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R SYSTEMS INTERNATIONAL LIMITED

PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS / BENEFICIAL OWNERS OF THE EQUITY SHARES
This Public Announcement (“Announcement”) is made in compliance with the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998, as amended.
OFFER FOR BUY-BACK OF EQUITY SHARES FROM OPEN MARKET THROUGH STOCK EXCHANGES

32.

33.

otherwise.

THE OFFER AND BUY-BACK PRICE: 11. Asperthe provisions of the Act, the Company confirms that it will not issue fresh Equity Shares within a period of six months | BSE:

. RSystems International Limited (the "Company" or "RSIL") hereby announces the Buy-back of its fully paid-up equity shares from the completion of Buy-back, except by way of bonus issue or in the discharge of subsisting obligations such as | Period High | Date of No.of | Low | Dateof |No.of |Average| Total
of the face value Rs. 10 each ("Equity Shares") not exceeding 1,306,941 Equity Shares ("Maximum Offer Shares") and a conversion of warrants, stock options. (Rs.) High Shares | (Rs) Low |[Shares| Price Volume
minimum of 533,333 Equity Shares ("Minimum Offer Shares"), from the existing owners of Equity Shares (the "Buy-back) |12.  The Board of Directors confirm that they have made a full enquiry into the affairs and prospects of the Company and that they traded traded | (Rs.)
from the open market using the electronic trading facilities of National Stock Exchange of India Limited ("NSE") and Bombay have formed the opinion: . . ] . Preceding three years
Stock Exchange Limited ("BSE") in accordance with the provisions of Sections 77A, 77AA and 77B of the Companies Act, a. thatimmediately following the date of convening of the Board Meeting, there will be no grounds on which the Company [ April 26, 2006 - 24975 | 26-Apr-06 (6,019,092 | 11065 | 24-Jul-06 | 19,240 | 16296 | 13,167,104
1956 (the "Act") and the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998 (the "Buy-Back couldbe found unable to pay its debts; ] . . o September 2006*

Regulations") ata price not exceeding Rs. 150,90 per Equity Sha.re ("Maximum Offer Price") payable in cash, for an aggregate b. as regards its prospects for the year |mmed|atelly follpwmg thg date of the Board Meeting having regard to its |ntgntlons October 2006 - 212.95 | 30-Nov-06 1,036,945 8865 | 258ep07 | 12,018 | 144.06 8454177
amount not exceeding Rs. 800 lakhs ("Offer Size"). The Offer Size represents 4.7% of the aggregate of the Company's total with respect to the management of the Company's business during that year and to the amount and character of the financial September 2007
paid-up equity capital and free reserves as on June 30, 2008 (the date of the latest standalone audited accounts). resources which will inits view be available to the Company during that year, the Company will be able to meet October 2007 T | 25007 941389 | 5865 |30:Sen8 | 20857 | 9385 | 8707724

. The number of Equity Shares bought back would depend upon the average price paid for the Equity Shares bought back and its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from that date; and Sc ? erb 200-8 : Hec- ’ : -oep- ! " D
the aggregate consideration paid for such Equity Shares bought back, subject to the maximum limit of 10% of the total paid . thatin forming its opinion for the above purposes, the Board has taken into account the liabilities as if the Company were | 2SP:em0erd
up share capital and free reserves of the Company, in accordance with the resolution passed by the Board of Directors (the being wound up under the provisions of the Companies Act, 1956 (including prospective and contingent liabilities). | Preceding six months
"Board") of the Company on September 07, 2008. This is subject to a further limit of 25% of the total paid-up Equity Share | 13.  REPORT OF STATUTORY AUDITORS: April 2008 11310 | 29-Apr-08| 105072 | 7915 | 02-Apr-08 | 36344 | 9296 | 1,184,703
capital of the Company in a financial year as stipulated in the Act. As anillustration, at the proposed maximum offer price The text of the report dated September 07, 2008 received from Mis. S.R. Batliooi & Associates, Chartered Accountants, the | May 2008 116.15 | 15-May-08] 58668 | 106.10 [09-May-08] 10,768 | 111.55 370,688
of Rs. 150.00 per Equity Share and for an aggregate consideration amount of Rs. 800 lakhs, the number of Equity Shares that statutory auditors of the Company, addressed to the Board of Directors is reproduced below: . . June 2008 10000 | 05Jun08| 9,061 8340 | 30-Jun-08 | 3206 | 9896 111,836
can be bought back would be 533,333 Equity Shares, amounting to approximately 3.93% of the paid up equity capital of the In connection with the proposal of R Systems Intemational Limited (the Company’), and as approved by its Board of Directors =2 9190 | 10Jul08 2541 8145 | 03Ju08 | 3164 | 8615 93,239
Company as on June 30, 2008. Should the average purchase price be lower than Rs. 150.00 per Equity Share, the number atits meeting held on September 7, 2008, to buy back its shares and in pursuance to the provisions of Section 77A, 77AA Y . d . : . ’
of Equity Shares bought back would be greater, assuming the payment of an aggregate consideration amount of Rs. 800 lakhs and 77B of the Companies Act, 1956 and the Securities and Exchange Board of India (Buyback of Securities) Regulations, | August 2008 9345 | 20-Aug08| 283563 | 8485 |04-Aug0B| 8711 | 8690 773248
subject to acquisition of maximum 1,306,941 Equity Shares. 1998 and subsequent amendments thereof, and based on the information and explanations given to us which to the best of | September2008 9370 | 05-Sep-08| 47,020 5865 |30-Sep-08 20,837 | 81.07 413,525

. The basis of determining the Maximum Offer Price has been arrived at after taking into consideration factors such as trends F;Uf Wo‘rﬂ]ﬂedge and bgl?ef w?]regecessary fgrthis F;l/l\ffF;OSG, we ;‘jpm g%f%%gs Till October 14,2008 5860 | 01-Oct08| 15107 | 4590 |10-Oct-08| 10,155 | 51.41 65,200
inthe market price of the Equity Shares during the last 6 months prior to the Board Meeting, the book value of the Equity Shares, [ e have enquired into the Company's State of Affairs as of June 30, - » . I
price earningg ratioand im?)ag on otherfinar?cial parameters anF::l possible impact of the %uy-back onthe Compar?y‘;y eamnings i) The Board of directors has proposed to Buy-back the Company's equity tothe extent of Rs. 800 lakhs. The amountof | "1 Compapy was lited on NSE & BSE on April 26, 200(.5' ) ) .
per Equity Share. The Buy-back of Equity Shares will be made subject to a maximum price of Rs. 150.00 which represents permissible capital payments towards Buy-back of equity shares has been properly determined in accordance with Section | The aforesaid prices are calculated based on the closing price available at BSE website
apremium of 59.57% and 60.09% to the closing price on NSE and BSE respectively, being the last trading date prior to the T7AQ2) of the Act: 84. The Board of Directors of the Gompany atfts meefing held on September 07, 2008 approved he proposal for the Buy-back.
date of the Board meetingi.e. September 05, 2008. The closing price of the Equity Shares of the Company as on September Particulars Amount Amount The closing market price of the Equity Shares of the Company on September 08, 2008 i.e. after the Board meeting was
05, 2008 on NSE and BSE was Rs. 94.00 and Rs. 93.70 respectively. (Rs. In lakhs) (Rs. In lakhs) Rs. 93.25 per Equity Share on NSE and Rs. 93.05 per Equity Share on BSE (Source: Website of NSE and BSE):

. The Company shall not Buy-back its Equity Shares from any person through negotiated deal whether on or off the Stock Paid-up capital as at June 30, 2008* g 1 .ll\flr?NBAGEbME:‘.T DlﬁiulstSION AND ANAIt'Y.SIf OoN L:KEI{: IMP??E.?FTHdEtEUY'BACK Ofl;lr;l' HCE COMPANY: th
Exchanges or through spot transactions or through any private arrangement in the implementation of the Buy-back. The 13,582,706 equity shares of Rs. 10 each fully paid-up 1,358.27 T © ;Jy;hac_ SO |_fe Y10 cause anytmfa ener\1 t|mgac ﬁn de} pr(t)h| aBI ity ba\n ! e earnings of the Company except the
promoters, promoter group, persons in control and persons acting in concert will not sell their Equity Shares in this Buy-back. Free Reserves as on June 30. 2008° 0SS 0f Gther Income, It any, on account of cash to be utilised for ihe Buy-pack.

. The maximum amount required to be invested by the Company for the Buy-back of the Equity Shares will be Rs. 800 lakhs, Securities Premium * 981688 92. The Equity Share Buy-back programme IS expeqted o contribute o the overall enhancement Of. shareho!derval_ue. The
being in terms of the proviso to Section 77A (2) (b) of the Companies Act, 1956. The amount required by the Company for the COUTes Trem rrve Buy-back would lead to @ requct!on in outstanding number of Equity Shares, and consequent |n<.:rease Inéamings per
said Buy-back will be met out of current surplus and/or cash balances and/or internal accruals of the Company. Gengral Reserve 206.41 equity share over a period of time; (b) effectively utilize surplus cash available with the Company; and (c) improvement
AUTHORITY FORTHE BUY-BACK: Profit and Loss Account 5,680.03 15,703.32 in Return on Net Worth. _ ‘

. Article 70 of the Articles of Association of the Company and in accordance with the proviso to Section 77A(2)(b) of the Total _ 17,061.59 93, Assuming thatas a part of the Buy-back, 533,333 Equity Shares are bought back at the Buy-back Price of Rs. 150.00 for
Companies Act, 1956, the Company can Buy-back its own shares up to 10% of its total paid-up equity capital and free reserves Maximum amount permissible for the Buy-back an aggregate amount of Rs. 800 lakhs and the promoters, promoter group, parsons in control and persons actingin concert
after obtaining approval of its Board. i.. 10% of total paid-up equity capital and free reserves 1,706.16 will not offer Equity Shares held by them qnder the Buy-back, :he holdm% of the promoters, promote( group, persons in

. Pursuant to Sections 77A, 77AA and 77B and other applicable provisions of the Act and the Buy-Back Regulations, the *Based on audited stand-alone financial statements of the Company for the quarter and half year ended June 30, 2008. control and persons acting in concert willincrease from 45.19% to 47-0‘31 % of the poost Buy-back Equity Capital. Further
present Offer of Buy-back of Equity Shares of the Company from Open Market through Stock Exchanges has been duly iii)  The Board of Directors in their meeting held on September 7, 2008 have formed the opinion as specified in Clause (x) the non-promoter holding including NRIs / Flls etc. will decline from 54.81% to 52.96% of the post Buy-back equity capital.
authorised by a resolution passed by the Board at its meeting held on September 07, 2008. of Schedule | to the Securities and Exchange Board of India (Buy-back of Securities) Regulations, 1998 on reasonable Assuming that as a part of the Buy-back, 1,306,941 Equity Shares are bought back, which is the maximum number of
BRIEF INFORMATION ABOUT THE COMPANY: grounds that the Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year shares authorised by the Board, tohe holding ff the promoters, promoter group, persons in control and persons acting in

. R Systems International Limited was originally incorporated as a private limited company on May 14, 1993 under the from that date. concert will increase from 45.19% to 50.00% °°f the postoBuy-back Equity Capital. Further the non-promoter holding
provisions of the Companies Act, 1956, with the name as R Systems (India) Private Limited. Subsequently, the Company was iv) We performed our procedures, in accordance with the Guidance Note on Audit Reports and Certificates for Special including NRIs / Flls etc. will decline from 54.81% to 50.00% of the post Buy-back equity capital. The shareholding, post
converted into a public limited company and consequently the word private was deleted from the name of the Company and Purposes issued by the Institute of Chartered Accountants of India ("ICAI"). These procedures include examining Buy-back, may differ depending upon the actual number of Equity Shares bought back under the Buy-back. The Buy-back
it was changed to R Systems (India) Limited on April 13, 2000. Thereafter on August 07, 2000 the name was again changed evidence supporting the particulars above on a test basis. of Equity Shares will not resultin a change in control or lotherm:.;e affect the existing management structure.
to R Systems Intenational Limited. In April 2006, the Company successfully completed its Initial Public Offering ("IPO") in \)  This report has been prepared for and only for the Company and is in reference to proposed Buy-back of Equity Shares | 94-  PostBuy-back, the Debt-Equity ratio will be within the limit of 2:1 as prescribed under Section 77A of the Act.

Indian markets and the Equity Shares of the Company are now listed on NSE and BSE. in pursuance of the provisions of Section 77A, 77AA and 77B of the Act and the Securities and Exchange Board of India 10.  STATUTORY APPROVALS: ) ) 0 e ) ) )
R Systems International Limited is one of the leading providers of outsourced product development and customer support (Buy-back of Securities) Regulations, 1998 and for no other purpose. We do not accept or assume any liability or duty | 10-1- The Company can Buy-back its own Equity Shares up to 10% of s total paid-up equity capital and free reserves after
services. It helps companies to accelerate the speed to market for their products and services with a high degree of time and of care for any other purpose save where expressly agreed by our prior consent in writing. obtaining approval of ts Board under proviso to Section 77A(2)(b) of the Companies Act, 1956. .
cost predictability by using its proprietary pSuite execution framework. Clients can choose services specifictotheirneeds | 14.  The Company shall not Buy-back its Equity Shares from any person through negotiated deal whether on or off the Stock | 10-2- Pursuantto Sections 77A, 77AA and 77B and other applicable provisions of the Act and the Buy-Back Regulations, the
from R Systems iPLM suite of services. R Systems help companies build scalable, configurable and secure products and Exchanges or through spot transactions or through any private arrangement in the implementation of the Buy-back. present Offer of Buy-bapk of Equity Shares of the Qompany from Open Market through Stack Exchianges ias been duly
applications; and help its clients to support their customers for products and services using its global delivery model. R | 15.  As provided under the Act and the Buy-back Regulations, the Buy-back is proposed to be implemented through the method- authorized by a resolution passed by the Board atits meeting held on September 07,2008.
Systems rapidly growing customer listincludes a variety of Fortune 1000, govemment and mid-sized organizations across ology of ‘Open Market Purchase through Stock Exchange'. 103. The Gompany shall obtain necessary approvals as may be required and prescribed from time to time. )
a wide range of industry verticals including Banking and Finance, High Technology and Independent Software Vendors, | 16. As required underthe Act the ratio of debt owed by the Company would not be more than twice the share capital and free reserves | 10:4- The Buy-back of Equity Shares from Non-resident shareholders will be subject to approvals, if any, of the appropriate
Government, HealthCare, Manufacturing and Logistic Industries. R Systems maintains eight development/technical support after the Buy-back. authorities as applicable.
centres and using its global delivery model it serve customers in the US, Europe, South America, the Far East, the Middle |17.  The Buy-back of Equity Shares will be completed within a period of 12 months from the date of passing of resolution by the 1. PROPOSEDTIMETABLE:
Eastand Africa. Board of Directors. Activity Date
AUDITED FINANCIAL INFORMATION OF THE COMPANY: The Board of Directors of the Company accepts responsibility for the information contained in this Notice. Board meeting approving the Buy-back September 07, 2008
The audited financial information on the basis of standalone accounts of the Company for the six months ended June 30, Forand on behalf of Board of Directors of Date of opening of the Buy-back October 29, 2008
2008 and for last three years ended December 31,2007, December 31, 2006 and December 31, 2005 is provided hereunder: R Systems International Limited A - — .
Rs in Lakhs (excent key Ratios _ i X i cceptance of Equity Shares Within relevant payout dates of the Stock Exchanges
- sinLakhs (except key ) Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Extinguishment of Equity Shares Within 7 days of acceptance as above.
Particulars June 30,2008 | December 31,2007 | December 31,2006 | December 31,2005 (Chairman & Managing Director) (President & Senior Executive Director)  (Vice President Finance & Company Secretary) v ¥ - - -
Net Sales 962301 15,556.68 11,754.13 8.127.30 Last date for the Buy-back September 06, 2909 (i.e. 12months from thg date of the resolution passed
OtherIncome 25391 910.96 493.16 3599 Date: September 07,2008 by the Board of Directors of the Company atits meefing held on September
Total Income 9876.92 16.467.64 204729 516259 Place: Noida 07,2008). However the Board atits absolute discretion may decide to
Proft before Inferes, 1 12 4620 3: 39051 1 1'753_ 57 1 :78 650 6. EQUITY pAPITAL STBUCTURE AND CURRENT SHAREHOLDING PATTERN: close the Buy-back at an earlier date in the event thelM|n|mum_Offer
depreciation tax and 6.1. The Equity Share Capital of the Company as on June 30, 2008 is as follows: Shares have been purchased under Buy-back, even if the Maximum
fHor o iod tems Authorised Amount (Rs in Lakhs) Offer Size has notbeen reg(_:hed orthe Mammum Offer Shares have not
alter prior perio 20,000,000 Equity Shares of Rs. 10 each 2000.00 been bought back, by giving appropriate notice of such date and
Interest Expense 8.29 30.03 42.70 73.05 .000,000 Equity - — completing all formalities in this regard as per relevant laws and
Profit After Tax 870.39 241714 1,004.88 1,273.76 Subscribed & Pald up - regulations. There would be a completion of all payment obligations in
Equity Dividend % - 18 12 - 13,582,706 Equity Shares of Rs. 10 each fully paid up 1,358.27 respect of the Buy-back prior to the last date of the Buy-back
Equity Dividend (excluding 244.49 162.99 Notes: . '
Dividend Tax) 1. There are no partly paid-up Equity Shares of the Company. , . |12, PROCESS AND METHODOLOGY FOR BUY-BACK PROGRAMME
Subscribed Equity 1,350.88 135088 1350.88 513.92 2. There are no outstanding instruments convertible into Equity Shares except outstanding Options under the prevailing | 12,1, The Offeris open to all Shareholders/Beneficial Owners of the Equity Shares, both registered and unregistered, except
Share Capital employees stock option plans/ schemes ("ESOPS") convertible into 676,341 Equity Shares as on June 30, 2008. promoters, promoter group, persons in control and Persons Acting in Concert of the Company as indicated in this
Reserves & Surplus 15.680.49 1478748 1265638 647088 3. Postbuy back the Subscribed & Paid up Equity Share Capital will be reduced by Rs. 53.33 lakhs and will become Rs. Announcement.
NetWorth 1703137 1613635 1400726 6.984.80 ;'304-?‘;““1“530338‘:”""9 thatas atpart of thf ?ijqy-bggg] 5k3h3v3a3 Equﬂy‘tShares‘ fz;re gOUQh(fj,baCk at ”;‘; Maﬁlmrm Oger 12.2. The Company proposes to implement Buy-back from the Open Market through electronic terminals of NSE and BSE
Total Debt Outstanding 136.19 “60.84 383.88 89,98 nt(E;e °,t ;h b orﬁtnbag?(regz e?r:mg” _% i aKns. riowever it may ditier depending uponthe aclual nUMmber | 123 - For the aforesaid Buy-back, the Company has appointed Avendus Capital Private Limited, IL&FS Financial Centre, B
Rey Fatios : : : : 62 Th °h quity ohares bougnt back under tne Buy-hack. ) , Quadrant, 5th Floor, Bandra Kurla Complex, Bandra (E), Mumbai 400 051; Tel: +91 22668 42871, as broker through whom
i1 4 2. The shareholding pattem of the Company as on October 10, 2008 is as follows: _ i the purchases and settlement on account of the Buy-back would be made
Basic Earnings per share 641 17.80 7.92 11.89 Particulars No.of Equity | % ofexisting No. of Equity % holding 12.4. The Buy-back of Equity Shares will be made only through the order matching mechanism except "all or none" order
(Rs) Shares held equity capital Shares post post Buy-back* matching system.
Book value per share (Rs.) 125.39 118.82 10313 67.44 Buy-back" 12.5. The Company shall place, "buy" orders, at least once a week, from the date of opening of the Buy-back mentioned above
Debt - Equity Ratio 0.01 0.00 0.03 0.14 Promoters 2,939,594 2164 2,939,504 22.53 onthe NSE and/or BSE to buy Equity Shares through the Broker, in such quantity and at such prices, not exceeding Rs.
Retum on average networth 525 16.04 9.57 19.56 Promoter Group 2,802,699 2064 2,802,699 2148 150.00 per Equity Share, as it may deem fit, depending upon the prevailing quotations of the Equity Shares on the Stock
(%) Persons Acting in Concert 395,568 291 395,568 303 Exchanges. When the Company has placed an order for Buy-back of Equity Shares, the identity of the Company as
The key ratios are computed as below Foreign Investors (including 1,538,360 11.33 purchaser would be available to the market participants of NSE and BSE.
Basic Earnings per share (Rs.) Net profit attributable to equity shareholders Non Resident Indians, Flls, 12.6. Shareholders/beneficial owners, who desire to sell their Equity Shares under the Buy-back, would have to do so through
Foreign Bodies Corporate, a stock broker, who is a member of either NSE and/or BSE, whenever the Company has placed a "buy" order for Buy-back
Weighted average no. of equity shares outstanding during the year/ period Eore?gn Haﬁonla'ls agd) 6,911,512 52.96 of Equity Shares by indicating to their broker details of the Equity Shares they intend to sell. The trade would be executed
id- i i oreign Mutual Funds atthe price at which the order matches and that price would be the price for that seller. It may be noted that all Equity Shares
Book value pershare (Rs.) Paid-up equity share capital + Reserves & Surplus Financial Institutions / 716,020 527 bought back by the Company may not be at a uniform price. Orders for buying back the Equity Shares will be placed by
Total no. of equity shares outstanding as at the end of the year/ period. Banks /Mutual Funds the Company at least once a week at market related prices so long as the market price is lower than the maximum Buy-
Debt—Equity Ratio Total debt Others 5,190,465 38.21 back price until the amount of Buy-back (Buy-back size of Rs. 800 lakhs) is exhausted or maximum number of Equity
Total 13,582,706 100.00 13,049,373 100.00 Shares (1,306,941 Equity Shares) that can be bought back is reached, whichever is earlier. Such Buy-back orders shall
Net worth *Assumed that as a part of the Buy-back, 533,333 Equity Shares are bought back at the Maximum Offer Price of Rs. 150.00 be placed both in normal and physical segments. Shareholders holding Equity Shares in physical form can sell their
Retum on average net worth (%) Net profit after tax for an aggregate amount of Rs. 800 lakhs. The shareholding, post Buy-back, may differ depending upon the actual number Equity Shares in the odd lottrading segment of the Stock Exchanges. The Company shall intimate the Stock Exchanges
of Equity Shares bought back under the Buy-back. as yvell as the public through |t§ release in the newspapers re_gardmg quantity of Equity Shares purchased and amount
Average Net worth 6.3. There hasbeen no purchases or sale of Equity Shares of the Company by the promoters, directors, directors of the promoters, ut|I|;ed for Buy-back as pfeSC”b9d bylthe Buy-back r99U|at'°”3; ) ) e
NECESSITY FOR BUY-BACK: persons in control, promoter group and persons acting in concert during the period of 12 months preceding the date of the 12.7. Subjectto the Company purchasing Minimum Offer Shares, nothing contained herein shall create any obligation onthe
The Equity Share Buy-back programme is expected to contribute to the overall enhancement of shareholder value. The Buy- Announcement, save and except the sale and purchase of Equity Shares of the Company as detailed herein under: part of the Company or the Board to Buy-back any Equity Shares (other than Minimum Offer Shares) or confer any right
back would lead to (a) reduction in outstanding number of equity shares, and consequent increase in earnings per Equity Name of Individual / Selling Details Buying Details onthe part of shareholder to offer any Equity Shares for Buy-back, even if the maximum limit of Buy-back has not been
Share over a period of time; (b) effectively utilize surplus cash available with the Company; and () improvementin Return Entity ;%aggren('jni si-r;glfe OJ;EF"I‘:” any power of the Company or the Board toterminate any process in relation to the Buy-back, if
onNetWorth. No. of Equity | Maximum | Minimum |No.of Equity | Maximum | Minimum ) : ) .
PUBLIC NOTICE DISCLOSURES AS REQUIRED UNDER CLAUSE 5 OF SCHEDULE Il OF THE BUY-BACK REGULATIONS: Shargs Y Priceand | Priceand Shargs Y Priceand |Priceand 12.8. The Equity Shares of the Company are traded in the compulsory demat mode. (Trading Code: NSE: RSYSTEMS; BSE:
PUBLIC NOTICE IN COMPLIANCE WITH REGULATION 5A OF THE SECURITIES AND EXCHANGE BOARD OF INDIA Date Date Date Date 532735) (ISIN: INE 411H01024)
(BUY BACK OF SECURITIES) REGULATIONS, 1998 AS AMENDED ("Notice") Promoters - - - - - - 13 METHOD OF SETTLEMENT , ,
The Board of Directors of R Systems International Limited (the "Company" or "RSIL") atits meeting held on September 07, Promoters Group 131 E:‘éh(;z’gg:"y will pay the consideration to the Broker on every settlement date, as applicable to the respective Stock
2008 has approved the proposal for Buy-back of its fully paid-up equity shares of the face value Rs. 10 each ("Equity Shares" Mr. Sartaj Singh Rekhi 97,914 110.00 76,50 S ) . ) . )
fromthe ex'i)spting ownerg ofp Equity Sha!r/es (the "Buy-b);gk") fro?n t%etgpen market using the electronic tradir(19 ficitliyties of thg 159 26-Feb-08 | 24-Mar-08 132, The Beneficial Owners holding Equity Shares in the demat form would be required o transfer the number of Equity Shares
National Stock Exchange of India Limited ("NSE") and the Bombay Stock Exchange Limited ("BSE") in accordance with the GM Solutions Private 25,667 11375 86.95 sold by tendering the delivery instructions to their respective depository participant (*"DP") for debiting their beneficiary
provisions as contained in Article 70 of the Articles of Association of the Company, Sections 77A, 77AA and 77B of the Limited 20-May-08 | 27-Jun-08 BCCOUpldm_El_irl]malr?ed r‘:‘“}g thehDEQNdECfe_?;tgﬁ the _sarr;]e to thﬁ pool ﬁCC%Um of thﬁﬁmskﬁfthg)ug? WTom Ithe tfa?ﬁ WT};
Companies Act, 1956 (the "Act") and the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998 ; i ; executed. The sharenolaers holaing Equity Shares in physical form should present the Share Lertificates along with vall
(the "Buy-Back Regulations") ata price not exceeding Rs. 150.00 per Equity Share ("Maximum Offer Price") payable in cash, 64 Z: ié?gé?;?v\iharehowmg of the promoters, promoer group and the persons actingin concert (2s on October 10, 2008)is transfer deeds to their respective brokers through whom the trade was executed. . .
foran aggregate amount not exceeding Rs. 800 lakhs ("Offer Size") and acquisition of Equity Shares not exceeding 1,306,941 Particulars No. of Equity Shares held 13.3.  The Company has opened a depository account styled "R SYSTEMS INTERNATIONAL LIMITED" with Stock Holding
Equity Shares. The Offer Size represents 4.70% of the aggregate of the Company's total paid-up equity capital and free * lity shares held Corporation of India Limited. The Equity Shares bought back in the demat form would be transferred into the aforesaid
reserves as on June 30, 2008 (the date of the latest standalone audited accounts). Promoters 2.939.504 account by the Broker on receipt of the Equity Shares from the clearing and settlement mechanism of NSE and BSE.
The number of Equity Shares bought back would depend upon the average price paid for the Equity Shares bought back and Promoter Group 2,802,699 These Equity Shares shall be extinguished and destroyed in the manner specified in Securities and Exchange Board
the aggregate consideration paid for such Equity Shares bought back, subject to the maximum limit of 10% of the total paid Persons Acting in Concert 395,568 of India (Depository and Participants) Regulations, 1996 and its bye-laws. The Equity Shares lying in credit in the
up share capital and free reserves of the Company, in accordance with the resolution passed by the Board of Directors of the Total 6,137,861 aforesaid account will be periodically extinguished within 7 days from the date of acceptance of the Equity Shares in the
Company on September 07, 2008. This is subject to a further limit of 25% of the total paid-up Equity Share capital ofthe |6.5. The promoters, promoter group, persons in control and the persons acting in concert will not sell their Equity Shares under this manner specified in the Buy-back Regulations.
Company in a financial year as stipulated in the Act. As aniillustration, at the proposed Maximum Offer Price of Rs. 150.00 Buy-back 134.  Inrespect of Equity Shares bought back in the physical form, the Equity Shares would be extinguished and the physical
per Equity Share and for an aggregate consideration amount of Rs. 800 lakhs, the number of Equity Shares that can be bought | 6.6. The promoters, promoter group, persons in control and the persons acting in concert shall not deal in the Equity Shares of the certificates will be destroyed.
back would be 533,333 Equity Shares, amounting to approximately 3.93% of the paid up equity capital of the Company as Company from the date of this Announcement till completion of the Buy-back 14.  COMPANY SECRETARY & COMPLIANCE OFFICER
onJune 30, 2008. Should the average purchase price be lower than Rs. 150.00 per Equity Share, the number of Equity Shares 7. SOURCES OF FUNDS: Mr. Nand Sardana, Vice President Finance and Company Secretary
bought back would be greater, assuming the payment of an aggregate consideration amount of Rs. 800 lakhs subjectto |7.1. The maximum amount, which the Company would deploy for the purposes of the Buy-back, is Rs. 800 lakhs, being in terms R Systems International Limited
acquisition of maximum 1,306,941 Equity Shares. of the proviso to Section 77A (2) (b) of the Companies Act, 1956. C-40. Sector-59
The Buyback is being proposed in keeping with the Company's desire to enhance overall shareholder value. The Buy-back (7.2, The Company proposes to fund including the cost of financing the Buy-back from current surplus and/or cash balances and/ NoidaY(U P)-201 ’307
would lead to (a) reduction in outstanding number of Equity Shares, and consequent increase in earnings per Equity Share orinternal accruals. Tel:01 20' B 4303500, Fax: 0120 - 258 7123
overaperiod of time, (b) effectively utilize surplus cash available with the Company and () improvementin RetumonNet 7.3, The Company vide its declaration of solvency dated September 07, 2008 has declared that tis capable of meeting its total Email: investors @india.rsvstems com
Worth. liabilities and will not be rendered insolvent within a period of one year from September 07, 2008. 15 INVEéTOR SERVICE (.:E)FZITRES.
The maximum amount required to be invested by the Company for the Buy-back of the Equity Shares will be Rs. 800 lakhs, [8.  LISTING DETAILS AND STOCK MARKET DATA ) In case of any queries, the shareholders may contact at any of the following address on any working day (except
being interms of the proviso to Section 77A (2) (b) of the Companies Act, 1956. The amount required by the Company forthe (8.1 The Equity Shares of the Company are listed on NSE and BSE. Saturd Sy % &' biic holidavs) bet Y 1000 AM ¥ 45.00 PM: 9 Y 9 day p
said Buy-back will be met out of current surplus and/or cash balances and/or internal accruals of the Company. 82. Subsequent tolisting of the Company on April 26, 2006 pursuant to the Initial Public Offering, the Company has issued 47,190 Intime Soectrun Recietry Limit af) ctween 10.00 AN.and 5. 00 FAE
The basis of determining the Maximum Offer Price has been arrived at after taking into consideration factors such as trends Equity Shares on December 27, 2006 pursuant to exercise of ESOPS, é‘ |1meP pec Inllg'lk :/Ig'llls (':V Imi ed Lal Bahadur Shasti M.
inthe market price of the Equity Share during the last 6 months prior to the date of the Board Meeting, the book value ofthe 8.3, The high and low market prices for the preceding three years and the monthly high, low and average market prices for the six BH 3& an\?Va aM ! b s P ompound, Lal Bahadur Shastri Marg,
Equity Share, price eamings ratio and impact on other financial parameters and possible impact of the Buy-back on the months preceding the date of this Announcement and the corresponding volumes on NSE and BSE are as follows: andup (W), Mumbai - 400 078;
Company's earnings per Equity Share. The Buy-back of Equity Shares will be made at a maximum price of Rs. 150.00 which NSE: Tel No. 022-259 60320
represents a premium of 59.57% and 60.09% to the closing price on NSE and BSE respectively, being the last trading date - - Fax No. 022- 259 60328/29
priorto he date of the Board meeting .e. September 05, 2008. The closing price of the Equity Shares of the Company ason | Period High | Dateof | No. of Low Dateof | No. of Shares | Average | Total Contact Person: Ms. Awani Thakkar; Email: rsystems-buyback @intimespectrum.com
September 05, 2008 on NSE and BSE was Rs. 94.00 and Rs. 93.70 respectively. (Rs) High | Shares (Rs) Low traded Price | Volume or
The aggregate shareholding of the promoters, directors, directors of the promoters, persons in control, promoter group and . traded (Rs.) R Systems International Limited
persons acting in concert as on date is 6,137,861 Equity Shares constituting 45.19% of fully paid up equity capital. Preceding three years Secretarial & Legal Department
There has been no purchases or sale of Equity Shares of the Company by the promoters, directors, directors of the promoters, | April 26,2006- |249.65 | 26-Apr-06 | 8,210,059 111.00 24-Jul-06 25,208 162.91 |20,553,653 C-40, Sector - 59, Noida (U.P) - 201 307
persons in control, promoter group and persons acting in concert during the period of six months preceding the date of the | September 2006 Tel: 0120 - 430 3500, Fax: 0120 - 258 7123
Board Meeting i.e. September 07,2008, save and except the sale and purchase of Equity Shares of the Company as detailed | Qctober2006-  |212.35 | 30-Nov-06 | 1,716,966 8860 | 25Sep07 19,258 14408 [13987,528 Contact Person: Mr. Nand Sardana, Email: investors @india.rsystems.com
hereinunder. _ N N September 2007 16.  MANAGERTOTHEBUY-BACK
Nameé’;"{t‘?""d“a' ! Selling Details Buying Details gct?berb 20%0-8 13265 | 28:Dec07 | 1249820 | 56895 | 30-Sep08 19451 9389 | 10,227,134 Avendus Capital Private Limited
- - — - - — eptember A d IL&FS Financial Centre, B Qaudrant, 5th Floor,
Nosol'f:rglsmy h;lral)égl.:‘rg nPan:]cI:‘ aunrg No;;;g: & gﬁﬁg'm I\Pllrllr:;n al:,nd" Preceding six months ﬁ Ve n us Bandra Kurla Complex, Bandra (East), Mumbai - 400 051
Date Date Date Date April 2008 11285 [29Apr08 | 151479 | 7925 | 02-Apr08 43947 9293 | 1,171834 ;e' N,\?- _+9; fgfgg fgoggfo
Promoters - - - - 03-Apr-08 10.901 Cax 0:+ . )
Promoter Group . ontact Person. Mr. Amit Kadoo
i Ste| Sooh ek o 55 | [Mav2008 11645 [15May-08 | 70755 | 10650 | 09-May-08 14570 11158 | 538599 Email rsil buyback @avendus.com
' I 5ing ’ 1 2-Mar: 08 5 4»-Mar: 08 June 2008 109.80 |05-Jun-08 21,868 83.25 30-Jun-08 7,908 99.15 167,580 17 DIRECTORS RESPONSIBILITY
- - July 2008 91.85 |10-Jul-08 2,028 80.95 01-Jul-08 13,093 86.38 123,324 ' k . ) . -
M Solutions Priv: 25,667 113.7! .
(L3i mitse(zi utions Private 5,66 20-Ma§- Og 27@3222 AuQUSI2008 9105 [20Aug08 238707 %20 | A0 7% 6.9 75499 The Board of Directors of the Company accepts responsibility for the information contained in this Announcement.
As per Regulation 15 (b) of the Buy-back Regulations, the buy-back of share shall not be made from the promoters, promoter | September2008 | 94.00 [05-Sep-08 48,543 5895 | 30-Sep-08 19451 81.31 411,843 | Forand on behalf of Board of Directors of
group, persons in control and persons acting in concert. Till October 5840 |01-Oct08 | 12812 | 4550 | 10-Oct08 9200 5118 67701 | RSystems Intemational Limited
The Company confirms that there are no defaults subsisting in the repayment of deposit or term loan to any financial institution | 14, 2008 i . . .
orBank and there are no outstanding debentures or preference shares. X , , Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana
As perthe provisions of the Act and the Buy-back Regulations, the Company confirms thatt will ot issue fresh Equity Shares | The Company was listed on NSE & BSE on April 26, 2006. (Chairman & Managing Director) (President & Senior Executive Director) - (Vice President Finance & Company Secretary)
during the Buy-back period, whether pursuant to bonus issue or conversion of outstanding instrument, stock option or | The aforesaid prices are calculated based on the closing price le at NSE

Date: October 15,2008



