv.  a)  The  Management  has  represented  that,  to  the  best  of  its  knowledge  and  belief, 
 no  funds  (which  are  material  either  individually  or  in  the  aggregate)  have  been 
 advanced  or  loaned  or  invested  (either  from  borrowed  funds  or  share  premium 
 or  any  other  sources  or  kind  of  funds)  by  the  Company  to  or  in  any  other  person 
 or  entity,  including  foreign  entity  (“Intermediaries”),  with  the  understanding, 
 whether  recorded  in  writing  or  otherwise,  that  the  Intermediary  shall,  whether, 
 directly  or  indirectly  lend  or  invest  in  other  persons  or  entities  identi�ied  in  any 
 manner  whatsoever  by  or  on  behalf  of  the  Company  (“Ultimate  Bene�iciaries”)  or 
 provide any guarantee, security or the like on behalf of the Ultimate Bene�iciaries; 

 b)  The  Management  has  represented,  that,  to  the  best  of  its  knowledge  and  belief, 
 no  funds  (which  are  material  either  individually  or  in  the  aggregate)  have  been 
 received  by  the  Company  from  any  person  or  entity,  including  foreign  entity 
 (“Funding  Parties”),  with  the  understanding,  whether  recorded  in  writing  or 
 otherwise,  that  the  Company  shall,  whether,  directly  or  indirectly,  lend  or  invest 
 in  other  persons  or  entities  identi�ied  in  any  manner  whatsoever  by  or  on  behalf 
 of  the  Funding  Party  (“Ultimate  Bene�iciaries”)  or  provide  any  guarantee,  security 
 or the like on behalf of the Ultimate Bene�iciaries; 

 c)  Based  on  the  audit  procedures  that  have  been  considered  reasonable  and 
 appropriate  in  the  circumstances,  nothing  has  come  to  our  notice  that  has  caused 
 us  to  believe  that  the  representations  under  sub-clause  (i)  and  (ii)  of  Rule  11(e), 
 as provided under (a) and (b) above, contain any material misstatement 



 v.  The  company  has  not  declared  or  paid  any  dividend  during  the  year.  Hence 
 compliance with Section 123 of the Act is not applicable on the company. 

 vi.  Based  on  our  examination  ,  which  included  test  checks,  the  Company  has  used 
 accounting  software  for  maintaining  its  books  of  accounts  for  the  �inancial  year 
 ended  March  31,2024  which  has  a  features  of  recording  Audit  Trail  (edit  log) 
 facility  and  the  same  has  operated  throughout  the  year  for  all  relevant 
 transactions  records  in  the  software  .  Further,  during  the  course  of  our  audit  we 
 did not come across any instance of the audit trail features being tampered with. 

 For 	Sanjay	Arora	&	Associates	
 Chartered Accountants 
 ICAI Firm Registration Number: 008445N 

	CA	Neelkant	Gargya	
 Partner 
 Membership Number: 093624 
 Place of Signature: Chandigarh 
 Date: 24.05.2024 
 UDIN:  24093624BKCSEK5058 



	ANNEXURE	 	1	 	TO	 	THE	 	INDEPENDENT	 	AUDITOR’S	 	REPORT	 	OF	 	EVEN	 	DATE	 	ON	 	THE	 	STANDALONE	
	IND	AS	FINANCIAL	STATEMENTS	OF	MEGRI	SOFT	LIMITED	

	(Referred	 	to	 	in	 	paragraph	 	1	 	under	 	the	 	heading	 	“Report	 	on	 	other	 	legal	 	and	 	regulatory	
	requirements”	section	of	our	report	of	even	date)	

 On  the  basis  of  such  checks  as  we  considered  appropriate  and  according  to  the  information  and 
 explanations given to us during the course of our audit, we report that: 

 I.  In respect of the Company’s Property, Plant and Equipment and Intangible Assets:: 

 a)  (A)  The  Company  has  maintained  proper  records  showing  full  particulars,  including 
 quantitative  details  and  situation  of  Property,  Plant  and  Equipment  and  relevant  details 
 of right-of-use assets. 

 (B)  The  Company  has  maintained  proper  records  showing  full  particulars  of  intangible 
 assets. 

 b)  The  Company  has  a  program  of  physical  veri�ication  of  Property,  Plant  and  Equipment  and 
 right-of-use  assets  so  to  cover  all  the  assets  once  every  three  years  which,  in  our  opinion,  is 
 reasonable  having  regard  to  the  size  of  the  Company  and  the  nature  of  its  assets.  Pursuant  to 
 the  program,  certain  Property,  Plant  and  Equipment  were  due  for  veri�ication  during  the 
 year  and  were  physically  veri�ied  by  the  Management  during  the  year.  According  to  the 
 information  and  explanations  given  to  us,  no  material  discrepancies  were  noticed  on  such 
 veri�ication 

 c)  According  to  the  information  and  explanations  given  by  the  management,  the  title  deeds 
 all  the  immovable  properties  of  land  which  are  freehold,  are  held  in  the  name  of  the 
 company.  In  respect  of  land  that  has  been  taken  on  lease  cum  free  hold  please  refer  to  Notes 
 no  32  of  Notes  to  Accounts.  The  Company  has  allotted  Plot  No  G/34  with  DLF  Panchkula 
 limited  measuing  400.06  Sq  Mts.  the  title  deed  of  which  is  yet  not  registered  in  name  of  the 
 company 

 d)  The  Company  has  not  revalued  any  of  its  Property,  Plant  and  Equipment  including  right 
 of-use assets) and intangible assets during the year. 

 e)  No  proceedings  have  been  initiated  during  the  year  or  are  pending  against  the  Company 
 as  at  March  31,  2024,  for  holding  any  benami  property  under  the  Benami  Transactions 
 (Prohibition) Act, 1988 (as amended in 2016) and rules made there under. 

 II. 
 a)  The  Company  is  in  the  business  of  rendering  software  services,  and  consequently,  does 

 not  hold  any  inventory.  Therefore,  the  provisions  of  Clause  (ii)  of  paragraph  3  of  the  said 
 Order are not applicable to the Company. 

 b)  The  Company  has  not  been  sanctioned  working  capital  limits  in  excess  of  5  crore,  in 
 aggregate,  at  any  points  of  time  during  the  year,  from  banks  or  �inancial  institutions  on 
 the  basis  of  security  of  current  assets  and  hence  reporting  under  clause  3(ii)(b)  of  the 
 Order is not applicable 



 III.  According  to  the  information  and  explanations  are  given  to  us  and  on  the  basis  of  our 
 examination  of  the  records  of  the  Company,  the  Company  has  not  made  any  investments, 
 provided  a  guarantee  or  security  or  granted  any  advances  in  the  nature  of  loans,  secured  or 
 unsecured,  to  companies,  �irms,  limited  liability  partnerships  or  any  other  parties  during  the 
 year.  The  Company  has  not  granted  any  loans,  secured  or  unsecured,  to  �irms,  limited  liability 
 partnerships  or  any  other  parties  during  the  year.  Accordingly,  the  provisions  of  clause  3  (iii)  (a) 
 to (f) of the Order are not applicable to the Company and hence not commented upon. 

 IV.  In  our  opinion  and  according  to  the  information  and  explanations  given  to  us,  provisions  of 
 section  186  of  the  Companies  Act  2013  in  respect  of  investments  made  have  been  complied  with 
 by  the  company.  There  are  no  loans,  guarantees,  and  securities  given  in  respect  of  which 
 provisions  of  section  185  and  186  of  the  Companies  Act  2013  are  applicable  and  hence  not 
 commented upon. 

 V.  The  Company  has  not  accepted  any  deposits  from  the  public  during  the  year  and  hence  the 
 provisions of clause 3 (v) of the Order are not applicable to the company. 

 VI.  The  maintenance  of  cost  records  has  not  been  speci�ied  by  the  Central  Government  under 
 Section  148(1)  of  the  Companies  Act,  2013  for  the  business  activities  carried  out  by  the 
 Company. Thus reporting under Clause 3(vi) of the order is not applicable to the Company. 

 VII.  According  to  the  information  and  explanations  given  to  us  and  based  on  the  records  of  the 
 company examined by us: 

 a)  The  Company  is  regular  in  depositing  with  appropriate  authorities  undisputed  statutory 
 dues  including  provident  fund,  employees’  state  insurance,  income-tax,  service  tax,  value 
 added tax, goods and service tax, cess and other statutory dues applicable to it. 

 b)  There  were  no  undisputed  amounts  payable  in  respect  of  Provident  Fund,  Employees’ 
 State  Insurance,  Income  Tax,  Goods  and  Service  Tax,  Customs  Duty,  Cess  and  other 
 materials  Statutory  dues  in  arrears  as  at  March  31,  2024  for  a  period  of  more  than  six 
 months  from the date they became payable. 

 c)  However,  according  to  information  and  explanations  given  to  us,  the  following  dues  of 
 income tax have not been deposited/disputed  by the Company: 

 Nature of 
 Statute 

 Nature of Dues  Amount (in 
 Rs.) 

 Period to which 
 amount relates 

 Forum where 
 dispute is pending 

 Income tax 
 Act, 1961 

 Tax and 
 interest 

 73,47,744/-  A.Y 2013-14  CIT(Appeals) 

 Income tax 
 Act, 1961 

 Tax and 
 interest 

 65,15,710/-  A.Y 2014-15  CIT(Appeals) 

 Income tax 
 Act, 1961 

 Tax and 
 interest 

 18,67,998/-  A.Y  2016-17  CIT(Appeals) 

 Income tax 
 Act, 1961 

 Tax and 
 interest 

 55,38,940/-  A.Y  2020-21  CIT(Appeals) 



 VIII.  There  were  no  transactions  relating  to  previously  unrecorded  income  that  have  been 
 surrendered  or  disclosed  as  income  during  the  year  in  the  tax  assessments  under  the  Income  Tax 
 Act, 1961 (43 of 1961). 

 IX.  a.  In  our  opinion  and  according  to  the  information  and  explanation  given  to  us,  the  Company  has 
 not  defaulted  in  repayment  of  loans  or  other  borrowings  or  in  payment  of  interest  thereon  to  any 
 lender. 

 b.  In  our  opinion  and  according  to  the  information  and  explanation  given  to  us,  the  Company  has 
 not  been  declared  wilful  defaulter  by  any  bank  or  �inancial  institution  or  government  or  any 
 government authority 

 c.  The Company has not taken any term loan during the year and there are no outstanding 
 term loans at the beginning of the year and hence, reporting under clause 3(ix)(c) of the 
 Order is not applicable. 

 d.  In  our  opinion  and  according  to  the  information  and  explanation  given  to  us,  there  are  no  funds 
 raised on short term basis which have been utilised for long term basis. 

 e.  In  our  opinion  and  according  to  the  information  and  explanation  given  to  us,  the  Company  has 
 not  taken  any  funds  from  any  entity  or  person  on  account  of  or  to  meet  the  obligations  of  its 
 subsidiaries, associates or joint ventures. 

 f.  In  our  opinion  and  according  to  the  information  and  explanation  given  to  us,  The  Company  has 
 not  raised  any  loans  during  the  year  on  the  pledge  of  securities  held  in  its  subsidiaries,  associates 
 or joint ventures. 

 X. 
 a)  The  Company  has  not  raised  moneys  by  way  of  initial  public  offer  or  further  public  offer 

 (including  debt  instruments)  during  the  year  and  hence  reporting  under  clause  3(x)(a)  of 
 the Order is not applicable. 

 b)  During  the  year,  the  Company  has  not  made  any  preferential  allotment  or  private 
 placement  of  shares  or  convertible  debentures  (fully  or  partly  or  optionally)  and  hence 
 reporting under clause 3(x)(b) of the Order is not applicable. 

 XI. 
 a)  On  the  basis  of  books  and  records  of  the  company  examined  by  us  and  according  to  the 

 information  and  explanations  given  to  us,  we  report  no  fraud  by  the  Company  and  no 
 material  fraud  on  the  Company  has  been  noticed  or  reported  during  the  year  in  the 
 course of audit 

 b)  According  to  the  information  and  explanations  given  to  us,  no  report  under  sub-section 
 (12)  of  section  143  of  the  Companies  Act  has  been  �iled  in  Form  ADT-4  as  prescribed 
 under  rule  13  of  Companies  (Audit  and  Auditors)  Rules,  2014  with  the  Central 
 Government, during the year and upto the date of this report 

 c)  As  represented  to  us  by  the  Management,  the  company  has  not  received  any  whistle 
 blower  complaints  received  by  the  Company  during  the  year  (and  upto  the  date  of  this 
 report), and hence reporting under clause 3(xi)(b) of the Order is not applicable. 

 XII.  The  Company  is  not  a  Nidhi  Company  and  hence  reporting  under  clause  (xii)  of  the  Order  is 
 not applicable 

 XIII.  In  our  opinion,  the  Company  is  in  compliance  with  Section  177  and  188  of  the  Companies 
 Act,  2013  with  respect  to  applicable  transactions  with  the  related  parties  and  the  details  of 
 related  party  transactions  have  been  disclosed  in  the  standalone  �inancial  statements  as 
 required by the applicable accounting standards. 

 XIV. 
 a)  In  our  opinion  the  Company  has  an  adequate  internal  audit  system  commensurate  with 

 the size and the nature of its business. 
 b)  We  have  considered  the  internal  audit  reports  for  the  year  under  audit,  issued  to  the 

 Company  during  the  year  and  till  date,  in  determining  the  nature,  timing  and  extent  of 
 our audit procedures. 



 XV.  According  to  the  information  and  explanations  given  to  us  and  on  the  basis  of  books  and 
 records  examined  by  us  ,  the  Company  has  not  entered  into  any  non-cash  transactions  with 
 its  Directors  or  persons  connected  with  its  directors.  and  hence  provisions  of  section  192  of 
 the  Companies  Act,  2013  are  not  applicable  to  the  Company.  Accordingly,  reporting  under 
 clause 3(xv) of the order is not applicable. 

 XVI. 
 a)  In  our  opinion,  the  Company  is  not  required  to  be  registered  under  section  45-IA  of  the 

 Reserve  Bank  of  India  Act,  1934.  Hence,  reporting  under  clause  3(xvi)(a),  (b)  and  (c)  of 
 the Order is not applicable. 

 b)  In  our  opinion,  there  is  no  core  investment  company  within  the  Group  (as  de�ined  in  the 
 Core  Investment  Companies  (Reserve  Bank)  Directions,  2016)  and  accordingly  reporting 
 under clause 3(xvi)(d) of the Order is not applicable 

 XVII.  The  Company  has  not  incurred  cash  losses  during  the  �inancial  year  covered  by  our  audit  and 
 the immediately preceding �inancial year 

 XVIII.  There has been no resignation of the statutory auditors of the Company during the year. 

 XIX.  On  the  basis  of  the  �inancial  ratios,  ageing  and  expected  dates  of  realisation  of  �inancial  assets 
 and  payment  of  �inancial  liabilities,  other  information  accompanying  the  �inancial  statements 
 and  our  knowledge  of  the  Board  of  Directors  and  Management  plans  and  based  on  our 
 examination  of  the  evidence  supporting  the  assumptions,  nothing  has  come  to  our  attention, 
 which  causes  us  to  believe  that  any  material  uncertainty  exists  as  on  the  date  of  the  audit 
 report  indicating  that  Company  is  not  capable  of  meeting  its  liabilities  existing  at  the  date  of 
 the  balance  sheet  as  and  when  they  fall  due  within  a  period  of  one  year  from  the  balance 
 sheet  date.  We,  however,  state  that  this  is  not  an  assurance  as  to  the  future  viability  of  the 
 Company.  We  further  state  that  our  reporting  is  based  on  the  facts  up  to  the  date  of  the  audit 
 report  and  we  neither  give  any  guarantee  nor  any  assurance  that  all  liabilities  falling  due 
 within  a  period  of  one  year  from  the  balance  sheet  date,  will  get  discharged  by  the  Company 
 as and when they fall due. 

 XX.  In  our  opinion  and  according  to  the  information  and  explanations  are  given  to  us,  Corporate 
 Social  Responsibility  (CSR)  is  not  applicable  to  the  company.  Accordingly,  clauses  3(xx)(a) 
 and 3(xx)(b) of the Order are not applicable. 

 For 	Sanjay	Arora	&	Associates	
 Chartered Accountants 
 ICAI Firm Registration Number: 008445N 

	CA	Neelkant	Gargya	
 Partner 
 Membership Number: 093624 
 Place of Signature: Chandigarh 
 Date:  24.05.2024 
 UDIN:-  24093624BKCSEK5058 



	ANNEXURE	 	2	 	TO	 	THE	 	INDEPENDENT	 	AUDITOR’S	 	REPORT	 	OF	 	EVEN	 	DATE	 	ON	 	THE	 	STANDALONE	
	IND	AS	FINANCIAL	STATEMENTS	OF	MEGRI	SOFT	LIMITED	
	(Referred	 	to	 	in	 	paragraph	 	1	 	(f)	 	under	 	‘Report	 	on	 	Other	 	Legal	 	and	 	Regulatory	 	Requirements’	
	section	of	our	report	of	even	date)	

	Report	 	on		the		Internal		Financial		Controls		under		Clause		(i)		of		Sub-section		3		of		Section		143		of		the	
	Companies	Act,	2013	(“the	Act”)	

 We  have  audited  the  internal  �inancial  controls  over  �inancial  reporting  of  Megri  Soft  Limited  (“the 
 Company”)  as  of  March  31,  2024,  in  conjunction  with  our  audit  of  the  standalone  Ind  AS  �inancial 
 statements of the Company for the year ended on that date. 

	Management’s	Responsibility	for	Internal	Financial		Controls	

 The  Company's  Management  is  responsible  for  establishing  and  maintaining  internal  �inancial  controls 
 based  on  the  internal  control  over  �inancial  reporting  criteria  established  by  the  Company  considering 
 the  essential  components  of  internal  control  stated  in  the  Guidance  Note  on  Audit  of  Internal  Financial 
 Controls  Over  Financial  Reporting  issued  by  the  Institute  of  Chartered  Accountants  of  India.  These 
 responsibilities  include  the  design,  implementation  and  maintenance  of  adequate  internal  �inancial 
 controls  that  were  operating  effectively  for  ensuring  the  orderly  and  ef�icient  conduct  of  its  business, 
 including  adherence  to  the  Company's  policies,  the  safeguarding  of  its  assets,  the  prevention  and 
 detection  of  frauds  and  errors,  the  accuracy  and  completeness  of  the  accounting  records,  and  the  timely 
 preparation of reliable �inancial information, as required under the Companies Act, 2013. 

	Auditors’	Responsibility	

 Our  responsibility  is  to  express  an  opinion  on  the  Company’s  internal  �inancial  controls  over  �inancial 
 reporting  with  reference  to  these  standalone  Ind  AS  �inancial  statements  based  on  our  audit.  We 
 conducted  our  audit  in  accordance  with  the  Guidance  Note  on  Audit  of  Internal  Financial  Controls  Over 
 Financial  Reporting  (the  “Guidance  Note”)  and  the  Standards  on  Auditing  as  speci�ied  under  section 
 143(10)  of  the  Companies  Act,  2013,  to  the  extent  applicable  to  an  audit  of  internal  �inancial  controls, 
 both  issued  by  the  Institute  of  Chartered  Accountants  of  India.  Those  Standards  and  the  Guidance  Note 
 require  that  we  comply  with  ethical  requirements  and  plan  and  perform  the  audit  to  obtain  reasonable 
 assurance  about  whether  adequate  internal  �inancial  controls  over  �inancial  reporting  with  reference  to 
 these  standalone  Financial  statements  was  established  and  maintained  and  if  such  controls  operated 
 effectively in all material respects. 

 Our  audit  involves  performing  procedures  to  obtain  audit  evidence  about  the  adequacy  of  the  internal 
 �inancial  controls  system  over  �inancial  reporting  with  reference  to  these  standalone  Financial 
 statements  and  their  operating  effectiveness.  Our  audit  of  internal  �inancial  controls  over  �inancial 
 reporting  included  obtaining  an  understanding  of  internal  �inancial  controls  over  �inancial  reporting 
 with  reference  to  these  standalone  Financial  statements,  assessing  the  risk  that  a  material  weakness 
 exists,  and  testing  and  evaluating  the  design  and  operating  effectiveness  of  internal  control  based  on  the 
 assessed  risk.  The  procedures  selected  depend  on  the  auditor’s  judgment,  including  the  assessment  of 
 the risks of material misstatement of the �inancial statements, whether due to fraud or error. 

 We  believe  that  the  audit  evidence  we  have  obtained  is  suf�icient  and  appropriate  to  provide  a  basis  for 
 our  audit  opinion  on  the  internal  �inancial  controls  system  over  �inancial  reporting  with  reference  to 
 these standalone Financial statements. 



	Meaning	of	Internal	Financial	Controls	over	Financial	Reporting	

 A  company’s  internal  �inancial  control  over  �inancial  reporting  with  reference  to  these  standalone  Ind  AS 
 �inancial  statements  is  a  process  designed  to  provide  reasonable  assurance  regarding  the  reliability  of 
 �inancial  reporting  and  the  preparation  of  �inancial  statements  for  external  purposes  in  accordance  with 
 generally  accepted  accounting  principles.  A  company’s  internal  �inancial  control  over  �inancial  reporting 
 with reference to these standalone Financial statements includes those policies and procedures that: 

 1.  pertain  to  the  maintenance  of  records  that,  in  reasonable  detail,  accurately  and  fairly  re�lect  the 
 transactions and dispositions of the assets of the company; 

 2.  provide  reasonable  assurance  that  transactions  are  recorded  as  necessary  to  permit  preparation 
 of  �inancial  statements  in  accordance  with  generally  accepted  accounting  principles,  and  that 
 receipts  and  expenditures  of  the  company  are  being  made  only  in  accordance  with 
 authorizations of management and directors of the company; and 

 3.  provide  reasonable  assurance  regarding  prevention  or  timely  detection  of  unauthorized 
 acquisition,  use,  or  disposition  of  the  company's  assets  that  could  have  a  material  effect  on  the 
 �inancial statements. 

	Inherent	 	Limitations	 	of	 	Internal	 	Financial	 	Controls	 	Over	 	Financial	 	Reporting	 	with	 	reference	 	to	
	these	standalone	Ind	AS	Financial	statements	

 Because  of  the  inherent  limitations  of  internal  �inancial  controls  over  �inancial  reporting  with  reference 
 to  these  standalone  Ind  AS  �inancial  statements,  including  the  possibility  of  collusion  or  improper 
 management  override  of  controls,  material  misstatements  due  to  error  or  fraud  may  occur  and  not  be 
 detected.  Also,  projections  of  any  evaluation  of  the  internal  �inancial  controls  over  �inancial  reporting 
 with  reference  to  these  standalone  Financial  statements  to  future  periods  are  subject  to  the  risk  that  the 
 internal  �inancial  control  over  �inancial  reporting  may  become  inadequate  because  of  changes  in 
 conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

	Opinion	

 In  our  opinion,  the  Company  has,  in  all  material  respects,  an  adequate  internal  �inancial  controls  system 
 over  �inancial  reporting  with  reference  to  these  standalone  Ind  AS  �inancial  statements  and  such  internal 
 �inancial  controls  over  �inancial  reporting  with  reference  to  these  standalone  Ind  AS  Financial 
 statements  were  operating  effectively  as  at  March  31,  2024,  based  on  the  internal  control  over  �inancial 
 reporting  criteria  established  by  the  Company  considering  the  essential  components  of  internal  control 
 stated  in  the  Guidance  Note  on  Audit  of  Internal  Financial  Controls  Over  Financial  Reporting  issued  by 
 the Institute of Chartered Accountants of India 

 For 	Sanjay	Arora	&	Associates	
 Chartered Accountants 
 ICAI Firm Registration Number: 008445N 

	CA	Neelkant	Gargya	
 Partner 
 Membership Number: 093624 
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	Independent	Auditors'	Report	

	To	the	Members	of	Megri	Soft	Limited	

	Report	on	the	Consolidated	Ind	AS	Financial	Statements	

	Opinion	

 We  have  audited  the  accompanying  consolidated  Ind  AS  �inancial  statements  of  Megri  Soft  Limited 
 (hereinafter  referred  to  as  “the  Holding  Company”),  its  subsidiary  (the  Holding  Company  and  its 
 subsidiary  together  referred  to  as  “the  Group”)  comprising  of  the  Consolidated  Balance  sheet  as  at  March 
 31  2024,  the  Consolidated  Statement  of  Pro�it  and  Loss,  including  other  comprehensive  income,  the 
 Consolidated  Cash  Flow  Statement  and  the  Consolidated  Statement  of  Changes  in  Equity  for  the  year 
 then  ended,  and  notes  to  the  Consolidated  �inancial  statements,  including  a  summary  of  signi�icant 
 accounting  policies  and  other  explanatory  information  (hereinafter  referred  to  as  “the  consolidated 
 �inancial statements”). 

 In  our  opinion  and  to  the  best  of  our  information  and  according  to  the  explanations  given  to  us,  the 
 aforesaid  consolidated  Ind  AS  �inancial  statements  give  the  information  required  by  the  Companies  Act, 
 2013  (“the  Act”)  in  the  manner  so  required  and  give  a  true  and  fair  view  in  conformity  with  the 
 accounting  principles  generally  accepted  in  India,  of  the  consolidated  state  of  affairs  of  the  Group  as  at 
 March  31,  2024,  their  consolidated  pro�it  including  other  comprehensive  income,  their  consolidated 
 cash �lows and the consolidated statement of changes in equity for the year ended on that date. 

	Basis	for	Opinion	

 We  conducted  our  audit  of  the  consolidated  Ind  AS  �inancial  statements  in  accordance  with  the 
 Standards  on  Auditing  (SAs),  as  speci�ied  under  section  143(10)  of  the  Act.  Our  responsibilities  under 
 those  Standards  are  further  described  in  the  ‘Auditor’s  Responsibilities  for  the  Audit  of  the  Consolidated 
 Financial  Statements’  section  of  our  report.  We  are  independent  of  the  Group  in  accordance  with  the 
 ‘Code  of  Ethics’  issued  by  the  Institute  of  Chartered  Accountants  of  India  together  with  the  ethical 
 requirements  that  are  relevant  to  our  audit  of  the  �inancial  statements  under  the  provisions  of  the  Act 
 and  the  Rules  thereunder,  and  we  have  ful�illed  our  other  ethical  responsibilities  in  accordance  with 
 these  requirements  and  the  Code  of  Ethics.  We  believe  that  the  audit  evidence  we  have  obtained  is 
 suf�icient  and  appropriate  to  provide  a  basis  for  our  audit  opinion  on  the  consolidated  Ind  AS  �inancial 
 statements. 

	Key	Audit	Matters	

 Key  audit  matters  are  those  matters  that,  in  our  professional  judgment,  were  of  most  signi�icance  in  our 
 audit  of  the  Consolidated  Ind  AS  �inancial  statements  of  the  current  period.  These  matters  were 
 addressed  in  the  context  of  our  audit  of  the  Consolidated  Ind  AS  �inancial  statements  as  a  whole,  and  in 
 forming  our  opinion  thereon,  and  we  do  not  provide  a  separate  opinion  on  these  matters.  We  have 
 determined the matters described below to be the key audit matters to be communicated in our report. 



	S.No.	 	Key	Audit	Matter	 	Auditor’s		Response	

 01.  Evaluation  of  uncertain  tax 
 positions 

 The  Company  has  material  uncertain  tax  positions 
 including  matters  under  dispute  which  involves 
 signi�icant  judgment  to  determine  the  possible  outcome 
 of  these  disputes.  Refer  Note  25  to  the  Standalone 
 Financial Statements. 

	Response	to	key	audit	matters	&	conclusion	

 Principal Audit Procedures 

 We performed the following substantive procedures: 
 Obtained  details  of  completed  tax  assessments  and  demands  upto  the  year  ended  March  31,  2024  from 
 management.  We  involved  our  internal  experts  to  challenge  the  management’s  underlying  assumptions 
 in  estimating  the  tax  provision  and  the  possible  outcome  of  the  disputes.  Our  internal  experts  also 
 considered  legal  precedence  and  other  rulings  in  evaluating  management’s  position  on  these  uncertain 
 tax  positions.  Additionally,  we  considered  the  effect  of  new  information  in  respect  of  uncertain  tax 
 positions  as  at  April  1,  2023  to  evaluate  whether  any  change  was  required  to  management’s  position  on 
 these  uncertainties.  Relying  on  relevant  external  evidence  available  including  legal  opinion  relevant 
 judicial  precedents  and  industry  practices  getting  management  con�irmation  wherever  necessary.  We 
 agree with management’s evaluation. 

	Information	 	other	 	than	 	the	 	Consolidated	 	Ind	 	AS	 	Financial	 	Statements	 	and	 	Auditors’	 	Report	
	Thereon	

 The  Holding  Company’s  Board  of  Directors  is  responsible  for  the  other  information.  The  other 
 information  comprises  the  information  included  in  the  Annual  report,  but  does  not  include  the 
 consolidated Ind AS �inancial statements and our auditor’s report thereon. 

 Our  opinion  on  the  consolidated  Ind  AS  �inancial  statements  does  not  cover  the  other  information  and 
 we do not express any form of assurance conclusion thereon 

 In  connection  with  our  audit  of  the  consolidated  Ind  AS  �inancial  statements,  our  responsibility  is  to  read 
 the  other  information  and,  in  doing  so,  consider  whether  the  other  information  is  materially  inconsistent 
 with  the  consolidated  �inancial  statements  or  our  knowledge  obtained  in  the  audit  or  otherwise  appears 
 to be materially misstated. 

 If,  based  on  the  work  we  have  performed,  we  conclude  that  there  is  a  material  misstatement  of  this  other 
 information, we are required to report that fact. We have nothing to report in this regard. 

	Management’s	Responsibility	for	the	Consolidated	Ind	AS	Financial	Statements	

 The  Holding  Company’s  Board  of  Directors  is  responsible  for  the  matters  stated  in  section  134(5)  of  the 
 Act  with  respect  to  the  preparation  and  presentation  of  these  consolidated  Ind  AS  �inancial  statements 
 that  give  a  true  and  fair  view  of  the  consolidated  �inancial  position,  consolidated  �inancial  performance 
 including  other  comprehensive  income,  consolidated  cash  �lows  and  consolidated  statement  of  changes 
 in  equity  of  the  Group  in  accordance  with  the  accounting  principles  generally  accepted  in  India, 
 including  the  Indian  Accounting  Standards  (Ind  AS)  speci�ied  under  section  133  of  the  Act  read  with  [the 
 Companies  (Indian  Accounting  Standards)  Rules,  2015,  as  amended.  The  respective  Board  of  Directors  of 
 the  companies  included  in  the  Group  are  responsible  for  maintenance  of  adequate  accounting  records  in 
 accordance  with  the  provisions  of  the  Act  for  safeguarding  of  the  assets  of  the  Group  for  preventing  and 



 detecting  frauds  and  other  irregularities;  selection  and  application  of  appropriate  accounting  policies; 
 making  judgments  and  estimates  that  are  reasonable  and  prudent;  and  the  design,  implementation  and 
 maintenance  of  adequate  internal  �inancial  controls,  that  were  operating  effectively  for  ensuring  the 
 accuracy  and  completeness  of  the  accounting  records,  relevant  to  the  preparation  and  presentation  of 
 the  consolidated  �inancial  statements  that  give  a  true  and  fair  view  and  are  free  from  material 
 misstatement,  whether  due  to  fraud  or  error,  which  have  been  used  for  the  purpose  of  preparation  of  the 
 consolidated �inancial statements by the Directors of the Holding Company, as aforesaid. 

 In  preparing  the  consolidated  Ind  AS  �inancial  statements,  the  respective  Board  of  Directors  of  the 
 companies  included  in  the  Group  are  responsible  for  assessing  the  ability  of  the  Group  to  continue  as  a 
 going  concern,  disclosing,  as  applicable,  matters  related  to  going  concern  and  using  the  going  concern 
 basis  of  accounting  unless  management  either  intends  to  liquidate  the  Group  or  to  cease  operations,  or 
 has no realistic alternative but to do so. 

 Those  respective  Board  of  Directors  of  the  companies  included  in  the  Group  are  also  responsible  for 
 overseeing the �inancial reporting process of the Group. 

	Auditor’s	Responsibilities	for	the	Audit	of	the	Consolidated	Ind	AS	Financial	Statements	

 Our  objectives  are  to  obtain  reasonable  assurance  about  whether  the  consolidated  Ind  AS 
 �inancial  statements  as  a  whole  are  free  from  material  misstatement,  whether  due  to  fraud  or 
 error,  and  to  issue  an  auditor’s  report  that  includes  our  opinion.  Reasonable  assurance  is  a  high 
 level  of  assurance,  but  is  not  a  guarantee  that  an  audit  conducted  in  accordance  with  SAs  will 
 always  detect  a  material  misstatement  when  it  exists.  Misstatements  can  arise  from  fraud  or 
 error  and  are  considered  material  if,  individually  or  in  the  aggregate,  they  could  reasonably  be 
 expected  to  in�luence  the  economic  decisions  of  users  taken  on  the  basis  of  these  consolidated 
 �inancial statements. 
 As  part  of  an  audit  in  accordance  with  SAs,  we  exercise  professional  judgment  and  maintain 
 professional scepticism throughout the audit. We also: 

 ●  Identify  and  assess  the  risks  of  material  misstatement  of  the  consolidated  Ind  AS 
 �inancial  statements,  whether  due  to  fraud  or  error,  design  and  perform  audit  procedures 
 responsive  to  those  risks,  and  obtain  audit  evidence  that  is  suf�icient  and  appropriate  to 
 provide  a  basis  for  our  opinion.  The  risk  of  not  detecting  a  material  misstatement 
 resulting  from  fraud  is  higher  than  for  one  resulting  from  error,  as  fraud  may  involve 
 collusion,  forgery,  intentional  omissions,  misrepresentations,  or  the  override  of  internal 
 control. 

 ●  Obtain  an  understanding  of  internal  control  relevant  to  the  audit  in  order  to  design  audit 
 procedures  that  are  appropriate  in  the  circumstances.  Under  section  143(3)(i)  of  the  Act, 
 we  are  also  responsible  for  expressing  our  opinion  on  whether  the  Holding  Company  has 
 adequate  internal  �inancial  controls  system  in  place  and  the  operating  effectiveness  of 
 such controls. 

 ●  Evaluate  the  appropriateness  of  accounting  policies  used  and  the  reasonableness  of 
 accounting estimates and related disclosures made by management. 

 ●  Conclude  on  the  appropriateness  of  management’s  use  of  the  going  concern  basis  of 
 accounting  and,  based  on  the  audit  evidence  obtained,  whether  a  material  uncertainty 
 exists  related  to  events  or  conditions  that  may  cast  signi�icant  doubt  on  the  ability  of  the 
 Group  to  continue  as  a  going  concern.  If  we  conclude  that  a  material  uncertainty  exists, 
 we  are  required  to  draw  attention  in  our  auditor’s  report  to  the  related  disclosures  in  the 
 consolidated  �inancial  statements  or,  if  such  disclosures  are  inadequate,  to  modify  our 
 opinion.  Our  conclusions  are  based  on  the  audit  evidence  obtained  up  to  the  date  of  our 



 auditor’s  report.  However,  future  events  or  conditions  may  cause  the  Group  to  cease  to 
 continue as a going concern. 

 ●  Evaluate  the  overall  presentation,  structure  and  content  of  the  consolidated  Ind  AS 
 �inancial  statements,  including  the  disclosures,  and  whether  the  consolidated  �inancial 
 statements  represent  the  underlying  transactions  and  events  in  a  manner  that  achieves 
 fair presentation. 

 ●  Obtain  suf�icient  appropriate  audit  evidence  regarding  the  �inancial  results/�inancial 
 information  of  the  entities  within  the  Group  to  express  an  opinion  on  the  consolidated 
 annual  �inancial  results.  We  are  responsible  for  the  direction,  supervision  and 
 performance  of  the  audit  of  �inancial  information  of  such  entities  included  in  the 
 consolidated  annual  �inancial  results  of  which  we  are  the  independent  auditors.  We 
 remain solely responsible for our audit opinion. 

 Materiality  is  the  magnitude  of  misstatements  in  the  consolidated  �inancial  statements  that, 
 individually  or  in  aggregate,  makes  it  probable  that  the  economic  decisions  of  a  reasonably 
 knowledgeable  user  of  the  consolidated  �inancial  statements  may  be  in�luenced.  We  consider 
 quantitative  materiality  and  qualitative  factors  in  (i)  planning  the  scope  of  our  audit  work  and  in 
 evaluating  the  results  of  our  work;  and  (ii)  to  evaluate  the  effect  of  any  identi�ied  misstatements 
 in the consolidated �inancial statements. 

 We  communicate  with  those  charged  with  governance  of  the  Holding  Company  and  its  subsidiary 
 included  in  the  consolidated  Ind  AS  �inancial  statements  of  which  we  are  the  independent 
 auditors  regarding,  among  other  matters,  the  planned  scope  and  timing  of  the  audit  and 
 signi�icant  audit  �indings,  including  any  signi�icant  de�iciencies  in  internal  control  that  we 
 identify during our audit. 

 We  also  provide  those  charged  with  governance  with  a  statement  that  we  have  complied  with 
 relevant  ethical  requirements  regarding  independence,  and  to  communicate  with  them  all 
 relationships  and  other  matters  that  may  reasonably  be  thought  to  bear  on  our  independence, 
 and where applicable, related safeguards. 

 From  the  matters  communicated  with  those  charged  with  governance,  we  determine  those 
 matters  that  were  of  most  signi�icance  in  the  audit  of  the  consolidated  Ind  AS  �inancial 
 statements  for  the  �inancial  year  ended  March  31,  2024  and  are  therefore  the  key  audit  matters. 
 We  describe  these  matters  in  our  auditor’s  report  unless  law  or  regulation  precludes  public 
 disclosure  about  the  matter  or  when,  in  extremely  rare  circumstances,  we  determine  that  a 
 matter  should  not  be  communicated  in  our  report  because  the  adverse  consequences  of  doing  so 
 would reasonably be expected to outweigh the public interest bene�its of such communication. 

	Report	on	Other	Legal	and	Regulatory	Requirements	

 1.  As  required  by  Section  143(3)  of  the  Act,  based  on  our  audit  and  on  the  consideration  of  report 
 of  the  other  auditors  on  separate  �inancial  statements  and  the  other  �inancial  information  of 
 subsidiary,  we report, to the extent applicable, that: 

 a.  We  have  sought  and  obtained  all  the  information  and  explanations  which  to  the  best  of 
 our knowledge and belief were necessary for the purpose of our audit; 

 b.  In  our  opinion,  proper  books  of  account  as  required  by  law  relating  to  preparation  of  the 
 aforesaid  consolidation  of  the  �inancial  statements  have  been  kept  so  far  as  it  appears 
 from our examination of those books; 

 c.  The  Consolidated  Balance  Sheet,  the  Consolidated  Statement  of  Pro�it  and  Loss  including 
 the  Statement  of  Other  Comprehensive  Income,  the  Consolidated  Cash  Flow  Statement 
 and  Consolidated  Statement  of  Changes  in  Equity  dealt  with  by  this  Report  are  in 



 agreement  with  the  books  of  account  maintained  for  the  purpose  of  preparation  of  the 
 consolidated Ind AS �inancial statements; 

 d.  In  our  opinion,  the  aforesaid  consolidated  Ind  AS  �inancial  statements  comply  with  the 
 Accounting  Standards  speci�ied  under  Section  133  of  the  Act,  read  with  Companies 
 (Indian Accounting Standards) Rules, 2015, as amended; 

 e.  On  the  basis  of  the  written  representations  received  from  the  directors  of  the  Holding 
 Company  as  on  March  31,  2024  taken  on  record  by  the  Board  of  Directors  of  the  Holding 
 Company  that  none  of  the  directors  of  the  companies  incorporated  in/outside  India  is 
 disquali�ied  as  on  March  31,  2024  from  being  appointed  as  a  director  in  terms  of  Section 
 164 (2) of the Act; 

 f.  With  respect  to  the  adequacy  and  the  operating  effectiveness  of  the  internal  �inancial 
 controls  over  �inancial  reporting  with  reference  to  these  consolidated  �inancial 
 statements  of  the  Holding  Company  and  its  subsidiary  company,  refer  to  our  separate 
 Report in “Annexure 1” to this report; 

 g.  With  respect  to  the  other  matters  to  be  included  in  the  Auditor’s  Report  in  accordance 
 with the requirements of section 197(16) of the Act, as amended: 
 In  our  opinion,  the  managerial  remuneration  for  the  year  ended  March  31,  2024  has  been 
 paid  /  provided  by  the  Holding  Company  incorporated  in  India  to  their  directors  in 
 accordance with the provisions of section 197 read with Schedule V to the Act; 

 h.  With  respect  to  the  other  matters  to  be  included  in  the  Auditor’s  Report  in  accordance 
 with  Rule  11  of  the  Companies  (Audit  and  Auditors)  Rules,  2014,  as  amended,  in  our 
 opinion  and  to  the  best  of  our  information  and  according  to  the  explanations  given  to  us 
 as also the other �inancial information of the subsidiary: 

 i.  The  consolidated  Ind  AS  �inancial  statements  disclose  the  impact  of  pending 
 litigations  on  its  consolidated  �inancial  position  of  the  Group,  in  its  consolidated 
 �inancial  statements  –  Refer  Note  25  &  33  to  the  consolidated  �inancial 
 statements; 

 ii.  The  Group  did  not  have  any  long-term  contracts  including  derivative  contracts;  as 
 such  the  question  of  commenting  on  any  material  foreseeable  losses  thereon  does 
 not arise; 

 iii.  During  the  year,  the  company  was  not  liable  to  transfer  any  amount  to  the 
 Investor Education Protection Fund. 

 iv. 
 a)  The  Management  has  represented  that,  to  the  best  of  its  knowledge  and 

 belief,  no  funds  (which  are  material  either  individually  or  in  the 
 aggregate)  have  been  advanced  or  loaned  or  invested  (either  from 
 borrowed  funds  or  share  premium  or  any  other  sources  or  kind  of  funds) 
 by  the  Company  to  or  in  any  other  person  or  entity,  including  foreign 
 entity  (“Intermediaries”),  with  the  understanding,  whether  recorded  in 
 writing  or  otherwise,  that  the  Intermediary  shall,  whether,  directly  or 
 indirectly  lend  or  invest  in  other  persons  or  entities  identi�ied  in  any 
 manner  whatsoever  by  or  on  behalf  of  the  Company  (“Ultimate 
 Bene�iciaries”)  or  provide  any  guarantee,  security  or  the  like  on  behalf  of 
 the Ultimate Bene�iciaries; 

 b)  The  Management  has  represented,  that,  to  the  best  of  its  knowledge  and 
 belief,  no  funds  (which  are  material  either  individually  or  in  the 
 aggregate)  have  been  received  by  the  Company  from  any  person  or  entity, 
 including  foreign  entity  (“Funding  Parties”),  with  the  understanding, 
 whether  recorded  in  writing  or  otherwise,  that  the  Company  shall, 
 whether,  directly  or  indirectly,  lend  or  invest  in  other  persons  or  entities 
 identi�ied  in  any  manner  whatsoever  by  or  on  behalf  of  the  Funding  Party 



 (“Ultimate  Bene�iciaries”)  or  provide  any  guarantee,  security  or  the  like 
 on behalf of the Ultimate Bene�iciaries; 

 c)  Based  on  the  audit  procedures  that  have  been  considered  reasonable  and 
 appropriate  in  the  circumstances,  nothing  has  come  to  our  notice  that  has 
 caused  us  to  believe  that  the  representations  under  sub-clause  (i)  and  (ii) 
 of  Rule  11(e),  as  provided  under  (a)  and  (b)  above,  contain  any  material 
 misstatement 

 v.  The  company  has  not  declared  or  paid  any  dividend  during  the  year.  Hence 
 compliance with Section 123 of the Act is not applicable on the company. 

 2.  With  respect  to  the  matters  speci�ied  in  paragraphs  3(xxi)  and  4  of  the  Companies  (Auditor’s 
 Report)  Order,  2020  (the  “Order”/  “CARO”)  issued  by  the  Central  Government  in  terms  of  Section 
 143(11)  of  the  Act,  to  be  included  in  the  Auditor’s  report,  according  to  the  information  and 
 explanations  given  to  us,  and  based  on  the  CARO  reports  issued  by  us  for  the  Company  and  its 
 subsidiaries  included  in  the  consolidated  �inancial  statements  of  the  Company,  to  which 
 reporting  under  CARO  is  applicable,  we  report  that  there  are  no  quali�ications  or  adverse 
 remarks in these CARO reports. 

 For 	Sanjay	Arora	&	Associates	
 Chartered Accountants 
 ICAI Firm Registration Number: 008445N 

	CA	Neelkant	Gargya	
 Partner 
 Membership Number: 093624 
 Place of Signature: Chandigarh 
 Date: 24.05.2024 
 UDIN:-  24093624BKCSEL6301 



	ANNEXURE		1		TO		THE		INDEPENDENT		AUDITOR’S		REPORT		OF		EVEN		DATE		ON		THE		CONSOLIDATED	
	Ind	AS	FINANCIAL	STATEMENTS	OF	MEGRI	SOFT	LIMITED	
	(Referred	 	to	 	in	 	paragraph	 	1	 	(f)	 	under	 	‘Report	 	on	 	Other	 	Legal	 	and	 	Regulatory	 	Requirements’	
	section	of	our	report	of	even	date)	

	Report	 	on		the		Internal		Financial		Controls		under		Clause		(i)		of		Sub-section		3		of		Section		143		of		the	
	Companies	Act,	2013	(“the	Act”)	

 In  conjunction  with  our  audit  of  the  consolidated  Ind  AS  �inancial  statements  of  Megri  Soft  Limited  as  of 
 and  for  the  year  ended  March  31,  2024,  we  have  audited  the  internal  �inancial  controls  over  �inancial 
 reporting  of  Megri  Soft  Limited  (hereinafter  referred  to  as  the  “Holding  Company”)  and  its  subsidiary 
 company  (the  Holding  Company  and  its  subsidiary  together  referred  to  as  “the  Group”),  which  is  the 
 company incorporated outside India, as of that date 

	Management’s	Responsibility	for	Internal	Financial	Controls	

 The  respective  Board  of  Directors  of  the  Holding  Company,  and  its  subsidiary  company  which  is 
 company  incorporated  outside  India,  is  responsible  for  establishing  and  maintaining  internal  �inancial 
 controls  based  on  the  internal  control  over  �inancial  reporting  criteria  established  by  the  Holding 
 Company  considering  the  essential  components  of  internal  control  stated  in  the  Guidance  Note  on  Audit 
 of  Internal  Financial  Controls  Over  Financial  Reporting  issued  by  the  Institute  of  Chartered  Accountants 
 of  India.  These  responsibilities  include  the  design,  implementation  and  maintenance  of  adequate 
 internal  �inancial  controls  that  were  operating  effectively  for  ensuring  the  orderly  and  ef�icient  conduct 
 of  its  business,  including  adherence  to  the  respective  company’s  policies,  the  safeguarding  of  its  assets, 
 the  prevention  and  detection  of  frauds  and  errors,  the  accuracy  and  completeness  of  the  accounting 
 records, and the timely preparation of reliable �inancial information, as required under the Act. 

	Auditors’	Responsibility	

 Our  responsibility  is  to  express  an  opinion  on  the  company’s  internal  �inancial  controls  over  �inancial 
 reporting  with  reference  to  these  consolidated  Ind  AS  �inancial  statements  based  on  our  audit.  We 
 conducted  our  audit  in  accordance  with  the  Guidance  Note  on  Audit  of  Internal  Financial  Controls  Over 
 Financial  Reporting  (the  “Guidance  Note”)  and  the  Standards  on  Auditing,  both,  issued  by  Institute  of 
 Chartered  Accountants  of  India,  and  deemed  to  be  prescribed  under  section  143(10)  of  the  Act,  to  the 
 extent  applicable  to  an  audit  of  internal  �inancial  controls.  Those  Standards  and  the  Guidance  Note 
 require  that  we  comply  with  ethical  requirements  and  plan  and  perform  the  audit  to  obtain  reasonable 
 assurance  about  whether  adequate  internal  �inancial  controls  over  �inancial  reporting  with  reference  to 
 these  consolidated  �inancial  statements  was  established  and  maintained  and  if  such  controls  operated 
 effectively in all material respects. 

 Our  audit  involves  performing  procedures  to  obtain  audit  evidence  about  the  adequacy  of  the  internal 
 �inancial  controls  over  �inancial  reporting  with  reference  to  these  consolidated  Ind  AS  �inancial 
 statements  and  their  operating  effectiveness.  Our  audit  of  internal  �inancial  controls  over  �inancial 
 reporting  included  obtaining  an  understanding  of  internal  �inancial  controls  over  �inancial  reporting 
 with  reference  to  these  consolidated  �inancial  statements,  assessing  the  risk  that  a  material  weakness 
 exists,  and  testing  and  evaluating  the  design  and  operating  effectiveness  of  internal  control  based  on  the 
 assessed  risk.  The  procedures  selected  depend  on  the  auditor’s  judgement,  including  the  assessment  of 
 the risks of material misstatement of the �inancial statements, whether due to fraud or error. 



 We  believe  that  the  audit  evidence  we  have  obtained  is  suf�icient  and  appropriate  to  provide  a  basis  for 
 our  audit  opinion  on  the  internal  �inancial  controls  over  �inancial  reporting  with  reference  to  these 
 consolidated Ind AS �inancial statements. 

	Meaning	 	of	 	Internal	 	Financial	 	Controls	 	Over	 	Financial	 	Reporting	 	With	 	Reference	 	to	 	these	
	Consolidated	Ind	AS	Financial	Statements	

 A  company’s  internal  �inancial  control  over  �inancial  reporting  with  reference  to  these  consolidated  Ind 

 AS  �inancial  statements  is  a  process  designed  to  provide  reasonable  assurance  regarding  the  reliability  of 

 �inancial  reporting  and  the  preparation  of  �inancial  statements  for  external  purposes  in  accordance  with 

 generally  accepted  accounting  principles.  A  company’s  internal  �inancial  control  over  �inancial  reporting 

 with  reference  to  these  consolidated  Ind  AS  �inancial  statements  includes  those  policies  and  procedures 

 that 

 1.  pertain  to  the  maintenance  of  records  that,  in  reasonable  detail,  accurately  and  fairly  re�lect  the 

 transactions and dispositions of the assets of the company; 

 2.  provide  reasonable  assurance  that  transactions  are  recorded  as  necessary  to  permit  preparation 

 of  �inancial  statements  in  accordance  with  generally  accepted  accounting  principles,  and  that 

 receipts  and  expenditures  of  the  company  are  being  made  only  in  accordance  with 

 authorizations of management and directors of the company; and 

 3.  provide  reasonable  assurance  regarding  prevention  or  timely  detection  of  unauthorized 

 acquisition,  use,  or  disposition  of  the  company's  assets  that  could  have  a  material  effect  on  the 

 �inancial statements. 

	Inherent	 	Limitations	 	of	 	Internal	 	Financial	 	Controls	 	Over	 	Financial		Reporting		With		Reference		to	

	these	Consolidated	Ind	AS	Financial	Statements	

 Because  of  the  inherent  limitations  of  internal  �inancial  controls  over  �inancial  reporting  with  reference 

 to  these  consolidated  Ind  AS  �inancial  statements,  including  the  possibility  of  collusion  or  improper 

 management  override  of  controls,  material  misstatements  due  to  error  or  fraud  may  occur  and  not  be 

 detected.  Also,  projections  of  any  evaluation  of  the  internal  �inancial  controls  over  �inancial  reporting 

 with  reference  to  these  consolidated  �inancial  statements  to  future  periods  are  subject  to  the  risk  that 

 the  internal  �inancial  control  over  �inancial  reporting  with  reference  to  these  consolidated  �inancial 

 statements  may  become  inadequate  because  of  changes  in  conditions,  or  that  the  degree  of  compliance 

 with the policies or procedures may deteriorate. 



	Opinion	

 In  our  opinion,  the  Holding  Company,  and  its  subsidiary  company,  which  is  the  company  incorporated 

 outside  India,  have,  maintained  in  all  material  respects,  adequate  internal  �inancial  controls  over 

 �inancial  reporting  with  reference  to  these  consolidated  Ind  AS  �inancial  statements  and  such  internal 

 �inancial  controls  over  �inancial  reporting  with  reference  to  these  consolidated  Ind  AS  �inancial 

 statements  were  operating  effectively  as  at  March  31,  2024,  based  on  the  internal  control  over  �inancial 

 reporting  criteria  established  by  the  Holding  Company  considering  the  essential  components  of  internal 

 control  stated  in  the  Guidance  Note  on  Audit  of  Internal  Financial  Controls  Over  Financial  Reporting 

 issued by the Institute of Chartered Accountants of India. 

 For 	Sanjay	Arora	&	Associates	
 Chartered Accountants 
 ICAI Firm Registration Number: 008445N 

	CA	Neelkant	Gargya	
 Partner 
 Membership Number: 093624 
 Place of Signature: Chandigarh 
 Date: 24.05.2024 
 UDIN:-  24093624BKCSEL6301 
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