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R SYSTEMS INTERNATIONAL LIMITED
- - Corporate Identity Number : L74899DL1993PLC053579--

[CMMI Level 5, PCMM Level 5,150 9001:2008 & ISO 27001:2005 Company]
= C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U. P., India -  201 307
.  --

Caring - Ii, .ovaling - Transforming
Phones: +91-120-4303500      Email: rsystems.india@rsystems.com
Fax : +91-120-2587123 www. rsystems.com

Regd.Off.: 8-1O4A, Greater Kailash-1,
New Delhi - 11d 048

KIND ATTN: MR. HARI.K / MR. ANEESH KuMAR

REF: SECT/11/2014/22 NOVEMBER 11, 2014

To,

The Managing Director
National Stock Exchange ofIndia Limited
Exchange Plaza,
Bandra Kurla Complex,
Bandra - (E), Mumbai - 400 051.

Dear Sir,

SUB     : CORPORATE DISCLOSURE UNDER LISTING AGREEMENT : POSTALBALLOTNOTICE

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

1. Payment of remuneration to Mr. Satinder Singh Rekhi as Managing Director of the
Company pursuant to Section 197 read with Schedule V, Section 196 and 198 of the
Companies Act, 2013 and the Rules made thereunder.

Pursuant to Clause 31(C) ofthe 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.
1

1 Yours faithfully,
-·d »x For R Systems International Limited4.1,VT'-1   Z..

47\                 1
1 2*ikash Kumar Tiwari

*ep   4/3/Company Secretary & Compliance Officer)
1 4,7 -7.8,.«R»»,

il- ®... like the Oyster Delivering the Pearl
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1.

POSTAL BALLOT NOTICE
(Pursuant to Section 110 of the Companies Act, 2013 read with tlie Companies

(Management & Administration) Rules, 2014)
ADear        eholde«s) i Member(s),

NOT[  JE is hereby given pursuant to the provisions of Section 110 and other, applicable provisions of ]le Companies
A« 2( 13, read with the Companies (Management & Administration) Rdes, 2014 thereof for the time being·in force,that thi following resolution is proposed to be passed as Special Resolution by way ofPostal Ballot.
The Ri solution along with the Explanatory Statement setting out material facts is as follows:
1.      '     28.TWT OPREMUNERATION TO MB  RATminF.n SINgiBEKHI ASM&NAGING DIRECTOR OF *HE COMFAVY

-   To consider and if thought fit, to pass with or without modification(s), the following reholution as SpedalResolution:

66RES  LVED THAT pursuant to the pcovision$ 6f Sections 196, 197, 198, Schedule V and 01  lipplicable
pro   '  '   ns,  if any,  of the Companies  Act, 2013,.(correspo<ng,to  cratwhile  Sections  198,  269,309,010,  Sol*duld·     i
XIII other applicable provisions, ifany, ofthp Companies Act, 1956) and subject to thc Opproval oftht=Cantial-
Gove             t and other authorities, if required,  consent. of.tho upmbers,of the Company bo and,i# ha*Y' sm,lte  R*
pa  .         t of remuneration to  Mr.  Sn*ider  Singh  Rckhi.as  Managing  Dire.*tor  of tho Company  fora  period of three  ·years i e. from April 01,2014 to March 31, 2017 in accordance  with the.provisions ofthe Companies  Act, 2013 andapplic    le R Systems policies on the following terms and conditions:

*. :1: ,--»' ensation:  He will be paid at tho rate·of USB-40(M)00·(USD Four Lakbs only) per annum as base salary.
s  will be payable semi.monthly  60  the   15'h  of  each  month and again   on  the   last   day  of  the   month,

pplicable taxes will be deducted from his gross earnings;
1

2. utomobile; The Company will furnish him with an automobile including maintenance  and fuel exp,en$es,mparable to his position, while employed with the Company;
3. ealth Insurance: He and his qualified dependents will be eligible to. receive health ins..Le coverage

ough the Company  or its subsidiaries insurance carriers. The terms, conditions  and  eligibility requirements
or such insurance coverage are set  forth in the  summary plan description(s) describing the cove:age;

4,      ' ther benefits: He will be eligible to participate in the Company's or R Systems, Inc.'s retir¢ment plans in
cordance with the prevalent policies;

5.      .   mls: He will also be entitled for an annual bonus of 2% of the consolidated net profits subject to a
1 imum ofUSD 150,000;

6.                       ual  Increment:  He  will  be  entitled  for  an annual increment  of 15%  on  his base salary  of the immediate
revious year on January 01,2015, January 01,2016 and January 01,2017.

1
RESO VED FURTHER THAT in the event of absence or inadequacy of profits in any financial  car during the
tenure   f Mr. Satinder Singh Rekhi as Managing Director of the Company, the Company shal  pay him the        
remun ation as specified above as minimum remuneration.
RESO  VED FURTHER THAT the Board of Directors be and is hereby authorised to do all su h acts, deeds,matters and things as may be necessary, proper or expedient, to give effect to this resolution and the Board may, by a
resolution delegate the aforementioned power to any committee of Directors, Director or any other p ncipal officer  
of the F ompany on such conditions  as the Board may prescribe. 1,

By Order of the Board
ForR Systems International Limited

For R SYSTEMS INTERNATIONAL LTD.

Place Noida 1,1-
Sd/-

Vikash Kumar Tiwari 1

Date    October 29, 1014 Cornpany sec -erary       Company Secretary & Comdiance Officer 4

1.

*
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1

1 Note,i:

1.   An Explanatory Statement and reasons for the proposed resolution stated herein above, pursuant to Section 102
read with Section 110 ofthe Companies Act, 2013 and Rules madethereunder isalinexed hereto.

2.   As the Company is seeking the consent of its members to the proposed resolution by means of postal ballot, a
1

PDstal Ballot Form for voting by members forms part ofthe notice.

3.   Tpe Notice is being sent to all the Members, whose names appear in the Register of Members / Beneficiary
Plvition maintained by the Depositories as on Friday, October 31, 2014.

4.   The Company has appointed Mr. Sanjay Grover, Company Secretary in whole time practice (ldembership  No.
ROS 4223; C.P.No. 3850) as Scrutinizer for conducting the postal ballot process in a fair and transparent manner.

5.    Rirsuant to the Clause 358 of the Listing Agreement and Section 110 of the Companies Act, 2013 read with the
qompanies (Management and Administration) Rules, 2014 the Company offers e-voting option to the members as
all aitornativo, to enable members to vote electronically instead of dispatching the Postal Ballot Form. The
Company has signed an agreement with CDSL for facilitating such e-voting by tir members. Kindly note that
each Member can opt for only one mode for voting i.e., either by Physical Ballot or by E-Voting. However, in

and voting done by e-voting shall be treated as invalid.
use members cast their vote both via physical ballot and e-voting, then voting through postal ballot shall prevail

6.    The instructions for shareholders for e-voting are as under:
t

-1(i)   The voting period begins on Wednesday, November. 12, 2014 at 10.00 A.M, and en ls on Thursday,
December  11,  2014  at  6.00 P.M. During this period  shareholders  of the Company, holdin  shares either  in
physical form or in dematerialized form, as on the cut-off date (record date) of October 34, 2014, may cast „:

, their vote ele©tronically. The e-voting module shall be disabled by CDSL for voting thereafter.
(ii)       The Shareholders ahould log on to the e-voting website www.evotingindia.com

Oii)       Click on *Shareholders". For R SYSTEMS INTERNATIONAL LTD. I.i

/M6,..E#Y,)»  N«ET,*yaWpscrlD.-........
a.     For CDSL: 16 digits beneficiary ID, ,! lis..,.,.r,        -*-b.    ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v)       Next enter the Image Verification as displayed and Click on Login.
(vi)      If you are holding shares in demat form and had logged on to www, evotingindia.com and v ted on an earliervoting ofany company, then your existingpassword is to·be used.
(vii)      Ifyou are a first 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 bothdemat shareholders as well as physical. shareholders)
•   Members who have not updated their PAN with the Company/Depository Participant are

requested to use the first two letters of their name and the 8.digitsof the sequence number in
the PAN field.

•   In case the sequence number is less than 8 digits enter the applicable numb« of 0' s before
the number after the first two characters of the name in CAPITAL letters. E . Ifyoor name        -
is Ramesh Kumar with sequence number l then enter RA00000001 in the PAN field.

DOB Enter the Date of Birth as recorded in your delliat account or iii the company reco ds for the  saiddemat account or folio in dd/mm/yyyy format.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records forBank              the said demat account or folio.
Details   • Please enter the DOB or Dividend Bank Details in order to login. If the details are not       .'

recorded with the depository or company please enter the member id / folio number in the      1Dividend Bank details field as mentioned in instruction (iv).

f
2.

..,--S-
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I

(viji)       After entering these details appropriately, click on "SUBMIT" tab.

(ix) Members holding·shares in physical form will then directly reach the Company selection screen. However,
1 members holding shares in demat form will now reach 'Password Creation' mqnu whorein they are required to

mandatorily entertheir login password in the new password field. Kindly n6t6 that this password,is to be also
i used by the ·demat holders for voting for resolutionsofany other company on which they are eligible to vote,

provided that company opts for e-voting through CDSL platform. It is strongly recoinmended not to share
your password with any other person and take utmost care tokeep your password confidential.

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

(xi)     Click on the EVSN for the relevant <Company Name > (R Systems International Limited) on which you
choose to vote.

(xii)    On the voting' page, you .will see "RESOLUTION DESCRIPTION" and against the s me the option
"YES/NO" for voting. Select the option YES or NO as desired.  The o tion YES implies that

 ou
assent to the'

Resolution and option NO implies that you dissent to the Resolution.
1

Onii)         Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will be
displayed.  If you wish to  gonfirm your vote,  click on  '*OK"s  else to change your  vote,  click on "CANCEL"
and accordingly modify your vote,

(xv)        Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

(xvi)      You can also take out print of the voting done by you by clicking on "Click here to print" option on the
Voting page.

(xvii)       If Demat agcount holder has forgotten the same' password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

(xviii)       Note for Non- Individual Shareholders and Custodians
1

4       Non.Individual  shareholderi (i·e. ··otbsr than Ind.*vidials, HUF,.WRII ete.)  md  Custodian are4uired to log on
to www.evotinzindii.com and register themselves as Corporates.         ;   -

•    A scanned copy of the Registration Form bearing the
stamp and sign of the entity shoul  be emailed toheiRdesk.evoting@cdslindia.com

•      After rweiving the login details a compliance user should be created using the admin login an4 password. The
Compliance user would be able to link the al:coun«s) for which they wish to vote on.

•    The list of accounts should be mailed to helpdesk,evotin .cdslindi#.ogm and on approval  f the accounts
they would be able to cast their vote.

•     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 sgrutinizer to verifythe same.

(xix),    In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
C'FAQW') and e-voting manual available at www.evotingindia.corn, under help section or

:Into
an email to

helpdeskdvoting@cdslindia.com.

7.    bit nibers who have registered their e-mail  IDs for receipt of documents in electronic  mode  4nder the  Green
Ini  ative of MCA have also been sent Postal Ballot Notice by e-mail apart from physical Postal Ballot Form
a ompanying the Notice. If any member wish ·to obtain duplicate Postal Ballot Form, ho/she can obtain the
dul| licate Ballot Form from the Registrar and Share Transfer Agent, M/s. Link Intime India Private Limited, 44,C*lmunity Centre, 2nd Floor, Near PVR Naraina, Phase-I, Naraina'Induitrial. Area, New Delhi - 1 10028 or from
the Company at the Rdgistored/Corporate office and fill in the details and send the same to the ·Scrutinizer by post.

8.   T4 Scrutinizer, after completion of the scrutiny, will submit his report to the Chairman or CompAny Secretary of
th4 Company: The result of the.Postal Ballot shall be announced by the Chairman, or in his absence by any other
perlson authorised by the Chairman, on Tuesday, December 16,2014 at 4.00 P.M. at the Registered Office ofthe
Co pany at  B - 1044  Greater  Kailash·- I,  New  Delhi - 110.048  and  t]        tor 13",

3. Company Secretary
,-1-
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effectively on the date of announcement of the result by the Chairman or such other authorised person  in his
behalf, ifthe result of the Postal Ballot indicates that the requisite majority ofthe Shareholders had assented to
the rcsolution. Members who  wish to be present at the time  of declaration  of the result  may be  present at  the
venue.

9.  The result will be submitted·to the Stock Exchanges where shares ofthe 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 ofthe
postal   ballot   will   also be displayed along   with the Sorutinizers'   Report on website · of the Company
(www.rsystems.colo).

10.  In the event, the draft resolution is assented to by the requisite majority of Members by mcans of Postal Ballot,
e date of declaration of Postal Ballot result shall be deemed to be the date of passing of the said resolution at
e General Meeting convened in this behalf. /

11.     embers are requested to notify the change in the address, if any, in case of shares held in electronic fbrm to the
ncerned Depository Participant quoting their Client ID and in case of Physical shares to the Registrar and

ransfer Agent.
12. the material documents referred to in the acoompanying Notice and the Explanatory Statement will be

vailable for inspection by the members  at the Regist©red  Office of the Company duIing walking hours on  all
orking days upto Thursday, Decembdr  11,2014.

E LANATORY STATEMENT PURSUANT TO SECTION 102 & 110 OF THE COMP
A IES ACT, 2013     .

PAl      AT OF REMUNERATION To MR. SATINDER SINGH REKHI AS MANAGING DIRECTOR OF TH  COMPANY      ,

Mr. Satinder Singh Rekhi aged about 63 years founded R Systems in 1993. Mr. Rekhi is a technocrat with over 31
y     s of experience in the information technology industry. Prior to R Systems, Mr. Rekhi held senior management
posi  ons with'HCL Technologies and DISC (now Synergex) in the United States, Singapore and India. Mr. Rekhi
re   ved A Bachelor of Technology from IIT, Kharalpur, India and a Masters in Business Administration fromCal    ornia  State Univdrsity, Sacradiente. He has also  attended'several  senior  management programs  from  University
of      keley and Harvard Business School.

The  shareholders of the Company by passing necessary resolution through postal ballot on January  14,2014 have
app  inted Mr. Satinder Singh Rekhi as Chairman & Managing Director of the Company (the ofIce of Chairman
no   relinquished by him) fbr a period of five years i.e. January 01, 2014 till Deceinber 31, 2018 and have alsoapi)1  ved his remuneration for a period of three years i.e. January 01, 2014 till December 31, 2016, subject to
nec ssary approval of the Central  Government pursuant to the Companies Act, 1956. Based on t application filedby Company under the provisions of the Companies Act, 1956, the Central Government has approved his
rem eration for a period of three months i.e. January 01,2014 till March 31, 2014. Since the rele ·ant provisions of
the 4 Companies Act, 2013 has come into fbrce with effect from April 01,2014, we hav.e been advised to get freshapp,oval  from the shareholders of the Company pursuant to the provisions of the Companies  Act,  2013  for the
payl,lent of remuneration to Mr. Satinder Singh Rekhi, Managing Director for the period dter March 31,  2014.Theqdfore, likewise earlier remuneration approved by the shareholders on January 14, 2014 the Bo*d ofDirectors at
its nteeting held on October 29, 2014 on the basis of recommendation ofNomination and Remuneration Committeehas 1*proved the  remuneration of Mr. Satinder Singh Rekhi as Managing Director inr a period of three years i.e.Apr* 01, 2014 till March 31, 2017 under the provisions ofthe Companies Act, 2013 and recommands the same for
the *proval ofthe shareholders by wayofpassing the special resolution as set out inthe Notice.
As   n  thedate  of this notice, Mr. Rekhi holds 1,309,200 equity shares (being  1.03%  of the tot'al  paid up sh,re
capi l) of the Company in his own name and 16,325,180 equity shares (being 12,82% of the to:al paid up sharecapilal) of the Company as trustee of Satinder & Harpreet Rekhi Family Trust. Further, the offices of R Systems
Intethational Limited US.A, Branch and R Systems, Inc., a wholly owned subsidiary of R Systems International
Lim#ed (hereinafter referred to as R Systems) based in United States isjointly owned by Mr. Satinder Singh Rekhi
and I his wifb, Mrs. Harpreet Rekhi and the said office is obtained on lease from them on a monthly rental of
USIl 13,750.  Further, Mr. Rekhi is holding the office of director in the following ten bodies corporate, which are
inco/Porated and based outside India as on  the  date of this notice  namely, R Systems* inc.,  R  Systems (Singapore)
Pte liimited, RightMatch Holdings Lt4., Indus Software, Inc., ECnet Systems (Thailand) Company Limited, ECnet, «Inc.,Ill Systems Solutions,   Inc., R Systems Europe   B.   V., FS;qpl¥91'a                                                   l   and   Syames
R. 1* onal Lttc

U.-4.
Company Secretary
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As  per the provisions of Section  110 ' of the  Companies  Act,  2013  read  with the Companies (Management  &
Ad+inistration) Rules, 2014,.the approval of shareholders for payment of remuneration to Mr. Satinder Singh
Reklti as Managing Director is being sought to be obtained through postal ballots. The Board of Directors
reeol mends that the  shareholders approve the remuncration by way of a Special Resolution as set out in theNo

Exc    t Mr. Satinder Singh Rekhi -and  Lt,  Gen. Baldev Singh  (Retd.) being the relative of Mr. Satinder Singh
Re *,nona ofthe Directors or Kcy Managerial Personnel ofyour Company·or any oftheir relatives is concerned
or '    erested in the said Resolution, except to the extent ofthoir shareholding in the Company.

Sta  meat containing the prescribed information as required in terms of Section 11 Clause   of Part Il ofSch     uie V of the Companies Act, 2013
L G NERAL INFORMATION

(1)       ature of Industry:
he Company is engaged.in the business ofproviding software engineering, information technology related

ces, business process outsourcing services, developing and selling software products for the retail-lending
ector and in supply ohain execution.

(2)           or expected date of commencement ofcommercial production:
Company is already in exist*nce and is inoperation sinceMay 14,1993.

(3)    n case  of new companies,  expected date of commencement of activities as per project approvei by financial
stitutions appearing in the prospectus:

ot Applicable.

(4) inancial performance based on given indicators:
inancial performance ofthe Company for last 3 years is as follows;

111  .4."    1.

(Rs. in lakhs
Particulars Financial Year ended

3i.12.2013       '' 31:12.2013  ' 1:'   31.1$.2011
Total Income 27,397.20 23,314.88   19,768.03'. '"Profit before depreciation, exceptional items and tax 5,892.95 3,696.62 ,671.59
Less: Depreciation & amortization 47§.08 624.01 881.24
Profit before tax 5,414.87 3,07161 790.35
Less: Current tax (net ofMAT credit) 1,785.53 954.02 477.24
Less: Deferred tax (25.88) 65.82 (333.40)
Profit after tax 3,655.22 2,052.77 646.51
Balance as per last financial statements 6,097.02 8,050.09 1.982.43
Add: Profit for the current year 3,655.22 2,052.77 646.51
Less: Appropriations
Proposed dividend 1,206.98 942.55 443.41
Tax on proposed dividend 21238 152.91 70.79
Interim dividend 1,39239 1,991.95 0.00
Tax on interim dividend 236.64 323.14 / 000
Transfer to General Reserve 365.52 595.29 „Ie
Total appropriations 3,413.91 4,005.85 578.85

. 7Net surplus in the statement of profit and loss 6,338.33 6,097.02 (,050.09

(5) Foreign investments or collaborators, if any:'
R Systems has investments from non-residents and foreign bodies corporate and R Systems has ma(le

ivestments outside India. As on date, R Systems has nine subsidiaries which are incorporated And based, itsi(ie India and one wholly owned subsidiary incorporated  and  based in India.  Out of the  said Pine overseasibsidiaries, ECnet Limited, based in Singapore has six subsidiaries and Computaris Intornati nal Limited,b ised in United Kingdom also  has  five  subsidiaries, Theref *re in terms  of the provisions  of the Companies
ct,  2013 R Systems  has an aggregate of twenty subsidiaries incorporated outside India  and' one  whollyo   ned subsidiary incorporated and based in India, For R SYSTEMS INTERNAT ONAL LTD.

5. U.t
Company Secretary
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(6) Export performance and net foreign exchange collaborations.
R  Systems has investments from non-residents and foreign .bodies corporate. Foreign exchange earnings and outgo
o F the Company for last 3 years is as follows:

(Rs. in lakhs
Particulars Financial Year ended

31·121013 31.12.2012 31.12.2011
(a)'            Earnings (Accrual Basis) 24,548.78 20,822.06 17,626.93
(b) Expenditure (Accrual Basis) 3,983.96 3,776.85 3,637.97
(c)                  CIF value·of imports 494.86 91.16 158:19

IL INFORMATION ABOUT THE APPOINTEE

(1)  2 ackground details:
. Satinder Singh Rekhi aged about 63 years founded R Systems in 1993. Mr. Rekhi is a techn#crat with over

: 1  years of experience in the information technology industry. Prior to R Systems, Mr.  Rel hi held senior
, i ,;gement positions with HCL Technologies and DISC (now Syncrgex) in the United States,' Singapore and

 dia. Mr. Relchi received a Bachelor of Technology from IIT, Kharagpur, India and a Mastcrs in Business

 dministration from Cahfornia State University, Sacramento. He has also attended several senior management
programs from University of Berkeley and Harvard Business School. As Managing Director, Mr. Rekhi is
iresponsible for overall business development and working ofthe Company.

(2) Past remuneration:
Llc:ome during the last 3 years.

Total Cost to the Company (Rs.) Per Month (Rs.)

For the year ended December 31,2013 25,292,405 2,107,700
For the year ended December 31. 2012 17,844.292 1,487.024
For the year ended December 31,2011* 18,113,374 1,509,448

* 'nclu*s retelition bonus for the year 2()06 as approved by the Central Government.
.I ...42    .....- ·· ·.• 4-.du.   LA·P·AR· ·.    r- .r·     .
(3)   *ecognlition il-r awards: --

*r. Satinder Singh Relhi was awarded with a Bachelor of Technology from lIT, Kharagp r, India and a

 asters in Business Administration from California State University, Sacramento.

(4) J b profile and his suitability:
.Satinder Singh Rekhi, being the Maiiaging Director ofthe Company is entrusted with substantial powers of

nt nagement in relation to the normal business matters. Mr. Rekhi is the founder ofthe Company and since then

 _is continuously providing his guidance and support on the Board. His presence is crucial for the effective and
emcient operations of the business. R Systems will benefit from his capabilities.

(5)  cmuneration proposed:
Following remuneration is proposed for Mr. Satinder Singh Rekhi, Managing Director ofthe Company:

. Compensation: He will be paid at the rate of USD 400,000 (USD Four Lakhs only) per annum as base
1

)
salary. This will be payable semi-monthly Pn the 154 of each month and again on the last day of the month.
Applicable taxes will be deducted from his gross earnings;

2,   Automobile: The Company will furnish him with an automobile including maintenance anj
fublexpenses,

comparable to his position, while employed withthe Company;

1. Health Insurance:   He  and his qualified dependents  will  be   eligi6le to receive health insurance coverage
through the Company or its subsidiaries insurance carriers.. The terms, conditions and eligibility
requirements for such insurance coverage are set forth in the summary plan description(s) describing the
coverage;

4.      Other'benefits:  He  will  be  eligible to participate  in the Company's or R Systems,  Inc.' s retii·er ent plans in  ·
accordance with the prevalent policies;

j.    Bonus:  He  will  also be entitled  for an annual bonus  of 2%  of the consolidated net profits subject  to  a
maximum ofUSD 150,000;

6. Annual Increment: He will be entitled for an annual increment of 15% orl: b*2171011Ml#YN]1 3 *1 104910 19-D.
previous year on January 01, 2015, Januaty 01, 2016 and January 01,2017.

6.

C retary.



Nov    11 2014 2'07PM R Systems Internat onal    +91 120 4082699 page  8

(6j C  mparative
remuneration profile with respect to industry,  size of the company, profile of the  position and

p rson (in case ofexpatriates the relevant details would be w.r.t. the country of his origin):
Tl e proposed remuneration is reasonably justified in comparison with the general mar« trends and
remilneration package of top-level managerial persons having comparable qualification and Fxperience in
U S.A.

(7) P,cuniary relationship directly or indirectly.with the Company, or relationship with'the managerial personnel,
+Y:
As on the date ofthis notice, Mr. Rekhi holds 1,309,200 equity shares (being 1.03% ofthe total paid up share
cApital) ofthe Company i-n his own name and. 16,325,180 equity shares (being 12.82% of the total paid up
st are capital) ofthe Company as trustee of Satinder & Harpreet Rekhi Family Trust, Further, the offices of  
R Systems International Limited U.S.A. Branch and R Systems, Inc., a whojly owned subsidiary of R Systems
bi sed in United States is jointly owned by Mr. Satinder Singh Rekhi and his wife, Mrs. Harpreet Rekhi and the
sa,1 office is obtained on lease from them on a monthly rental of USD 13,750. Except the proposed
retnuneration and as stated above, he does not have any pecuniary or other relationship with the Company afld
w;th any  of the managerial personnel. Mr. Satinder Singh Rekhi  is' related to Lt. Gen. Baldev S'ingh (Retd.),
Piesident and Senior Executive Director.

III.  THER INFORMATION

(1) P ofitability of R Systems:
Rpsons for inadequate profits: The Conipany has made a reasonable profit during the last financ al yoar ended
0,49 December 31,2013. R Systems total income increased to Rs. 27,397.20 lakhs as against Rs. 23,314.88 lakhs
(*ing the same period in the previous year, a growth of 17,51%. Profit .after tax for the y oar ended on
D cember 31, 2013 was Rs. 3,655.22 lakhs as against Rs. 2,052.77 lakhs during the same period in the
previous year, a growth of 78.06%.

(2)  Strategy for performance enhancement:
S*ps taken or proposed to be taken for improvement; R Systems management process involves taking
c Intinuous steps to improve performance through .gr6wth in revenues, managing costs and improving

p ductivity.
The financial strategy involves. maintaining a secure  financial position, manag ng risks and

er suring accurate and timely reporting ofperformance.

(3)  E pected increase in productivity and profits in measurable terms:
Bering unforeseen circumstances, R Systems expects to close the current financial year with ilpproved sales

af pmlit•bit
IV. DISCLOSURES

(1) Remuneration package of the managerial person:  Same  is  fully described  in the respective Resolution and/or


