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R SYSTEMS INTERNATIONAL LIMITED

 Carporate |dentity Number : L74899DL1993PLC053579
[CMMI Level 5, PCMM Level 5, 1SO 9001:2008 & SO 27001:2005 Company]
C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P., India - 201 307

Phones +081-120-4303500 Email: rsystems.india@rsystems.com Regd.Off: B- 104A Greater Kailash- I
Fax : +91-120-2587123 www.rsystems.com New Delhi - 110 048

KIinD ATTN : MR. HaRI K/ MR. ANEESH KUMAR
REF: SECT/11/2014/22 NOVEMBER 11, 2014

To,

The Managing Director

National Stock Exchange of India Limited
Exchange Plaza,

Bandra Kurla Complex,

_ Bandra - (E), Mumbai - 400 051.

Dear Sir,

SuB : CORPORATE DISCLOSURE UNDER LISTING AGREEMENT : POSTAL BALLOT NOTICE

This is with reference to the listing agreement entered into by R Systems International Limited.
As informed eatlier, the Board of Directors of R Systems International Limited at its meeting
held on October 29, 2014 approved the Postal Ballot Notice for passing the mecessary
resolutions, as mentioned below, by the shareholders through Postal Ballot: ,

1. Payment of remuneration to Mr. Satinder Singh Rekhi as Managing Dlrectdr of the
Company pursuant to Section 197 read with Schedule V, Section 196 and 193 of the
Companies Act, 2013 and the Rules made thereunder.

Pursuant to Clause 31(C) of the Listing Agreement, please find attached here three copies of the

Postal Ballot Notice circulated to the shareholders of the Company for passing of necessary
. resolutions through Postal Ballot including e-voting.

This is for your information and record.

Thanking you.
Yours faithfully,
For R Systems International Limited

LR

2Yjikash Kumar Tiwari
ompany Secretary & Compliance Officer)

& - ke the Oyster Delivering the Pear
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: , POSTAL BALLOT NOTICE _ _
(Pursuant to Section 110 of the Companies Act, 2013 read with the Companies _
' (Management & Administraﬁon) Rules, 2014) :
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| eholder(s) ! Member(s) .
(E is hereby given pursuant to the prows:ons of Secuon 110-and other applicable prowsmns of fhe Companies

! 13 read with the Companies (Management & Administration) Rules, 2014 thereof for the time|being in force, .

| folldwmg resolution is proposed to be passed as Special Resolutlon by way of Postal Ballot.
solutlon along with the Explanatory Sta.tement settmg out matenal facts isas follows.

YMENT OF REMUNER/ ONTO fR. S 2 ,u,lut.L EKH ‘,u ANAGING DIRECTOR OF THE COMPANY

|
om:

'YED THAT pnrsuant 10 the_ ) "v;(sg
1f any, ot‘the Compames

jn __,tandmhe;..mhqnues,l £

. from Apnl 01, 2014 to Mareh 31 2017 in acoordance thh the pro mo
ple R Systems pohe1es on the followmg terms and condltlons ‘

'tg etstwl;ue Sections 198, 269,
1956) and subject to

’ Companies

This will be payable eenn-mdnthl /01
; ipplicable taxes will be deducted ﬁom hls gross earmngs / Lo
| Automobile; The Company will furnish him with an automobile mcludmg mamtenam:e and foel expenses,

comparable to his position, while employed with the Company;

_Health Insurance: He and his qualified dependents will be eligible to. receive health. msurance coverage
: ﬁlnough the Companiy or its subsidiaries insurance carriers, The terms, conditions and eligibilit requirements

or such insurance coverage are set. fonh in the summary plan descnpnon{s) describing the coverage;
Dther benefits: He will be eligible to part:c:pate in the Company sorR Systems Inc s reterment plans 1n

;. ccordance with the pnevalent policies; -

7 aximum of UsSD 150, 000

revxous yeat on January 01, 2015, January 01, 2016 and January 01, 2017..

YED FURTHER THAT in the event of absence or madequa.cy of proﬁts in any fmancnal Tar during the

|| ation as specified above as minimum remuneration.
LVED FURTHER THAT the Board’ of Directors be and is hereby authonsed to do all

‘and things as may be necessary, proper or expedient, to give effect to this resolution and the B

L - ForRSystemsIntema "_nalLimlted
For R SYSTEMS INTERNATIONAL LTD. , -

L

sider and if thought fit, to pass wlth or wltlmut modiﬁcation(s), the ﬁollowing resolu on 8 Speciai- o

Act, 2013 and

USD:Bour Lakhs only) per annum s base salary,
of each month and ‘again on the last day of the month.

Bonus: He will alse be entitled for an annual bonos of 2% of‘ the consohdated net proﬁt subject to a

Annual Increment He will be ent:tled for an annual mcrement of 15% on his base salary of rhe 1mmed1ate |

bf Mr. Satinder Singh Rekhl as Managmg Director of the Company, the Company shal pay him the ‘

h acts, deeds
Board may, by a -
| bR delegate the: aforementioned power.to amy committee of Directors, Director or any other ernclpal ofﬁcer ’
of th_e ( ompany on such condmons as the Board may prescribe.”

By Order of the Board -

October 29, 2014 .. Company Secrétary CompanySecretary&Com _nee Ofﬁeer o

ST | o | sa- f
Noida ' - . ' : ‘ Vikash, umar Tiwari .
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in Explanatory Statement and: reasons for the propoeed resolution stated herein abova, pursuaht to Section 102
¢ad with Section 110 ofthe Compames Act 2013 and Rules made thereunder is annexed hereto

As the Company is seekmg the consent of its members to the. proposed resolution by means ¢f postal ballot, a
Ph stal Ballot Form for voting by members forms part of the notice. .~

he Notice is being sent to all the ‘Memmbers, whose names appear in- the Reglster of Members.‘! B_eneﬁciary
Position malmamed by the Deposrtones ason Fnday, October 31, 2014. S

e Company has appointed: Mr. Sanjay Grovet, Company Secretary in whole nme pract:ee ( embershlp No.
X S 4223; C.P. No. 3850) as Scrutinizer for conducting the postal hallot process in a fair and tragsparent manner.

jursuant to the Clause 35B of the Lxstmg Agreement and Sect;on 110 of the Companies Act, 2013 tead with the -

lo mpames (Management and Administration) Rules, 2014 the Company offers e-voting option
ah alternative, to enable members to vote electronically instead of dispatching the Postal , .
lompany has signed an agreement with: CDSL for facilitating such ‘e-voting by the members.| Kindly note that -
_ e' h Member can opt for only one mode for voting i.., either by Physical Ballot er by E-Voting. However, in .

_ cfise members cast their votz both via physxcal ballot and e—vutmg. then votmg through postal b lot shall prevml o
" ‘ad voting done by e-votmg shall be treated as invalid. - o " - S

' ‘ mslructrons for shareholders fore votmgareas under _' L ) 5; |
" (i) | The voting period begins on Wednesday, November. 12, 2014 at 10.00 AM. and en on Thursday, 1
%

December 11, 2014 at 6.00 P.M. During this period sharebolders of the Company, holdin, shares cither in
physical form or in dematerialized form, as on the cut-off date’ (record date) of October 31, 2014, may cast
, their vote electronically. The e-votmg moduyle shall be drsabled by CDSL for votmg thereafter. = - :

(i) | The Shareholders should log on to the e-votmg websne mgmnngmmm
(i) | Click on “Sharcholders™. . ForR SYSTEMS INTERNAT[ONAI. LTD,

b Gﬁ)w&w@%ﬁ%&ﬁﬂ!@ SIS B R 'a:aem:,f-ﬁ::f‘i-. RS REE WAPRY | S,
a.- For CDSL: 16 d1g|ts beneﬁcxary[l) . B '
_b. For NSDL: 8 Character DP ID followed by 8 Dlgtts Client D, -

e c.' Members holding shares in Physwal Form should enter Folio Number reglstered with the Company

REGEE Next enter the Image Venﬁcatlon as dlsplayed and Cllck on Logln

vy | IF you are holding shares in demat form and had 1ogged on to M,_ey_qn_ngmgw and v:ted mi. an _earlier ‘ E
: ' voting of any company, then your exrstmg password is tobe used. ' -

-

Compa ySecretary

(vit) | If youars a first time user follow the steps given below: -

| For Members holdrng shares in Demat Form and Pllysrcal Form

PAI\ o Enter your IO d]glt alpha-numenc *PAN issued by Income Tax. Department (Apphcable fc’:r. both
{ - | demat shareholders as well as physical shareholders) - , R '
. Members who have not updated their PAN with the Company/Depomtory Participant -are

requested to use the first two letters of theu‘ name and the 8 dlglts of the sequrnce number in
the PAN field. '

o In case the sequence number is Iess than 8 digits enter the apphcable numl;%: of 0 s before

- the number after the first two characters of the ndme in CAPITAL letters. Eg. If your name |
is Ramesh Kumar with sequence number | then enter RAODOOOOOI inthe PAN field.

: DO]E Enter the Date of Birth as recorded in your demat account or in the company recm]*ds for the said |-
1 | demat account or folio in dd/mm/yyyy format ' 3 "

Divilend | Ester the Dividend Bank Details as recorded in your demat account or in the comphny records for,
Banf | the said demat account or folio, =
Detajls” - o Please enter the DOB or Dividend Bank Dctalls in order to login. If the details ‘are not

“recorded with the depositoty or company please enter the member id / fulm number ‘in the |
" Dividend Bank detaxls ﬁeld as mentmned in mstrur;tmn (lv) o
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(viii) Aﬂer entenng these detmls approprtately, chck on “SUBMIT“ tab :

(ix}) | Members holdmg shares in physical form will then directly reach the Company selechon s¢reen, However,
| members 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 field. Kindly note that this passwprd is to be also
used by the demat holders for voting for resolutions of any other company on which they are hglble to vote,
provided that company opts for e-voting through CDSL platforni. It is strongly recommended not to share_. '
your password with any other person and take utmost care to- keep your password confidential. . '

I () | For Members holding shares { in phymcal form, the details can be used only for e- votmg ot} the resolutions o
- | contained in this Notice. S

(xd) | Click on the EVSN for the relevant <Company Name > (R Systems Internauona] anted) on which'yon
‘ choose to vote.

(xii) | On.the voting page, you will see “RESOLU’I‘ION DESCRIPTION” and agamst the same the option
- “YES/NO” for voting, Select the option YES or NO as desired. The optlon YES lmplles that you assent to the'
Resolutlon and option NO implies that you dissent to the Resolutlon ' ' R

(xiii) | Click on the “RESOLUTIONS FILE L[NK” if you. w18h to view the entire Resolunon detat]s

(xiv) | After selecting thc resolution you have declded to vote on, cllck on “SUBMI’I‘” A confirmation box will b 1
| displayed. If you wish to confirm your vole, click on “OK“ else o change your voie, cllck on “CANCEL"™
and eccordmgly modify 1 your vote. : , o

'.i(xv). - Once you “CONFIRM YOur vote on the resolutlon, you w1ll not be allowed to modlfy your vate.

| (xvi) | You-can also take out print of the votlng done by you by cl1ck1ng o'n “Click here to pnnt optron on the
- . | Voting page. ’ :

(xm) If Demst aecount holder has forgotten the same password then Enter the User ID and the i tmage venﬁeauon : 2
~ | code and click on Forgot Password & enter the details as prompted by.the system ‘

. (xviii) Note for Non - Indmdua.l Shareholders and Custodtans -

. A scanned copy of the Regrstratlon Form heanng the stamp and sngn of the entlty shonl be ennnled to
el cdslindi

e | After receiving the logm details a comphance user should be created using the admm logln amil password The
Comphance user would be able to link the aocount(s) for which they wish to vote on.

e | The list of accounts should be ‘mailed to he_p_d_ej_km@um and on approval kf the accounts
o they would be able to cast their vote.

_ ™ A scanned copy of the Board Resolutlon and Power of Attorney (POA) wlnch they have i
| the Custodian, if any, should be uploaded in PDF format inthe system for the serutinizer to ve 'fy the same

 (xix): |In case you have any queries or issues regardmg e-voting, you may refcr the Frequently _
- (“FAQs") and e-voting manual avallable at www. gvgttgg;ndra com, under ‘help section or w[rite an email to
helpdesk.evonng@‘ggghm;g com. : . -

g bers who have reglstered their e- marl IDs for receipt of documents in electromc mode Llnder the Green :
liative of MCA have also been sent Postal Ballot Notice- by e-mail apart from physical Postal Ballot Form
iompanying the Notice. If any member wish to obtain duplicate, Postal Ballot Form, he/she can obtain the
blicate Ballot Form from the Registrar and Share Transfer Agent, M/s. Link Intime India Privite Limited, 44,
pmunity Centre, 2™ Floor, Near PVR Naraina, Phase-I, Naraina Industrial Area, New Delhi —{110028 or from -
d Company at the Régtstered/Corporate ofﬁce and ﬁll in the detalls and send the same.to the Scrytinizer hy post

- the Company: The result of the Postal Ballot shall be announced by the Chairman, or in his absence by any other
- penson authorised by the Chairman, on Tuesday, December 16, 2014 at 4.00 P.M. at the Registered Office of the

o Co npanyat B- 104A, 'Greater . Kaxlash I New. Delhi - 110 048 anﬁlortl&esﬁﬁlﬁﬁﬁ],ﬁlh Atﬁ ﬁftﬁ) passed

| ‘3. E ' E CD&%?E;RH&W

: Scrut:mzer, after completton of the scrutmy, will subrmt his report to the Chalrman or Compdny Secretary of . B
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leffectively on the date of announcement of the result by the Chaitman or such other authorised person in his
Ibehalf, if the result of the Postal Ballot indicates that the requisite majority of the Sharcholdets had assented to -
the resolution. Members who wish to be-present at the time of declaration of the result may be present at the
: 9. |The result will be submitted to the Stock Exchanges where shares of the Company are listed and will also be .~
| |published in at least one English and one vernacular newspaper circulating in the state of Delhi, The result of the ©
lpostal ballot will also be displayed along with the Scrutinizers’ Report on website: bf the Company =~
Hwww.rsystems.com). o e R ‘ ' : SR

of Postal Ballot,

| 10. l n the event, the draft resolution i$ assented to by the requisite majority of Members by me
L said resolution at

the date of declaration of Postal Ballot result shall be deemed to be the date of passing of the
‘ he General Meeting convened in this behalf. = o o o ,

1L em‘ners_ére requested to notify .the"changé in the address, if' any, in dése of sha:cé.held in electronic form to the
concerned Depository Participant quoting their Client ID and in case of Physical shares to the Registrar and
Transfer Agent. - N : R T ) ) _

12 the material documents teferred to in the accompanying Notice and the Explanatéfy itatéme:nt will be
- [vailable for inspection by the members at the Registered Office of the Company during working. hours on all
vorking days upto Thursday, December 11,2014, o ' Co 3 :

EX PLANATORY STATEMENT PURSUANT TO SECTION 102 & 110 OF THE COMPANIES ACT, 2013

- pos 'ons with HCL Technologies and DISC (now Synergex) in the United States, Singapore and|India. Mr. Rekhi
- j. . recdived a Bachelor of Technology from IIT, Kharagpur, India. and a Masters in Business Administration from

g o :

 CaliforniaState University, Sacramerto. He ‘hasalso dttended Several §eniof mianagement programg from University """
of Herkeley'and Harvard Business School. 4 IR R - e
The| sharcholders of the Company by passing necessary resolution through postal ballot on January 14, 2014 have
appginted Mr. Satinder Singh Rekhi as Chairman & Managing Director of the Company. (the office of Chairman
now retinquished by him) for a period of five years i.e. January 01, 2014 ‘till December 31, 2018 and have also -
appfoved his remuneration for a period of three years ie. January 01, 2014 till December 31,/2016, subject to -

~ hecgssary approval of the Central Government pursuant to the Companies Act, 1956. Based on thg application filed

payment of remuneration to-Mr. Satindér Singh Rekhi, Managing Director for the period after March 31, 2014.
The éfore, likewise earlier remuneration approved by the sharcholders on January 14, 2014 the Board of Directors at

- its njeeting held on October 29, 2014 on the basis of recommendation of Nomination and Remuneration Committee -
has fpproved the remuneration of Mr. Satinder Singh Rekki as Managing Director for a period ¢f three yearsie. . =
April 01, 2014 till March 31, 2017 under the provisions of the Companies Act, 2013 and recommends the same for
the gpproval of the shareholders by way of passing the special resolution as set out in the Notice. | ' '

. "As ¢n the date of this notice, Mr. Rekhi holds 1,309,200 equity shares (being 1.03% of the tofal paid up share
- capifal) of the Company in-his own name and 16,325,180 equity shares (being 12.82% of the total paid up share
capifal} of the Company as trustee of Satinder & Harpreet Rekhi Family Trust. Further, the offides of R Systems
- International Limited U.S.A. Branch and R Systems, Inc., a wholly owned subsidiary of R Systems International
Limited (hereinafter referred to as R Systems) based in United States is jointly owned by Mr. Satinder Singh -Rekhi
and | his wife, Mrs. Harpreet Rekhi and the said office is obtained on lease from them on a monthly rental of =
USH 13,750. Further, Mr. Rekhi is holding the office of director in the following ten bodies corplorate, which are o
- incofporated and based outside India as on the date of this nofice namely, R Systems, Inc., R Syslems (Singapore) =
- Pte Limited, RightMatch Holdings Ltd., Indus Software, Inc,, ECnet Systems (Thailand) Company| Limited, ECnet, - - o
- Inc.fR Systems Solutions, Inc., R Systems Europe B, V., rbommputarigisintoatisnainiimiped and Systémes -
R. Iternational Ltée. - =~ - : ) : ' o ' A :

~ Company Secretary
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| ber the provisions. of Sectwn 110 of the Compames Act, 2013 read with the Compames ( anagement &

Al .'mstrauon) Rules, 2014, the approval of sharcholders for payment of remuneration to Mr. Satinder Singh-
khi as Managing Director is being sought to be obtained through postal ballots. The Board of Dlrcctor_s o
- recommends that the sharehold,ers approve thc remuncranon by way of a Speclal Resolunon asset out in the .

Notj
Exc ot Mr. Satmder Smgh Rckhl and Lt. Gen. Baldcv Singh (Retd) bcmg the relanve of Mr. Satinder Smgh
© Rel

i, noné of the Directors or Key Managerial Personnel of your Company or any of theit relatives is concerned
- orig erestad in the sald Resolutlon, exceptto the extent of thelr shareholdmg inthe Comp any. ] ‘

ature of Industry ‘ S J o
- The Company is engaged mths busmess of pmvxdlng soﬁware engmeenng, mfurmatton tachnology related

ices, business process outsourcing services, developmg and selhng software products for the retail-lending
‘ctorandmsupply chain executlon. o :

e or expected date of commencement of commerclal productmn

_ | he Company is alrcadylnenste,nceandls moperatlon since May 14, 1993 ) S

In case of new compames, expected date of oommcncement of actmtles as. per prq]ect appmvcd by financial -
 institutions appearing in. the prospectus R _ R

' NotApphcablc AR R i

(@) inancial performance based on given mchcatm-s . ' SO
' mam:la,l perfonnance ofthe Company for last 3. years: isas follows'

(Rs.in lakhs) - |

Particulars . Financial Year ended ' .
e : 3 12,2011
[ Total Incnme , ‘ ' 19,768, 03
.|| Profit before depreclatlon, cxceptmnal xtcmsandtax 36‘9662 T ],671.59
. - || Less : Depreciation & amortization -~ 62401 | 188124
- | Profit before tax ' B o s41487) 307261 790351 .
Less : Current tax (net of MAT, credn) T 118553 954021 47724
|| Less : Deferred tax - = (25.838). 6582 | . (333.40)
Profit after tax . e . . 3,688,221 - -2,052.77 | 646.51
Balance as per last financial statements 17 6,097.02 8,050.09. 1,982.43
Add: Profit for the current year R 3,65822 1 2052771 646.51 .
|[Less: Appropriations L R IR
||Proposed dividend N 120698 942355 44341
Tax on proposed dividend | o 21238 15291 1 70.79
Interimdividend -~ .~~~ 177149239 199195 . | 0.00
[Taxoninterimdividend -~ . =~ " 1" ""23564| 32314 | 000]
Transfer to General Reserve o . 36552| @ 59529 | | 6465]
|[Total appropriations o ~ 1 341391 400585 . | 578851
- [[Net surp]usmthe statement of proﬁt and loss. . 633833 = 6,097.02 8,050,009 |
(5) K orexgn mvestments or collaborators, if any

! Systems has. investments from non-residents and - forelgn bedies. corporate and R Systems has made

iRvestments outside India. As on date, R Systems bas nine subsidiaries which are mcorporated and based
htside India and one wholly owned subsidiary, incorporated and based in India. Out of the said nine overseas -
hbsidiaries, ECnpet Limited, based in Singapore has six subsidiaries and Computaris International Limited, . -

sed in United Kingdom also has five subsidiaries. Therefore-in.terms of the provisions of the Companies -

.ct 2013 R Systems has an- aggrcgate of twenty subsullanes incorporated outside India ‘one ‘wholly
ned submdlary 1ncorporated and based in India. - -~ For RSYSTEMS 'NTERNM{O NALLTD.

- .

Company Secretary
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- (6). it perfon'nanee and net. forelgn exchange collaboratxons . :
. Systems has investments from non-res:dents_and foreign boches corporate Fore1gn exchange earmngs and outgo '

o .

the Company for last 3 years is as follows: .
- ‘ (Rs mla.khs) 3
Parrtlcnl_arsr IR T FinancialYearendetl Tt
K L o] 31122013 | 31.12.2012 31 12.2q11
. l(2) | Eamings (Accrual Basisy =~ | 24,548.78| = 20,822.06 | 17,626.93
' i(b) 'Expenditure (Accrual Basis) - - | . ©  3,98396| - 377685  '1,631.97]
! E](c)" cm--value\ofimports‘ e 0486 | 01.16| - ‘15819

ORMATION ABOUT THE APPOINTEE

ackground details: , SR '
Mr. Satinder Singh Rekhi aged about 63 years founded R Systems in 1993 Mr Rekln isa temcrat with over
I1 years of experience in the information tochnology industry. Prior to R Systems, Mr i heéld senior
. tpanagement positions with HCL Technologies and DISC (now Synergex) in the United Statés, Singapore and - -
India. Mr. Rekhi received a Bachelor of Technology from IIT, Kharagpur, India and & Masiers in Business
hdministration from California State University, Sacramento, He has also attended several seni r management
rograms from Umvorsny of lerkeley and Harvard Busmess School As Managmg Director, Mr. Rekhi is

1y

;|' st remuneration:
hcome during the last 3 years

Total '(_Zost_ to the-Comploy (Rs.) Per Monﬂh (Rs.)

For the year ended December 31,2013 | ' B .25.292,7405 — D 107 700

{[For the year ended December 31, 2012 L R © 17844292 | . 1487024
_ For the year ended December 31, 2011* 18,113,374 | - 1,509,448
" Mncludes ret tion bonus for the year 2006 as appmved by the Central Government. ' -

e PSR s e el
- (3) Recognition or prertoc

Mr. Satinder Singh Rekhi was awarded with a Bachelor of Technology from 1IT, Kharagpur India and a _‘
) sters in Business Admlmstratlon from Cal:forma State Umvers:ty, Sacramento

.:x‘ ki e o F o g gﬂmy@f&&& ve,u,_w{\-.‘f; SR

Jo b profile. and his smtabll]ty ‘ ‘ ‘ ‘ N
Mir. Satinder Singh Rekhi, being the Managmg Director of the Company is entrusted w1th subst ntial powers of
lanagement in relation to the normal business matters. Mr. Rekhi is the founder of the Compan and since then.

‘ f- is continuously provxdmg his gmdance and support on the Board. His presence is crucial for t effective and
clent operations of the business. R Systems will beneﬁt from his’ capabllmes : .

kemuneration proposed: : |
| 0]Iowmg remlmeratlon is proposed for Mr. Satmder Smgh Reldn Managing Du‘ector of the Company:

.. Compensanon He will be paid at the rate of USD 400, 000 (USD Four Lakhs only) per annum as base
| salary. This will be payable semi -morithly on the 15‘h of each month and agaln on the last day of the month,
- Applicable taxes will be deducted from his gross earmings; . S

3 Automobile: The Company will furnish him with an automoblle mcludmg maintenance and ﬁlel expenseé,'
comparable to his position, while employed with the Company; ' : o

1. Health Insurance: He and his quahﬁed dependents will be eligible to receive health msusanoe coverage -

through the Company or its subsidiaries insurance carriers. The terms, conditions jan eligibility
-~ requirements for such i msurance coverage are set forth in the Summary plan descnptmn(s] describing the -
coverage; - 5 .

-4, Other benefits: He will be ehglble to pa.rtlclpate in the Company B or R Systems, Ino s retl enient plan‘é in-
accordance with the prevalent policies; - B

. Bonus: He will also be entitled. for an annua] bonus of 2% of the consohdated net proftts. subje‘ct to a
maximum of USD 150,000; '

§.  Annual Increment: He will be entltled for an annual increment of 15% othWMEﬁNAWM@@‘D
| previous year on JanuaryOl 2015, Januai‘y 01, 2016 and January Ol 2017.

f w'5‘

) Ct%m'panv ecretary
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mparatwc remuneratmn proﬁle wnth respect to industry, size of‘ the company, proﬁle of the Pf-;'Siti‘m and

he proposcd remuneration is reasonably Justlﬁed in companson with' the general market u'ends and
' eratlon packagc of top-level rmmagenal persons havmg comparable quahﬁcatlon and experience in -

bcuniary relatmnsth dlrecﬂy or mdlrectly w1th the Conq:any, o relatnonslup w:th the managc:ral personnel,
|any: -
Ak on the date of this notice, Mr. Reklu holds 1 ,309 200 eq;uty shares (bmng 1.03% of the total |paid up share
dpital) of the Company in his own name and. 16,325,180 equity shares {being 12.832% of the total paid up
sHare capital) of the Company as trustee of Satinder & Harpreet Rekhi Family Trust; Further, the offices of *
|Systems International Limited U.S.A. Branch and R Systems, Inc., a wholly owned subsidiary|of R Systems -
dsed in United States is jointly owned by Mr. Satinder Singh Rekhi and his wife, Mrs. Harpreet Rekhi and the
aid office is obtained on lease from them on a monthly rental of USD 13,750. Except the proposed -
‘repnuneration and as stated above, he does not have any pecuniary or other relationship with the Company and .

vjth any of the managerial personnel Mr. Satinder Smgh Rek]n is related to Lt, Gen Baldev ?mgh (Retd ),
jesident and Senior Executive Director. |

THER INFORMATION - - I
P ﬁtabxhty of R Systems: | ‘ R ' '
pasons for inadequate profits: The Company has mad‘e a reasonable proﬁt dmng the last ﬁnanc al year ended '
) December 31, 2013, RSystems total income increased to Rs. 27,397.20 lakhs as against Rs. 23,314.88 lakhs
Iring the same period in the previous year, a growth of 17.51%. Profit after tax for the yiear ended on

- D cember 31, 2013 was Rs. 3,655.22 lakhs as agamst Rs. 2052 77 lakhs durmg the same enod an the
fevious year, a growth of 78.06%. : ‘ , -

i ategy for performance enhancemcnt : : ' ‘_
eps taken or proposed to be taken for 1mpmvememf R Systems management process. inyolves talﬂngf
Intinuous steps to improve performancc through . growth in revenues, managing costs improving -
lod uctmty The financial strategy involves maintaining a secure ﬁnanclal posmun, manag'ng risks and
js ng accurate and tlmcly reportmg of performance.

kr ected increase in producuwty and proﬁts in measurable terms '

brring unforeseen circumstances, R Systems EXpects to close the current ﬁnanmal yea:r thh 1errovcd saies
Pl'Oﬁtablllty i
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