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A Historical Perspective Stated in US$

(All figures in USD’000 except per share data)

CONSOLIDATED PERFORMANCE

For the year ended March 31, 2010 2009 2008 2007 2006

Revenue from Operations            61,080                 72,287          72,361           50,558           33,181

Operating Profit (PBIDT)            11,321                 10,918          18,398           14,464           10,114

Depreciation             2,372                   2,923            2,970             1,573             1,067

Provision for Taxation             1,153                      572              682                501                698

Profit after Tax (PAT)             8,039                   7,099          15,474           12,606             8,311

Return on Average Networth (%)             15.02                   14.16            32.45             39.29             37.13

Return on Average Capital Employed

(PBIT/Average Capital Employed) (%)             17.14                   15.25            33.76             40.70             40.23

As at March 31,

Share Capital             7,179                   7,125            8,113             3,694             3,610

Reserves and Surplus            52,939                 45,769          45,852           34,064           22,278

Gross Block            24,981                 22,077          23,817           15,666           11,238

Net Current Assets            26,114                 31,315          16,607             9,625             4,594

Market Capitalisation            98,998                 35,876        154,169          353,458          131,758

Per Share data

Earning Per Share               0.25                     0.22             0.48              0.39*               0.26*

Dividend Per Share               0.05                     0.06             0.08               0.08               0.08

Book Value Per Share               1.75                     1.63             1.67              1.17*               0.80*

* Adjusted for the issue of Bonus Shares in ratio 1:1 in August 2007.

Note:

1. While calculating the figures of group, intergroup transactions have been ignored.

2. For the year ended March 31, 2010, the revenue and expenditure items have been translated at an average rate of Rs.47.77/US$

against Rs.45.43/US$ for March 31, 2009 and the Balance Sheet items at year end rate of Rs.45.09/US$ against Rs.50.74/US$ for

March 31, 2009.
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CONSOLIDATED PERFORMANCE

Year ended March 31, 2010 2009 2008 2007 2006

Ratios Financial Performance

Export Revenue/ Revenue (%) 87.39 88.81 88.88 89.10 90.01

Domestic Revenue/ Revenue (%) 12.61 11.19 11.12 10.90 9.99

Gross Profit/ Revenue (%) 32.77 32.24 39.56 43.44 45.63

Software Development Expenses/ Revenue (%) 67.23 67.77 60.44 56.56 54.37

Selling and Marketing Expenses/  Revenue (%) 7.77 8.46 7.15 8.11 7.93

General and Administrative Expenses/ Revenue (%) 6.47 8.66 6.98 6.72 7.21

Total Operating Expenses/ Revenue (%) 81.47 84.90 74.57 71.39 69.52

Operating Profit/ Revenue (%) 18.53 15.11 25.43 28.61 30.48

Depreciation/ Revenue (%) 3.88 4.04 4.10 3.11 3.21

Other Income/ Revenue (%) 0.54 1.76 2.44 2.54 2.07

Tax/ Revenue (%) 1.89 0.79 0.94 0.99 2.10

Tax/ PBT (%) 12.55 7.46 4.23 3.83 7.75

PAT from Ordinary Activities/ Revenue 12.62 8.06 18.94 22.39 22.98

PAT from Ordinary Activities/Net Worth(%) 13.58 11.02 25.40 29.98 29.45

ROCE(PBIT/Capital Employed) (%) 17.14 15.26 33.76 40.74 40.23

ROANW (PAT/Average Net Worth) (%) 15.02 14.16 32.45 39.29 37.13

Ratios Balance Sheet

Debt-Equity Ratio        –              – – – –

Debtors Turnover (Days)       72             89 79 83 59

Asset Turnover Ratio      1.07           1.36            1.34             1.33 1.28

Current Ratio         2.76           3.00 2.77 1.62 1.46

Cash and Equivalents/Total Assets (%) 59.90 50.66 43.53 49.28 67.03

Cash and Equivalents/ Revenue (%) 55.74 37.20 32.60 37.02 52.33

Depreciation/Average Gross Block(%) 10.09 12.82 14.49 11.59 10.15

Technology Investment/ Revenue (%) 0.18 2.13 3.08 3.02 3.86

Ratios - Growth

Growth in Export Revenue (%) (12.58) 13.66 30.01 47.89 40.95

Growth in  Revenue (%) (11.15) 13.74 30.53 49.40 43.54

Operating Expenses Growth (%) (14.74) 29.49 36.34 53.42 35.30

Operating Profit  Growth (%) 9.01 (32.43) 16.02 40.22 66.72

PAT Growth (%) 19.03 (47.76) 11.95 48.71 78.72

EPS Growth (%) 18.96 (47.75) 11.66 48.41 78.56

Per- Share Data (Period End)

Earning Per Share from Ordinary Activities (Rs.) 11.37           8.18          16.90 15.35 10.56

Earning Per Share (Including Other Income) (Rs.)    11.86           9.97          19.08 17.09 11.51

Cash Earning Per Share from Ordinary Activities (Rs.)  14.87         12.28 20.56 17.48 12.04

Cash Earning Per Share (Including Other Income)(Rs.)  15.36         14.07 22.74 19.22 12.99

Book Value (Rs.)   83.74         74.24          66.52 51.18 35.86

Price/Earning  11.62           5.05            9.96 28.00 15.85

Price/ Cash Earning    8.98           3.58            8.36 24.90 14.05

Price/Book Value    1.65           0.68 2.86 9.35 5.09

Ratio Analysis
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Notice is hereby given that the Twenty First Annual General

Meeting of the Members of Nucleus Software Exports Limited

will be held on Thursday, the 24
th

 day of June 2010 at 11.30 A.M.

at FICCI Auditorium, Federation House, Tansen Marg, New Delhi

- 110 001 to transact the following business:

Ordinary Business:

1. To review, consider and adopt the Audited Balance Sheet as

at March 31, 2010 and Profit and Loss account for the year

ended on that date together with the Reports of the Board

of Directors and Auditors thereon.

2. To declare dividend @ Rs.2.50 per share on equity shares

for the financial year ended March 31, 2010.

3. To appoint a Director in place of Mr. Sanjiv Sarin, who retires

by rotation and being eligible offers himself for

reappointment.

4. To appoint a Director in place of Mr. Arun Shekhar Aran,

who retires by rotation and being eligible offers himself for

reappointment.

5. To appoint Deloitte Haskins & Sells, Chartered Accountants,

New Delhi as the Statutory Auditors of the Company in place

of the retiring Auditors, B S R & Co., Chartered Accountants,

New Delhi to hold office from the conclusion of this meeting

until the conclusion of the next Annual General Meeting of

the Company and to authorize the Board of Directors to fix

their remuneration.

The proposal of appointment of M/s Deloitte Haskins & Sells

as Statutory Auditors of the Company is pursuant to the

receipt of Special Notice from a member of the Company

under Section 225(1) to be read with Section 190 of the

Companies Act, 1956 proposing the following resolution for

the appointment of Deloitte Haskins & Sells, Chartered

Accountants, New Delhi, as Statutory Auditors of the

Company. The Board of Directors of the Company have also

adopted a “Policy for Rotation of Statutory Auditors” in their

meeting held on January 17, 2010.

Following resolution is proposed to be passed as an Ordinary

Resolution, with or without modification:-

“RESOLVED THAT Deloitte Haskins & Sells, Chartered

Accountants, New Delhi, be and are hereby appointed as

the Statutory Auditors of the Company in place of the retiring

Auditors, B S R & Co. to hold office from the conclusion of

this Annual General Meeting till the conclusion of the next

Annual General Meeting at a remuneration to be determined

by the Board of Directors of the Company.”

By Order of the Board

For Nucleus Software Exports Limited

Place : NOIDA (Poonam Bhasin)

Date : April 25, 2010 Company Secretary

NOTICE OF THE ANNUAL GENERAL MEETING

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE

MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND

AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED

NOT BE A MEMBER OF THE COMPANY. PROXIES, IN

ORDER TO BE EFFECTIVE, MUST BE DEPOSITED AT THE

REGISTERED OFFICE OF THE COMPANY NOT LESS THAN

48 HOURS BEFORE THE MEETING.

2. Members/Proxies should bring duly filled attendance slips

attached herewith for attending the meeting.

3. The Register of Directors’ shareholding maintained under

Section 307 of the Companies Act, 1956, will be available

for inspection by the members at the AGM.

4. The Register of Members and Share Transfer Books shall

remain closed from June 17, 2010 to June 24, 2010 (both

days inclusive)

5. Re-appointment of Directors:

Mr. Sanjiv Sarin retires by rotation, and being eligible, offers

himself for re-appointment.

Mr. Arun Shekhar Aran retires by rotation, and being eligible,

offers himself for re-appointment.

Information as required under Clause 49 (IV)(G) of the Listing

Agreement entered into by the Company with the Stock

Exchanges, in respect of the Directors proposed to be

appointed/reappointed is given in the annexure to the Notice.

6. The Board of Directors have approved a Policy for Rotation

of Statutory Auditors of the Company in their meeting held

on January 17, 2010. According to the Policy, the Statutory

Auditors of the Company will have a maximum tenure of 6

years. The first proposal for rotation of Statutory Auditors

for the year 2010-11 has been recommended by the Board

to the Shareholders in the Annual General Meeting of the

Company proposed to be held on June 24, 2010, pursuant

to the receipt of Special Notice from a member, details of

which are mentioned below.

7. Special notice in terms of Section 225(1) to be read with

Section 190 of the Companies Act, 1956, has been received

from a member proposing the appointment of Deloitte

Haskins & Sells, Chartered Accountants, New Delhi as

Statutory Auditors of the Company in place of B S R & Co.,

Chartered Accountants, New Delhi, the retiring Auditors of

the Company. The copy of such special notice was duly

provided to the retiring Auditors for their reference. No

representation has been received from the retiring Auditors

till date to make for notification to the members of the

Company relating to special notice. In case the same are

received from the retiring Auditors adequately before the

Annual General Meeting and the said Auditors requests its

notification to the members, the same shall be circulated to
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all the members at least 7 days before the meeting, either

individually or by advertisement in 2 newspapers having

appropriate circulation. In other case, the retiring Auditor

may read out the representations in the Annual General

Meeting.

8. The Dividend on Equity Shares, @ Rs.2.50 per share,

recommended by the Board of Directors for the financial

year ended March 31, 2010, if approved at the meeting,

will be payable to those shareholders whose names appear

on the Register of Members of the Company on June 17,

2010, being the first day of Book-Closure and to those whose

names appear as beneficial owners in the records of National

Securities Depository Ltd. and Central Depository Services

(India) Lid. on close of business as on June 16, 2010.

9. Members whose shareholding(s) are in electronic mode are

requested to direct changes relating to address, bank

mandate and Electronic Clearing Service (ECS) details to their

respective Depository participants.

10. Members are requested to quote their Registered Folio

Number or Demat Account Number & Depository Participant

(D.P) ID number on all correspondence with the Company.

11. Members who are holding shares in more than one folio are

requested to intimate to the Company the detail of all folio

numbers for consolidation into a single folio.

12. Members/Proxy holders are requested to bring their copies

of the Annual Report with them to the Annual General

Meeting, as extra copies will not be provided.

13. MEMBERS MAY NOTE THAT NO GIFTS/GIFTS COUPONS

SHALL BE DISTRIBUTED AT THE VENUE OF THE MEETING.

FURTHER PLEASE NOTE THAT SNACK BOXES SHALL NOT

BE ALLOWED TO BE TAKEN INSIDE THE AUDITORIUM.

14. Members are requested to send to the Company their

queries, if any, on accounts and operations of the Company

at least ten days before the meeting so that the same could

be suitably answered at the meeting.

For Nucleus Software Exports Limited

Place : NOIDA (Poonam Bhasin)

Date : April 25, 2010 Company Secretary

ANNEXURE A

PROFILE OF THE DIRECTORS SEEKING APPOINTMENT /  RE-

APPOINTMENT

Mr. Sanjiv Sarin

Mr. Sanjiv Sarin is a postgraduate from IIT Delhi and has a PGDBM
from XLRI Jamshedpur. He has 28 years of corporate experience
and has held senior positions (including CEO) in Indian and
multinational companies in India and overseas. He is currently
working as a Consultant based in New Delhi.

He has played leadership roles in establishing new businesses and

new markets. His various interventions have contributed

significantly to the growth and success of organisations. He has

extensive advisory experience on issues of strategy, driving

performance improvement, change management, organisation

building and human capital development. He also plays the role

of a friend, advisor and mentor to start-ups.

Directorships held in other 1. Medison Medical Systems

Companies India Pvt. Ltd.

2. VirStra i-Technology

Services Ltd.

3. Nucleus Software Limited

Memberships/Chairmanships Member - Audit Committee of

of committees of other Nucleus Software Ltd.

Companies (includes only

Audit Committee and

Shareholders/ Investor

Grievance Committee)

Shareholding in the Company

Mr. Sanjiv Sarin – 17,300 Equity Shares

Ms. Poonam Sarin (Wife) – 54,000 Equity Shares

Mr. Arun Shekhar Aran

Mr. Arun Shekhar Aran is a successful first generation entrepreneur

with 27 years of experience in IT industry. Having completed B.

Tech from IIT, Delhi and MBA from IIM, Ahmedabad he started

his career with Asian Paints in 1982.

In 1989, he joined Nucleus Software Group as a partner where

he played a key role in leading the team in the development of

the first ever credit card system in India for Citibank.

Mr. Arun Shekhar Aran joined the Board of Directors of the

Company in March 1996.

In 1994, Mr. Shekhar promoted the Mumbai based software

Company, Nucsoft Ltd., and is presently the CEO.

Shareholding in the Company

Mr. Arun Shekhar Aran - 1,74,912 Equity Shares

Ms. Vinita Aran (Wife) - 1,66,636 Equity Shares

Directorships held in Nucsoft Ltd.

other Companies

Memberships/Chairmanships Nil

of committees of other

Companies (includes only

Audit Committee and

Shareholders/ Investor

Grievance Committee)

Disclosure in terms of Clause 49 (IV)(G)(ia) of the Listing

Agreement

There are no inter-se relationships between the Board members.
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Registered Office : 33-35, Thyagraj Nagar Market, New Delhi-110 003

PLEASE FILL THE ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE  MEETING VENUE.

Joint shareholders may obtain additional Attendance Slip on request.

ATTENDANCE SLIP

DP.ID Regd. Folio No..

Client. ID

NAME AND ADDRESS OF THE SHAREHOLDER

No. of Share(s) held:

I hereby record my presence at the TWENTY FIRST ANNUAL GENERAL MEETING of the Company held on Thursday, June 24, 2010

at 11.30 a.m at FICCI Auditorium, Federation House, Tansen Marg, New Delhi-110001.

Signature of the Shareholder or Proxy

..................................................................................................TEAR HERE .........................................................................................................

Registered Office : 33-35, Thyagraj Nagar Market, New Delhi-110 003

PROXY FORM

DP.ID Regd. Folio No..

Client. ID

I/We.................................................................................................................................................................................................of

.......................................................................................................being a member/members of Nucleus Software Exports Ltd.

hereby appoint ..........................................................................................................................................................................of

...................................................................................................................................................................................or failing him

..............................................................................................................of .....................................................................................

as my/our proxy to vote for me/us and on my/our behalf at the  TWENTY FIRST ANNUAL GENERAL MEETING of the Company to

be held on Thursday, June 24, 2010 at 11.30 a.m and at any  adjournment thereof.

Signed...............................................................day of ..............................................2010

Note: The Proxy in order to be effective should be duly stamped, completed and signed and must be deposited at the  Registered

Office of the Company not less than 48 hours before the time for holding the aforesaid meeting. The  Proxy need not be a member of

the Company.

Affix a

Rs.1/-

Revenue

Stamp




