
DECEMBl:R 06, 2019 

The General Manager, 

R SYSTEMS INTERNATIONAL LIMITED 
Corporalf' Identity Number : l74899Dl1993PLC053579 
(CMMI Level 5, PCMM Leve! 5,150 9001:2015-& ISO 27001:2013 Company] 

C-401 Sector-59, NO!DA, Distt Gautam Budh Nagar, U.P. lndia-201307 

Phones: +91-120-4303500 I Email; rsH@rsystems.com 
Fax: +91 .. 120-4082699 www.rsystems.com 

Department of Corporate Services, 
BSE Limited 
P.J. Towers, Dalal Street, 
Mumbai -400 001 

BSE Scrip Code: 532735 

Dear Sir, 

Regd. Off.: GF-1~A, 6, Devika Tower, 

Nehru Place, New Delhi, 110019 

REF: REGULATION 37 OF THE SEB) (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS), 

RIWIJLATIONS, 2015 

SUB: SCHEME OF AMALGAMATION BETWEEN RIGlffMATCH HOLDINGS LIMITED AND R SYSTEMS 

INTERNATIONAL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

171c Board of Directors of R Systems International Limited at its meeting held on October 25, 2019 has 

approved the Scheme of Amalgamation ('the Scheme') between RightMatch lloldings Limited 

("RightMatch" or "Amalgamating Company" or "Transferor") and R Systems International Limited 

("R Systems" or "Amalgamated Company" or "Transferee") and their respective shareholders and 

creditors under Section 230-232, 234 and other applicable provisions of the Companies Act, 2013. 

The equity shares of R Systems International Limited are listed at National Stock Exchange of India 

Limited and also at BSE Limited. 

National Stock Exchange of India Limited has been chosen as the Designated Stock Exchange for the 

purpose of coordinating with the office of the Securities and Exchange Board of India ("SEBI") in terms 

of the SEBI Circular No. C!R/DIL3/CIR/20 I 7/21 dated March I 0, 2017. 
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LIST OF DOCUMENTS/DETAILS ATTACHED: 

The checklist of necessary documents/details required for the grant of approval under Regulation 37 of 

the Listing Regulations as place on the website of the BSE, duly filled in, is given below: 

Sr. No. Documents to be submitted along with application Reference 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosnre Requirements), 

Regulations, 2015 

I. Certified true copy of the resolution passed by the R Systems - Annexure A I -

Board of Directors of the companies approving the Page Number 09 

scheme. 

RightMatch ·· Annexure A2 -

Page Number 13 

2. Certified copy of the draft Scheme of Amalgamation Annexure B - Page Number 15 

proposed to be filed before the NCLT. 

0 Certified ~- true copy of the Valuation report from Annexure C - Page Number 41 

Independent Chartered Accountant as applicable as 

per Para l(A)(4) of Annexure I of SEBI Circular no. 

CFD/DIL3/CIR/2017/21 dated March 10, 2017. 

4. Certified true copy of the Report of the Audit R Systems - Annexure D - Page 

Committee recommending the drafl scheme taking Number 54 

into consideration, inter alia, the valuation report at 

sr. no. 3 above. 

5. Certified true copy of the Fairness op1111on from Annexure E - Page Number 58 

Independent SEBI Registered Merchant Banker. 

6. Shareholding pattern of all the Companies pre and R Systems···· Annexure FI -

post Amalgamation as per the format provided under Page Number 68 

Regulation 31 of the LODR Regulations. 

RightMatch - Annexure F2 •··· 

Page Number 82 
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Sr. No. 

7. 

8. 

9. 

l l. 

Documents to be submitted along with application 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosure Requirements), 

Regulations, 2015 

Shareholding pattern of all the Companies pre and 

post Amalgamation in Word Format. 

Pre and Post Amalgamation number of Shareholders 

in all the companies. 

Reference 

Annexure G 

Page Number 83 

R Systems - Annexure HI -

Page Number 86 

RightMatch - Annexure H2 -

Page Number 87 

Audited financials of the transferee and transferor R Systems - Annexure I I - Page 

companies for the last 3 financial years (financials not 

being more than 6 months old). In relation to the 

existing Listed Company, last Annual Report and the 

audited / unaudited financials of the latest quarter 

Number 88 

RightMatch- Annexurc 12 -

Page Number 95 

(where it is due) accompanied mandatorily by the Annual Report ofR Systems and 

Limited Review Report of the auditor. Right Match Holdings for last 3 

financial years is enclosed as 

Annexure U l and U2 -

Page Number 165 

Certified true copy of the Statutory Auditor's Annexure .I - Page Number 128 

Certificate confirming the compliance of the 

accounting treatment etc. as specified in Para (I)(A) 

(S)(a) of Annexure I of SEBI Circular no. 

CFD/DlL3/ClR/2017/21 dated March 10, 2017, as 

per the format given in Annexure ll of SEBl circular. 

Detailed Compliance Report as per the format Annexure K - Page Number 132 

specified m Annexure 1\1 of SEBI circular dated 

March l 0, 2017 duly certified by the Company 

Secretary, Chief Financial Officer and the Managing 

Director, confirming compliance with vanous 
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Sr. No. 

12. 

13. 

14. 

Documents to be submitted along with application 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosure Requirements); 

Regulations, 2015 

regulatory requirements specified for schemes of 

arrangement and all accounting standards. 

Complaints report as per Annexure Ill of SEBI 

Reference 

To be submitted - We would 

Circular no. CFD/DIL3/CIR/2017/21 dated March IO, submit the Complaints Report to 

2017 (To be submitted within 7 days of expiry of 21 the Stock Exchange within 7 

days from the date of uploading of Draft Scheme and days of expiry of2 I days from 

related documents on Exchange's website). the date of filing of Draft 

Scheme and related documents 

On Exchange's website in the 

prescribed format. 

If as per the company, approval from the Public Company would provide thee-

shareholders through postal ballot and e-voting, as voting facility in compliance 

required under Para (I)(A)(9)(a) of Anncxurc I of with Para (l)(A)(9)(a) of 

SEBI Circular no. CFD/DIL3/CIR/2017/21 dated Annexure I of SEBI Circular no. 

March I 0, 2017, is not applicable then as required CFD/DIL3/C!R/2017/21 dated 

under Para (l)(A)(9)(c) of said SEBI circular, submit March 10,2017. 

the following: 

a) An undertaking certified by the auditor clearly 

stating the reasons for non-applicability of Sub 

Para 9(a) 

b)Certified copy of Board of Director's resolution 

approving the aforesaid auditor certificate. 

If pursuant to scheme the allotment of shares is 

proposed to be made to a selected group of 

shareholders or to the shareholders of uni isted 

companies, pncmg certificate from the Statutory 

Auditor of the listed company as per Provisions of 

SEBI (ICDR) Regulations is to be provided. 
--:::,~-·~;_<. 

Valuation as per ICDR 

Guidelines is not applicable. 

Clarification from Valuer 

Annexurc L- Page Number 133 
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Sr. No. 

15. 

16. 

Documents to be submitted along with application 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosure Requirements), 

Regulations, 2015 

[Kindly refer Reg.158 of SEBI (]CDR) Regulations. 

The relevant date for determining the price shall be 

the date of approval of the scheme by the BOD of the 

company.] 

a) In case of scheme of amalgamation between 

listed and unlisted entities, information pertaining 

to the unlisted entity/ies involved in the scheme 

as per the format specified for abridged 

prospectus as provided in Part D of Schedule VII 

of the ICDR Regulations. 

b) A Certificate from the Merchant Banker 

confirming the adequacy and accuracy of the 

information contained 111 above document on 

unlisted company in terms of Para 3(a) of Part I 

(A) of the SEBI circular dated March 10, 2017. 

This is also to be uploaded on the BSE's website 

Reference 

Certificate from Merchant 

Banker: 

RightMatch - Annexure M 1 -

Page No. 135 

Information Memorandum: 

RightMatch - Annexure M2 -

Page No. 137 

Name of the Designated Stock Exchange (DSE) for The Designated Stock Exchange 

the purpose of coordinating with SEBI. Certified true for the purpose of coordinating 

copy of the resolution passed by the Board of with SEBI shall be the National 

Directors, in case BSE is DSE. Stock Exchange of India Ltd 

(NSE) which was approved by 

the Board of Directors of R 

Systems through resolution 

passed as on October 25, 20 l 9, 

enclosed as "Anncxure Al on 

Page No. 09". 

Page 5



Sr. No. Documents to be submitted along with application Reference 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosure Requirements), 

Regulations, 2015 

17. Brief details of the transferee and transferor R Systems and RightMatch -

cornparnes Annexure N - Page Number 144 

18. Brief details of the Board of Directors and Promoters R Systems•- Annexure O I -

of transferee and transferor companies as per format Page Number 150 

RightMatch - Annexure 02 -

Page Number 151 

19. Certified true copy of the Net-worth certificate R Systems - Annexure PI -

(excluding Revaluation Reserve) together with related Page Number 152 

workings, pre and post scheme for the Companies. 

RightMatch -- Annexure P2 -

Page Number 154 

20. Capital evolution details of the transferee and R Systems - Annexure QI --

transferor companies. Page Number 156 

RightMatch - Annexure Q2 --

Page Number 159 

21. Confirmation by the Managing Director/ Company R Systems - Annexure R- Page 

Secretary. Number 160 

22. Annual Reports of all the listed transferee companies R Systems - Annexure U I -

involved and audited financial of all the unlisted Right Match - Annexure U2 -

transferor/ demerg ed/resu I ting/ etc. companies for the 

last financial year. Page Number 165 and on 

onwards 

.,:r<<(J::~ rt1·~, ~,_ 
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Sr. No. 

23. 

24. 

25. 

Documents to be submitted along with application 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosure Requirements), 

Regulations, 2015 

a)Processing fee (non-refundable) payable to BSE 

will be as below, through RTGS-

Reference 

Details of the Demand Drafts 

payable to BSE Limited and 

Details given 111 Anncxure VIII or through SEBI given in "Anncxure Son 

Cheque/DD favoring 'BSE Limited' 

Rs. I ,80,000/- plus Service Tax as applicable, where 

one entities/companies are Merged or one new 

company formed due to De-merger 

Rs. 2,00,000/- plus Service Tax as applicable, where 

more than one entity/company is Merged or more 

than one new company formed due to De-merger. 

b)Processing fee (non-refundable) payable to SEBI 

will be as below, through RTGS/NEFT/IMPS or 

through DD favoring 'Securities and Exchange 

Board of India" payable at Mumbai' 

As per amendment in Regulation 37, the listed entity 

shall pay a fee to SEBI at the rate of0. I% of the paid­

up share capital of the listed / transferee / resulting 

company, whichever is higher, post sanction of the 

proposed scheme, subject to a cap of Rs.5,00,000. 

In case of scheme of demerger, additional 

documents to be submitted. 

In case NCRPS / NCDs are proposed to be issued to 

the shareholders of the listed entity and are to be 

listed, the company shall submit an undertaking 

signed by CS / MD of the company confirming the 

compliance with the requirements of SEBI circular 

dated May 26, 2017. 

Page Number162." 

Not Applicable 

Not Applicable 
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Sr. No. 

26. 

27. 

Documents to be submitted along with application 

under Regulation 37 of the SEBI (Listing 

Obligations and Disclosure Requirements), 

Regulations, 2015 

Reference 

If there are any pending dues / fines / penalties As per the records of R Systems 

imposed by SEBI, Stock Exchanges and Depositories, and to the best of our knowledge 

submit a 'Report on the Unpaid Dues' which shall and belieC there are no 

contain the details of such unpaid dues in the format outstanding dues pending dues / 

given 111 Annexure B of SEBI circular, fines / penalties imposed by 

SEBl/1-lO/CFD/DIL I/CIR/P/2019/192 dated SEBI, Stock Exchanges and 

September 12, 2019 which ts also attached as Depositories 

Annexure XV 

[Note: In case there are no pending dues as mentioned 

above, please confirm the same] 

Name & Designation of the Contact Person 

Telephone Nos. (landline & mobile) 

Email ID. 

R Systems - Annexurc TI -

Page Number 163 

RightMatch - Annexure T2 -

Page Numberl64 

In view of the above, you are requested to issue an in-principle approval/no objection letter for the 

Scheme of Amalgamation as mentioned above. 

Please do write to the undersigned, if you need any details/information in this regard. 

Thanking you, 

Yours truly, 

For R Systems International Limited 

Bhasker Dubey 

(Company Secretary & Compliance officer) 
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R SYSTEMS INTERNATIONAL LIMITED 
Corporate ldm1tity Number: l74899DL1993PLC053579 

[CMMI Lev,:,l 'i, f'CMM Leve! S, !SO 9001,2015 & tSO 27001:201:-l Cornpa,,y] 

C-40, Sedor-59, NOIDA, Oistt. Gautilm Budh Nagar, U.?. lndia-201307 ----------- ·--······~·-------·-··-··
Phones: +91120·-1303500 ,1. Email: rsil@rsystcms corn I Rcgd. Off.: GF·l·A, 6, Devika Tower, 
f;ix : +91-120-4082699 www rsysti>ms.com Nehru Place, New Del hi-1100.19 

CERTIFrnD TRUE COPY Or THE RESOLUTION PASSED AT THE SIXTH MEETING OF 2019 OF
8(M,Rl) Or DIR.ECTORS (THE "130:\IW") OF R SYSTEMS l'.'.lTERNATIO:"iAL LIMITED 
(THE "COMPANY") HELO ATC - 40, SECTOR - 591 NOIDA - 201307 (U.P.} INDIA ON FRIDAY, 
OCTOBER 25, 2019 AT 11:30 A.M. 

APPROVAL OF THE SCHEME OF AMALGAMATION BETWEE� RlGHTMA TCH HOLDlNGS LIMITED 
AND R SYSTE�1S INTERNATIONAL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND 
CREDITOR 

•rRESOLVED THAT pursuant to the provisions of Sections 230-232. 234 and other applicable
p1:ovisions, if any, of the Companies Act, 2013, including rules provided therein, or including any
statutory modification or re-enactments thereof for the time heing in force, and subject to the 
relevant provisions of the Memorandum & Articles of Association of the Company and subject to 
the· requisite approvals nnd permissions or the shareholders and the creditors, the concerned stock 
exchanges (i.e. BSE Limited and National Stock Exchange of India Limited) or any other 
appropriate authority as may be required and subject to the sanction by National Comp(my Lmv 
Tribunal, New Delhi ("NCL T" or "Tribunal"), as the case may be and in accordance with the 
regulations/ guidelines, ifany, prescribed by the Securities and Exchange Board oflndia ("SEBJ"), 
Reserve Bank of India (''RBI'') or any other relevant authority, in India or in Mauritius, from time 
to time to the extent applicable and subjt:ct to such approvals, consents, permissions and sanctions 
of the appropriate authorities ,ls may be necessary/required and sui�jed to such condition:; as may 
be prescribed, directed or made by any of them while granting such approvals, consents and 
permissions, and on the recommendation of the Audit Committee, the consent of the BoarJ be and 
is hereby accorded for Scheme of Amalgamation of RightMatch Holdings Limited with R Systems 
International Limited ("Scheme") through n NCLT aprroved Scheme. 

RESOLVED FURTHER THAT the draft Scheme of Amalgamation as placed before the Board
and duly initialed for the sake of identification, be adopted, approved nnd taken on record. 

RESOLVED FURTHER THAT the report of the Audit Committee recommending the drai1, as
placed be.fore the Board be and is hereby accepted and approved. 

RESOLVED FURTHER THAT the Valuation Repo1t elated October 24, 2019, received from
CA. Gandharv Jain of !v1/s. Jain Gandharv & Associates, Chartered Accountants and Fairness 
Opin1on, dated October 25, 20 l 9 received from Corporate Profoss1onals Capital Private Limited, 
Category-I !v1erclrnnt Banker, be adopted, approved and taken on record by the Board and may be 
�ubmittcd to Statutory Authorities as .and when required. 

RESOLVED FURTHER THAT National Stock Exchange of India Limited (NSl:) be and is
hereby appointed as the designated stock exchange for all correspondence as required under ihe 
relevant SEl3I Circular, 

RESOLVED FURTHER THAT for the purpose of this transaction, a Committee in the name
and title of Restructuring Committee for ,An1als.amation ('Committee') be and is hereby 

CER I lFIED TRUE COPY
For F< Sy;;;ten1s lnternation;:I Ltd. 

Annexure A1
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constituted, compnsmg of Mr. Satinder Singh Rekhi, Managing Director, 
Lt. Gen. Baldev Singh (Retd.) President & Senior Executive Director, Mr. Avirag Jain, Director 
& Chief Technology Officer, Mrs. Ruchica Gupta, Non-Executive Independent Director, 
Mr. Nand Sardana, Chief Financial Officer and Mr. Bhasker Dubey, Company Secretary & 
Compliance Officer to take all necessary steps as may be considered necessary in connection with 
the Scheme and are hereby severally authorized: 

a) To finalize the Scheme including making such alterations or changes or modifications in 
the Scheme as may be expedient or necessary for satisfying the requirement or condition(s) 
imposed by the Tribunal or other regulatory authority/(ies); 

b) To take all necessary steps in connection with: 

1. To sign and file applications/affidavits/documents with such statutory authorities, in India 
or in Mauritius, as may be required for approval or delegate such authority to another 
person by a valid Power of Attorney or other appropriate authorization; 

11. Filing of the Scheme with the relevant regulatory authorities, in India or in Mauritius, 
including the Stock Exchange where the Company's equity shares are listed and thereafter 
with the Tribunal for sanction of the Scheme; 

111. Filing of the application(s) with the Tribunal seeking directions for holding/ dispensation 
of the meetings of the shareholders and Creditors for obtaining their approval to the 
Scheme; 

1v. Finalise and settle the draft of the notices for convening the 'shareholders'/ 'creditors' 
meetings and the draft of the explanatory statement with any modifications as they may 
deem fit; 

v. approval of postal ballot/e-voting notices and the conduct of process for seeking approval 
of shareholders to the Scheme; 

vi. conducting the meeting of the shareholders and/or the creditors, signing and sending the 
notice and carry all such other activities in relation to the meeting, if NCLT and/ or the 
Government Authority, as the case may be a.nd as applicable, does not dispense with the 
meetings; 

VII. Filing ofpetition(s) for confirmation of the said Scheme with the Tribunal in accordance 
with the provisions of Companies Act, 2013 and other applicable laws in India; 

v111. Swear affidavits and to give undertakings, to engage counsels, advocates, chartered 
accountants, merchant bankers and other expert advisors for implementation of the Scheme 
of Amalgamation; 

Cl::i, 1 ll· ltU TRUE COPY 

For R Systems International Ud. 

~ 
Cornpany Secretary 
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1x. Obtaining approval/ consent from such other authorities and parties including the 
shareholders, term loan lenders, financial institutions and other creditors as may be 
considered necessary, to the said Scheme; 

x. To settle any question/ issue or difficulty that may arise with regard to the implementation 
of the above Scheme, and to give effect to the above resolution; 

xi. To sign all applications, petitions, vakalatnamas, no objection certificates in relation to the 
Scheme, as may be required, and other documents, to be filed before the Tribunal or such 
other competent authority in relation to any matter pertaining to the aforesaid Scheme; 

xii. Filing of affidavits, pleadings, certificates, declarations, undertakings, proceedings, 
reports, issuing advertisements and notices or any other documents incidental or deemed 
necessary or useful in connection with the above proceedings and to do all such acts as are 
necessary or incidental to the said proceedings for obtaining confirmation of the Scheme 
by the Tribunal and other regulatory authorities; 

xiii. To make requisite statutory filings with the concerned Registrar of Companies 111 

connection with the Scheme; 

xiv. To represent the Company before any regulatory authorities including Central or State 
Government, Regional Director, Registrar of Companies, Official Liquidator and Tribunal, 
for the purpose of the proposed Scheme, signing and filing of all documents, deeds, 
applications, notices, petitions and letters, to finalize and execute all necessary 
applications/ documents/ papers for and behalf of the Company; 

xv. To access all books, records, facilities and personnel of the Company as deemed necessary 
or appropriate by any member of the Committee to discharge the responsibilities; 

xvi. To affix the common seal of the Company on any documents in connection with the 
purpose of the above resolution as may be required in accordance with the Articles of 
Association of the Company; 

xv11. To withdraw, terminate or abandon the Scheme at any stage in case any changes and/or 
modifications suggested/ required to be made in the Scheme or any condition imposed, 
whether by any shareholder, creditor, NCLT and /or any other regulatory authority, are in 
their view not in the interest of the Company, and/ or if the Scheme cannot be implemented 
otherwise, and to do. all such deeds, acts and things as any of them may deem necessary 
and desirable in connection therewith and incidental thereto; and 

xviii. To do all such other acts, matters, deeds and things necessary or desirable in connection 
with or incidental to giving effect to the purpose of the above resolution or to otherwise 
give effect to the Scheme of Amalgamation and to decide and settle all matters and issues 
that may arise in this regard and/or to get the same done by delegating to one or more of 
these activities to oflicial(s) of the Company as it may deem fit. 

. CF.RI u-1!:f) fRUE COPY 

For F< Systems International Ltd. 

~~'\ 
Company Secretary Page 11



RESOLVED FURTHER THAT any member of aforesaid Committee be and is hereby 
jointly/severally authorized to sign, verify, execute and file any documents, including but not 
limited to affidavits, petitions, pleadings, applications, certificates, declarations, undertakings, 
vakalatnamas, proceedings, or any other documents incidental or necessary for making effective 
the aforesaid Scheme. 

RESOLVED FURTHER THAT the Scheme of Amalgamation be filed with relevant regulatory 
authorities, Tribunal or any other appropriate authority for their approval and sanction of the 
Scheme of Amalgamation. 

RESOLVED FURTHER THAT any member of aforesaid Committee be and are hereby 
jointly/severally authorized to take necessary steps for obtaining requisite approvals of the 
Shareholders and other persons (including creditors, if necessary and regulatory authorities) whose 
consent is required under law for the Scheme of Amalgamation and for that purpose to initiate all 
necessary actions including seeking appropriate directions from the Tribunal for either dispensing 
or convening meetings of the equity shareholders and creditors, if required and other consequential 
steps in that behalf, including preparation and circulation of the notices and explanatory 
statements, and filing of all other documents required to be filed in this connection. 

RESOLVED FURTHER THAT all acts, deeds, matters and things done by the Restructuring 
Committee for Amalgamation and / or any authorized official of the Company f(1r the aforesaid 
purpose, shall have the same effect as if done by the Board of Directors of the Company. 

RESOLVltD FURTHER THAT a certified true copy of the above resolution be forwarded 
wherever required, under the signature of any Director or officials of the Company as authorized 
above." 

'CERflFIED TRUE copy. 

For I'< Systems International Ud. 

~ 
Company Secretary 
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13006/2019 

RightMatch Holdings Ltd. 

EXTRACT OF MINUTES OF THE PROCEEDINGS OF THE BOARD MEETING OF THE COMPANY HELD AT 
IFS COURT, BANK STREET, TWENTYEIGHT, CYBERCITY, EBENE 72201, MAURITIUS ON 
24 OCTOBER 2019. 

3. SCHEME OF AMALGAMATION AND CHANGE OF LICENCE OF THE COMPANY 

After due deliberation, it was RESOLVED that: 

(i) pursuant to the provisions of Sections 261 to 264, and Paragraph 4 of Part II of the 
Fourteenth Schedule and other applicable provisions, if any, of the Mauritius 
Companies Act, 2001 and as per the provisions of the Constitution of the Company 
and subject to the requisite approval of the shareholders and creditors of the 
Company and sanction of the Hon'ble National Company Law Tribunal, New Delhi 
Bench in India and the Hon'ble Supreme Court of Mauritius or such other 
competent authority as may be applicable, the consent of the Board be and is 
hereby accorded for Scheme of Amalgamation of Company with R Systems 
International Limited and their respective shareholders and creditors ("Scheme"), 
placed before the Board and initialled by the Chairperson of the meeting for the 
purposes of identification; 

(ii) the Scheme be submitted to the shareholders of the Company for approval; 

(iii) subject to the approval of the Scheme by the shareholders of the Company, an 
application be made by the Company at such appropriate time to the Financial 
Services Commission for a change in the legal status of the Company from a Global 
Business Category 1 Licence to an Authorised Company and that the prescribed 
application form (supported by the covering letter, the fees, legal certificate and 
other enclosures) pertaining to the aforesaid change be submitted to the Financial 
Services Commission by SAN NE Mauritius, the Company Secretary. SAN NE Mauritius 
will further be authorised to take all necessary action(s) in this regard and take all 
necessary steps as are required in all respects to sign and authorise documents, 
deeds and papers which are required for the conversion of the company status from 
Global Business Category 1 Licence to an Authorised Company; 

(iv) any director of the Company or Mr Piyush Jain, Authorised Signatory, be and are 
hereby jointly and severally authorised to take all the necessary steps for: 

a. filing of the Scheme with the regulatory or statutory authority(ies), wherever 
required (in Mauritius and/or India) in terms of the applicable laws and 
regulations for obtaining approval to the Scheme; 

b. filing amalgamation proposal with the Bankruptcy Division of the Supreme 
Court of Mauritius or such other competent authority seeking directions as to 
convening/ dispensing with the meeting of the shareholders/ creditors of the 
Company and where necessary to take steps to convene and hold such 
meetings as per the directions of the Bankruptcy Division of the Supreme Court 
of Mauritius; 

'CERTIFIED TRUE copy 
For Right 

g·lop 21(/bc11.igl1/mo/d1\sec/1104\201fi\/J006. d1JID/gama//on\Qx/mc/ ,dc,i, 

Annexure A2
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B006/2019 

c. filing affidavits, petitions, pleadings, applications or any other proceedings 
incidental or deemed necessary or useful in connection with the above 
proceedings, whether in Mauritius or India, and to engage Counsels, Advocates, 
Solicitors, Chartered Accountants and other professionals to advise on the 
necessary steps to be taken by the Company for the purposes of the merger 
and to file an application and appear and represent on its behalf before the 
Bankruptcy Division of the Supreme Court of Mauritius so that the Scheme may 
be sanctioned by the said Court and to undertake all such actions which are 
necessary to make the merger effective in Mauritius; 

d. to sign and execute legal mandate wherever necessary, and sign and issue 
consent letters, public advertisements and notices; 

e. obtaining approval / consent from such other authorities and parties including 
the shareholders, creditors, lenders as may be considered necessary, to the said 
Scheme; 

f. to apply for and obtain requisite approval of the Registrar of Companies, the 
Financial Services Commission and any other authority or agency, whose 
consent is required including those of any lenders/ creditors; 

g. making any alterations / changes to the Scheme as may be expedient or 
necessary which does not materially change the substance of the Scheme; 
particularly for satisfying the requirements or conditions imposed by the 
Registrar of Companies, the Financial Services Commission or the Bankruptcy 
Division of the Supreme Court of Mauritius or the Hon'ble National Company 
Law Tribunal, New Delhi Bench in India; 

h. to sign all applications, petitions, documents, relating to the Scheme or 
delegate such authority to another person by a valid power of attorney; and 

i. to settle any question or difficulty that may arise with regard to the 
implementation of the above Scheme, and to give effect to the above 
resolution; and 

j. to do all acts, deeds, matters and things as may be considered necessary and 
expedient in relation thereto, whether in Mauritius or India. 

(v) any one director of the Company or the Company Secretary be and is hereby 
authorised to sign any copy of this resolution as a certified true copy thereof and 
furnish the same to whomsoever concerned. 

Khalil Pe;rbocus 

For SANNE Mauritius 
Secretary 
Dated: 25 October 2019 

2 

'CERTIFIED TRUE copy 

For Rlght~ch t~d,ngs Ltd 

Au~ Signatory 
!) \op 21gbc1S'ig1!111wfd,\sect"04\2019\/;006 • 11m;>/gamMio1Mxtrad ,doc Page 14



SCHEME OF AMALGAMATION 

BETWEEN 

RIGHTMATCH HOLDINGS LTD. 

AND 

R SYSTEMS INTERNATIONAL LIMITED 

AN]) 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

PREAMBLE 

(A) BACKGROUND AND DESCRIPTION OF COMPANIES WHO ARE PARTIES 

TO THE SCHEME 

1. RightMatch Holdings Ltd. ('RightMatch') is a company incorporated on I 011' 

April, 2000 in Mauritius with identification number C24307 and has its registered 

office at IFS Collli, Bank Street, Twenty Eight, Cyber City, Ebene- 72201, 

Mauritius. The principle activity of the company is that of investment holding. 

Currently, RightMatch holds investment in R Systems International Limited 

('R Systems'). The entire share capital and management control of RightMatch is 

with the promoters and promoter group of R Systems. 

2. R Systems International Limited (hereinafter referred to as 'R Systems' or 'the 

Company'), is a company incorporated on May 14, 1993 under the Companies Act, 

1956 and has its Registered Office at GF-l-A, 6, Devika Tower, Nehru Place, Delhi­

! I 00 I 9. The e-mail id of R Systems is rsil@rsystems.com. 

For R Systems International Limited 
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R Systems is engaged in providing IT and BPO services. The equity shares of 

R Systems are presently listed on the National Stock Exchange of India Limited 

(hereinafter called 'NSE') and the BSE Limited (hereinafter called 'BSE'). 

The Corporate Identity Number of R Systems is L74899DLJ993PLC053579. 

Further, the Permanent Account Number ofR Systems is AABCR954IB. 

(B) PURPOSE AND RA TIO NALE OF THE SCHEME OF AMALGAMATION 

This Scheme of Amalgamation (hereinafter called 'the Scheme') is presented under 

Sections 230 - 232 and 234 and other applicable provisions, if any, of the Indian Act (as 

defined in clause 1.1 hereinafter) and Sections 261 to 264 and other applicable 

provisions, if any, of the Mauritius Act (as defined in clause 1.7 hereinafter), for 

amalgamation of RightMatch into and with R Systems. The Indian Act enables a foreign 

transferor company to merge into an Indian transferee company. 

RightMatch forms part of the promoter and promoter group of R Systems. It presently 

holds 8,828,489 equity shares constituting about 7.34% of total paid-up equity share 

capital of R Systems. 

Pursuant to the proposed amalgamation, individual shareholders of RightMatch who are 

part of the promoter and promoter group of R Systems ('Promoters') would directly 

hold the shares in R Systems which are currently held by RightMatch in the same 

propo11ion as they currently hold shares in RightMatch. 

This amalgamation would not only lead to simplification of the shareholding structure 

and reduction of shareholding tiers but also demonstrate the Promoter's direct 

commitment to and engagement with R Systems. It would also result in overall 
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reduction in administrative, managerial and other expenditure and operational 

rationalization, organizational efficiency and optimum utilization of various resources. 

There would be no change in the Promoter and Promoter Group shareholding of 

R Systems as a result of amalgamation of RightMatch into R Systems. The promoters 

and Promoter Group of R Systems would continue to hold the same percentage of shares 

in R Systems, pre and post the amalgamation of RightMatch into R Systems. 

All costs, charges, taxes including duties, levies and all other expenses, if any, arising 

out of or incurred in connection with and implementing this Scheme and matters 

incidental thereto shall be borne by RightMatch and / or its members. No cost, charges, 

taxes pertaining to the Scheme shall be borne by R Systems. 

Fu,ther, the Scheme also provides that Promoters shall indemnify R Systems and keep 

R Systems indemnified for any contingent liabilities and obligations including all 

demands, claims, suits, proceedings etc. which may be made or instituted by any third 

party(ies) including governmental authorities on R Systems and are directly relatable to 

RightMatch or which may devolve on R Systems on account of this amalgamation. 

In consideration of the above mentioned rationale, this Scheme between RightMatch and 

R Systems is being proposed in accordance with the terms set out hereunder. 

(C) PARTS OF THE SCHEME OF AMALGAMATION: 

This Scheme of Amalgamation is divided into the following parts: 

1. PART J - Definitions; 

2. PART]] - Details of the Company; 

3. PART lll - Amalgamation of RightMatch ·Holdings Limited with R Systems 

International Limited; and 

4. PART JV - General Terms and Conditions. 

For R Systems International Limited 
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PART-I 

1. DEFINITIONS 

In this Scheme (as defined hereinafter), unless repugnant to the meaning or context 

thereof, the following expressions shall have the meaning mentioned therein below: 

1.1. "Act" or "The Act" or "Indian Act" or "The Indian Act" means the Companies Act, 

2013 of India, and shall include the rules and regulations made thereunder and any 

statutory modifications, re-enactments and/ or amendments thereof. 

1.2. "Applicable Laws" mean any statute, law, regulation, ordinance, rule, judgment, rule of 

law, order, decree, ruling, bye-law, approval of any governmental authority, directive, 

guideline, policy, clearance, requirement or other governmental restriction or any similar 

form of decision of or determination by, or any interpretation or administration having the 

force of law of any of the foregoing by any governmental authority having jurisdiction 

over the matter in question, whether in effect as of the date of this Scheme or at any time 

thereafter; 

1.3. "Appointed Date" means Januaiy I, 2020 being the date with effect from which 

RighMateh shall stand amalgamated into and with R Systems in terms of this Scheme, 

upon sanction of the Scheme by the NCLT and Supreme Cou1t of Mauritius and the 

Scheme coming into effect. 

1.4. "Appropriate Authority" means any government, statutory, regulato1y, depa1tmental 

or public body or authority of the Relevant Jurisdiction, including Registrar of 

Companies, and the Hon'ble NCLT and Supreme Court of Mauritius. 

1.5. "Board" or "Board of Directors" in relation to the Amalgamated Company and the 

Amalgamating Company, as the case may be, means the Board of Directors of such 
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company and include a duly authorised committee of the Board constituted for the 

implementation of this Scheme. 

1.6. "Effective Date" 111eans the last of the dates on which the conditions specified in Clause 

21 are complied with. Any references in this Sche111e to "upon this Scheme becoming 

effective" or "effectiveness of this Scheme" shall mean and refer to the Effective Date. 

l. 7. "Mauritius Act" means The Companies Act 200 l of Mauritius or any statutory 

modification or re-enactment thereof for the time being in force. 

1.8. "NCLT" or "Tribunal" means Hon 'hie National Company Law Tribunal at New 

Delhi. 

1.9. "Registrar of Companies" means Registrar of Co111panies, New Delhi and the 

Registrar of Co111panies, Mauritius, individually or collectively, as the context may 

reqmre. 

1.10. "RightMatch" or "the Amalgamating Company" means RightMatch Holdings 

Limited , a company incorporated under the Mauritius laws and having its registered 

office at IFS Court, Bank Street, Twenty Eight, Cyber City, Ebene- 7220 l, Mauritius. 

1.11. "R Systems" or "the Amalgamated Company" 111eans R Systems International 

Limited, a company incorporated under the Act and having its registered office at 

GF-1-A, 6, Devika Tower, Nehru Place, Delhi-] 10019. 

1.12. "Relevant Jurisdiction" means the territories of the Republic of India and Mauritius. 

1.13. "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Amalgamation, in 

its present form or with any modification(s) made or to be made and approved under 

Clause 20 of this Scheme. 

For R Systems International Limited 
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l. l 4. "Supreme Court of Mauritius" means the Bankruptcy division of the Supreme Court of 

Mauritius. 

l.15. "Transferred Undertaking" means the whole of the undertaking(s) ofRightMatch, on 

the Appointed Date. For the avoidance of doubt, RightMatch will have no immovable 

property, debts (except inter-group debts) or other liabilities as on the Appointed Date. 

1.16. ln this Scheme, unless the context otherwise requires: 

a) references to persons shall include individuals, bodies corporate (wherever 

incorporated), unincorporated associations and partnerships; 

b) the headings are inserted for ease of reference only and shall not affect the 

construction or interpretation of this Scheme; 

c) words in the singular shall include the plural and vice versa; 

d) any references in the Scheme to "upon the Scheme becoming effective" or 

"effectiveness of the Scheme" shall mean the Effective Date; and 

e) all terms and words not defined in this Scheme shall, unless repugnant or contrary to 

the context or meaning thereof, have the same meaning ascribed to them under the 

Act and other applicable laws, rules, regulations, bye laws, as the case may be, 

including any statutory modification or re-enactment thereof from time to time. 

2. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or with any modification(s) approved or 

directed by the NCLT and the Supreme Court of Mauritius or any other appropriate 

authority in the Relevant Jurisdictions shall have legal effect and force from the 

Appointed Date but shall be operative from the Effective Date. 
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PART-JI 

DETAILS OF SHARE CAPITAL AND DIRECTORS 

3. DETAILS OF SHARE CAPITAL AND DIRECTORS OF RIGHTMATCH AND R 

SYSTEMS 

3.1. The share capital structure of the RightMatch as on September 30, 2019 is as 

under: 

Particulars USD 

Issued and fully paid: 

5,609,550 ordinary shares ofUSD I each 5,609,550 

Total 5,609,550 

Subsequent to the above date and till approval of Scheme by Board, there is no change 

in the share capital structure as set out above. 

3.2. List of directors of RightMatch as on September 30, 2019 is as follows:-

S.No. Name Address Date of 
Appointment 

I Satinder Singh 2051, Last Chance Court Gold River 
I 0/04/2000 Rekhi California 95670 (USA) 

2 Harpreet Rekh i 
2051, Last Chance Court Gold River 

I 0/04/2000 
California 95670 (USA) 

3 
Sart3cj Singh 2051, Last Chance Court Gold River 

I 0/04/2000 Rekhi California 95670 (USA) 

4 
Ramneet Singh 2051, Last Chance Court Gold River 

27/02/2006 
Rekhi California 95670 (USA) 

5 
Sangeeta Allee Brillant Castle, Mauritius 

19/02/2013 Bissessur 

6 Zakir N iamut Shivala Road, Triolet, Mauritius 30/08/2013 

Subsequent to the above date and till approval of Scheme by Board, there is no change in the 

Directors as set out above. 
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3.3. The share capital structure of the R Systems as on September 30, 2019 is as under: 

Particulars Rupees 

Authorized Capital 

206,000,000 equity shares of Re. 1/- each 206,000,000 

Total 206,000,000 

Issued, Subscribed and Paid up Canital 

120,337,925 equity shares of Re. /-1 each 120,337,925 

Total 120,337,925 

Subsequent to the above date and till approval of Scheme by Board, there is no change 

in the share capital structure as set out above. 

3.4. List of directors of R Systems as on September 30, 2019 is as follows:-

S, 
Name Address DIN No, Date of 

No. Appointment 

I. Satinder 2051, Last Chance Court, Gold 
00006955 14/05/1993 

Singh Rekhi River, California 95670 (USA) 

2. Baldev A - 8, Sector - 23, Noida (U.P.)-
00006966 01/09/1997 

Singh 20 I 30 I (India) 

3. 
Avirag Jain 

B-27, Sector-53, NOIDA-201301 
00004801 03/08/2017 

(India) 

4. Ruchica D-55/C 1-lauz Khas New Delhi 
06912329 07/07/2014 

Gupta 110016 (India) 

5. Kapil 207 Vaishali, Pitampura.Delhi 
02889310 29/06/2016 

Dhameja 110034 (India) 

6. Aditya D I 092 New Friends Colony Delhi 
07556408 29/06/2016 

Wadhwa 110065 (India) 

Subsequent to the above date and till approval of Scheme by Board, there is no change 

in the Directors as set out above. 

For Fl Systems International Limited 
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PART-III 

AMALGAMATION OF RIGTHMATCH WITH R SYSTEMS 

4. PROVISIONS UNDER THE MAURITIUS LAWS PERTAINING TO 

AMALGAMATION 

4. J. Amalgamating company is the company incorporated under Mauritius Act. 

4.2. ln terms of Section 4(2)(b) or Pait ll of the Fourteenth Schedule of the Mauritius Act, 

the Amalgamated Company, being incorporated under the laws of the jurisdiction other 

than Mauritius, must submit to the Registrar of Companies, Mauritius the following: 

4.2. J .An agreement that a service of process may be effected on and against it (as the 

surviving company (being "Amalgamated Company)) or the consolidated 

company) in Mauritius in respect of proceedings for the enforcement of any claim, 

debt, liability or obligation of the constituent company (being the "Amalgamating 

Company") incorporated under the Mauritius Act or in respect of proceedings for 

the enforcement of the rights of a dissenting member of a constituent company 

incorporated under the Mauritius Act; 

4.2.2.An irrevocable appointment of the Registered Agent as its agent to accept service 

of process in proceedings referred in sub paragraph 4.2. l above. 

4.2.3.An agreement that the Amalgamated Company shall promptly pay to the 

dissenting members, if any, of the constituent company incorporated under the 

Mauritius Act, the amount, if any, to which they are entitled under the Mauritius 

Act, with respect to the rights of dissenting members; and 
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4.2.4.A certificate of merger or consolidation issued by the appropriate authority of the 

foreign jurisdiction (being the Order of the NCLT sanctioning the Scheme) where 

it is incorporated. 

4.3. In terms of Paragraph 4(3) of Part II of the Fou,teenth Schedule to the Mauritius Act, 

where the surviving company (being the 'Amalgamated Company·) is incorporated 

under the laws or a jurisdiction other than that or Mauritius, the effect of the merger 

shall be the same as in the case or a merger under Para XVI of the Mauritius Act except 

in so far as the laws of other jurisdiction, i.e. the laws of India otherwise provide. 

4.4. In terms of Paragraph 4(4) of Pait II of the Fourteenth Schedule JO the Mauritius Act, 

since the surviving company (being the "Amalgamated Company") is incorporated 

under the laws of a jurisdiction other than that of Mauritius, the merger will be effective 

as provided by the laws of that jurisdiction i.e. the laws of India. 

4.5. The Amalgamating Company shall be required to file certain documents including those 

set out in Paragraph ( 4 )(2)(b) of Part II of the Fom1eenth Schedule to the Mauritius Act 

with the Registrar of Companies, Mauritius along with this Scheme and the corporate 

resolution of the Amalgamated Company or relevant extract thereof and the 

Amalgamating Company will be struck off the register maintained by the Registrar or 

Companies. Mauritius from the effective date of merger under the laws of India without 

the need for winding up. 

4.6. Amalgamating Company shall with all reasonable dispatch make application under 

Section 261 to 264 and other applicable provisions or the Mauritius Act for seeking 

sanction of the Supreme Court of Mauritius to the Scheme subject to such other terms 

and conditions as the Supreme Court of Mauritius may deem fit. 
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5. TRANSFER AND VESTING 

5. l. With effect from the Appointed Date, the Transferred Undertaking shall, pursuant to the 

applicable provisions of the Indian Act, and applicable provisions of the Mauritius Act 

and pursuant to the order of the NCLT and the Supreme Court of Mauritius or other 

appropriate authority in the Relevant Jurisdictions, if any, sanctioning the Scheme, shall 

without any fu11her act, deed, matter or thing, stand transferred to and vested in and/ or 

deemed to be transferred to and vested in the Amalgamated Company, as a going 

concern, so as to become the properties of the Amalgamated Company within the 

meaning of Section 2(JB) of the Indian Income Tax Act, 1961. 

6. CONSIDERATION 

6. I. Upon this Scheme becoming effective and upon amalgamation of Amalgamating 

Company with Amalgamated Company, in terms of this Scheme Amalgamated 

Company shall, without any further application, act or deed, issue and allot Equity 

Shares in dematerialized form to the members of Amalgamating Company whose names 

appear in the Register of its members on the Effective Date or to such of their respective 

heirs, executors, administrators or other legal representatives or other successors in title 

as aforesaid in the following manner (hereinafter referred as New Equity Shares):-

"8,828,489 (Eight million eight hundred twenty-eight thousand four hundred 

eighty-nine only) fully paid up equity shares of the face value of Re. 1/- (Rupee 

One) each of R Systems International Limited to be issued and allotted to the 

Equity Shareholders of RightMatch Holdings Limited in the proportion of their 

respective equity shareholding in RightMatch Holdings Limited" 

6.2. The fractional entitlement, if any, to which shareholders of the Amalgamating Company 

may become entitled to upon issue of New Equity Shares pursuant to Clause 6.1 above 
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would be rounded off by the Amalgamated Company to the nearest integer. However, in 

no event, the number of New Equity Shares to be allotted by the Amalgamated 

Company to the shareholders of the Amalgamating Company shall exceed the total 

number of equity shares held by the Amalgamating Company in the Amalgamated 

Company. 

6.3. The new Equity Shares in the Amalgamated Company, to be issued to the members of 

the Amalgamating Company pursuant to Clause 6.1 above, shall be subject to the 

Memorandum and Articles of Association of the Amalgamated Company and shall rank 

pari passu, with the existing equity shares of the Amalgamated Company. 

6.4. Upon New Equity Shares being issued and allotted by the Amalgamated Company to the 

shareholders of the Amalgamating Company, in accordance with Clause 6.1 above, the 

investment held by the Amalgamating Company in the share capital of the 

Amalgamated Company shall, without any fu,thcr application, act, instrument or deed 

stand cancelled. The shares of Amalgamated Company held by the Amalgamating 

Company in dematerialized form shall be extinguished, on and from such issue and 

allotment of New Equity Shares. 

6.5. Such reduction of share capital of Amalgamated Company as provided in Clause 6.4 

above shall be effected as an integral part of the Scheme and the orders of NCLT 

sanctioning the Scheme shall be deemed to be an order under Section 66 and any other 

applicable provisions of the Act confirming the reduction. The Amalgamated Company 

shall not be required to add the words "and reduced" as a suffix to its name consequent 

upon such reduction. 

6.6. Upon New Equity Shares being issued and allotted by the Amalgamated Company to the 

members of the Amalgamating Company, in accordance with Clause 6.1, the share 
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ce,tificates in relation to the shares held by the said members in the Amalgamating 

Company shall be deemed to have been cancelled and extinguished and be of no effect 

on and from such issue and allotment. 

6.7. New Equity Shares to be issued by the Amalgamated Company pursuant to Clause 6.1 

above shall be issued in dematerialized form by the Amalgamated Company. In that 

relation, the members of the Amalgamating Company shall be required to have an 

account with a deposito,y participant and shall be required to provide details thereof and 

such other confirmations as may be required. 

6.8. New Equity Shares of the Amalgamated Company issued in terms of Clause 6.1 of this 

Scheme will be listed and/ or admitted to trading on the NSE and BSE where the shares 

of the Amalgamated Company are listed and/or admitted to trading in terms of the SEBI 

(Listing Obligations and Disclosure Requirements)Regulations, 2018. 

6.9. The Amalgamated Company shall enter into such arrangements and give such 

confirmations and/or unde,takings as may be necessmy in accordance with the 

applicable laws or regulations for complying with the formalities of the said Stock 

Exchanges. On such formalities being fulfilled the said Stock Exchanges shall list and/or 

admit such New Equity Shares for the purpose of trading. 

6.10. The issue and allotment of equity shares by the Amalgamated Company to the members 

of the Amalgamating Company pursuant to Clause 6.1 above is an integral part of this 

Scheme. 

6.11. The approval of this Scheme by the members of the Amalgamated Company shall be 

deemed to be due compliance of the provisions of section 62 of the Companies Act, 

2013 and other relevant and applicable provisions of the Act for the issue and allotment 
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of equity shares by the Amalgamated Company lo the members of the Amalgamating 

Company, as provided in this Scheme. 

7. ACCOUNTING TREATMENT 

Notwithstanding anything to the contrary in this scheme, upon this scheme becoming 

effective, the amalgamated company shall give effect to the accounting treatment in its 

books of accounts as per the "Pooling of Interest Method" laid down by Appendix C of 

the Indian Accounting Standard 103 'Business Combination', notified under the 

provisions of the Companies Act 2013, such that: 

7.1 R Systems shall record all the assets and liabilities of RightMatch vested in 

R Systems pursuant to this Scheme at their respective canying values appearing in the 

books of RightMatch as at the appointed date. 

7.2 R Systems shall preserve the identity of the reserves of the RightMatch vested in 

R Systems pursuant to Scheme in the same form in which they appear in the books of 

RightMatch. 

7.3 The inter-company balances and investments (including the investments of RightMatch 

in R Systems and vice versa), if any, appearing in the books of accounts of RightMatch 

and R Systems shall stand cancelled. 

7.4 The equity shares of R Systems held by RightMatch shall stand cancelled and 

R Systems shall credit the aggregate face value of equity shares issued by it pursuant to 

Clause 6.1 of this Scheme to the equity share capital account in its books of accounts. 

7.5 The difference, if any, between the net assets (i.e. difference between the carrying value 

of assets and liabilities) transferred to R Systems pursuant Clause 7.1 as reduced by 

reserves recorded in R Systems pursuant to Clause 7 .2 and after giving effect to 
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adjustments mentioned 111 Clause 7.3 and Clause 7.4, shall be adjusted in the capital 

reserve of R Systems. 

7.6 In case of any difference in accounting policy between RightMatch and R Systems, the 

accounting policies followed by R Systems will prevail and the difference will be 

quantified and adjusted in the capital reserve recorded in accordance with Clause 7.5 

above, to ensure that the financial statements of R Systems reflect the financial position 

on the basis of consistent accounting policy. 

7. 7 The financial information in the financial statements of R Systems in respect to the prior 

periods should be restated as if the business combination had occurred from the 

beginning of the earliest period presented in the financial statements, irrespective of the 

actual date of the combination. However, if business combination had occurred after that 

date, the prior period information shall be restated only from that date. 

7.8 All costs, charges, taxes including duties, levies and all other expenses, if any, arising 

out of or incurred in connection with and implementing this Scheme and matters 

incidental thereto shall be borne by RightMateh and/ or its members. No cost, charges, 

taxes pertaining to the Scheme shall be borne by R Systems. 

8. LEGAL PROCEEDINGS 

8.1. All legal proceedings of whatsoever nature by or against the Amalgamating Company, 

pending and I or arising on or after the Appointed Date, shall not abate or be discontinued 

or be in any way prejudicially affected by reason of the Scheme or by anything contained 

in the Scheme but shall be continued and enforced by or against the Amalgamated 

Company as the case may be, in the manner and to the same extent as would or might 

have been continued and enforced by or against the Amalgamating Company. 
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8.2. The Amalgamated Company undertakes to have all legal and / or other proceedings 

initiated by or against the Amalgamating Company referred to in Clause 8.1 above, 

transferred in its name and to have the same continued, prosecuted and enforced by or 

against the Amalgamated Company, to the exclusion of the Amalgamating Company. 

The Amalgamating Company confirms that there are no suits/proceedings pending 

against it as of the date of filing of the Scheme. 

8.3. After the Effective Date, the Promoters underiake to keep harmless and indemnify and 

keep indemnified from time to time the Amalgamated Company from and against any 

contingent liabilities and obligations relatable to the Amalgamating Company including 

all demands, claims, suits, proceedings and the like which have, shall or may he made or 

instituted by any person, authority, Government of Mauritius, firm, company, body 

corporate or organisation against the Amalgamated Company, directly relating to the 

Amalgamating Company and / or against any financial liability/claim that may arise 

against the Amalgamated Company by virtue of transfer and vesting of the 

Amalgamating Company into the Amalgamated Company under and pursuant to this 

Scheme. 

9. CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC 

9.1. With effect from the Appointed Date and upon the Scheme becoming effective, all 

contracts, deeds, bonds, agreements, schemes, arrangements, insurance policies, 

indemnities, guarantees and other instruments of whatsoever nature in relation to the 

Amalgamating Company, or to the benefit of which the Amalgamating Company may be 

eligible, and which are subsisting or having effect on or immediately before the Effective 

Date, shall be in full force and effect, on or against or in favour of the Amalgamated 

Company and may be enforced as fully and effectually as if, instead of the Amalgamating 
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Company, the Amalgamated Company had been a paiiy or benefieiaiy or obligee thereto 

or thereunder. 

9.2. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is 

clarified that upon coming into effect of this Scheme, all consents, permissions, licenses, 

ce1iificates, clearances, authorities, power of attorney, if any given by, issued to or 

executed in favour of the Amalgamating Company shall stand transferred to the 

Amalgamated Company, as if the same were originally given by, issued to or executed in 

favour of the Amalgamated Company, and the Amalgamated Company shall be bound by 

the terms thereof, the obligations and duties thereunder, and the rights and benefits under 

the same shall be available to the Amalgamated Company. The Amalgamated Company 

shall make applications and do all such acts or things which may be necessary to obtain 

relevant approvals from the concerned Governmental Authorities as may be necessa1y in 

this behalf. 

9.3. The Amalgamated Company, at any time after the Scheme becoming effective in 

accordance with the provisions hereof, if so required under any law or otherwise, will 

execute deeds of confirmation or other writings or arrangements with any party to any 

contract or arrangement in relation to the Amalgamating Company to which the 

Amalgamating Company is a paiiy in order to give formal effect to the above provisions. 

The Amalgamated Company shall, under the provisions of this Scheme, be deemed to be 

authorised to execute any such writings on behalf of the Amalgamating Company and to 

cany out or perform all such formalities or compliances, referred to above, on behalf of 

the Amalgamating Company. 
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IO. STAFF, WORKMEN AND EMPLOYEES 

l 0.1. On the Scheme becoming effective. all staff, workmen and employees of Amalgamating 

Company, if any, in service on the Effective Date shall become staff, workmen and 

employees of Amalgamated Company with effect from the Appointed Date without any 

break, discontinuance or interruption in their service and on the basis of continuity of 

service, and the terms and conditions of their employment with Amalgamated Company 

shall not be less favorable than those applicable to them with reference to Amalgamating 

Company, on the Effective Date. 

1 l. OTHER ENTITLEMENTS 

All cheques and other negotiable instruments, payment orders received in the name of 

the Amalgamating Company after the Effective Date shall be accepted by the bankers of 

the Amalgamated Company and credited to the account of the Amalgamated Company. 

Similarly, the bankers of the Amalgamated Company shall honour cheques issued by the 

Amalgamating Company, which are presented after the Effective Date. 

12. CONDUCT OF AFFAIRS UNTIL THE EFFECTIVE DA TE 

With effoct from the Appointed Date and upto and including the Effective Date: 

12.1. All profits or income arising or accruing in favour of the Amalgamating Company or 

losses arising or incurred by the Amalgamating Company shall, for all purposes, be treated 

as and deemed to be the profits or income, or losses, as the case may be, of the 

Amalgamated Company; 

l 2.2. Amalgamating Company shall carry on its activities with reasonable diligence and 

prudence and in the same manner as it had been doing hithe1io. 
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12.3. Amalgamating Company shall be entitled, pending the sanction of the Scheme, to apply to 

any Governmental Authority and all other agencies, departments and authorities 

concerned as are necessa,y under any law or rules, for such consents, approvals and 

sanctions, which may be required pursuant to this Scheme; and 

12.4. Amalgamating Company and /or Amalgamated Company may, during the pendeney of 

the Scheme, make any alterations to their respective share capital structure, whether by 

way of increase (by issue of equity shares on a rights basis, bonus shares or otherwise) 

decrease, reduction, reclassification, sub-division or consolidation 1 re-organisation or in 

any other manner. 

13. DIVIDENDS 

13.1. Notwithstanding the above Clauses of the Scheme, until the Effective Date, the 

Amalgamated Company and the Amalgamating Company shall be entitled to declare and 

pay dividends, whether interim or final, to its shareholders in respect of the accounting 

period prior to the Effective Date out of its income / cash, if any, lying with the 

Amalgamated Company and the Amalgamating Company. 

13.2. The holders of the shares of the Amalgamated Company and the Amalgamating Company 

shall, save as expressly provided otherwise in this Scheme, continue to enjoy their existing 

rights under their respective Articles of Association including the right to receive 

dividends. 

13.3. It is clarified that the aforesaid prov1s1ons 111 respect of declaration of dividends are 

enabling provisions only and shall not be deemed to confer any right on any shareholder of 

the Amalgamated Company and / or Amalgamating Company to demand or claim any 

dividends which, subject to the provisions of the Act, shall be entirely at the discretion of 

the respective Boards of Directors of the Amalgamated Company and / or Amalgamating 

~ 
Authorised Signatory 

19 Page 33



Company respectively, and subject to the approval, if required, of the shareholders of the 

Amalgamated Company and/ or Amalgamating Company respectively. 

14. UTILIZATION OF AVAILBLE CASH, SURPLUS ASSETS OR INCOME BY 

THE AMALGMA TING COMPANY 

Notwithstanding the above Clauses of the Scheme, until the Effective Date, 

Amalgamating Company shall have the right to utilize available cash, bank balances, 

surplus assets or its income ( other than the shares held in the Amalgamated Company) for 

the purpose of meeting the expenses in the ordinaty course of its business or for the 

purpose(s) specified in this Scheme including the expenses incurred for implementation of 

this Scheme. 

15. SA YING OF CONCLUDED TRANSACTIONS 

The transfer and vesting of the Transferred Undertaking, pursuant to this Scheme, and the 

continuance of the legal proceedings by or against the Amalgamating Company, under 

Clause 8 hereof shall not affect any transactions or proceedings already completed by the 

Amalgamating Company, on the Effective Date to the end and intent that the 

Amalgamated Company accepts all acts, deeds and things done and executed by and / or 

on behalf of the Amalgamating Company, as acts, deeds and things done and executed by 

and on behalf of the Amalgamated Company. 

16. APPLICABILITY OF THE PROVISONS OF THE INDIAN INCOME TAX ACT, 

1961 

The J)l'OV1s1ons of this Scheme as they relate to the amalgamation of Amalgamating 

Company into and with Amalgamated Company have been drawn up to comply with the 

conditions relating to "amalgamation" as defined under Section 2( I B) of the Income-tax 

Act, I 961. If any terms or provisions of the Scheme arc found or interpreted to be 

For R Systems International Limited 
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inconsistent with the provisions of the said Section of the Income-tax Act, 1961, at a later 

date including resulting from an amendment of law or for any other reason whatsoever, 

the provisions of the said Section of the Income-tax Act, I 96 I, shall prevail and the 

Scheme shall stand modified to the extent determined necessaiy to comply with Section 

2( I B) of the Income tax Act, 1'961. Such modification will, however, not affect the other 

parts of the Scheme. 

17. DISSOLUTION OF THE AMALGAMATING COMPANY 

On the Scheme becoming effective, the Amalgamating Company shall without any 

fmther act or deed stand dissolved without being wound up. 

For R Systems International Limited 
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PART-IV 

GENERAL TERMS AND CONDITIONS 

18. APPLICATION AND PETITION TO THE NCLT AND SUPREME COURT OF 

MAURITIUS 

18. l. The Amalgamating Company and the Amalgamated Company shall, with all reasonable 

dispatch, make applications to the respective NCLT and the Supreme Court of 

Mauritius, under the relevant provisions of applicable law, if any, seeking orders for 

dispensing with or convening, holding and/or conducting of the meetings of the classes 

of their respective shareholders and/or creditors and for sanctioning the Scheme with 

such modifications, as may be approved by the NCLT and the Supreme Court of 

Mauritius .. 

18.2. Upon the Scheme being approved by the requisite majority of the shareholders and 

creditors of the Amalgamating Company and the Amalgamated Company (wherever 

required), the said companies shall, with all reasonable dispatch, file petitions before the 

respective NCLT and Supreme Court of Mauritius for sanction of the Scheme, and for 

such other order or orders, as the NCLT and Supreme Court of Mauritius may deem fit 

for carrying the Scheme into effect. Upon the Scheme becoming effective, the 

shareholders of the Amalgamating Company and the Amalgamated Company, shall be 

deemed to have also accorded their approval under all relevant provisions of the Indian 

Act, and the relevant provisions of the applicable Mauritius Act, if any, for giving effect 

to the provisions contained in the Scheme. 
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19. APPROVAL OF THE SCHEME THROUGH E-VOTING 

The Amalgamated Company shall offer e-Voting facility to its shareholders for seeking 

their approval to the Scheme (after disclosure of all material facts in the explanatory 

statement sent to the shareholders in relation to this Scheme). The scheme is conditional 

upon scheme being approved by the PUBLIC shareholders through e-voting in terms of 

para 9 (a) of part I of Annexure I of SEBI circular No. CFD/DILJ/CIR/2017/21 dated 

March I 0, 2017 and the scheme shall be acted upon only if vote cast by the pub lie 

shareholders in favour of the proposal are more than the number of votes cast by the 

public shareholders against it. 

20. MODIFICATIONS OR AMENDMENTS TO THE SCHEME 

20. I. The Amalgamating Company and the Amalgamated Company, by their respective board 

of directors (or committees of their respective Board of Directors) may assent to any 

modifications/ amendments to the Scheme or to any conditions or limitations that the 

NCLT and Supreme Court of Mauritius and/ or any other appropriate authority in the 

Relevant Jurisdiction may deem fit to direct or impose or which may otherwise be 

considered necessary, desirable or appropriate by them (i.e. the board·of directors). The 

Amalgamating Company and the Amalgamated Company, by their respective board of 

directors, be and are hereby authorized to take all such steps as may be necessary, 

desirable or proper to resolve any doubts, difficulties or questions of law or otherwise, 

whether by reason of any directive or orders of any other authorities or otherwise 

howsoever arising out of or under or by virtue of the Scheme and/ or any maUer 

concerned or connected therewith. 
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20.2. The Amalgamating Company and the Amalgamated Company (acting through their 

respective boards of directors) shall be at libe11y to withdraw the Scheme in entirety, or 

to decide not to give effect to any one or more of the parts contained herein, whether for 

the reason of any condition or alteration imposed by the NCL T and the Supreme Court 

of Mauritius or any other governmental/regulato,y authority not being acceptable to 

them, or any other reason whatsoever. 

20.3. If any part of the Scheme is held to be invalid or illegal by NCLT or Supreme Court of 

Mauritius or unenforceable under present or future laws, then the parties may decide that 

such part shall be severable from the remainder of the Scheme and the Scheme shall not 

be affected thereby, unless the deletion of such part shall cause the Scheme to become 

materially adverse to any party, in which case the Amalgamating Company and the 

Amalgamated Company, shall attempt to bring about a modification in the Scheme, as 

will best preserve for the Amalgamating Company and the Amalgamated Company, the 

benefits and obligations of this Scheme, including but not limited to such part. 

21. CONDITIONALITY OF THE SCHEME 

This Scheme is and shall be conditional upon and subject to: 

21.1. The Scheme being approved by the requisite majorities in number and value of such 

classes of persons including the respective members and/ or creditors of the 

Amalgamating Company and the Amalgamated Company as prescribed under the Indian 

Act and relevant provisions of the Mauritius Act and as may be directed by the NCLT 

and Supreme Court of Mauritius or any other appropriate authority in the Relevant 

.Jurisdiction as may be applicable. 

21.2. The sanction of this Scheme by the NCLT and the Supreme Court of Mauritius. 
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21.3. Ce1tified or authenticated copy of the Order of the NCLT sanctioning the Scheme being 

filed with the Registrar of Companies by the Amalgamated Company. 

21.4. Compliance by the Amalgamating Company of all necessary and applicable provisions 

of its applicable law including without limitation, all necessary filings to be made under 

applicable law of Mauritius. 

21.5. The requisite, consent, approval or permission of the Central Government or any other 

statutory or regulatory authority including the Reserve Bank of India, which by law may 

be necessary for the implementation of this Scheme. 

22. SEVERABILTY 

If any provision of this Scheme is found to be unworkable for any reason whatsoever or 

unenforceable under the present or future Laws, then subject to the decision of the 

Amalgamating Company and the Amalgamated Company, such pait shall be severable 

from the remainder of this Scheme and shall not affect the validity or implementation of 

the other parts and/or provisions of this Scheme. 

23. EFFECT OF NON-RECEIPT OF APPROVALS 

In the event of any of the said sanctions and approvals referred to in Clause 21 not being 

obtained and / or the Scheme not being sanctioned by NCLT or the Supreme Court of 

Mauritius or such other Appropriate Authority, if any, this Scheme shall stand revoked, 

cancelled and be of no effect, save and except in respect of any act or deed done prior 

thereto as is contemplated hereunder or as to any rights and/or liabilities which might 

have arisen or accrued pursuant thereto and which shall be governed and be preserved or 

worked out as is specifically provided in the Scheme or as may otherwise arise in law 

and agreed between the respective parties to this Scheme. Promoters of R Systems and/ 
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or the Amalgamating Company shall bear and pay costs, charges and expenses for and 

or in connection with the Scheme. 

24. COSTS, CHARGES AND EXPENSES 

All costs, charges, taxes including duties, levies and all other expenses, if any, arising 

out of or incurred in connection with and implementing this Scheme and matters 

incidental thereto shall be borne by RightMatch and / or its members. No cost, charges, 

taxes pertaining to the Scheme shall be borne by R Systems. 

International Limited 
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JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNT ANT$ 

October 24, 2019 

The Board of Directors 
R Systems International Limrted, 
C-40, C Block, Sector 59, 
Nolda-201307, 
Uttar Pradesh, India 

The Board of Directors 
RlgtitMatch Holdirigs Limtt.ed 
IF$ Court, Bank Street 
TwentyEight, Cybercity 
Ebene 72201, Mauritius 

Re: Valuer's Report on Share Entitlement Ratio tor the purpose of prQposed 
Amalgamation of Rlgh1Match Holdings Llmited intQ R Systems International 
Llmlted. 

Dear Sirs, 

We have been requested by the management of R Systems International Limrted (hereinafter 
referred to as 'R Systems') and RightMatch Holdings Limited (hereinafter referred to as 
"RlghtMatch') to recommend a share entitlement ratio for the proposed amalgamation of 
R,ghtMatch into R Systems, R Systems and Righ!Match are hereinafter collectively referred 
to as the ''Companies". 

1. SCOPE AND PURPOSE OF THIS REPORT 

1.1, We have been given to understand that In order to inter alla simplify the 
shareholding structure and reduce shareholdirig tiers for !he promoters of R 
Systems, it Is proposed that RlghtMa.tch will amalgamate Into R Systems 
(hereinafter referred to as the "Amalgamation•) in accordance with the provisions 
of sections 230 to 232 and other applicable provisions of the Companies Act, 
2013 (hereinafter referred to as the "Scheme·). Subject to necessary approvals, 
RlghtMatch would be merged with R Systems, wrth effect from January 01, 2020 
(i.e, the' Appointed Date') 

1.2. In this regard, we have been requested to recommend a share entitlement ratio 
for the proposed Amalgamation of RightMatch into R Systems. 

1.3. This report is prepared by Jain Gandharv & Associates in the capacity of 
Chartered Accountants to comply wrth the SEBI guidelines and by Gandharv Jain 
in the lndlvidµal capacity as Registered Valuer lo comply with the applicable 
provisions of the Companies Act, 2013. 

1.4. Our analysis and report are in conformity with !he "!CAI Valuation Standards" 
(IVS) Issued by the Institute of Chartered Accountants of India. In addition to the 
general standards/ guidelines of the IVS, our report specifically complies with !CAI 
Valuation Standard 102 • Valuation Bases, IC.Al Valuation Standard 103 -
Valuation Approaches and Methods, ICAI Valuation Standard 201 - Scope of 
Work, Analyses and Evaluation, ICAI Valuation Standard 202 - Reporting and 
Documentation and !CAI Valuation Standard 301 • Business Valuation. 

2. BRIEF BACl<GROUNO OF THE COMPANIES 

2.1. R SYSTEMS INTERNATIONAL LIMITED 

2.1. 1. R Systems is engaged in providing IT and BPO services. R Systems, was 
Incorporated on 14 May 1993 and is a specialiZed IT Services & Solutions and IT -
enabled services provider catering to a wide range of global customers. Its 
services and solutions extend across five major verticals which include Telecom 
& Digital Media, Banking & Finance, HealthCare, Manufacturing & logistics, and 
Ret?ik~E-i:;o~rcei\ !F'. ('QIJY C.tf< I H"' .\ .. ,.,,.) l f\,;,h,~ s./ I 
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2. 1.2. The equity shares of R Systems are presently listed on the National Stock 
Exchange of India Limited and BSE limited. 

2. 1.3. we have been informed that the Promoter and Promoter Group hold 
approximately 5128% of equity share capital of R Systems as on the valuation 
date Le September 30, 2019. 

2.2. RIGHTMATCH HOLDINGS LIMITED 

2.2.1. RightMatch is a company incorporated on April 10, 2000 ln Mauritius. The 
principle activtty of RightMatch is that of Investment holding. Currently, 
RlghtMatch holds investment In the form of equtty shares in R Systems. The entire 
share capital and management control of RightMatch is with the promoters and 
promoter grotJp of R Systems. 

2.2.2. RightMatch holds 8,828,489 equity shares of INR 1 each fully paid up being 
approximately 7.34% of the total paid-up equity share capital of R Systems. The 
shares held by RightMatch ln R Systems have been classified as part of Promoter 
and Promoter Group shareholding. The audited financial statements of 
RlghtMatoh as on July 31, 2019 h!!Ve been presented in the Annexure 1 of this 
report. Further, it has been represented by the management of RlghtMatch that 
there has been no material change In the financial position of RightMatch as on 
September 30, 2019. Therefore, we have considered the aUdlted financial 
statements of Righ!Match as on July 31, 2019 as reasonable proxy for provisional 
financial slatements of RightMatch as on September 30, 2019. 

3. SOURCES OF INFORMATION 

For the purposes of this exercise, we have relied upon the following sources of 
information: 
a) Audited 1inanclal statements and shareholding of RightMatch for the period ended 

July 31, 2019. 
b) Audited financial statements of Righ!Match for the period ended December 31, 

2016 through December 31, 2018. 
c) Financial results .and shareholding of R Systems for the six-month period ended 

June 30, 2019 and value of surplus assets as on September 30, 2019. 
d) Present value of the Contingent Consideration payable by Rsystems. 
e) Draft Scheme of Amalgamation between RlghtMatch and R Systems under 

section 230 to 232 and other applicable provisions of the Companies Act 2013. 
f) Such other Information and explanations as we required and which have been 

provided by the management oflhe Companies, 

4. LIMITATIONS 

4.1, Our recommendation Is dependent upon the information furnished to us being 
completed in all material respects. 

4.2. This report has been prepared for the Board of Dlrec!OfS of the Companles solely 
for the purpose of recommending a share enlltlemenl ratio for the proposed 
Amalgamation of R Systems and RlghtMatch. 

4.3. Our work does nol constitute an aUdfi, due diligence or certification of the 
historical financial statements including the working resutt$ of the companies 
referred to In this report We have not Investigated or otherwise verified the data 
provided. Accordingly, we do not express any opinion or offer any form of 
assurance regarding its acouracy and completeness, We assume no 
responsiblltty for any errors In the above information furnished by the Companies 
and their impact on the present exercise. · 
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4. 4. This report ls .issued on the understanding that the companies have drawn our 
attention to all !he matters, which they are aware of concerning the 11nancial 
position of the companies and any other matter, which may have an impact on 
our opinion on the share exchange ratio for the proposed scheme. We have no 
responsibility to update this report !or events and clrCtJmstances ocCtJrrlng after 
the date of this report 

4.5. Our report Is not, nor should rt be construed as our opining or certifying the 
compliance of the proposed scheme with the provision of any law Including 
Companies, Taxation and Capital Markel related laws or as regards any legal 
implications or Issues arising from such proposed scheme. 

4.6. The intorm.ition contained herein and our report is absolutely confidentiat It is 
intended only for the sole use and information of the Companies, and only In 
connection with the proposed Amalgamation as aforesaid including for the 
purpose of obtaining requisite approvals. ll ls to be noted that any reproduction, 
copying or othelWise quoting of this report or any part thereof, olher than in 
connection With the proposed Amalgamation as aforesaid, can be done only with 
our prior permission in writing, 

4. 7. Our scope of work involves recommendation of entitlement ratio, however the 
decision to proceed with the Amalgamation as well as the acceptance of this 
entttlement depends on the directors of the respective companies. 

5. BASIS FOR DETERMINATION OF RATIO 

5.1. As informed earlier, RlghtMatch holds 8,828,489 equity shares in R Systems. As 
per the Scheme, upon Amalgamation of RightMatch into R Systems. the 
shareholders of RightMatch would be entttled to the same number of shares of R 
Systems wl~ch they own on the Effective Date of the proposed Amalgamation 
indirectly through their holding in RlghtMatch, Pursuant to the Amalgamation, 
there would be no change in the paid -up capital of R Systems. Considering that 
the same number of shares are being Issued and there would be no impact on 
shareholding of other shareholders of R Systems, also their Interest remains 
unaffected, therefore we have thought flt not to undertal<e the valuation of shares 
of the Companies following any specific valuation methodology as there will be 
no impact on the determination of share entitlement ratio pursuant to the 
proposed Amalgamation, 

5.2. We have been further informed by the management and captured In the Scheme 
as well that all costs, charges, taxes Including duties, levies and all other 
expenses, if any, arising out of or incurred in connection with and Implementing 
!his Scheme and matters incidental thereto shall be borne by RightMatch and I or 
its members. No cost, charges, taxes pertaining to the Scheme shall be borne by 
R Systems, 

6. RECOMMENDED RATIO 

6.1. Based on above, we recommend a share entitlement ratio as follows: 

"8,828,489 (Eight ml/lion eight hundred twenty-eight thousand four hundred 
eighty-nine only) fully paid up equity shares of the face value of Re. 1 (Rupee One} 
each of R Systems lntf/mationa/ Limited to be issued and allotted to the Equity 
Sharf/holders of RlghtMatch Holdings Limited In the proportion of their respective 
equity shareholding In RlghtMatch Holdings Umlted" 
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6.2. We believe that the above ratio is fair and equitable considering that all the 
shareholders of Righ(Match will remain the beneficial owners in R Systems in the 
same proportion post Amalgamation, as they were holding in R Systems (dlreclty 
and/or Indirectly through RightMatch) prior to the Amalgamation and that the 
Interest ofthe other shareholders In R Systems remains unaffected. 

Further, relative lair value per share and fair share exchange ratio In terms of 
SEBI Circular dated March 10, 2017 is presented in the table below: 

Computation of Fair Share Exchange Ratio 

Asset Approach 
Income Approach 
Market Approach 
Relative Value per Share 
Exchange Ratio 

N.A.' 

'In our opinion, the computation of fair share exchange Ratio would not be relevant/ applicable to 
determine the numbers of shares to be issued by R Systems pursuant to amalgamation of RlghtMalch 
Into R Systems as the amalgamation 1$ precl$ely the cancellation of equity shares held by RightMatch 
and re-Issue of same number of equity shares to the shareholders of RightMatch in the proportion of 
their holding in RightMatch. Therefore, there would be no change in the paid-up capltal of R systems. 

However, for compliance purposes SEBI Circular dated March 10, 2017, the valuation of equity shares 
of R Systems by following the pricing provisions ol Chapter VII of SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, 2009 has been computed l'lS Rs. 56.40 per share as presented in the 
Annexure 2 of this report 

Thanking you, 
Yours fa~hfully, 
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ANNEXURE 1 

Historical Financial Statements of RightMatch Holdings Limited 

RightMatch Holdings Limited 

ASSETS 
Non-current assets 

Historical Balance Sheet 

Financial asset.s at fair value through other comprehensive 
income 

current assets 
Advance to shareholders 
Prepayments 
Cash and cash equivalents 

Total current assets 
TOTAL ASSETS 

EQUITY ANO LIABILITIES 
Equity 

Stated capita! 
Retained earnings 
Revaluation reserve 

Total equity 
Current llablllty 

Accruals 
Total liabilities 
TOTAL EQUITY ANO LIABILITIES 

In USO($) 

5,614,250 

5,614,250 

1,817 
120 796 
122,613 

5,736,863 

5,609,550 
113,224 

5,722,774 

14,089 
14,089 

5,736,863 

Note: Financial statements as on July 31, 2019 have been considered as a reasonable 
proxy for financial statements as on September 30, 2019, Per the management, there 
has not been any significant change in the financial pos1rion of the company In the Interim 
period from Augu:.11, 2019 to September30, 2019 . 
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ANNEXURE2 

Valuation of R Systems as per SEBI Guidelines 

As per the SEBI (ICDR) Regulations, 2018 pricing rules for frequently traded shares slates that 'If the 
equity shares of the issuer have been listed on a recognised stock exchange for a period of twenty six 
weeks or more es on the relevant date, the price of the eqully shares to be allotted pursuant to the 
prefe_rential issue shall be not less than higher of the following: 

a, the average of the weekly high and low of the volume weighted average price of the related 
equity shares quoted on the recognised stock exchange during the twenty-six weeks preceding 
the relevant date; or 

b, the average of the weekly high and low of the volume weighted average prices of the related 
equHy shares quoted on a recognised stock exchange during the two weeks preceding the 
relevant date,· 

Further, SEBI (ICDR) Regulations, 2018 defines frequently traded shares 'means the shares of the 
issuer, In which the traded turnover on any recognised stock exchange during the twelve calendar 
months preceding the rek;vant date, Is at leas/ ten per cent of the total number of shares of such class 
of shares of the issuer" 

On applying tile above pricing methodology as per SEBI (ICDR) RegUlations, 2018, we obse1Ved that 
the company's traded turnover during the twelve calendar months preceding the relevant date is less 
than ten per cent of the total number of shares, Therefore, we have applied \he methods of valuation 
provided for infrequently traded shares, In this respect SEBI (ICDR) Regulations, 2018 states that 
"YVhere the shares of an issuer are not frequently traded, the price determined by the Issuer she/I take 
into account the valuation parameters inclµding boo/< value, comparable trading multiples, and such 
other parameters as are customary tor valuation of shares of such companies: Provided that the Issuer 
shall submit a certificate stating that the issuer Is in compliance of this regulation, obtained from an 
independent valuer to the stock exchange where the equity shares of the issuer are lister:!' 

Valuation under different methods as per regulations has been presented below: 

a) Asset Approach - Book Value Method 

The asset-based (net underlying assets) approach is a form of the cost approach, The sum of the 
individual asset valu.es represents the tolal asset value of the enterprise. The enterprise's liablli!ies 
related to working capital are deducted to arrive at an indication of value for the invested capital of the 
business. Because t!,e cost approach does not always reflect the full value of intangible assets, It is 
often not appropriate to value an operating business, 

Book value as on June 30, 2019 has been taken as a reasonable proxy for the valuation date September 
30, 2019 as the financial results of R Systems as on September 30, 2019 has not been submitted to 
the stock exchange, Book value has been caleulated at INR 26.63 per equity share as presented on 
the folloWing page. 

<this s ft blank> 
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ASSETS 
Noo.currort assets 

R Systems lnlematlonal Um!tcd 
Calcootlon of !look Valw 

(a) Property plart and equipment 
(b) Capita! work In progress 
(c) Investment property 
(d) Goodwill 
(e) Other lntao,ible assets 
(I) Financial assets 
(I) l""'stment 
(Ii) Otll3r financial assets 
(9) Deferred tax assets (not) 
(h) Non-cu-rent tax 8$Se!S (not) 
(i) Other nor>-<:urrert assets 

Total non-curretl! assets (A) 

Curreri assets 
(a) flnarclal assets 

{l)l~metl!s 
(il)Trade receivables 
(ffQCash Md cash equivalents 
(lv)Otoor bank balaroes 
(00toor f!naroial assets 

(b) Other current assets 
Total c0rrent assets (B) 

TOTAL .ASSETS (A+B) 
EQUITY AND LIABILITIES 

Stiareh:llders' Flms 

(o)Equty share eaphal 
(b)Other equty 
(c}Non C<>fitroffing interesl 

Total Equity (A) 

NorH:1.trert liabilities 
(a) Financial liabilities 

(013orrowings 
(•)Other finar>::lal liabilities 

(b) Pf0\/!$ions 
(c) Oeferred lax liabilijjes (net) 
(d) Other non-cu-rm liabi1ilies 

Total Non-cu-rent fiabllitles (B) 
Current liabllltles 

(a) Financial liabillties 
(QTrade payables 
(li)Other financial !abilities 

(b) Pro\'ls.ions 
(o) Cu-rent tax liablltty (Ne!) 
(d) other c0rrent liabittles 

Total current liabMies (Cl 
TOTAL EQUITY ANO LIABILITIES {A+B+C) 

Net Book Value (3) 

No. of Outstanding Equity Shares (No's) 
Book Value Per Equtty Share (INR} 

In INR millions 

392.26 
0.15 

22.58 
107.56 
161,92 

0.03 
82.84 
56.27 
21.29 

9,85 
854,75 

332.72 
1,270.57 

730.57 
256.52 
824,51 
233.31 

3,648.20 

4,602.95 

119.00 
3,084.97 

3,204.57 

39.32 
79.71 

119.30 

0,07 
238.40 

245.11 
225,33 
159,88 
73.29 

356,37 
1,059.98 
4,502.1)5 

ltl Q:DMI 
120,337,925 

Note: As the financial results for the quarter ended September 30. 2019 have no/ been 
publicly released, we have considered the financial results as on June 30. 2019 as a 
reasonall/e proxy for tile quaiter ended September 30,2019. 

· CEP. fir 1t:D TRUE COPY 
For H Systems lnternat;or191 Limited 
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b) Discounted Cash Flow Method 

The OCF method values the asset by discounting the cash flows expected to be generated by the aS$el 
for the l'lXplicit forecast period and also the perpetuity value (or termina.l value) in case of assets wrth 
an indefinite life. The DCF method Is one of the most common methods for valuing various aS$els such 
as shares, businesses, real estate projects, debt instruments, etc. This method involves discounting of 
future .cash flows expected to be generated by an asset over its life using an appropriate discount rate 
to arrive at the present value. 

R Systems being a listed entity, as per management information related to future financial projections 
is price sensitive. Therefore, we were not provided with the financial projections of the Company by the 
Management. Thus, we did not apply the discounted cash flow method to determine fair value of equity 
shares of R Systems. 

c) Comparable Company Multiple Method ("CCM"l 

Under this method, value of equity shares of a company is arrived at by using multiples derived from 
the valuations of comparable companies, as manifest through stock market valuations of listed 
companies. This valuation is based on the principle that market valuations, taking place between 
Informed buyers and informed sellers, incorporate all factors relev<1nt to the valuation, Relevant 
multiples need to be chosen carefully and adjusted for differences between the circumstances. 

A search for publicly traded comparable companies With similar core business, sales size and other 
attributes has been ami!ysed by using the various datat,;;ises (S&P Capital IQ and Moneyoontrol.com) 
and other publicly available data to arrive at the fair value of INR 50Jli per equity share. We have 
con$idered Enterprise Value to Revenue multiple and Enterprise value to EBITOA multiple of the 
comparable listed wmpanit'ls for the purpose of valuation, 

An analysis of comparable companies and conclusion of fair value per equity share has been presented 
in the table below: 

Sooroe: S&P ()aphal 10, Moneyoornrci 

SCRl!EH: 

R .S)l'Stem. Jntematiornd Umted 
Colrula&,n o!Comi,ruable Compo,... M\j!~ 

1, l~ IOJIJ$lry ~ic~Uon: "IT ~lho am OtM-1' Sef'Joos", "'Reseli1ch nrd cons1.itlJU ~. "S)'&em Sdl.ware" 
2.. TWQ« <lecgropl;y: ltJ$! 
3, R~ compariet?- thM dkl not mport ~of~ two mU'l:ipk,$., f¼venoo OOIP» aro E:81:tOA MY.itl.~e-
4_ O)mpan~ 0011,m;i reveroo-s rrom 0.4': to 1(1);: were ffl<i1ill:t , 
it Remo-..ed ~rfcs Which weee oot fourd to 00 exca.offy comparable a,;, pe-.r bt~irm,,~ doowpt:00 

For R Systems International Limited 
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R Systems International limited 
Comparable Company Multiples 

Selected Valuation Mutlple Observed for Comparable Transactions 
Less: Multlple Adjustment 

Adjusted Setooted Valul!llon Multlple 
1\1:>te: 

(1) 8a$8d on the selected transactions the median EV I Revenue mu!tiple Is 1.29" and the median 
EV/ EBITDA is i0.36x. Median multiple$ were selected for wlualion plll'poses as they are less 
Influenced by the presence of outflers in the sample when compared to mean va1,1es, 

(2) Based on our analysis we have used an EV/ Rew,u, multiple and EV/ EBITOA mu!iple to arrive 
at the iooicated enterprise. 11alue of the Company. While applylf\l these mu!!lples we have reduced 
the reve,u, m\itiple and EBITOA m\Jltiple by 40% on the basis of compadson of R Systems financial 
metrics wah the selected comparable companies. 

R Systems lnternatlotial Llmlled 
App/lcellM of Comparable Company Mu/Up/es 

In /NR m/11/ons 

1iiiiiwiM%iiMaWN 
Floonc:ial Data for last 1Wel\le Months ( 1) 

AdjUsted Selected Valuallon Mulllp!e 

Indicated Enterprise Vallle 
Mulltply by: Assigned Valuation \M>lght (2) 

Weighted Va.toes 

Weighted Average Indicated Enteq»ise Value of R 
Systems International Limited as Qn Septernbct 30 2019 

Zllfo Period Adjustments: 
Add: surplus Clish & Clish Equvalonts (3) 
Add: lnvestmenl Property (4) 
Add: lnwstmenl in saraswatl Co-operotlve Bank ltd. (5) 
Less: Debt Ot.tstanding (6) 
Less: Present Value of Conlingent Conslde,ation (7) 
Total Equhy Value 

No .. of.Oots1andlf0 Shares (No's) 
Fair ValUe Per Equity Share jlNR) 

d) Comparable Tran§!lgtlon Multiple Method {"CTM"l 

7,779,6\l 730,90 
0.77• 6.22>< 

5,&99,26 4,644.48 

50.0% 50.0% 
2,999.63 2,272.24 

924.01 
95.50 
0,03 

{39.88) 
(125.41) 

6,12$,24 
120,337,925 

mj!L @ltlll 

The comparable transaction multiple method Is a market-based approach. The underlying principle of 
this method ls that the value of a company is defined in terms of what tt can be sold for In a cash 
transaclion. This same value should apply not just to the company being sold. but also to other similar 
companies. Therefore. a company's value may be determined based on what similar or comparable 
companies have recently been sold for In cash transactions. The market approach using real 
transactions gives the good indication of the fair value or the correcl worth of a business in the 
marketplace. 

The tnmsacllonal data is published by various informational sources. Each source compiles data on the 
transactions that have occurred and b,een reported to !hem by companies within a specific industry. 
Analysts then analyse these transactions and use the derived multiples as a basis for determining the 

value of a similar com~,1,i;,",:;,7:;'·',;:,\ .. ' CERTIFIED TRUE COPY 

vsfAn1s International Limite 
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We have used S&P Capital IQ database for our analysis of the Company, and eliminated the 
transactions which were not considered to be sufficiently comparable based on description, revenue 
size, transaction date, etc,, resulting In a sample of 11 transactions, 

The criterion for screening the database and developing a set of comparable transactions has been 
presented below, 

R Sy~ tnhtt~fuh)) Llm*!Jd 
~#l'llt{q r ninsw:tioo Mo1rnxi 

1,. Target ~ db~~'t •n ~ 11,l)d Ojh(!'r-~¢$' 
i. T~~_1Q\.1~'"$-!IMA{;qli:$t!kin$111'ef1!;~$l. 
J, l~oosf«itl(ibelw«i:'!tt,;1$)«~~~-' 201lt-O~Cf', ~to 
,t, f'WniWll!loomparle,, hi d,;:i Mfeport fltl/ d. tt)!I two~ Rtt'fflffi ~» !IM tflff()A ~e, 
¢i. ~!19~~ ~ rromo.2xto 1Q.f. wer-e weci8d. 
6. ~ lf'k,$:l;leful«I ptrtotf~ lQ it!Q-«fflPQfl'j'o\UIIJd, 
'I, fi;etr(t.-.x1 ~\jr,$ wtimwfl 00! f'.00){! l¢ ~~ly COO'IJ)et&bk!-U pit' tn>W»: de«rl/»k'fl 

The transaction multiples based on which the fair value has been arrived at INR 61,89 per equity share 
has been presented ln the table below, 

R Systems lllternatlonal Umlted 
Comparable Transoctions M11/llples 

Selected Valuation MUitipie Observed for Comparable Transactions 

Len: Multiple Adjustment 
Adjusted, Selected Valuation MuHlple 
N:>te: 

Dl«N:'i&1Wlm~I 
1.69x 12,07x 

40% ~40% 

(1) B;,sed on the selected transactions, the median EV I Revew; nu'.lp!e is 1.69x and the 
median EV I EBiTOA is 12.07x, Median nu'.1ples wore seleclod for valuation purposes as !hey 
are less influenced by the presence of o"11ers in the sample when compared to mean values, 

(2) Based on our analysis, we have used an EV / Reveflt!O mU!llp!o and EV I EBITOA mu!tlple to 
arrive at the lndlcated erterprise value of the company. Wlilo awlyi~ these muttlples, we have 
reduced the revenoo muttiple and EBITDA munlple by 40% on the basis of comparison of R 
Syslems financial metrics wui, the selected comparable companies. 

For R Systems International Limited 
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l1thorised Signatory Page 51



JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNT ANTS 

R Systems International Limited 
Applicefion of Comf'!1tllb/e trar,saclion Mu/Up/es 

Financial Data for Last Twelw Month> 
Adjusted, Selected Valuation Multiple 

lndlcllted Enterprise Value 
M<Miply by: Asslgood Valuation Weight (2) 

Weighted Values 

Weighted Average, Indicated Enterprise Value O! R 
Systems lntematlonal Limited as on Sepiember 30, 2019 

Zero Period Adjustments: 
Add; Surplus Cash & Cash l::quivalents (3) 
Add: Investment Property (4) 
Add: lnYestmonl in Saraswall Co-0peratiw Bark ltd. (5) 
Less: Debt O.tstaooing (6) 
Less; Present Value of Contif'(lert Consideration (7) 

T olal Equity Value 
No. of 01.tstaooif'(l Shares (No's) 

Fair Value Per l:qutty Share {INRI 

Notes to CCM and CTM Methods 

1,01x 

7,894.06 

50.0% 

3,947.03 

In INR millions 

7,24x 

5,294.83 

50.0% 

2,647.42 

6,594.45 

924.01 
95.50 

0.03 
(39.88) 

(125.41) 

7,448,00 

120,337,925 

ll&iilll\ttillfi 

1. For the purpose of arriving at the Enterprise Value of R Systems, we have used the Total 
Revenue and EBITDA for the last twelve months as extr.icted from S&P Capttal IQ, 

2. The range or value Indications for R Systems calculated by using the two valuation multiples. 
Once an indicated enterprise value for R Systems was determined for each valuation multiple, 
each value indication was multiplied by a corresponding weight Value indications derived using 
the EV/ Revenue multiple and the EV I EBITDA multiple were both assigned a 50.0% weighting. 

3. For the purpose of arriving at the equity value of R Systems operations, we have adjusted 
excess cash balance as of September 30, 2019. The fair value of cash and bank balances as 
on September 30, 2019 ls equivalent to INR 1924.0i million as provided by the management. 
As per discussions with management, the operating cash & cash equivalent requirement has 
been ooncluded at INR 1,000 Mn. Therefore, the excess cash balance equlva!ent to INR 924.01 
milllon has been added to the Enterprise Value. 

4. Investment property consists of land and building situated at Pune, India and Is accounted for 
at cost The Company has estimated that the fair value of investment property as at December 
31, 2018 was Rs. 95.50 milllon. The fair value has been determined based on current prices in 
an active ma.rket for similar properties. Management Indicated that no further valuation has 
been conducted for investment property and there Is no slgnlficant change in I.he valuation 
during the Interim period from December .31, 2018 to September 30, 2019. For our analysis, 
fair value as on December 31, 2018 has been considered as the reasonable proxy for the 
valuation as on September 30, 2019. 

5. R Systems holds 2500 shares of INR 10 each fully paid up as investment in Saraswati Co­
operative Bank Ltd., which has been measured at fair value as on December 31, 2018. For our 
analysis, fair value as on December 31, 2018 has been oonsidered as the proxy for lhe 
valuation as on September 30, 2019. 

6. Enter r}~•YaWe i$ a measure of a company's total value, · 
◊lde/.s'<ll.1~-,tts debt-holders. In comparison, equity valu 
f/dt{f, att,,rtterest-bearing deb1s are paid off or subt 
,;;'/,' ·,mJl/il For R Systems International limited 

'CERilrlEO 1RUE C \,.c);ii\i(~i.t,,yr;/ 12 
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Therefore, an adjustment has been made for value of outstanding long-term debt as on 
September 30, 2019 

7. As on September 30 ,2019, a contingent consideration is outstanding which is payable over the 
period from 2019 to 2021. The present value of this cash outflow provided by the management 
equivalent to lNR 125.41 million has been adjusted to arrive at fair value of equity value per 
share. 

Conclusion of Value 

The basis of the valuailon of R Systems have been determined af\er taking into consideration a.II the 
factors and methods mentioned previously. Though different values have been arrived under each of 
the valuation methods, for the purposes of recommending the equity share value it is necessary to 
arrive at a final value. For this purpose, tt is necessary to give appropriate weights to the values arrived 
at under each approaches/method. 

The equity values have been arrived are based on the various appro.aches/methods explained herein 
earlier and various qualitative factors relevant to each company and the business dynamics and growth 
potentials of the business of R Systems, having regard to the information base, key underlying 
assumptions and limitations. 

We have independently applied methods discussed on previous pages of the report, as considered 
appropriate, and arrived at the assessment of fair value per equity share of R. Systems. 

Value per equity share by each approach has been presented in the table below: 

26.63 0% 

NA 

50.91 50% 
61.89 50% 
56.40 

, CERTIFIED 1RUE C 

For R Systems International Limited 
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--- -- R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: L74899Dl1993PLC053579 
[CMMI Level 5, PCMM Level 5, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P. lndia-201307 

Phones : +91-1~0-4303500 I Email : rsil@rsystems.com 
Fax: +91-120-4082699 www.rsystems.com 

REPORT OF AUDIT COMMITTEE OF 

Regd. Off.: GF-1-A, 6, Devika lower, 
Nehru Place, New Delhi-110019 

R SYSTEMS INTERNATIONAL LIMITED DATED OCTOBER 25, 2019 

PRESENT MEMBERS: 

1. Mrs. Ruchica Gupta (Non-Executive Independent Director), Chairperson of the 

Committee 

2. Lt. Gen. Baldev Singh (Retd.) (President & Senior Executive Director), Member 

of the Committee 

3. Mr. Kapil Dhameja (Non-Executive Independent Director), Member of the 

Committee 

4. Mr. Aditya Wadhwa (Non-Executive Independent Director), Member of the 

Committee 

IN ATTENDANCE: 

Mr. Bhasker Dubey, Company Secretary & Compliance Officer 

INVITEE: 

Mr. Nand Sardana, Chief Financial Officer 

1. Background 

The Company has placed before the Audit Committee a draft Scheme of 

Amalgamation ('the Scheme') between RightMatch Holdings Limited 

("RightMatch" or "Amalgamating Company") and R Systems International Limited 

("R Systems" or "Amalgamated Company" or "Company") and their respective 

shareholders and creditors for recommendation of the Scheme by the Audit 

Committee to the Board of Directors of the Company in accordance with the 

For R Systems International Limited 

~ 
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requirement of the Securities and Exchange Board of India ("SEBI") circular No. 

CFD/DIL3/CIR/2012/21 dated March 10, 2017("Circular"). 

This report of the Audit Committee is made in order to comply with the 

requirements of the Circular after considering the following necessary documents: 

1. Draft Scheme of Amalgamation; 

11. Share Valuation Report dated October 24, 2019 issued by Jain Gandharv & 

Associates in the capacity of Chartered Accountants to comply with the SEBI 

guidelines and by Gandharv Jain in the individual capacity as Registered 

Valuer to comply with the applicable provisions of the Companies Act, 2013 

111. Faimess Opinion Report dated October 25, 2019 issued by Corporate 

Professionals Capital Private Limited. 

2. Proposed Scheme of Amalgamation 

The Audit Committee has observed that the Scheme is in the interest of 

shareholders, creditors and employees on account of the following reasons:-

• This Scheme of Amalgamation (hereinafter called 'Scheme') has been 

propounded under Sections 230-232 and Section 234 and other applicable 

provisions, if any of the Companies Act, 2013 and Sections 261 to 264 and other 

applicable provisions, if any, of the Mauritius Companies Act, 2001, for 

amalgamation of RightMatch with R Systems. 

• RightMatch forms part of the promoter and promoter group of R Systems. It 

presently holds 8,828,489 equity shares constituting about 7.34% of total paid­

up equity share capital of R Systems. 

• Pursuant to the proposed amalgamation, individual shareholders of RightMatch 

who are part of promoter and promoter group ofR Systems ('Promoters') would 

· CERTIFIED TRUE COPY 
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directly hold the shares in R Systems which are currently held by RightMatch in 

the proportion as they hold through RightMateh. 

• This amalgamation would not only lead to simplification of the shareholding 

structure and reduction of shareholding tiers but also demonstrate the Promoters' 

direct commitment to and engagement with R Systems. It would also result in 

overall reduction in administrative, managerial and other expenditure and 

operational rationalization, organizational efficiency and optimum utilization of 

vanous resources . 

., There would be no change in the Promoter and Promoter Group shareholding of 

R Systems as a result of amalgamation of RightMatch into R Systems. The 

Promoter and Promoter Group of R Systems would continue to hold the same 

percentage of shares in R Systems, pre and post the amalgamation ofRightMateh 

into R Systems. 

" All costs, charges, taxes including duties, levies and all other expenses, if any, 

arising out of or incurred in connection with and implementing this Scheme and 

matters incidental thereto shall be borne by RightMatch and / or its members. 

No cost, charges, taxes pertaining to the Scheme shall be borne by R Systems. 

• Further, the Scheme also provides that Promoters shall indemnify R Systems and 

keep R. Systems indemnified for any contingent liabilities and obligations 

including all demands, claims, suits, proceedings etc. which may be made or 

instituted by any third party(ies) including governmental authorities on 

R Systems and are directly relatable to RightMatch or which may devolve on 

R Systems on account of this amalgamation. 
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3. The salient features of the Scheme are as under: 

• The scheme provides for amalgamation ofRightMatch with R Systems through 

a National Company Law Tribunal approved Scheme of Amalgamation. 

• The Appointed Date of the Scheme is fixed as January O I, 2020. 

• The equity shares held by RightMatch in R Systems will get cancelled and in 

exchange same number of equity shares would be issued to the shareholders of 

RightMatch in the same proportion of their respective shareholding in 

RightMatch. 

• The Scheme will not result in any change in shareholding of Promoter and 

Promoter Group as well as public shareholders ofR Systems. 

4. Recommendation of Audit Committee 

• The Audit Committee recommends Scheme of Amalgamation inter - alia 

taking into consideration Share Valuation Repoti dated October 24, 20 I 9 

issued by Jain Gandharv & Associates in the capacity of Chartered Accountants 

to comply with the SEBI guidelines and by Gandharv Jain in the individual 

capacity as Registered Valuer to comply with the applicable provisions of the 

Companies Act, 2013 

• and Fairness Opinion Report dated October 25, 2019 issued by Corporate 
Professionals Capital Private Limited for favorable consideration by the Board, 
Stock Exchanges and SEBI, National Company Law Tribunal. 

For and on behalf of Audit Committee 
R Systems International Limited 

Ruch~" . 

(Non-Executive Independent Director) 
DIN: 06912329 

Date: October 25, 2019 
Place: NOIDA 

· CERTIFIED TRUE COPY 
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FAIRNESS OPINION 

R SYSTEMS INTERNATIONAL LIMITED 

25 th October, 2019 

Corporate 
Professiona Is 

Strictly Private & Confidential , CERTIFIED TRUE COPY 
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Ref. No: CPC/MB/86/2019-20 

SEBI Reg. No: INM000011435 

To, 

The Board of Directors 

R SYSTEMS INTERNATIONAL LIMITED 

C-40, C Block, 

Sector 59, Noida-201307, 

Uttar Pradesh, India 

Strictly Private and Confidential 

Dated: 25.10.2019 

Subject: Fairness opinion on the Valuer's Report undertaken by Jain Gandharv & Associates in 

the capacity of Chartered Accountants to comply with the SEBI guidelines and by Gandharv 

Jain in the individual capacity as Registered Valuer for the proposed Amalgamation of 

RightMatch Holdings Limited into R Systems International Limited. 

Dear Sir, 

We refer to our appointment by the management of R Systems International Limited (iiere-in··after referred to as 

"Company/ R System") for the purpose of arriving at an opinion on the Valuer's Report on Share Entitlement Halio dated 

24.10.2019, issued by Jain Gandharv & Associates in the capaclty of Chartered Accountants to compiy with the S~ Bi 

guidelines and by Gandharv Jain in the individual capacity as Registered Valuer to comply with the applicable provisrons 

of the Companies Act, 2013 for the proposed Amalgamation of RightMatch holdings Limited (hereinafter referred to as 

'HightMatch' or ' 'Transferor Cornpany') into R Systems International Urnlted(herelnafter referred to as 'H Syswrns' or 

'the Company' or 'Transferee Company'). 

Under the proposed Amalgamation in accordance with the provisions of Sections 230 - 232 and 234 and other applicable 

provisions of the Companies Act, 2013. (hereinafter referred to as "Indian Companies Act") and subJect to necessMy 

npproval1 RightMatch holdings Limited would be amalgamated with R Systems !ntcrnctt\ona! Urnitc:;, on the go·ing 

concern basis ("Proposed Amalgamation") 
'CERTIFIED TRUE CO?Y 

In terms of our engagement, we are enclosing our opinion along with this letter. Al\ con1nH:nts as coniainc,{i her1...>,;1 

must be read in con1unction with the Caveats to this opinion. 
For R Systems International Limited 

~"\ 
The opinion is confidential and has been made in acco_;:p;i)'cP with SEBI (Listing Obligations an&P.J\Q88fi'/A,~ll\:~llf@fp\enrs) 

1s:1r· 1 
Corporate'.~::,of,J~~:s

21
~:~,;~:;~l
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~~:~,:te Limited 
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Strictly Private and Confidential 

Regulations, 2015 (here-in-after referred to as "Listing Regulations") read with SEBI Circular no. CFD/Dll3/CIR/2017/21 

dated March 10, 2017 and SEBI Circular no. CFD/DIL3/CIR/2017/26 dated March 23, 2017 and SEBI Circular no. 

CFD/DIL3/CIR/2018/2 dated January 3, 2018. It should not be used, reproducod or circulated to any otfwr pe,son. ,n 

whole or in part, without the prior consent of Corporate Professionals Capital Private Limited, such consent wi!I only 

be given after full consideration of the circumstance at the time. We are however aware that the conclusion in this 

report may be used for the purpose of disclosure to be made to the stock exchange, National Company I.aw Tribunal 

("NCLT"), RD, Roe, RBI and other related Statutory Authorities in this regard and notices to be d,spatched 10 the 

shareholder and creditors for convening the meeting pursuant the direction of NCI.T and we provide consent for the 

same. Please feel free to contact us in case you require any additional information or clarifications. 

Yours Faithfully 

For Co. rporate·. P•.ro·f· es. sio·n···a··l·s···C· ··a·,···P······i.t ... a .. ljrivate Limited 
\f\lV'""'- -i:;: ~f ~, / .••· ... ··· .... ,..___j'·~r--­

Maneesh Srivastq.Va···· · ··· ·· 
"' ""----,-~= 

[Authorized Signatory] 
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We understand that R Systems, founded in 1993, is IT Services & Solutions and iT-enabJed se1vices provicie1 

Its services and solutions extended across five major verticals which include He;iithcare & Life Srn,ncc, 

Telecom, Technology, Finance & Insurance and Retail & C··commerce. 

1. This Scheme of Amalgamation of RightMatch into and with H Systems. The Indian Act enables ;i foreign 

transferor company to merge into an lndlan transferee company, Two members promoter ~incj promoter 

group of R Systems, presently holds all the shareholding in HightMa:ch RightMatci, pr('scn:iy •wid,; 

8,828,489 equity shares constituting about 7.34% of total paid··Up equity share capital of R Systems. 

Pursuant to the proposed amalgamation, individual shareholders of Hight.Match who arc part of prornotca 

and promoter gro1,Jp of R Systerns ('Promoters'} would directly hold the s!·1ares in H Svsterns w!11ch di~" 

currently held by RightMo!ch in the same proportion as thev currently hold sr1arc:i >1 

2. The opinion is confidential and has been mi3de in accordance with SFBi (Listing Obi!gaUons and Discioswc: 

Requirements) Regu!,1tions, 2015 (here--in--after referred to as "Li~ting Heguiat1ons") read with SH3i Cif'cu!;:, 

no. CfD/DIL3/CIH/2017 /21 dated March 10, 2017 and SEBI C:rcular no. CFD/Dll.3/CIH/201 / /26 dawd Viau .. c, 

23, 2011 and SEB! Circular no. CFD/Dl:J/CIR/2018/2 dated january 3, 2018. Ii should not ue used, 

reproduCed or circulated to any other person_, in who!e or in part wit hour thP prior consent of Corporate 

Professionals Capita! Privatf::: Limited, such consent will only be givPn after fuii consideration cf 

circumstance at the time, Y..Je are however aware thzJl the conciu:;ion in Hw: report en2v nc u!:i(~(i tv· 

purpose of disclosure to be made to the stock exchange 1 National Company Law Tribun,-11 ("NCLT'), HD, 

HoC1 RBI and other related St(Jtutory /\ut!1oriti£-:s ir. this regard and notices to bv disptnct1ed to lh\' 

shareholder and creditors for convenine the." rneetinB pursuant the direction ~)f NCLT and we pruvdc 

consent for the same. Please feel free ro cont,:ict us in case you require d!'ly addi;1on-ai !nh;rrrd:ion ~:· 

clarifitations, 

3. With rl'ference to the above, we, Corporate Professionals Capital Private Limited, a SEBI Hegist,;red 

Merchant Banker, have been appointed by the m,rnagcrncnt of 11 System,/ 

"Fairness Opinion'1 on the Share Entitlement Report issued by the Va!ueL 

ro 

'' '"'"'liar Lrmrled 
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R Systems International Limited 

SrricUy Private and Confidential 

• R Systems International Limited is a company incorporated 011 May 14, 1993 under the Companies Act, 1 s•:,r; 

and has its Registered Office at GF-1-A, 6, Devika Tower, Nehru Plilce, Deihi-110019. 

• R Systems is engaged in providing !T and BPO services. The equity shares of R Systems are presently bred on 

the National Stock Exchange of India Limited (hereinafter called 'NSE') and the BSE Limited (hereinafter ca lied 

• Further represented by the management that the Promoter and Promoter Group l10ld approximately 'i J .28% 

of equity share capital of R Systems as on the valuation date i.e. September 30, 2019 

RightMatch Holdings Ltd. 

• RightMatch Holdings Limited is a company incorporated on April 10, 2000 in Mauritius and has its registered 

office at JFS Court, Bank Street, 28, Cyber City, Ebene- 72201, Mauritius. The principle activity of the company 

is that of investment holding. Currently, RightMatch holds investment in R Systems int(-'.'rnatior,<Jl Lirn!ted ('H 

Systems'), The entire share capltat and management control of HightMatch is with the promoters and 

promoter group of R Systems. 

• RightMatch holds 8,828,489 equity shares of INR 1 each fully paid up being apprnximately 7.34% of t!w tota, 

paid-up equity share capital of R Systems. The shares lle!d by flightMatch in !1 Systems have bC>co·, cl;,ssdied ;is 

part of Promoter's shareholding. 

5 

, CERTIFIED TRUE COPY 

For R Systems International Limited 

~ . ~ ~ '" ~~-\ 
Authorised Signatory 

Page 63



Corporate 
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Following are the extracts of the proposed scheme of Ama!gamation of RightMatch hoidings Limited into R Systems 

International Limited, its creditors and its shareholders under the provision of Sections 230 -- 232 and 234 of the 

Companies Act, 2013: 

❖ This Scheme of Amalgamation (hereinafter called 'the Scheme') is presented under Sections 23C 232 and 

234 and other applicable provisions, if any, of the Indian Companies Act and Sections 261 to 264 and othc, 

applicable provisions, if any, of the Mauritius Companies Act, 2001 for amalgamation of RightMatch inro 

and with R Systems. The Indian Companies Act enables a foreign transferor company to merge into an 

Indian transferee company. 

❖ RightMatch forms part of promoter and promoter group of R Systems. It prescntiy holds 8,828,489 equity 

shares constituting about 7.34% of total paid-up equity share capital of R Systems. 

❖ Pursuant io the proposed amalgamation scherne 1 individual sharehoiders of HightMatch who are promoter 

and promoter group of R Systems ('Promoters') would directly hold the shares in H Systems whici1 are 

currently held by Rightfv1atch in the same proportion as they currently hold shares in RigtltMatch. 

For R Systems International Limited 

Authorised Signatory 

b 

Page 64



Corporate 
Professionals Strictly Private anc} Confldemia! 

With reference to the V!auer's Heport on Share Entlt!cment Ratio issued by Jain Gandhvrv & Associates in the 

capacity of Chartered Accountants to comply with the SEBI guidelines and by Gandharv Jain in the individual 

capacity as Registered Valuer, dated October 24, 2019, the valuer has thought fit not to undertake the valuation 

of shares of the companles following any specific valuation methodology as trll~re wil! be no impacr on the 

d_etermination of share entitlement ratio pursuant to the proposed Amalgamation as: 

❖ RightMatch holds 8,828,489 equity shares constituting about 7.34% of tot;,i p;Jid-up equity share capital 

of R Systems. 

❖ Upon Proposed Amalgamation, the shareholders of HlghtM,nch would be entitled to the sarne number of 

shares of R System which they own on the Effective Date of the Proposed Amaigarnation indirectly through 

their holdings in RightMatch. 

❖ Pursuant to the Proposed Ama!gamation 1 there would be no change in the paid·-up equity share capital of 

R Systems. Considering that the same number of shares are being issued and there would be no impact 

on shareholding of other shareholders of R System, also their Interest remains unaffected. 

Based on the above reasoning the valuer has recommended the share entitlement ratio as f-oliows 

"818281489 (Eight million eight hundred twenty-eight thousand four hundred eighty-nine only J 
fully paid up equity shares of the face value of Re. 1 (Rupee One) each of R Systems 

International Limited to be issued and allotted to the Equity Shareholders of RightM,1tch 

Holdings Limited in the proportion of their respective equity sh,1reholding in RightMatch 

Holdings Umited" 

, CERTIFIED TRUE COPY 

For R Systems International Limited 

~~ 
Authorised Signatory 
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► This amalgamation would lead to simplification of the shareholding structure and n~ducrion of shareholding 

tiers but also demonstrate the Promoters' direct commitment to and engagement with R Systems. 

';,, In reference to the valuer's Report on Share Entitlement ratio issued by Jain Gandharv & Associ<:,'.es :n thC: 

capacity of Chartered Accountants to comply with the SE!ll guidelines and by Gandharv jain in the ,ndividuai 

capacity as Registered Valuer, dated October 24, 2019, which suggest that post Arna!gamation there would be 

no change in the Share Capital of transferee Company. Considering that the same number of si1ares arc being 

issued and there would be no impact on shareholding of other shareholders of R Systems, aiso thc'.r interest 

remains unaffected. 

);;, Further considering the Share Entitlement Ratio proposed by valuer, it seems fair <.rnd equitable cons!dc•r;ng 

that all the shareholders of RlghtMatch. will remain the beneficial owners in H Systems in 1 he sarne p(oportion 

post Amalgarnation 1 as they were holding in R Systems {Directiy and/or indrrect!y through tile Higt\tfV!t1tch) 

prior to the effective date of Proposed amalgamation and that the interest of t.he other shorehoiders in 

R Systems remains unaffected. 

"Subject" to above read with the caveats as detailed later, we as a Merchant Banker hereby certify that pursuant to SEl31 

{Listing Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI Circular no. CFD/DIL3/CIR/2017 /2.1 

dated March 10, 2017 and SEBI Circular no. CFD/D/LJ/CIR/2017/26 dated Morch 23, 2017 we hove reviewed tile valuer's 

Report on Share Entitlement ratio issued by the Jain Gandharv & Associates in the capacity of Chartered Accountants to 

comply with the SEBI guidelines and by Gandharv Jain in the individual capacity as Registered VahH.>r> and are of r-h,: 

opinion that the share entitlement Report is fair and reasonable from the perspective of Equity Shareholders of R Systems 

International Ltd. 11 

, CERTIFIED TRUE COPY 

For R Systems lnternaUonal Limited 

~~ 
Authorised Signatory 
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► We wish to emphasize that, we have relied on 0xp!anations arid lnformtJtion µrovided by ~he respective­

management and other public available information. Altl1ough, we have reviewed such data fur consistency 

and reasonableness, we have not lndepcndent!y investigated or otherwise: verified th<~ d<no prov:dcc 

► \Ne have not tnade an appraisal or indepr~ndent valuation of ;;my of the assets o•- if:::t-,tliti1?S of tlH: cor'np;rnics 

and have not conducted an audit or due diligence or reviewed I vulidated !he finoncial dat:_1 except what' is 

provided to us by the management of Company. 

► The scope of our work has been limited both in terms of the areos of the business and oper:nions which we 

have reviewed and the extent to which we have reviewed them, There rnay be matters., othtir than tho.st: 

noted in this Scheme, which might be relevant in the context of the transact,on and which a wider ,cope 

might uncover. 

► We have no present or planned future interest in the Compony and the fee p;1yob\e for this op1i1:on is no1 

contingent upon the opinion reported herein. 

► Our Fairness Opinion ~hould not be construed as investment @dv!ce; spet:ifiu1Uy. \VC uo not t:xprcs:, ,my 

opinion on the suitability or otherwise of entering into the, proposed trur;;action. 

► The Opinion contained herein Is not intended to represent at any time other than rhe d;,Hc Hut is specifkal!y 

stated in this Fairness Opinion. This opinion Is issued on the understanding that thP Marnige.rncnt oi trw 

Company under the- Scheme have drawn our intention to ail matters of which they are aware, whrch rnav hiNL' 

an impact on our opinion up to the date of si3naturc. VVe have no re!.iponsibllity to updmcthis ;epoit for even;7, 

and circumstances occurring aft(,r the date of th» Fairness Opinion. 

For R 

~~ 
Authorised Signatory 
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Pre Scheme SharehQJdjng Pattern of R Svstems International Limited 
Name of the Listed Entity: R SYSTEMS INTERNATIONAL LIMITED 

Scrip Code/ Name of the Scrip : NSE RSYSTEMS 
BSE 532735 

Class of Security : Equity Shares of Re. l /- each 

Share Holding Pattern Filed under: Reg. 3 l(l)(a)/Reg. 3 l(l)(b)/Reg.3 l(l)(c) Reg. 3 l (] )(b) 
a. !funder 3 l(l)(b) then indicate the report for Quarter ending September 30, 2019 
b. If under 31 (])( c) then indicate date of allotment/extinguishment NIA 

DECLARATION 

Sr. No. Particular Yes No 

1 Whether the Listed Entity has issued any partly paid up shares? - No 
2 Whether the Listed Entity has issued any Convertible Securities or Warrants? Yes* -
3 Whether the Listed Entity has any shares against which depository receipts are issued? - No 
4 Whether the Listed Entity has any shares in locked-in? - No 
5 Whether any shares held by promoters are pledge or otherwise encumbered? - No 

*During the quarter ended September 30. 2019. the Company has not issued any convertible Securities or Warrants. However. 37.500 Employee Stock Options are 
outstanding under R Systems International Limited Employee Stock Option Scheme 2007 which were issued to the employees of the Company on 
April 30, 2016. 

For R Systems International Limited 

~ 
Authorised Signatory 
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Table J. Summary StMemenf holding of specified securities 

Cate::ory 

(I) 

(Al 

(8) 

,C) 

(CO 

(C2) 

Category of sh,1reho!de,· 

I (II) I 

Promoter,'(. Promoter Groun I 
Public• I 
:-.011 Promoler • ;\011 Public 
Sh:1res l'ndc11ving DR.1 
Sh,ires Held By Employl.'e Tru.11 

~~;II 

Number of 
shareholders 

{Ill) 

9 
12..:.:3 

1~,1_g 

I 

No. of fully p:1id 
up equity shm..-s 

held 

{IV} 

61.712.57.: 
53.625.351 

120.33_1 .2_2_s 

I 

'.'lo. of 

P:,rUy 
paid-up 
equity 
shares 
held 

,,, I 

( 

I 
I 

I 
I 

:-.o. of 
shares 

underlying 
Depository 

Receipts 

(HJ 

Total nos. shares held S!mreholding as Number of Voting Rights held in each class ofsec~rj_H_e_s_ 

a% of 10ml no. I No of Voting Righb I Tornl as a 
of .1h:tres Cl:,ss : I C!:1ss : I Tomi % of 

(cnku!ated :is 
perSCRR, 

1957) 

Equity :',one (A+B-,.CJ 

I (VII)" (IV)>(V), (VI) I (VIII) A, "% "'I (IX) 
(A+B..-('2) 

:',o. of Shares Shareholding Number of Locked 
l:nderlying , as a% ;\o. (a) As a% ofj 

Ouhl:mding assuming full Iola! 
eom·e,·fible conwrsion of Shares 
securities eom·ertible he!d(b) 
{indudiug securit;es ( as 
Warrmus) a percentage 

ofdilu1ed 
share capil;l.l) 

(X) (XI)"' 
(Vll)+(X)As 

a% of 
(A+B+C2J 

I (XII) 

Nun1ber of Shares Number of equity 
1\'o. (:t) As a":'> of shares held in 

10ml dematerialised 
Sh:,res form 
held(b) 

(XIII) {XIV) 

61.il2.57.: 51 2S . 6! - ' il.)H )I lS ! (,l,l\l.)H I 5L27 I 61.712.57.J 
5l;J,25.J5! •lS,72 51'.lll).j) l )~.hD.j)! ,., ol.)\JV ~~ ,~ ' NA 57.(,5).\;21 

I !\A 
NA 

I I NA 

120.JJ i .'>25 100.00 120.337.'JlS 120.337.925 I l(IQ_,QQ__l_ __ :}_~"'.Q_Q_ -- __ J99,W .. L l 19.368_.1_95 

For R Systems International Limited 

~ 
Authorised Signatory 
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T:ib!c II - Statement showing sharehokling pattern of lhe Promoter and Promoter Group 

C:1tegory Category & Name of PAN Nos. of :'io. offully No. of No. of shares Total nos. Shareholding Number of Voling Rights held in e:1ch c!:us of :\'o. of Shares Shareholdini: , as :-.um her of Locked Number of Shares Number of equity 
shareholders sharehold paid up equily Partly undl'rlyiug shares hdd as a% of securities Underlying a % assuming full in shares jllcdged or sbal"l.'s he!d in 

m shares held paid-up Depository IO!lll no. of Oum,mding cun,·er.'lion of otherwise dematerilllised 
equity Receipts shares con,·er1ib!e convertible eucumbered form 
shares (c:1.ku!;1ted as securities securities ( as a 
held per SCRR. No ofVoti112 Riehts Total as a (including percentage of No. (a) As,1 %of :"<o. (:1) Asa¾of 

1957) C!:iss: Equity Cl:1ss: Tornt %of Warrants) diluted share rnrnt total 
None (A+B+C) capita!) Shares Shares 

hdd (b) held(h) 

(I) (II) (Ill) {(V) (V) (VI) (VII)- (VII[} As a% (IX) (X) (XIF (\'ll)+(X) (XII) {XHI) (XIY) 
{IV)+(\')+ (V[) of(A+B+C2) Asa¾of 

(A+B+C2) 
I !Indian ! 

(a) i lndi\·idua!s / Hindu 
ithidivided Famil\· 

2 7.777 

I 
7,777 () 01 7,777 7.777 0.01 0 01 

I I 7.777 

i Kuldeeri Bald~v Singh ACHPSOS!OJ I 6.0S0 i 6,080 0.01 6.0S0 6.0S0 0.01 0.i)l I 6.080 
!Anita Behl AFRPB.10680 I 1,697 ! l.697 0 00 l.697 !.697 0 00 0.00 I 1.697 

(b) i Central Gonrnment I St:lfl." I I I iGo\·en1me111{~) I I ,,, !Fimmcial lrmitutions / B:inks ! 
I I I 

"' !An,· Other (S 1eciM i ! I 
! Bodies Cornorate ! 
i Sub Tota! f,\)(1) 2 7,777 I 7.777 0.01 7,777 7,777 0.01 O.Ol • i - ! 7,777 

2 i Foreien I ! ,,, I lodi,·idua!s (Non-Resident ; •11,058,247 41,058,247 34 12 41.058,247 41.058.247 34, i2 34 I l I 

I 
41.05S,2•17 

1

1ndi,·id1rn!s / Foreign 

I I I Individuals) 
I Sarrni Sim.th Reklli . .\JBPR8S36K I !9.260.269 ! l'>.260.269 16 OJ 19.260.269 19.260.269 16,0i 16.00 ! I 19.260.269 
! Ra11111eet Singh Rekhi AJBPRS791F I 16,396.505 I 16.396.50) !3 63 16,396,505 16.396.505 l3 63 13.62 I I I 16.396.505 
i Satinder Singh Rekhi AE\VPR54l2H I 3.062.207 3.062,207 z 54 I 3.062.207 3.062.207 2 54 2.54 I i I 3.062.207 
, Haroreti Rekhi AEAPR62S8R I l.467.277 1.467.277 l 22 I 1.467.277 l.467.277 , 1.22 ! 22 I I 1.467.277 
i Amrita Rekhi AWQJ>K4975Q I 871.9S9 871.989 0.72 i 871.989 871.989 I 0."'"' 0.72 I I I S7\.989 

(bl iGonrnme11t i i i i ,,, linstimlions ! i I i ! 

(di iForei-en Portfolio Investor i I i I 
1,1 !Auv Other rs iecifr) ! 2 20.646.550 ! 20.646.550 17 16 i 20.646,550 20.646.550 ! l7 16 17.l5 i I :::0.646,550 

I Bodies CO'""Orate I I s,s2s.4s9 I S.828.489 734 i S.828.489 S.828.489 I 7.34 733 I 8.S28.489 
i Ri1:htMa1cl1 Ho!din1:s Ltd IAAECR55960 I S.828.489 S.S28.489 734 8,828.489 S.828.489 ! 7.34 7 33 I S.8ZXA89 
I Promoler Trust I I !.818.06! l l.SIS.061 9 82 l l.S18,061 I !,818.061 9.82 <J.S2 l l.SlS.061 
!Satinder & Harpreet Rekhi AABTT660SC I 11.818.06! l i.818.061 9 S2 l 1.818.061 I I !,818.06! I 9 82 9.82 l l.SlS.061 
I Family Trust (Trustee 

[satinder Singh Rekhi & 
Har• reel Rekhi) 
Sub Total (A\(2) 7 61.704,797 61,704,797 51.28 6!.704.797 61,704,797 51.28 . 51.26 61,70-1.797 
Total Shareholding Of ' 61,712,574 61,712,57-1 51.28 61,712,574 61,712,574 51.28 

I 
51.!7 

I 
I 61,712,574 

Promoter And Promoter 

I Groun (A)= (AJ(l)+(A)/2) I 

D~tails of Shares which r~main unclaimed may b,/giwn here along with details such as number of slmrcholdtrs. outslanding shares held in dematiur.claimcd susp~nsc account, voting rights which are frozen etc. ~ . .-\. 

For R Systems International Limited 

~~~ 
Authorised Signatory 

Page 70



Table (II, Statement 1howing shareholding pattern of the Public shareholder 

cm..,gory 

fa) 

'"' ,,, 
(di 

,,, 
iO 

"' {h) 

',J 

3 

" 

Ca1egory & t\ame of 
1hareholders 

'" 
lmtitutions 

1,\!utual Fund 
I Venture Capital Fu!lds 

' IAllcrnnle Jn,·cstment Funds 
Foreign Vcmure Capital 

I tnvestors 
i Forei~n Por(folio [n,·estor 

Financial Institutions/ Banks 

l»surance Comoa!l!es 
Pr,:"·ident Funds/ Pension 
Funds 

iAnv Other (Sped,·) 
SubTotnl(B)(ll 
Centrn! Government/ State 
Go,·ernmcnt(s)/ President of 

lr.dia 
Sub Totnl (8)(1) 

Non-lnstiw1ions 
Jndi,·iduals 

i, !ndi,·idual shareholder,, 

holding nominn! share cn1,ital 
up to Rs. 2 l~kh1. 

i 

' 

ii. lndi,·idunl shnreholdcrs !I 
holding nominal share ca1,ital 

in exC<'SS of Rs. 2 bkhs. 

PA.\ 

{II) 

'.'.os.of 
.1hareho!ders 

(ltl) 

12.3.li 

,\o. of fully paid up 

equity shares held 

(IV) 

2.0M 

iXo. of 
Pilrtly paid­

up equity 
shrcs held 

(V) 

I 

'.'.o. of shMcs 
underlying 
Depository 

Receipts 

(VI) 

I 

Total no, 

shares hdc! 

(\'II)-" 

{l\')-r(V)" 

{Vl) 

I 
' 

S_hardiolding as 
a% <.>ftotal no. 

of shares 
(caku!at<'d :ii 

perSCRR. 
1957) 

(\/IIIJAsn 
%of 

(,HB+C2) 

-t 
2.ouJ 0 ()IJ 

I 
-r 
I 

'.';umber of Voting Rights held in each class of 

securities 
!'fo. of Shares 

Vnderlying 
Outstanding 

co,»wtiblc securities 
(induding Warrants) 

!---------------< No of Voting Rights 

I 

Oass: Equity I Oass ; 
None 

I 

2.(JIJ!, 

([XJ 

Torn! 

Total :is a 
¾of 

(A+B~C.') 

2.0U_Q.L . _IJ __ \filL. ___ 

\X) 

2.000 I , I , I ,oc. I 000 I ,~1 
I 

,~1 000 I 
l 

l◊.J_4(J.65_2 \0.240.6:'2 8 51 1IJ.240.(,52 lll.2.40.652 -~ 51 

46.959.2(,2 .j(,_,2,'.?.)!2 3902 ➔6Y59)62 ~ 
Bliavook Tnpalbi ABBPT7l59D .W.U91.'JS2 44.()9!.')>2. i 44.iJ9l.9&2 

2.%7,28() 
44.091.%2 

2.867.28() 

3902 
3(,.64 

2 3!l_ 01h;;,s ..b~i'.~,J.\\.\l~---~-- _2.8(,i.2>{) 
(bl 

NBFCs re~istered with RB! 

'" Emulo,·ee Tru.1ts 

Id) 0,·crscns 
Dc1>osi1orie,{holding DRs) 
{b:,lnncin~ fi~urc) ,,, jAnv Other (Spec,frl 
Clcarin~ ,\fonbcr 
Trusts 

Bodies Corporate 
Investor Edurntion 
Pro!ection Fund Account 

ES0Ps Held bI Emelo,·ccs 
~ub fotal !Bi(J) 
Tot,il Public Shareholding 
(81" (8)(1)+(8}(2f+(B)(3J 

J2(1 

23 i 

2i 

l]..442 

UJ.Q 

1.423.437 
16.681 

738.98() 

!;58.155 

9.621 

:'-8.62.3.3~ 

,$!,.62~51 

L Detail, of the shareholders actmg as persons in Concert induding their Shoreholding (No. and%); As per Table lll·A 

J.,,l._2_3,4:7 
16.Get 

]38.%() 
6:58,1~5 

9.6~l 

58.6H_,.J~l 

58,625.3~1 

i rn 
Q.Q.!. 
o r,1 
Qi_~ 

jl.(JI 

48.72 

~s.n_ 

1.423.437 
l(,.681 

738,98\) 

65X.15S I 

9.6211 

58.623.35! : 

SS.62~.,3_5!.1 

I.HJ.43i 
1(,,681 

73S.9RO 

§_~~J5~ 

9,621 

58.623.351 

58.625.351 

2. Details of Shares wh,ch remain uncla,med mav be given here along with de1a1ls ,u~h as number of shareholder,. outst,inding shJres held m demat/unda med suspeMe ""ount, vot,ng r,ghi, which am frozen e!c , N.A. 

For R Systems International Limited 

~ 
Authorised Signatory 

ill 
Q!ll 
Q.!!.J. 
{) 55 

Q&.l. 

_-:111_:n 

48.'2 

.:,voo 

37.5(){) 
37,SOO 

37.500 

J 

I 

Sharcho!di1>g. 
as a% 

assuming foll 
conversion of 

convertible 

t\'umber of Locked in 
shares 

NumberofShares 
pledged or 
othen,ise 

encumbered 

securities{:is a f--~~-~-~--,t~~~---, l'"n"'I ,,,(,1 I As,% 
percentage of 
diluted share 

capital) 

(Xl)"'{VIIJ+(X) 
Asa¾of 
(A+B+C2) 

"00 

OJIO 

'51 

31){)\ 

¾63 
238 

w 
.Q.Q! 
0.6! 
055 

901 

no3 
~S.71 

.+S.._I} 

,~O. (H) 

(XI[) 

tom I of total 
Shares Shares 
held(b) hdd(b) 

(Xlll1 

~JA 

~~ 
;'SA 

SA 
}I,\ 

.;'SA 

:,.;A 
.~A 

.'<,\ 

&\ 

.~A 

i 
,'\,'\. 

'-iA 
;\/,\ 

i",", 

;"<;,\ 

'-i1\ 

.8. 
,NA 
'-/,\ 

ii.A 
:,,/,\ 

:,,/,\ 

.0'.:',_ 

.">',\ 

',,\ 

Number of cquit}' 
shar<'S hdd in 
dem:itcrinli1cd 

form 

(Xl\'J 

7 

~ 

2.000 

llJ.()li9.9lJ2 

~!i'>,21,2 
44.0'Jl.'!82 
~ 

6~4.457 
16.GSI 

f,5S.IS5 

I 
9.621 I 

7 

57.653.621 I 
57.655_.(>2! ! 
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Table-IHA - Details of the shareholders acting as persons in Concert (PAC) including their Shareholding (No. and%): 

Sr. No. Name of Shareholder Name of Shareholder acting No. of Shares of PAC Percentage 
as PAC 

I Mrs. Kuldeep Baldev Singh Lt. Gen. Baldev Singh (Retd.) I 08,322 0.09 
(part of promoter group) 

2 Mrs. Kuldeep Baldev Singh Mr. Mandeep Singh Sodhi 586,153 0.47 
(part of promoter group) 

' Mrs. Anita Behl Mr. Vinay Narjit Singh Behl 36,682 0.03 .) 

(part of promoter group) 
Total 731,157 0.59 

For R Systems international Limited 

~~ 
Authorised Signatory 
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Table (V. S!11tc111ent sbowing sh,ireholding pattern of the Non Promoter• Non Public shareholder 

, Category Category & Name of PA;\ :-.:os. of No. offully No. of No. ofshari:-s Total nos. Shareholding :ts a :\'umber of Voting Rights held iu each No. ofShart>s Shareholding, as a % :-.umber of Locked iu ;',umber of Shares Number of equit~· 
shareholders shareho!d paid up Partly paid• underlying .1h:1res held % of total no. of chtss of s~urities L'nderlying assuming full shares pledged or o!herwise shares held in 

m equity up equity Oeposi!Or}' shares (calndated Oumanding conversion of encumbered dematerialised 
shares held sh,1res held Receipts as per SCRR. convertible convertible securities form 

19:57) securities (as a percentage of 
(including diluted shnre capital) 
Warr:tnt.1) 

No of Voting Rights Total as a% No. (a) Asa%of No. {a) Asa%of 
of(A+B+C) total to!:tl Shartt 

Shares hdd hdd(b) 

Cius Class eg: Tot:il (bJ 
cg: X J 

()) (Ill {Ill) (IV) (V) {VI) (VU)"' (Vlll) As a % of (IX) (X) (XI)= (VIJ}+(X} As a (XH) (X!ll) (XIV) 
(IV)+(V)+ {A+B-C2) % of(A+B+C2) 

{YI) 

' J Custodian/OR Holder i 0 0 0 0 0 0,0000 0 0 0 00000 0 O 00001 0 0 0000 :\A ' N,\ ' 0 

Employee lknelit Trust 
(tmdcr SEBI (Share based 
Empto~·ce Benefit) 

' Rc)!u!atium, 2014) 0 0 0 0 b 0 0000 0 0 0 0 0000 0 0 0000 0 0 0000 :\A NA 0 

Total Non•Promolcr• :'\on 
l'ublic Shareholding (C)= 
(C){l)+(Cl!2) 0 0 0 " 0 0.0000 0 0 0 0.0000 0 0.0000 0 0.0000 :,.;A NA 0 

For R Systems International Limited 

~~ 
Authorised Signatory 
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Table V - Staiement showing tletails of significant benifidal owners (SBOs) 

Sr. :,,;o. Details of the SBO 
{I) 

Nmne 

rl--!r. Sat1m!i:r S1ogh Rckh1 and 

Mrs Harprcct Rckh1 together 

and CQllccl.0>'c<chc· ___ _ 
\Ir Satindcr Singh Rckhi and 

\.!rs l·farprec\ Rekl11 together 
and collccm:dv 

PAN/ Passport No. in case I Nationality 

of ll foreign rrntiomd 

AEWPR54!:?.H & 
AEAPR6:?.88R 

AE\VPR54 !:?.H & 
AEAJ>R6:?.88R 

us 

us 

Details of the registered owner 
(11) 

Name 

_B,jg,ht:\fatch Holdin<.!.s Lmwcd 

Saiioder & Hurpreet Rekh1 Family Trust 

PAN/ Passport No. in I N,itionulity 
case of ll foreign 

natiomi! 

AAECR55960 \lmmt1us 

AABTr6608C us 

Shares 

734 

9.82 

Voting 

rights 

Details of boldiug/ exen:ise of right of 
the SBO iu the reporting company, 

whether direct or indirect•: 
{III) 

Whether by ,·irtue of; 

Rights on distributable 
dividend or any other 

distribution 

Exercise of 
control 

• In case the nature of the holding/ exercise of the right of a Sao fulls under multiple categories specified under (a) to (e) under Column Ill, multiple rows for !he same S80 shall be Inserted accordingly for each of the categories. 
#This column shall have !he details as specified by the listed entity under Form No, B-EN-2 as submitted to the Registrar. 

For R Systems International Limited 

~ 
Authorised Signatory 

Exercise of 
significant 
influence 

Dale of Creation/ 

ac(111isition of signific:mt 

b<.'neficial interest" 
(IV} 

Se£1~moc__i:_1:;_,_20_01) 

J,muuiv 02,cZc0001~---' 
i 
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Post Scheme Shareholding Pattern of R Svstems International Limited 

Name of the Listed Entity: R SYSTEMS INTERNATIONAL LIMITED 

Scrip Code/ Name of the Scrip: NSE RSYSTEMS 
BSE 532735 

Class of Security : Equity Shares of Re. I /- each 

As required under Regulation 3 7 read with Regulation 
Share Holding Pattern Filed under: Reg. 3l(l)(a)/Reg. 31(l)(b)/Reg.31(l)(c) 31(1)(b) (As on September 30, 2019) 
a. If under 3 I(] )(b) then indicate the report for Quarter ending NIA 
b. If under 3 1 ( 1 )( c) then indicate date of allotment/extinguishment NIA 

DECLARATION 

Sr. No. Particular Yes No 

1 Whether the Listed Entity has issued any partly paid up shares? - No 

2 Whether the Listed Entity has issued any Convertible Securities or Warrants? Yes* -
3 Whether the Listed Entity has any shares against which depository receipts are issued? - No 

4 Whether the Listed Entity has any shares in locked-in? - No 

5 Whether any shares held by promoters are pledge or otherwise encumbered? - No 

*During the quarter ended September 30, 2019, the Company has not issued any convertible Securities or Warrants. However, 37,500 Employee Stock Options are 
outstanding under R Systems International Limited Employee Stock Option Scheme 2007 which were issued to the employees of the Company on 
April 30, 2016. 

For R Systems International Limited 

~ 
Auth oriseaSig natory 
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Table l -Smnma11· S1a1ement holding of specified securities 

Category Catego11· of shareholder ,',umber of I :-.o. of fully paid I !'io. of :-io. of 
shareholders up equity shares Partly shares 

held paid-up undertJ·ing 
equity Depositor')' 
shares R~eipls 
held 

(I) I (ii) I (Ill) I {IV) I (V) I (VI) 

Tolal nos. s!rnres held Shareholding as 
a% of total no. 

of shares 
{c11kulared as 

perSCRR, 
1957) 

I (Vil) =(i\')+(V)+ (VI) l{Vlll)_As a% ofi 
(A-rB+C2) I 

:-.umber ofVotin° Ri 0 hls held in each class of securities I No. of Shares Shareholding Number of Locked 
No ofVo!fn Ri hts Total ns n Underlying , 11s a "/u No. (a) As a% ofl 

Class: Class: To!al % of Outstanding assuming full {Ola\ 
Equity ,..,one (A+B+C) conve11ible con,·ersion of Shares 

(IX) 

I 

~entities convertible held(b) 
{induding securities ( as 
Warr.lots) 11 pe1·centage 

of diluted 
.1hare capital) 

(X) I (XI)"-
(Vll}+{X) As 

a% of 

I (XII) 

:".umber of Shares Numbu of equil}' 
:-.o. {a) As :1 % of sh:ires held in 

10ml derna1eria!i~d 
Shares form 
held(b) 

(Xlll) {XIV) 

I l I I I 712.57.J I 5l.2S I 61.7!2.57.J I I 61.712,57.J I . I 5!.271 I I I I 61.712.57.J 
c-• -·· , -- , , .• ,_, ,_.. ··" ,~.• ,,, °'"' ... ~- 2"....6__ I s1.<,ss_621 

I Promoter & Promoter Groue I s ! 6l_JlZXB j I I 61.1,2.s1-1 I 5l.2S I i (A+B+c!) 
(A) 1,1.112.57-1 I I c,u12.s1-1 I 51.28 i 5! 27 
)8) Public• 12..J-H 58.(,25.351 I 5\1.625,351 .JS.7:.< )11.t>D.>)I '~·"-"~ . .,~, ... ~ '"" ! ,,,~,_t ~~-'' 
{C\ ,',on Promoter - Non Public NA 
rCI) Shares l.lndertv;ne DRs NA 
(CZ) Shares Held B)' EmplO)'N' Tnm NA 

_I!,i,il 1us1 I 120,3.>1,ns I 1_2.(),3_37,92.Sl ___ 100.00 I 120,3.>1.ns I I 1_2_(),,I_E,.2~:; __ ! 100.00 I 37.soo I IO()J}I)_ 1J2,.)68_.,_l95 

For R Systems International Limited 

~ 
Authorised Signatory 
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Table II • Statement showing sh:1reho!ding pat!ern of the Promoter mid Promoter Group 

Citegory Category & ;>;11me of PAN Nos. of No. of fully No. of No. of shares Total nos. Shareholding Number of Voting Rights held in each d:m of No. of Shares Shttreholding, as /Ii umber Qf Locked Numbu of Sh11rcs Number of equity 
shard1o!den sharehold paid UJJ equity Partly underlying shues hdd 11sa¾of se<:urities Underlying a % assuming full in shares pll'dged or s!rnres hdd in 

m shares held p;tid-up Depository 101:11 no. of Oumanding con\'ersion of otherv,ise dematerialised 
equity Receipts shares co1wertibh.- connrtible encumbered form 
shares (calculated as securities securities { as a 

held per SCRR, .'fo of Votin2 Ri<>hts I Total as a (including perccntnge of No. {a) Asa%of · No.(a) Asa%of 
1957) Class : Equity Class: Total %of W:1rrants) diluted share tot:1! total 

None (A.,.B+C} c,t11it.1!) Shnres Sharf'S 
hdd (b) he!d(b) 

(I) (II) (ill) (IV) (V) (VI) (VII)"' (VUJ) As a% (IX) {X) {XI)"' (VU)+(X) (XII) (Xlll) \XIV) 
(IV)+(V)+ {VI) of(A+B+CZ) As ll "lo of 

IA+B+C2) 
I Indian 

I (a) lndh·idu:1ls / Jli11du 2 7.777 7)77 00! 7.777 7.777 0 01 0.01 

I 
7,777 

Undivided F:unilv 
Kuldceo Baldev Singh ACHP$05J0J I I 6.080 6.080 00! 6.080 6.080 0 01 0.01 6.0S0 
Anita Behl AfRPB3068O I I l.697 1.697 000 1.697 l.697 0 00 0.00 1.697 

(b) ] Central Government/ State 

I I iGo,·ernmen1(s) ,,, i Finand:11 lnstilutions / Banks I I 
ldl !A,w Other (S >etif,·) I 

I Bodies Co...,ornte . I 
!Sub Total (A)(I) 2 7.777 . 7,777 0.01 7,777 7.777 o.ot I 0.01 7,777 

2 I foreign I ,,, ! Individuals (.\'on-Resident 5 N.886.736 I -19,886, 736 
i Individuals/ Foreign 
l1ndi,·idua!s) 

41.46 49,886.736 49.S86,736 41.46 4! 441 

I 
-19,8S6.736 

Sarrni Sim.di Reklli ..VBPRS836K I ! 9,260.269 ; 19.260,26') 16 01 19.2:60,269 19.260.269 I 16.01 16.00 I 19.260.269 
Ran111ee1 Singh Rekhi AJ8PR879!F I 16-396.505 ! 16.396.505 13.63 16.396.505 16.396.505 )3.63 13.62 . i i 16.396.50~ 
Satindcr Singh Rckhi ,\EWPR54!2H I 7.476.452 7.476.452 6.Zl 7,476.452 7.476.452 I 6.21 6 21 . : 7,476.452 
Har~rect Rekhi AEAPR62S8R I 5,881.521 S.S8U2l H91 5.881.521 5.SS 1.521 I 4.S9 4,89 I 5.881.52) 
Amrita Rckhi AW()PK4975Q I 871.989 871.989 0,72 871.989 871.989 i 0.72 0.72 I 871.')89 

lb' Government I 

'" Institutions I ,,, Forei:;:-n Portfolio lnvenor I ,,, Anv Other (Snecifv) I I l.818.061 I !.818.06! 9 82 ! l.8!8.061 i 11.818.061 9.S2 9.82 : I ll.Xl8.061 
I Promoter Trmt I 11.818.061 1 l.SlS.061 9.82 ! l.818.06! 11.818.061 9 82 9.S2 i . : l l.818.061 
i Satind<:r & Harpreet Rckhi AA81T6608C I I 1,818.061 I !,Sl8.06I 9.82 ! !,818.06] I l,8lS.06! 9 82 9.82 

I 
I 11.SlS.06! I family Trust {Trustee 

: 
i Satindcr Sin_gh Rckhi & 
! I-lam rec! Rckbi) : 

iSub Tut~l /Al(2l 6 61,704.797 . 61.704.i97 51.28 61.704.797 61,704.797 51.28 51.26 I I 6],704,797 
ITornl Shnreho!ding Of 8 61,712,574 . 61,7l2,S74 51.28 61,712,574 : 61,712,574 51.28 51.27. 61,7£2,57~ 
r Promoter And Promoter I I [Groun /A)'- /A)(ll+(,\)(2) : 

Details ofSban:s whid1 remain ur.cl.1imcd may be given here along with demi ls sucl1 as number of shareholders. outsmndin_g shares hdd in dcma~'unclaimed suspense accoum. voting rights which are froz~n <:tc. :'l'.A. 

For R Systems !n!emational Limited 

~ 
Authorised Signatory 
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Table Ill, Sta!ement showing shareholding pattern of the Public shareholder 

Cate<,:ory I C:ilegor~· & :-fame of 

I 
l'A.~ 

I No.,. of I No. off,,,yp,id op I No. of ·I 
sh,ircholders shareholder.; equity shar"" held Partly p~id-

Up ~'qUl\y 
shares held 

"' I 

_l_n_st_ilutioM 
(al l.\lutual Fuud 
_!hl lventoreC1pit;,lfund~ 

<el 
Alternate Investment Funds 

(dJ !Foreign Venture Ca11ital 
Investors ______ _ 

I~ I Forei~n Portfolio ln,·e,itor 

IO 
Finantial Institutions I B•nks ! 

IJnrnrnnce Companies 
(h) IPrnvident Funds/ Pension 

Funds 
(i) IAnv Other (S11cciM 

"' 

Sub Total !.!lli!l 
Central Government/ State 

Go,·ernment(s}I President of 1· 

India~-----~ 
Sub Total !8)(2) 

'.\'on-lmtimlio-~s 
lndi,·iduals 
i. lndividu,1! shareholders 
holding nominal share capirn! 
_\_l_f>JO Rs. 2 lakhs. 

ii. lndividu~l shareholders 
holding nominal shMe c~pita! 
in exce,s of Rs. 2 lakhs. 

(II) 

Bha,ook Tnpoth, IABBPT7!59D 

I {b) 

ii& 
(d) 

I ili 

I 

Qi[,,,'!. 

' NBFCs re:>.istered with RB[ 1 
Employee Trusts I 
o~erscns 
Depositories(ho!ding DR,;) 
(bn(ancingcr,'~"c'°cf __ _ 
,\_nv Other (5:ii"ixiM 
Cl~arin:>. ~l_ember 

1Ir_u,1t_s_ 
Bod>es.C~rate_ 
(n,·e,tor Education 
Protection Fund Account 

tS0P, Hdd bv tmplow<:s 
Sub Total {Hl!Jl 
-Total Pu-bii~hard1olding 
(B)"' UIH l)+fBl/2l+(BlfJ) 

' 
' ' ' 

(lll) 

g,315 

l2U 

n. 
95 

n~:Hl 

J:?A:P 

(IV} 

_2,000 

b.000 

_I_Q_,_~O.G52 

46.959.262 
44.{)9!.982 

2.S67.2RO 

1-l23A3i 

~ 
]_3_8_,98() 
S,58.155 

9.621 

i{IA~J=-3-21 

58~625.351 

{\') 

L Oet;,1l s of the 1hJreholder1 octm& ;is persons in Concer: indudm& their Shareholding (No. and %1: As per Table lll·A 

I 

No. of shares 
underlying 
Depositor~· 

Receipts 

(\'{) 

Total no,. 
sh:1res held 

(VII)"' 
(lV}+{V)+ 

(VI) 

2.0IJO 

J.000 

_1__2)40.652 

.:l!i-')59.262 
44.IJ91_,_9~2 

2.R67.2~1J 

IA23.437 
16.6Sl 

_2;;_R_,_9J(_) 
_!",58.155 

9.62! 

§8.62~~:!! 

58.625.351 

Shareholding as 
a% oftornl no. 

of shares 
(eakulnted as 

~rSCRR, 
195'.') 

(\'lfl)Asa 
¾of 

(A+8+C2) 

0 IJO 

Q,l}_l)_ 

15_1 

3902 
36(,4 
2 38 

!J.:i 
Q,_Ql 
Q!>l 
fJ 55 

.2.Ql 

.:<!P-2. 

-IS.72 

Numbu of Voting Rig1>1s held in each dass of 
,ixurities 

No of Voting Righls Tomi as a 

Clas~ : tquity 

2.0IJ0 

_2_,9.@ 

l!J,240.652 

_4_6,9_~_,J)_6J 
4~.0<Jl.<J~2 

2.867.280 

IAZ3A37 
!6.681 

_7}J,%0 
(,5SJ55 

_'UJ_! 

58.623.35_1 

58.625.351 

Oass: 
:"\one 

(IX) 

Total 
¾of 

{A+B+C) 

2.0IJ(J 0 D() 

2.000 9.,QQ_ 

_10,2~M52 ~ ~t 

46.')_59){,_2 _3_')_,Q2 
.:H/!_91,%2 3r,q 

2.8(,7.2~0 2.38 

I 
1.423.437 I !.IR 

16.6~1 i il.UI 
73S.')8/J ! 1)(,1 

_r,sx.1ss I 0 5~ 

_')_f,4_Q,Ql 
' 9L623.35! I -1s.n 

~,'>,1}25,3-5!_1 -1s.n 

2. Oeta,ts of Shares which remain unclaimed mJy be given hern a!on& with details su~h as number of shareholders, ou11tandjng share1 he!d in demat/undaimed suspense ac,::ounl, voting ri&hts which are froien ~t~ N.A. 

For R Systems International Limited 

~ 
Authorised Signatory 

No. ofSharcs 
S,m,ofsofdoog. I Nomb" ofLoe,,d fo I Nombec oC Shms I'"""" of oqof<s 

l.'ndcrlying ns a% shares pledge<! or sh Mes held in 
Outstanding assuming foll otherwise dcnmteri:tlised 

convertible securities con,·er,;ion of encumbered form 
(including Wnrrnnts) con,·crtible 

securities (as a 
No. (a) Asa%of No. (a) As,i% 

P<'rcentage of 
tota! of total 

dt!uted share 
Shares Shares 

capital) 
hdd\b) held(b) 

!XJ {Xll"'(Vll)+(XJ {XII) (XU\) (XIV) 

T 

37.51JO 

3i.500 

}.7.29.tl 

37_200 

A.a¾of 
(A+B+C) 

{)!)() 

0.00 

_!.51 

].?_Jl_t 
,6,63 

2.38 

ill 
QJ!l 
_!).GI 
iJ 55 

Q,_{l_l 

0{)3 

.:t!PJ_ 

-18.73 

' T 
T 

' 

NA 
NA 

_;s-'e_ 

t,l.-\ 
NA 

NA 
NA 

NA 
NA 
_'."."A 

NA 
a'iA 

NA 

SA 

r,\ 
NA 
NA 

NA 

)\"A 

NA 

J-//1_ 

~_.-\ , .... .-\ 

l'iA 

1 

' 7 

2.0IJIJ 

?.000 

11),0/J,!.')1)2 

.0,'1_5_~)62 
.. ~_l)<)\_<}X2 

_Ll!,1,£~ 

i,S,U57 
1(,.6~1 

i,5S.ISS 

9.1,2! 

S7.6SJ.62l 

57.655,G~ 
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Table-IHA - Details of the shareholders acting as persons in Concert (PAC) including their Shareholding (No. and % ): 

Sr. No. Name of Shareholder Name of Shareholder acting No. of Shares of PAC Percentage 
as PAC 

1 Mrs. Kuldeep Baldev Singh Lt. Gen. Baldev Singh (Retd.) 108,322 0.09 
(part of promoter group) 

2 Mrs. Kuldeep Baldev Singh Mr. Mandeep Singh Sodhi 586,153 0.47 
(part of promoter group) 

0 Mrs. Anita Behl Mr. Vinay Narjit Singh Behl 36,682 0.03 _, 

(part of promoter group) 
Total 731,157 0.59 

For R Systems International limited 

~ 
Authorised Signatory 
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Table IV - St:llemer,t showing sh:,reholding paHern of the Non Promoter- Non Public shareholder 

Categor:· Cntegory & Name of PAN Nos. of No. of folly No. of No. of shares Tofalnos. Shurehotdiug as 11 NmnbrrofVoting Rights held in each No. of Shares Shureholding, as 11 % Number of Lod,ed in !'>umber of Slnires ,~umber of equity 
shareholders sharehold 1rnid up Partly paid- underlying shares held % oftotnl no. of class of securities t:nderlying 11ssumiug full shares pledged or otherwise shares held in 

m equity up equity Depository shares (calculated Outminding conversion of ~ncumbered demateriafaed 
shares held shares held Re<:eipts as prrSCRR, COllYCrtible convertible securitfrs form 

1957) securities (as a (}ercentage of 
(including diluted share rnpit:il) 
\\'11rrnms) 

No of Voting Rights Total as a% No. (a) As :t ~/u of '°'o. (a) Asa %of 
of(A+B.,.C) total total Shares 

Shares held held{b) 
Class Class eg: Total (bJ 
eg: X y 

(I) (fl) ([Ii) (JV) (V) (VI) (VII)= (VIIl)As a% of (lX) (X) {XI)"' {VU)+(X) As a (XII) (Xlil) (XIV) 
(IV)+(V)+ (A-;.B+C2) % of(A+B+C2) 

(VI) 

I I Custodian/DR Holder 0 0 0 0 0 0 0000 0 0 0 0.0000 0 0,0000, 0 0 0000 NA NA 0 
Emplo~·ee Benefit Trust 

(under SEBI (Sh:1re b:md 
Employee Benefi!) 

2 Regulntions, 2014) 0 0 0 0 0 0 0000 0 0 0 00000 0 0 0000 0 il.00/JO ;'iA NA 0 
Total NQn-Prumoter• Non 
Public Shareholding (C)"' 
(C)(l).,.(C)(2) 0 0 0 0 0 0.0000 0 0 0 0.0000 0 0.0000 0 0.0000 NA NA " 

For R Systems International Limited 

~ 
Authorised Signatory 
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Table V - Statement showiog details ofsigoificmH beoifidal owners (SBOs) 

Sr. Nn. Dcti1ih of the SBO Oet:,ils of the rl'gistere,J owner Details of holtling/ eotercisl' of right of 
(l) (ll) the SBO in lhe reporting company, 

whethl'r direct or indirect~: 
(III) 

Nmne PAN/ Passport No. in ease N11tionality :\ame PAN/ Passport c'io. in :\atiom1!ity \\/hether by \'irlue of: 
of a foreign national c11se of a foreign 

national 

\'ofing Rights on dhtributable 
E:i:.ercise of Shares tli\'idend or any other rights control 

dis1ribution 
),,1r. Saunder Smgh Rekhi and 

AE\VPR54 l 2H & 
),,-1rs. Harpreet Rekhi together 

AEAPR6288R 
I and collectiveiv us SC1tinder & 1-lamreet Rekhi family Trust AA8Tf660SC us 9.82 

' 
I 

! I 

• !n case the nature of the holding/ exercise of the right of a S80 falls under multiple categories specified under (a) to (e) under Column lH, multiple rows for the sameSBO shall be inserted accordingly for each of the categories. 
#Thls column shall have the details as specified by the listed entity under Form No. SEN-2 as submitted to the Registrar. 

For R Systems lntema!ional limited 

~~ 
Authorised Signatory 

Date of Cre11tion/ 
acquisition of signifie:mt 

beneficial interest 
(IV) 

Eotl'reise of 
significant 
influl'nee 

fanuarv 02. 2/JO I 

Page 81



RightMatch Holdings Ltd. 
IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 72201, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

Pre Scheme Share Holding Pattern of RightMatch Holdings Limited 
As on September 30, 2019 

Sr. No. Name of Shareholder No of shares Percentage 
I Mr. Satinder Singh Rekhi 2,804,775 50.00 

2 Mrs. Harpreet Rekhi 2,804,775 50.00 

Total 5,609,550 100.00 

Note: As per Scheme cif Amalgamation, RightMatch Holdings Limited 
will be amalgamated into R Systems International Limited. Therefore, post 
amalgamation shareholding pattern of RightMatch Holdings is not 
applicable. 

Annexure F2
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Annexure-G 

Pre and Post Scheme Shareholding Pattern 

RighMatch 
Holdings Limited R Systems International Limited 

(Transferor (Transferee Company) 

Name of Company) 
Sr Description 

Shareholder 

Pre-arrangement Pre-arrangement Post-arrangement 
No. of 

% No. of shares % 
No. of 

% shares shares 
Shareholding of 

(A) Promoter and 
Promoter Groun 

I Jndian 

Kuldccp Baldev 
- -

(a) 
Individuals/ Hindu Singh 6,080 0.01 6,080 0.01 
Undivided Family Anita Behl - -

1,697 0.00 1,697 0.00 
Central 

(b) Government/ State - - - - -
Government(s) -

(c) Bodies Corporate - - - - - -
(d) 

Financial 
Institutions/ Banks - - - - - -

(e) Any Others - - - - - -
- - - - - -

Sub Total(A)(I) - - 7,777 0.01 7,777 0.01 
2 Foreign 

Individuals (Non- Sm1aj Singh 
- - 19,260,269 

16.01 
19,260,269 

16.01 Residents Rekhi 
Individllals/ Foreign Ramneet Singh 

- - 16,396,505 
13.63 

16,396,505 
13.63 Individual Rekhi 

(a) Satinder Singh 
2,804,775 50.00 

3,062,207 
2.54 

7,476,452 
6.21 Rekhi 

1-!arpreet Rekhi 2,804,775 50.00 1,467,277 1.22 5,881,521 4.89 
Amrita Rekhi - - 871,989 0.72 871,989 0.72 

(b) Bodies Corporate RightMatch 
NA NA 8,828,489 7.34 - -1-!oldines Ltd 

(c) Institutions - - - - - -
(d) Any Others 

Satinder & 
Harpreet Rekhi 
Family Trust 

Promoter Trust (Trustee: - - 11,818,061 9.82 11,818,061 9.82 
Satinder Singh 
Rekhi & 
Hamreet Rekhi) 

Sub Total(A)(2) 5,609,550 100.00 61,704,797 51.28 61,704,797 51.28 

Total Shareholding 
5,609,550 100.00 61,712,574 51.28 61,712,574 51.28 of Promoter and 

For R Systems International Limited 

Authorised Signatory 
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RighMatch 
Holdings Limited R Systems International Limited 

(Transferor (Transferee Company) 

Name of Comnanv\ 
Sr Description 

Shareholder 

Pre-arrangement Pre-arrangement Post-arrangement 

No. of 
% No. of shares % 

No. of 
% shares shares 

Promoter Group 
(A)= (A)(l)+(A)(2) 

. 

(B) 
Public 
sharcholdino 

I Institutions 

(a) Mutual Funds/ UTI - - - - -
(b) 

Financial 
2,000 0.00 2,000 0.00 Institutions I Banks 

- - -
Central 

(c) Government/ State - - - - - - -
Government(s) 

(d) 
Venture Capital 

- - - - - - -Funds 

(e) 
Insurance 
Comnanies - - - - - - -

(f) 
Foreign Jnstitu1ional - - - - - - -Investors 

(g) 
Foreign Venture 

- - - - - - -Canital Investors 

(h) Any Other - - - - - - -
Sub-Total (B)(I) - - 2,000 0.00 2,000 0.00 

2 Non-institutions 

(a) Bodies Corporate - - - 658,155 0.55 658,155 0.55 

(b) Individuals 

Individuals -i. 
Individual 

I 
shareholders holding - - - 9,038,745 7.51 9,038,745 7.51 nominal share 
capital up to Rs I 
lakh 
ii. Individual 
shareholders holding 

II nominal share - - - 48,I61,169 40.02 48,161,169 40.02 
capital in excess of 
Rs. I lakh. 

(c) Any Other -
Clearing Members - - - 16,681 0.01 16,681 0.01 

IEPF - - - 9,621 0.01 9,621 0.01 
Trusts - - - 738,980 0.61 738,980 0.61 

Sub-Total (8)(2) - - - 58,623,351 48.72 58,623,351 48.72 

Total Public 
(B) Shareholding (B)= - - - 58,625,351 48.72 58,625,351 48.72 

IB\/1 \+/B\/2\ 
, "tons For R Systems \1 at1011a\ Limited 
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RighMatch 
Holdings Limited R Systems International Limited 

(Transferor (Transferee Company) 

Name of Comnanv\ 
Sr Description 

Shareholder 

Pre-arrangement Pre-arrangement Post-arrangement 
No. of o;;, No. of shares % 

No. of 
% shares shares 

TOTAL (A)+(B) - 5,609,550 100.00 120,337,925 l00.00 120,337,925 100.00 
Shares held by 
Custodians and 

(C) against which - - - - -
DRs have been 
issued 

GRAND TOTAL 
5,609,550 l00.00 120,337,925 100.00 120,337,925 l00.00 IA)+IBHIC) 

-

Note: As per Scheme of Amalgamation, RightMatch Holdings Limited will be amalgamated into R Systems International 
Limited. Therefore, post amalgamation shareholding pattern ofRightMatch Holdings Limited is not applicable. 

For R Systems ln\ernation,;,i Limited 

~\ 
Authorised Signatory 
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R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: l74899DL1993PLC0S3579 
fCMMI Level 5, PCMM Level 5, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P. !ndia-201307 

Phones: +91-120-4303500 I Email: rsil@rsystems.com 
Fax: +91-120-4082699 www.rsystems.com 

Regd. Off.: GF-1-A, 6, Devika Tower, 
Nehru Place, New Delhi-110019 

No. of Shareholders Pre and Post Amalgamation R Systems International Limited 
("Transferee Company") 

Category No. of 
Shareholders 
Pre* Post 

A) Promoter 9 8 
B) Public 12,443 12,443 

C) Non-Promoter Non-Public 
Cl) Shares underlying DR's 0 0 

C2) Shares held by Employee Trust 0 0 

Total 12,452 12,451 

* Based on the Shareholding Pattern of R Systems International Limited as of 
September 30, 2019 

For R Systems International Limited 

~~\ 
Authorised Signatory 

Annexure H1
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RightMatch Holdings Ltd. 
IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 7220 I, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

No. of Shareholders Pre and Post Amalgamation RightMatch Holdings Limited 
("Transferor Company") 

Category No. of 
Shareholders 

Pre Post 
A) Promoter 2 N.A.* 
B) Public 0 
C) Non-Promoter Non-Public 0 
Cl) Shares underlying DR's 0 
C2) Shares held by Employee Trust 0 

Total 2 

* As per Scheme of Amalgamation, RightMatch Holdings Limited will be amalgamated into R Systems International Limited. 
Therefore, post amalgamation shareholding pattern ofRightMatch Holdings is not applicable. 

For RlghtMa~ Hj~~J; ltd 

Au~:·~lgnatory 

Annexure H2
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R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: L74899DL1993PLC053579 
[CMMI Level 5, PCMM Leve! S, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P. lndia-201307 

Phones: +91-120-4303500 I Email: rsi!@rsystems.com 
Fax: +91-120-4082699 www.rsystems.com 

Regd. Off.: GF-1-A, 6, Devika Tower, 
Nehru Place, New Delhi-110019 

Financials of R Systems International Limited for Nine Months September 30
1 

2019 and the 
previous 3 years as per the Audited Standalone Statements of Acconnts 

Rs. in Million, except per share data 
Nine Months Ended Financial Year Ended December 31, 

Particulars 

Equity Paid up Capital 

Reserves and surplus 

Carry forward losses 

Net Wo1th 

Miscellaneous 
Expenditure 

Secured Loans 

Unsecured Loans 

Fixed Assets 

Investment property 
Income from 
Operations 

Total Income 

Total Expenditure 

Exceptional items 

Profit before Tax 

Profit after Tax 

Cash profit 

EPS 

Book value per share 

* Not annualized 

Note: 

September 30, 2019 

119.60 

2,684.38 
-

2,756.07 

-

13.49 

32.13 

357.90 
22.21 

2,908.00 

3,024.39 

2,544.70 

-
479.69 

356.58 

420.65 

2.95 * 
23.44 

2018 2017 
(Audited) (Audited) 

123.25 123.2 l 
2,572.28 2,346.31 

- -
2,406.83 2,182.14 

- -

9.36 9.58 
10.61 10.78 

265.69 262.89 
23.31 24.78 

3,172.13 2,637.53 

3,259.41 2,774.29 
2,853.97 2,431.80 

- -
405.44 342.49 
310.14 228.08 

383.15 301.82 

2.52 1.85 
21.87 20.04 

l. Book value per share =(Equity Paid up Capital+ Reserves and surplus)/ Outstanding 
Equity shares. 

2016 
(Audited) 

123 .13 

2,080.32 

-
1,474.87 

-

13.44 

10.88 

278.09 

26.26 

2,631.77 

2,755.44 

2,188.03 

46.35 

613.75 

412.14 

481 .44 

3.26 

17.90 

2. Networth = Equity Share Capital + Free Reserves** - Miscellaneous Expenditure written 
off, along with the detailed working.). 
** Free Reserves to be considered as per Section 2(43) ofthc Companies Act, 2013. 

3. The Financial figures as mentioned arc based on standalone audited financial statements 
prepared under Ind-AS for the quarter and nine months ended September 30, 2019, for the 
financial year ended December 31, 2018 and for the financial year ended 
December 31, 2017 (post Ind-AS adoption) and the standalone audited financial statements 
for the year ended December 31, 2016 prepared under the previous I- GAAP. 

For R Systems International Limited 

~~ 

Annexure I1
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Deloitte 
Haskins & Sells LLP 

Chartered Accountants 
7m Floor, BuHdlng 10, Tower 8 
DLF Cyber City Complex 
DLF- City Phase - ll 
Gurugrarn - 122 002 
Haryana, India 

Tel: +91 124 679 2000 
Fax:+911246792012 

INDEPENDENT AUDITOR'S REPORT ON AUDIT OF INTERIM STANDALONE FINANCIAL 
RESULTS 

TO THE BOARD OF DIRECTORS OF 
R SYSTEMS INTERNATIONAL LIMITED 

Opinion 

We have audited the accompanying Statement of Standalone Financial Results of R SYSTEMS 
INTERNATIONAL LIMITED ("the Company"), for the quarter and nine months ended September 
30, 2019 ("the Statement"), being submitted by the Company pursuant to the requirement of 
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as 
amended (Listing Regulations). 

In our opinion and to the best of our information and according to the explanations given to us, 
these Standalone Financial Results: 

a. are presented in accordance with the requirements of Regulation 33 of the SEB! (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, as amended; and 

b. give a true and fair view in conformity with the recognition and measurement principles laid 
down in the Indian Accounting Standard 34 and other accounting principles generaliy 
accepted in India of the net profit and total comprehensive income and other financial 
information of the Company for the quarter and nine months ended September 30, 2019. 

Basis for Opinion 

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under 
Section 143(10) of the Companies Act, 2013 (the Act). Our responsibilities under those Standards 
are further described in the Auditor's Responsibilities for the Audit of the Standalone Financial 
Results section of our repo1t. We are independent of the Company in accordance with the Code of 
Ethics issued by the Institute of Chartered Accountants of India (!CAI) together with the ethical 
requirements that are relevant to our audit of the Standalone Financial Results under the 
provisions of the Act and the Rules thereunder, and we have fulfilled our other ethical 
responsibilities in accordance with these requirements and the ICAI's Code of Ethics. We believe 
that the audit evidence obtained by us is sufficient and appropriate to provide a basis for our audit 
opinion. 

Management's Responsibilities for the Standalone Financial Results 

This Statement, which is the responsibility of the Company's Management and approved by the 
Board of Directors, has been compiled from t11e related audited interim standalone financial 
statements. The Company's Board of Directors are responsible for the preparation and 
presentation of the Standalone Financial Results that give a true and fair view of the net profit and 
other comprehensive income and other financial information in accordance with the recognition 
and measurement principles laid down in the Indian Accounting Standard 34 "Interim Financial 
Reporting" ("Ind AS 34"), prescribed under Section 133 of the Act read with relevant rules issued 
thereunder and other accounting principles generally accepted in India and in compliance with 
Regulation 33 of the Listing Regulations. This responsibility also includes maintenance of adequate 
accounting records in accordance with the provisions of the Act for safeguarding of the assets of 
the Company and for preventing and detecting frauds and other irregularities; selection and 
application of appropriate accounting policies; making judgments and estimates t11at are 
reasonable and prudent; and the design, implementation and maintenance of adequate internal 
financial controls that were operating effectively for ensuring the accuracy and completeness of 
the accounting records, relevant to the preparation and presentation of the Standalone Financial 
Results that give a true and fair view and 1s free from material misstatement, w1ict11e1:z(l1y<t9 fraud 
or error. For R Systems International Limited /f(,,· 

1 
''. 

8 ,/''\ 

f~c-gci. Cffi\' ,('' 1~ - r' \ I ~ ... ( { r '' , ,'' ... r ' ) ✓ /. ~ ; ) ) J(,v f< "i il \' ~,r n~ t, r < tJ'i ,l" (" ;d 1\\', '' \!u"1' -:1/ci:t!vY101#».<fP.REtJ;\)~~u~ 
~ 

1, \::' l, ACCOUNTANTS r--11 
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Authorised ;:,1gnatory \ .. > •.. ../ .. " 1 
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Deloitte 
Haskins & Sells LLP 

In preparing the Standalone Financial Results, the Board of Directors are responsible for assessing 
the Company's ability, to continue as a going concern, disclosing, as applicable, matters related to 
going concern and using the going concern basis of accounting unless the Board of Directors either 
intends to liquidate the Company or to cease operations, or has no realistic alternative but to do 
so. 

The Boar·d of Directors ar·e also responsible for overseeing the financial reporting process of the 
Company. 

Auditor's Responsibilities for the Audit of the Standalone Financial Results 

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

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

• Identify and assess the risks of material misstatement of the Standalone Financial Results, 
whether due to fraud or error, design and perform audit procedures responsive to those risks, 
and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery 1 intentional omissions1 

misrepresentations, or the override of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing 
an opinion on the effectiveness of the Company's internal control. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of 
accounting estimates and related disclosures made by the Board of Directors. 

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

• Evaluate the overall presentation, structure and content of the Standalone Financial Results, 
including the disclosures, and whether the Standalone Financial Results represent the 
underlying transactions and events in a manner that achieves fair presentation. 

• Obtain sufficient appropriate audit evidence regarding the financial results of the Company 
and its branches to express an opinion on the Standalone Financial Results. We are 
responsible for the direction, supervision and performance of the audit of financial information 
of business activities included in the Standalone Financial Results. 

Materiality is the magnitude of misstatements in the Standalone Financial Results that, individually 
or in aggregate, makes it probable that the economic decisions of a reasonably knowledgeable 
user of the Standalone Financial Results may be influenced. We consider quantitative materiality 
and qualitative factors in (i) planning the scope of our audit work and in evaluating the results of 
our work; and (ii) to evaluate tile effect of any identified misstatements in U1e Standalone 
Financial Results. :,_, \'\!/v ~·---, 

1cl1 '\cf'~':\ For R Systems International Limited 

Authorised Signatory 

; __ l/ lr:-1D1R1 mm \ rn , 
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Deloitte 
Haskins & Sells LlP 

We communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit and significant audit findings, including any significant 
deficiencies in internal control that we identify during our audit. 

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

Place: Noida 
Date: October 25, 2019 

For DELOITTE HASKINS & SELLS LLP 
Chartered Accountants 

(Firm's Registration No. 117366W/W·l00018) 

For R Systems International Limited 

~~ 
Authorised Signatory 

JITENDRA AGARWAL 
Partner 

(Membership No. 87104) 
uO JN, 19 0 f)J i O'i f'\P-.f+A ;::(19S:26 
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R SYSTEMS lNTERNATIONAL LIMITED 

CIN: l74899Dl1993PLC053579 

Registered Office: GF·1-A, 6, Devlka Tower, Nehru Place, New Delhi· 110019 

Tel: +91 120 4303500; Fax: +91 120 4082699 

Website r www.rsvstems.com; Emal! : rsll@rsvstems.com 

Statement of Standalone Audited Flnanclal Results for the Quarter and Nine months Ended September 30, 2019 

(!ls. in million, except per share data) 

S,No, Particulars Three months ended 

30.09.2019 30.06.2019 30,09,2018 

(Refer notes) (Audited) (Audited) (Audited) 

1 Income 

(a) Revenue from operations 979,89 997.00 852.46 

{b) Other Income 27,85 30.51 ( 12.91} 

Total Income 1,007.74 1,027.51 839,55 

2 Expenses 

(a) Employee benefits expense 665.65 660.32 558.26 

(b) flnance costs L20 1.15 0.50 

(c) Depreclat1on and amortisation expense 22,22 22.19 18.22 

(d) Other expenses 17L68 187.36 lSl.00 
-

Total expenses 860,75 871.02 727.98 

3 Profit before tale 146.99 156.49 Ul.57 

4 Tax expense 

(a) Current tax 31.90 38.20 33.57 

(b) Dererred tax t:hargc / (credit) (9.13) 4.13 ( 17.82) 

Total tax expense 22.77 42,33 15,75 

5 Not profit for the period / year 124,22 114,16 9s.ai 
6 Other comprehensive income/ (loss) 

Items that w/11 not be rec/ass/fled to profit or loss 

(a) Re-measurements of the defined benelit plans (2.48) (5.19) 3.22 

(b) Deferred tax relating to re-measurements of the defined 0.72 L81 ( 1.12) 
benent plans 

Total Other comprehensive income/ (loss) (1.76) (3.38} 2.10 

7 Total comprehensive Income for the perlod / year 122.46 110.78 97.92 

(5+6) 

• Earnings pet share 
(Face v.ilue of Re. l/· e.ich) (not armu<1llsed) 

(a) Basic l.04 0.95 0.78 

·~··(b)_ Diluted LO<i 0.95 0.78 

See nccomprmying notes to the flnanda! results 

[

Fo; ld-;ntlficatlon Only i 

Deloitte Haskins & Sel~~LP I 
.i 

For R Systems International Limited 

~~ ~ ~\ 
Authorised Signatory 

Nine months ended Year ended 
30,09,2019 30.09.2018 31,12.2018 

(Audited) (Audited) (Audited) 

2,908.00 2,292.84 3,172.13 
116.39 5.87 87,28 

3,024.39 2,298,71 3,259.41 

1,954.17 1,590.18 2,169.18 
3.05 t.80 2.32 

64.07 54.40 73,01 

523.41 447.02 609.46 
2,544.70 2,093.40 2,853,97 

479.69 205.31 405,44 

108.07 68.68 99.3S 
15.04 (42.0l) (•~,05) 

123, 11 26.67 95.30 

356.58 178.64 310,14 

(14.06) 7 .36 {0.77) 
4.77 (2.57) 0.27 

(9.29) 4,79 {0.50) 
347.29 183.43 309.64 

2.95 1.45 2.52 
2S5 1.45 2.52 
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Notes: 
1 The financial results for the qua,ter and nine months ended September 30, 2019 were reviewed by the Audit Committee and 

have been approved by the Board of Directors at their meetings held on October 25, 2019. 

2 An audit has been completed by the Statutory Auditors for the quarter and nine months ended September 30, 2019 and 
September 30, 2018, quarter ended June 30, 2019 and year ended December 31, 2018. The statutory auditors have 
expressed an unmodified audlt opinion on the aforesaid results. 

3 The scheme of amalgamation between R Systems International Limited ("tl1e Company") and GM Solutions Private Limited 
(the "Transferor Company") (hereinafter called 'the Scheme'), was approved by the National Company Law Tribunal, New 
Delhi Bench vide order dated December 07, 2018. As a result of the amalgamation all rights and obligations, assets and 
liabi!!ties, interests and claims of the Transferor Company were transferred to the Company with effect from the appointed 
date i.e. January 1, 2018. 

The aforesaid Scheme was accounted under 'common control' method In accordance Ind AS 103 "Business Combinations" and 
correspondingly all assets 1 !!abilities and reserves of the Transferor Company were accounted for at their respective book 
value in the books of the Company effective January 01, 2017. Accordingly, the results for the nine months ended September 
30, 2018 have been restated to give effect the Scheme. Consequent to this restatement, the profit after tax for the quarter 
and nine months ended September 30, 2018 is lower by Rs. 0.32 million and Rs. 3.13 million, respectively. 

4 The Company has received an approval from Department of Commerce, Ministry of Commerce & Industry1 Government of 
India on September 23, 2019 for setting up a new 'Special Economic Zone' (SEZ - Unit II) unit located at Greater Nolda West 
(NCR) having area of 30,706 sq. ft. 

5 Effective January 1, 2019, the Company has adopted Ind AS 115 "Revenue from Contracts with Customers" using the 
cumulative catch-up transition method which is applied to contracts that were not completed as at the date of initial 
application. Accordingly, the comparatives have not been retrospectively adjusted. The adoption of the standard does not 
have any significant impact to the financial results of the Company. 

6 During the nine months ended September 30, 2019, the Company has issued 37,500 equity shares of Re. 1/- each pursuant 
to exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007, 

During tl1e nine month ended September ~O, 2018 and year ended December 31 1 2018, the Company !1ad issued 37,500 
equity shares of Re. 1/- each pursuant to exercise of employee stock options under the R Systems International Limited 
Employee Stock Option Scheme 2007. 

7 Refer Annexure A for' standalone segment information, 

8 Previous period's figures have been regrouped wherever applicable, to the extent possible, to conform to tile current period 
presentation. 

Place : NOIDA 

Date : October 25, 2019 

I 
For Identification Only 

,)~ 

_g_~_l_~_i_tte Haskins & S_~_l~_s_.LLP 

For and on behalf of the r?rd 

/ ~t:_,{ ,,,( /})!~ .~-···--"-.,•··"""""~- ... 
Lt. G ii\oev S}1gh (Retd.) 

President & si6for Executive Director 

DIN: 00006966 

For R Systems International Limited 

~ 
Authorised Signatory 
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S.No, 

1 

2 

Note: 

Annexure A 

R SYSTEMS INTERNATIONAL LIMITED 

Standalone Segment Information 

(Rs. in million) 

Particulars Three months ended Nine months ended Year ended 

30.09.2019 30.06.2019 30.09.2018 30.09,2019 30.09.2018 31,12,2018 

(Audited) (Audited) (Audited) (Audited) (Audited) (Audited) 

Segment revenue 

- Information technology services 812.25 796.02 637.29 2,351.29 1,758.13 2,436.54 

- Business process outsourcing services 167.64 200.98 215.17 556. 71 534.71 735.59 

Revenue from operations 979.89 997,00 852.46 2,908.00 2,292.84 3,172.13 

Segment results before tax, Interest and 
exceptional items 

- Information technology services 144.41 137.55 61.36 440.13 135.42 299.28 

- Business process outsourcing services 6.22 20.80 51.50 43.65 71.55 108,83 

Total 150,63 158.35 112.86 483,78 206,97 408.11 

(I) Finance costs (1.20) ( 1.15) (0.50) (3.05) (1.80) (2.32) 

(ii) Interest income 1L91 11.10 12.53 38.25 43.89 57.81 

(Iii) Other unallocabie income 6.84 6,32 5.16 18.41 11.59 16.98 

(iv) Other unallocabfe expenses (21.19) (18.13) (18.48) (57.70) (55.34) (75.14) 

Profit before tax 146,99 156.49 111.57 479.69 205.31 405.44 

Assets and !!abilities of the Company are used interchangeably between segments and the Ct1ief Operating Decision Maker (CODM) does not 
review assets and liabilities al reportable segment !eveL Accordingly, segment disclosure relating lo assets and liot1ilities has not been 
provided as per Ind AS 108. 

( 

Forfdentlflcatiorio.niy) 
p. ! 
\ / ! 

Deloitte Haskins & Sells LLP / 
. ./ 

For R Systems International Limited 

~~ 
Authorised Signatory 
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RightMatch Holdings Ltd. 
IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 7220 I, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

Financial Details of RightMatch Holdings Limited 

(Amount in USO, except per share data) 

Particulars Seven Months 
Ended Financial Year Ended December 31, 

July 31, 2019 2018 2017 2016 
(Audited)# (Audited)# (Audited) (Audited) 

Ordinary Share Paid up Capital 5,609,550.00 5,500.00 5,500.00 5,500.00 
Reserves and surplus 113,224.00 6,584,951.00 6,876,387.00 7,809,052.00 
Carry forward losses - - - -
Net Worth 5,722,774.00 213,404.00 (74,756.00) (55,842.00) 
Miscellaneous Expenditure - - - -

Secured Loans - - - -
Unsecured Loans - - - -

Fixed Assets - - - -

Income from Operations 232,088.00 81,038.00 - -
Total Income 232,088.00 8 I ,038.00 - -
Total Expenditure 26,768.00 17,131.00 18,914.00 61,683.00 
Profit before Tax 205,320.00 63,907.00 (18,914.00) (61,683.00) 
Profit after Tax 205,320.00 63,907.00 (18,914.00) (61,683.00) 
Cash profit 205,320.00 63,907.00 (18,914.00) (61,683.00) 
EPS 0.04* 11.62 (3.44) (11.22) 
Book value per share 1.02 1,198.26 1,251.25 1,420.83 

* Not annualized 

# The Financial statements for period ended July 31, 2019 includes the restatement of prior 
periods refer Note 16 in the aforesaid financial statements. 

Note: 

1. EPS = PAT/ Ordinary Share paid up capital 
2. Book value per share= (Ordinary Share Paid up Capital+ Reserves and surplus)/ 

Ordinary paid up share Capital 
3. Networth = Ordinary Share Capital+ Free Reserves** - Miscellaneous Expenditure 

written off, along with the detailed working.)** Free Reserves to be considered as per 
Section 2(43) of the Companies Act, 2013 

Annexure I2
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RightMatch Holdings Ltd. 

FINANCIAL STATEMENTS 

FOR THE PERIOD FROM 
01 JANUARY 2019 TO 31 JULY 2019 

, CERTIFIED TRUE COPY 
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RightMatch Holdings Ltd. 

COMMENTARY OF THE DIRECTORS 
FOR THE PERIOD FROM I JANUARY 2019 TO 31 JULY 2019 

The directors present the audited financial statements of RightMatch Holdings Ltd. (the 
"Company") for the period ended from I January 2019 to 31 July 2019. 

PRINCIPAL ACTIVITY 

The principal activity of the Company is that of investment holding. 

RESULTS AND DIVIDEND 

The results for the period are shown in the statement of profit or loss and other comprehensive 
• income and related notes. 

The directors have declared a dividend amounting to USD 300,000 for the period ,rnder review 
(2018: USD Nil). 

DIRECTORS 

The present membership of the Board is set out on page 2. 

STATEMENT OF THE DIRECTORS' RESPONSIBILITIES IN RESPECT OF THE 
FINANCIAL STATEMENTS 

The directors have prepared the financial statements which reflect fairly the financial position, 
financial performance and cash flows of the Company. In preparing those financial statements•, 
the directors have: 

• Selected suitable accounting policies and then apply them consistently; 
• Made judgements and estimates that .arc reasonable and prudent; 
• Stated whether International Financial Reporting Standards have been followed, subject to 

any material departures disclosed and explained in the financial statements; 
• Prepared the financial statements on the going concern basis unless it is inappropriate to 

presume that the Company will continue in business. 

They are al~o responsible for safeguarding the assets of the Company and hence for taking 
reasonable steps for the prevention and detection of fraud and other irregularities. 

The directors confirm that they have complied with the above requirements in preparing the 
financial statements. 

AUDITORS 

The auditors, Crowe ATA, have indicated their willingness to continue in office until the next 
annual meeting. 
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A Crowe 

INDEPENDENT AUDITORS' REPORT 

TO THE SHAREHOLDERS OF RightMatch Holdings Ltd. 

Report on the audit of the special purpose financial statements 

Opinion 

CroweATA 
2nd Floor, Ebene Esplanade 
24, Bank Street, Cybercity 
Ebeno 72201, Mauritius 
Main +230 467 8684 

+230 466 2992 
Fax +230 467 7478 
www.crowe.com/mu 

We have audited the special purpose financial statements of RightMatch Holdings Ltd. (the 
"Company") set out on pages 8 to 31, which comprise the statement of financial position as at 31 
July 2019, and the statement of profit or loss and other comprehensive income, the statement of 
changes in equity and the statement of cash flows for the period then ended, and the notes to the 
financial statements, including a summary of significant accounting policies. 

In our opinion, the accompanying special purpose financial statements present fairly, in all 
material aspects the financial position of the Company as at 31 July 2019 and its performance and 
cash flows for the period then ended in accordance with International Financial Reporting 
Standards (IFRS). 

Basis for opinion 

We conducted our audit in accordance with International Standards on Auditing (ISAs). Our 
responsibilities under those standards are further described in the Auditors' Responsibilities for 
the Audit of the Financial Statements section of our report. We arc independent of the Company 
in accordance with the International Ethics Standards Board for Accountants' Code of Ethics for 
Professional Accountants (IESBA Code) together with the ethical requirements that are relevant 
to our audit of the financial statements in Mauritius, and we have fulfilled our other ethical 
responsibilities in accordance with these requirements. We believe that the audit evidence we 
have obtained is sufficient and appropriate to provide a basis for our audit opinion. 

Other information 

Directors are responsible for the other information. The other information comprises the 
commentary of the directors, which we obtained prior to the date of this auditors' report. Other 
information does not include the financial statements and our auditors' report thereon. 

Our opinion on the special financial statements does not cover the other information and we do 
not express any form of assurance or conclusion thereon. 

Crowe ATA ls a memlJer ol Crowe Global, a Swlss verein. Each motnllf'.r firm of Cmwo Global is a separate anO Independent «,gal entity, 
Crowo ATA and lts affiliates are not rosponslb!o or liable for any acts or omhlsions o! Crowe Glob.ii or any olhcr member of Crowe Glob.ll. Grown Globa! dons not rondor nny 
professional sGrvices and doos not havo an owncmhip or partm:m>hfplntercst In Crowe ATA. 
©2018CroweATA 
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A Crowe 

INUEPENDENT AUDITORS' REPORT (CONTINUEU) 

TO THE SHAREHOLDERS OF RightMatch Holdings Ltd. 

Report on the audit of the special purpose financial statements (Continued) · 

Other information (Continued) 

In connection with our audit of the special purpose financial statements, our responsibility is to 
read the other information and, in doing so, consider whether the other information is materially 
inconsistent with the financial statements or our knowledge obtained in the audit, or othe1wise 
appears to be materially misstated. 

If, based on the work we have performed on the other information that we obtained prior to the 
date of this auditors' rep01i, we conclude that there is a material misstatement of this other 
inf01mation, we are required to report that fact. We have nothing to repmi in this regard. 

Responsibilities of the directors 

The directors are responsible for the preparation and fair presentation of the special purpose 
financial statements in accordance with IFRS and for such internal control as the directors 
determine is necessary to enable the preparation of tl1e special purpose financial statements that 
are free from material misstatement, whether due to fraud or error. 

In preparing the special purpose financial statements, the directors are responsible for assessing 
the Company's ability to continue as a going concern, disclosing, as applicable, matters related 
to going concern and using the going concern basis of accounting unless the directors either 
intend to liquidate the Company or to cease operations, or have no realistic alternative but to do 
so. 

Auditors' responsibilities for the audit of the special purpose financial statements 

Our objectives are to obtain reasonable assurance about whether the special purpose financial 
statements as a whole are free from material misstatement, wheilier due to fraud or error, and to 
issue an auditors' report that includes our opinion. Reasonable assurance is a high level of 
assurance, but is not a guarantee that an audit conducted in accordance with ISAs will always 
detect a material misstatement when it exists. Misstatements can arise from fraud or error and are 
considered material if, individually or in the aggregate, they could reasonably be expected to 
influence the economic decisions of users taken on the basis of these special purpose financial 
statements. 

· CERTIFIED TRUE COPY· 
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A Crowe 

INDEPENDENT AUDITORS' REPORT (CONTINUED) 

TO THE SHAREHOLDERS OF RightMatch Holdings Ltd. 

Report on the audit of the special purpose financial statements (Continued) 

Auditors' responsibilities for the audit of the special purpose financial statements 
(Continued) 

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain 
professional scepticism throughout the audit. We also: 

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

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control; 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the directors; 

• Conclude on the appropriateness of the directors' use of the going concern basis of accounting 
and based on the audit evidence obtained, whether a material uncertainty exists related to 
events or conditions that may cast significant doubt on the Company's ability to continue as a 
going concern. If we conclude that a material uncmiainty exists, we are required to draw 
attention in our auditors' report to the related disclosures in the special purpose financial 
statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are 
based on the audit evidence obtained up to the date of our auditors' report. However, future 
events or conditions may cause the Company to cease to continue as a going concern; and 

• Evaluate the overall presentation, strncture and content of the special purpose financial 
statements, including the disclosures, and whether the special purpose financial statements 
represent tl1e underlying transactious and events in a manner tliat achieves fair presentation. 

We communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit and significant audit findings, including any significant 
deficiency in internal control that we identify during our audit. 

For Right 
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A Crowe 

INDEPENDENT AUDITORS' REPORT (CONTINUED) 

TO THE SHAREHOLDERS OF RightMatcb Holdings Ltd. 

Report on the audit of the special purpose financial statements (Continued) 

In forming our opinion, we repo1t as follows: 

• We have no relationship with, or any interests in, the Company other than in our capacity as 
auditors; 

• We have obtained all the information and explanations that we required; and 

• In our opinion, proper accounting records have been kept by the Company as far as it appears 
from our examination of those records. 

Restricted use of this report 

This report is made solely for the Company's shareholders. Our audit work has been unde1iaken 
so that we might state to the Company's shareholders those matters we are required to state to 
them in our auditors' report and for no other purpose. We do not accept or assume responsibility 
to anyone other than the Company and the Company's shareholders, for our audit work, for this 
report, or for the opinion we have formed on the accompanying special purpose financial 
statements which have been prepared by management for their purpose of evaluating the possible 
options for corporate restructuring, execution of such restructuring, and necessary fillings 
thereunder and should not be used for any other purposes. 

~¾11 ~.---,.Q_ 

CroweATA 
Public Accountants 

K.S. Sewraz, FCCA 
Signing Partner 
Licensed by FRC 

Date: 02 October 2019 
Ebene, Mauritius 
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RightMatch Holdings Ltd. 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
FOR THE PERIOD FROM I JANUARY 2019 TO 31 JULY 2019 

-----------------

Period from Year 
1 January ended 31 
20191031 December 
July 2019 2018 

Notes Restated 
USD USO 

Income 
Gain on buy back of shares held in R Systems International 9 232,088 
Ltd 
Dividend income 81,038 

Expenses 
Professional fees 19,285 13,036 
Licence fees 1,358 2,300 
Audit fee 1,430 1,400 
Bank charges 615 395 
Foreign exchange loss 4,080 
Total expenses 26,768 17,131 

Profit before taxation 205,320 63,907 

Taxation 8 

Prnfit for the period/ year 205,320 63,907 

Other comprehensive income: 

Items that will not be reclassified subsequently lo pr(Jfit or 
loss 

Items that may be reclassified subsequently to profit or loss: 

9 (772,997) (212,964) 
Net change in the fair value of investments 

Total comprehensive loss for the period/ year ~~fi_67Jf27). (149,057) 

The notes as set out on pages 12 to 31 form an inte~CrnEI RP:)!\h tllEfDll '· i\!:'cG!J'V"rpose financial 
statements. . I r 
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RightMatch Holdings Lid. 

STATEMENT OF FINANCIAL POSITION 
AS AT 31 JULY 2019 

ASSETS 

Non-current assets 
Financial assets at fair value through other 
comprehensive income 

Current assets 
Advance to shareholders 
Prepayments 
Cash and cash equivalents 
Total current assets 

TOT AL ASSETS 

li:QUITY AND LIABILITIES 

Equity 
Stated capital 
Retained earnings 
'Revaluation reserve 
Totaf equity 

Current liability 
Accruals 

Total liabilities 

TOTAL EQUITY AND LIABILITIES 

Notes 

9 

13 

As at 31 
July 
2019 

USD 

5,614,250 
5,614,250 

1,817 
120,796 
122,613 

5,609,550 
113,224 

--
5,722,774 

As at 31 
December 

2018 
Restated 

USD 

6,387,534 
6,387,534 

196,693 
4,425 

__ 3,626 
204,744 

6,592,278 

5,500 
207,904 

6,377,047 
6,590,451 

14,089 ----~1,827 .. 

14,089 1,827 

Approved and authorised for issue by the board of directors on 2 October 2019 and signed on 
its behalf by: 

.-;::::_.tOniLnc.i-•,;,;•t.,.01F-· ----~=, 
.?-

Director 

The notes as set OU[ on pages l 2 to 3 l form an integral r.ac· rtERolT' [IFhel·Ese s )Recu:iaEI £lo"'l:i<,;e tinancial 
statements. l; , Y.. 
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RightMatch Holdings Ltd. 

STATEMENT OF CHANGES IN EQUITY 
FOR THE PERIOD FROM 1 JANUARY 2019 TO 31 .JULY 2019 

As at I Jan 2018 (as previously stated) 

Prior year adjustment (Note 16) 

Restated as al I Jan 20 I 8 

Total comprehensive profit for the year 

As at 31 December 2018 (As 
restated) 

Total comprehensive profit for the 
period 

Dividend paid 

Issued of bonus shares 

As at 31 .July 2019 

The notes as set out on pages 12 to 31 
statcmems. 

Stated 
capital 

USD 

5,500 

5,500 

5,500 

(Accumulated 
Losses)/ 
Retained 
Earnings 

USD 

(80,256) 

224,253 

143,997 

63,907 

207,904 

205,320 

Fair 
Valuation 
Rese1-ve 

USD 

6,956,643 

(224,253) 

6,732,390 

(355,343) 

6,377,047 

(772,997) 

Total 
equity 

USD 

6,881,887 

6,881,887 

(291,436) 

6,590,451 

(567,677) 

(300,000) (300,000) 

5,604,050 (5,604,050) 

5,609,550 113,224 5,722,774 

form an integral part of these special purpose financial 
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RightMalch Holdings Ltd. 

STATEMENT OF CASH FLOWS 
FOR Tlllr PERIOD FROM l JANUARY 2019 TO 31 JULY 2019 

Cnsh flows from operating activities 
Profit before taxation 

Changes in working capital: 
Decrease in prepayments 
Increase/ (decrease) in accruals 
Realised gain on buy back of shares of investee company 

Brokerage fees and charges on buy back of shares of investee 
eompany 
Foreign exchange loss 
Net cash (used in)/ from operating activities 

Cash flows from investing activity 
Proceeds from huy back of shares of investee company 

Net cash from investing i1divity 

Cash flows from financing activity 
Dividend payout net of earlier advance to shareholders 
Net cash used in financing activity 

Net increase in cash and cash equivalents 

Cash and cash equivalents at beginning of the period/ year 

Cash and cash equivalents at end of the period/ year 

For the 
period from 
1 Janua,·y 

2019 to 
31 July 

2019 

USD 

205,320 

2,608 
12,262 

(232,088) 

176 
4,080 

(7,642) 

228,119 
228,119. 

(103,301)_ 
(103,307) 

ll7,170 

3,626 

120,796 

For the year 
ended 31 
December 

2018 

USD 

63,907 

(1,373) 

62,534 

(60,000) 
_ _i§Q,000) 

2,534 

The notes as set out on pages 12 to 31 form an integral part of these special purpose financial 
statements. 

· CERTIFIED TRUE COPY 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THI~ PERIOD FROM I JANUARY 2019 TO 31 JULY 2019 

1. G~:NERAL INFORMATION 

RightMatch Holdings Ltd., the "Company", was incorporated 111 Mauritius on 
IO April 2000 as a private company limited by shares and holds a Category I Global 
Business Licence issued by the Financial Services Commission. The Company has its 
registered office at IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 7220 I, Mauritius. 

The principal activity of the Company is to act as an investment holding company. 

2. STATEMENT OF COMPLIANCE 

The financial statements are prepared in accordance with International Financial Repmting 
Standards (!FRS), which comprise of standards and interpretations approved by the 
International Accounting Standards Board {IASB), and International Accounting Standards 
and Standing Interpretations Commillee interpretations approved by the International 
Accounting Standards Committee (IASC) that remain in effect. 

3. BASIS OF PREPARATION OF FINANCIAL STATEMENTS 

The financial statements arc prepared in accordance with International Financial Reporting 
Standard ("JFRS"). A summary of the more important accounting policies which have been 
applied consistently, is set out below. The preparation of lhe financial statements in 
accordance with !FRS requires the directors to make estimates and assumptions that could 
affect the reported amounts and disclosures in the financial statements. Actual results could 
differ from those estimates. 
These financial statements which have been prepared by management for their purpose of 
evaluating the possible options for corporate restructuring, execution of such restructuring, 
and necessary fillings thereunder and should not be used for any other purposes. 

4. CHANGES IN ACCOUNTING STANDARDS AND DISCLOSURES 

(i) New and amended standards and interprctatious that are mandatori!y effective for the 
cun-ent period. 

In the current period; the Company has applied the following new and revised IFRSs issued 
by the International Accounting Standards Board ("IASB") and the International Financial 
Reporting Interpretations Committee {"!FRJC") of the IASB that are relevant to its 
operations and effective for accounting periods beginning on 1 .January 2019. 

lFRS 9 Financial Instruments and associated amendments lo various other standards 
IFRS 9 replaces the multiple classification and measurement models in !AS 39 Financial 
instruments: Recognition and measurement with a single model that has initially only two 
classification categories: a11101tised cosl and fair value. 

Classi Jication of debt assets will be driven by the entity's business model for managing the 
financial assets and the contractual cash flow characteristics or the financial assets. A debt 
instrument is measured at amortised cost if: a) the objective of the business model is to 
hold the financial asset for the collection of the contractual cash flows, and b) the 
contractual cash flows under the instrument solely represent payments of principal and 
interest. 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM I .JANUARY 2019 TO 31 JULY 2019 

4. CHANGES IN ACCOUNTING STANDARDS ANO DISCLOSURES {CONTINUED) 

(i) New and amended standards and interpretations that arc mandatorily effective 
for the current period (Continued) 

IFRS 9 Financial Instruments ,rnd associated amendments to various other standards 
(Continued) 

All other debt and equity instruments, including investments in complex debt instruments 
and equity investments, must be recognised at fair value. 

All fair value movements on financial assets arc taken through the statement of profit or 
loss, except for equity investments that are not held for trading, which may be recorded in 
the statement of profit or loss or in reserves (without subsequent recycling lo profit or loss). 

For financial liabilities that are measured under the fair value option entities will need to 
recognise the part of the fair value change that is due to changes in their own credit risk in 
other comprehensive income rather than profit or loss. 

The new hedge accounting rules (released in December 2013) align hedge accounting more 
closely with common risk management practices. As a general rule, it will be easier to 
apply hedge accounting going forward. The new standard also introduces expanded 
disclosure requirements and changes in presentation. 

In July 2014, the IASB made further changes lo lhe classification and measurement rules 
and also introduced a new impairment model. With these amendments, IFRS 9 is now 
complete. The changes introduce: 

• a third measurement category (FVTOCI) for certain financial assets that are debt 
instruments 

•anew expected credit loss (ECL) model which involves a three stage approach whereby 
financial assets move through the three stages as their credit quality changes. The stage 
dictates how an entity measures impairment losses and applies the effective interest rate 
method. A simplified approach is permilled for financial assets that do not have a 
significant financing component (cg trade receivables). On initial recognition, entities will 
record a day-l loss equal to the 12 month ECL (or lifotime ECL for trade receivables), 
unless the assets are considered credit impaired. 

For financial years commencing before I February 2015, entities could elect to apply JFRS 
9 early for any of the following: 
• the own credit risk requirements for financial liabilities 
• classification and measurement (C&M) requirements for financial assets 
• C&M requirements for financial assets and financial liabilities, or 
• C&M requirements for financial assels and liabilities and hedge accounting. 

Afler I February 2015, the new rules must be adop1ed in j±1eir,ei:,t,imt~:r, t 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM I .JANUARY 2019 TO 31 JULY 2019 

4. CHANGES IN ACCOUNTING STANDARDS AND DISCLOSURES (CONTINUED} 

(i} New and amended standards and intcl'pretations that are mandatorily effective 
for the current period (Continued} 

IFRS 9 Financial Instruments and associated amendments to various other standards 
(Continued) 

The following table explains the original measurement categories under !AS 39 and the 
new measurement categories under !FRS 9 for each class of the Company's financial 
assets and financial liabilities as at I January 2018. 

Additional 
Original New Original loss New 
measurement meas111·ement carrying allowance carrying 
category category amount recognised amount 
under under under under under 
IAS39 IFRS9 IAS39 IFRS 9 IFRS 9 

USD USD USD 
Cash and cash Loan and Financial assets 3,626 Nil 3,626 
equivalents receivables at amortised cost 
Payables Financial liabilities Financial liabilities 1,827 Nil 1,827 

at amortised cost at amortised cost 

IFRS 15 Revenue from contracts with customers and associated amendments to 
various other standards 

The IASB has issued a new standard for the recognition of revenue. This will replace JAS 
18 which covers contracts for goods and services and !AS 11 which covers construction 
contracts. 

The new standard is based on the principle that revenue is recognised when control of a 
good or service transfers to a customer --- so the notion of control replaces the existing 
notion of risks and rewards. 

A new five-step process must be applied before revenue can be recognised: 
• identify contracts with customers 
• identify the separate performance obligation 
• determine the transaction price of the contract 

• allocate the transaction price to each of the separate performance obligations, and 
• recognise the revenue as each performance obligation is satisfied. 

for RlghtM 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATTfMENTS 
FOR THE PERIOD FROM I .JANUARY 2019 TO 31 JULY 2019 

4. CHANGES IN ACCOUNTING STANDARDS AND DISCLOSURES (CONTINUED) 

(i) New and amended standards and interpretations that are mandatorily effective 
for the current period (Continued) 

IFRS 15 Revenue from contracts with customers and associated amendments to 
various other standards (Continued) 

Key changes to current practice are: 

• Any bundled goods or services that are distinct must be separately recognised, and any 
discounts or rebates on the contract price must generally be allocated to the separate 
elements. 

• Revenue may be recognised earlier than under previous standards if the consideration 
varies for any reasons (such as for incentives, rebates, performance fees, royalties, 
success of an outcome etc) - minimum amounts must be recognised if they are not at 
significant risk of reversal. 

• The point at which revenue is able to be recognised may shift: some revenue which is 
currently recognised at a point in time at the end of a contract may have to be recognised 
over the contract term and vice versa. 

• There are new specific rules on licences, warranties, nonrefundable upfront fees and, 
consignment arrangements, lo name a few. 
• As with any new standard, there are also increased disclosures. 

These accounting changes may have flow-on effects on the entity's business practices 
regarding systems, processes and controls, compensation and bonus plans, contracts, tax 
planning and investor communications. Entities will have a choice of full retrospective 
application, or prospective application with additional disclosures. 

IFRIC 22 Foreign Currency T.-ansactions and Advance Consideration 

The interpretation clarifies how to determine the date of transaction for the exchange rate 
1.0 be used on initial recognition of a related asset, expense or income where an entity pays 
or receives consideration in advance for foreign currency-denominated contracts. 

For a single payment or receipt, the date of the transaction should be the date on which the 
entity initially recognises the non-monetary asset or liability arising from the advance 
consideration (the prepayment or deferred income/contract liability). 

If there are multiple payments or receipts for one item, a date of transaction should be 
determined as above for each payment or receipt. 

Entities can choose to apply the interpretation: 

• retrospectively for each period presented 

• prospectively to items in scope that are initially recognised on or after the beginning 
of'the reponing period in which the interpretation is first applied, or 

• prospectively !him the beginning ofa prior reporting period presented as comparative 
information. 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR nm Pf<'.IUOD FROM I JANUARY 2019 TO 31 .JULY 2019 

4. CHANGES IN ACCOUNTING STANDARDS AND DISCLOSURES (CONTINUED) 

(ii) New and revised IFRSs and interpretations in issue but not yet effective 

The following standards and interpretations had been issued but were not mandatory for 
annual rcpo1iing periods ending 31 July 2019. 

IFRS 16 Leases 

IFRS 16 will affect primarily the accounting by lessees and will result in the recognition 
of almost all leases on balance sheet. The standard removes the current distinction 
between operating and financing leases and requires recognition of an asset (the right to 
use the leased item) and a financial liability to pay rentals for virtually all lease contracts. 
An optional exemption exists for short-term and low-value leases. 

The statement of pro/it or loss will also be affected because the total expense is typically 
higher in the earlier years of a lease and lower in later years. Additionally, operating 
expense will be replaced with interest and depreciation, so key metrics like EBITDA will 
change. 

Operating cash flows will be higher as cash payments for the principal portion of the 
lea.se liability are classified wi.tbin financing activities. Only the part of the payments that 
reflects interest can continue·to be presented as operating cash flows. 

The accounting by lessors will not significantly change. Some differences may arise as a 
result of the new guidance on the definition of a lease. Under IFRS 16, a contract is, or 
contains, a lease if the contract conveys the right to control the use of an identified asset 
for a period of time in exchange for consideration. 

Interpretation 23 Uncertainty over Income Tax Treatments 

The interpretation explains how to recognise and measure deferred and current income 
lax assets and liabilities where !here is uncertainty over a lax treatment. In particular, ii 
discusses: 

• how lo determine the appropriate unit of account, and that each uncertain tax 
treatment should be considered separately or together as a group, depending on 
which approach better predicts the resolution of the uncertainty; 

• that the entity should assume a tax authority will examine the uncertain tax 
treatments and have full knowledge or all related information, ie that detection risk 
should be ignored; 

• that the entity should reflect the effect of the uncertainly in its income tax accounting 
when it is not probable that the tax authorities will accept the treatment; 
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RightMatch Holdings Ltd. 

NOTES TO TUE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM I JANUARY 2019 TO 31 JULY 2019 

4. CHANGES IN ACCOUNTING STANDARDS AND DISCLOSURES (CONTINUED) 

(ii) New and revised IFRSs and interpretations in issue but not yet effective (Continued) 

lnterpretalion 23 Uncertainty over Income Tax Treatments (Continued) 

• that the impact of the uncertainty should be measured using either the most likely 
amount or the expected value method, depending on which method better predicts 
the resolution of the uncertainty, and 

• that the judgements and estimates made must be reassessed whenever circumstances 
have changed or there is new information that affects the judgements. While there 
are no new disclosure requirements, entities are reminded of the general requirement 
to provide information about judgements and estimates made in preparing the 
financial statements. 

5. SUMMARY OF ACCOUNTING POLICIES 

The principal accounting policies set out below have been consistently applied in dealing 
with items which are considered material in relation to the Company's financial 
statements. 

(a) Revenue recognition 

Dividend income is recognised when the shareholders' right to receive payment is 
established. 
Interest income is recognised as it accrues unless collectability is in doubt. 

(b) Expense recognition 

All expenses are accounted for in the profit or loss on an accrual basis. 

(c) Foreign currency translation 

(i) Functional and presentation currency 

ltems included in the financial statements of each of the Company entities are measured 
using the currency of the primary economic environment in which the Company operates 
('the functional currency'). The Company's financial statements are presented in USD 
which is the Company's functional and presentation currency. 

(ii) Transactions and balances 

Foreign currency transactions are translated into the functional currency using the exchange 
rates prevailing al the dales of' 1hc transactions or valuation where items are re-rncasurcd. 
Foreign exchange gains and losses resulting from the settlement of such transactions and 
from l11c translation al period-end exchange rates of monetary assets and liabilities 
denominated in foreign currencies are recognised in the profit or loss. 

For Right 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM 1 JANUARY 2019 TO 31 JULY 2019 

5. SUMMARY OF ACCOUNTING POLICIES (CONTINUl~D) 

(c) Foreign currency lrans!otion (Co11/in11ed) 

(ii) Transactions and balances (Conlinued) 

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents 
are presented in the profit or loss within 'finance income or cost'. All other foreign 
exchange gains and losses are presented in the profit ol' loss within 'other (losses)/gains -
net'. 

Translation differences arising on non-monetary assets and liabilities are included in the 
translation reserve in equity. 

( d) Financial ins/rumen ls 

Financial instruments carried on the statement of financial position include available-for­
sale investments, advm1ce to shareholders, cash and cash equivalents, amount due to 
shareholders, amount due lo related party and accruals. The particular recognition methods 
adopted arc disclosed in the individual policy statements associated with each item. 

Disclosures about financial instruments to which the Company is a pa1ty arc provided in 
Note 12. 

Classificarion and inilial measurement of financial asse/s 

The classification of financial instruments at initial recognition depends on the purpose and 
management's inlenlion for which the financial instruments were acquired and their 
characteristics. 

Financial assets within the scope of" IFRS 9 are classified as financial assets al fair value 
through profit and loss (FVTPL), amortised cost, or fair value through other comprehensive 
income (FYTOCI) (in terms of the Company's business model and contractual cash flows 
or designated as such), as appropriate. In the periods presented, the Company does not have 
any financial assets categorised as FVTPL. Financial assets carried on the statement of 
financial position include financial assets at FVTOCI, dividend receivable and cash and 
cash equivalents. 

Financial liabilities within the scope of lFRS 9 are classified as financial liabilities at fair 
value through profit and loss or amortised cost, as appropriate. All financial liabilities are 
recognized initially at fair value. Financial liabilities carried on the statement of financial 
position include accruals. 

(i)Equiry i11ves/111enls 

--Classil,cation and measurement prior lo I January 20 I 8 (as per lAS 39) 

The Company had classified its investments as availabJc .. for-sale financial assets. 

18 
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RightMatch lloldings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM 1 JANUARY 2019 TO 31 .JULY 2019 

5. SUMMARY OF ACCOUNTING POLICIES (CONTINUED) 

(d) Financial instruments (Continued) 

(i) Equity investments (Conlinueclj 

Investments that the Company intended to hold for an indelinite period of time were 
classilied as available-for-sale. These were included in non-current assets unless 
management has expressed its intention of holding the investment for less than twelve 
months from the reporting date, in which case they would have been included in current 
assets. 

Classification and measurement prior to I January 2018 (as per !AS 39) 

All purchases and sales of investments were recognised on the trade date, which is the date 
that the Company commits to purchase or sell the assets. Cost of purchase included 
transaction costs. Available-for-sale investments were subsequently re-measured at fair 
value based on quoted bid prices. From time to time, the directors might adjust the basis of 
the valuation of these investments if they considered such adjustments are required to 
reflect more fairly the value of the investments. Gains and losses arising from changes in 
the fair valuation of available-for-sale investments were recognised in other comprehensive 
income and dealt under 'revaluation reserve'. 

Classification and measurement as from l January 2018 (as per IFRS 9) 

As from 1 January 2018, the Company classifies its equity investments as financial assets 
at fair value through other comprehensive income (FVTOCI) 

Financial assets at fair value through other comprehensive income (FVTOCI) 

The Company elected to present in other comprehensive income changes in the fair value of 
its equity investment previously classified as available-for-sale, which are subsequently 
measured at fair value. Where the Company's management has elected to present fair value 
gains and losses on equity investments in other comprehensive income, there is no 
subsequent reclassification of fair value gains and losses to profit or loss following 
derecognition of the investment. Dividend from such investments continue to be recognized 
in profit or loss. 
The Company's equity assets are listed investments on the Indian Stock Exchange rnarket 
and they are fair valued at the reporting date based on the last traded price at close of 
business of the Indian stock exchange market. 

(ii} Cash and cash equivalents 

Cash and cash equivalents consist of balance with bank. 

(iii) Accruals 

Accruals arc stated at their nominal value. 

(iv) Loan.from shareholders and related party 

The amount payable lo shareholders and related parties are stated at amount disbursed 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM I .JANUARY 2019 TO 31.JULY 2019 

5. SUMMARY OF ACCOUNTING POLICIES (CONTINUED) 

(e) Equity 

Stated capital is determined using the nominal values of shares that have been issued. 

Retained earnings include all current and prior period results as disclosed in the statement 
of profit or loss and other comprehensive income. 

( I) Taxalion 

Income tax on the profit or loss for the period comprises of current and deferred tax. 
Current tax is the expected tax payable on the taxable income for the period, using lax rates 
enacted at the rep01ting date, and any adjustment lo tax payable in respect of prior years. 

Deferred tax is recognised using the liability method, providing on all temporary 
difforcnces between the carrying amounts of assets and liabilities for financial reporting 
purposes and the amounts used for taxation purposes. Deferred tax is not recognised for 
the following temporary differences: the initial recognition of assets or liabilities in a 
transaction that is not a business combination and that affects neither accounting nor 
taxable profit and differences relating to investments in subsidiaries and jointly controlled 
entities lo the extent that they probably will not reverse in the foreseeable future. Deferred 
tax is measured at the tax rates that are expected to be applied to the temporary differences 
whcJl \hey reverse, based on the laws that ha_ve been enacted or substantively enacted by 
the reporting date. 

A deferred tax asset is recognised to the extent that it is probable that future taxable profits 
will be available against which the temporary difference can be utilised. Deferred tax 
assets are reviewed at each reporting date and are reduced to the extent that it is no longer 
probable that the related tax benefit will be realised. 

(g) Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation 
as a result of past events and, it is probable that an outflow of resources will be required to 
settle the obligation, and a reliable estimate of the amount can be made. 

(h) Related parties 

Related parties are individuals and companies where the individuals or companies have the 
ability, directly or indirectly, lo control the other party or exercise significant influence 
over the other party in making financial and operating decisions. 

6. CRITICAL ACCOUNTING ESTIMATES AND .JUDGEMENTS 

The preparation of financial statements in conformity with IFRS requires the directors to 
make use of certain critical accounting estimates. lt also requires directors lo exercise its 
judgement in the process of applying the Company's accounting policies. 

The following are the management's judgements made in applying the accounting policies 
of the Company that have the most significant effect on the financial statements. Critical 
estimation uncertainties are described in Note 7. 

For Rlghtl\. 
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RighlMalch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM 1 JANUARY 2019 TO 31 JULY 2019 

6. CRITICAL ACCOUNTING RSTIMATES AND JUDGRMRNTS (CONTINUED) 

(o) De1erminatio11 o/fimclio11al currency 

The determination of functional currency of the Company is critical since recording of 
transactions and exchange differences arising there are dependent on the functional 
currency selected. As described in note 5(c), the directors have considered those factors 
therein and have determined that the functional currency of the Company is the USD. 

(b) Impairment offlnancial assels 

IFRS 9 effectively incorporates an impairment review for financial assets that arc measured 
at fair value, as any fall in fair value is taken to profit or loss or other comprehensive 
income for the period, depending upon lhe classification of the financial asset. 

For financial assets designated lo be measured at amortised cosl, an entity must make an 
assessment al each reporting dale whether there is evidence of possible impairment; if there 
is, then an impairment review should be performed. If impairment is identified, it is 
charged to profit or loss immediately. Quantification of lhe recoverable amount would 
normally be based upon the present value of the expected future cash flows estimated al the 
date of the impairment review and discounted to their vresent value based on the original 
effective rate of return at the date the financial asset was issued. 

The Company's policy is to maintain cash balances and shorl-terrn deposits with a 
reputable banking institution ·and to monitor the placement of cash balances on an ongoing 
basis. 

There are no such indications of events having impact on future cash flows of the 
Company. Therefore, no impairment provision is required to be made by the Company. 

7. ESTIMATION UNCERTAINTY 

When preparing the financial statements, management undertakes a number of judgements, 
estimates and assumptions about recognition and measurement of assets, liabilities, income 
and expenses. 
The actual result may differ from the judgements, estimates and assumptions made by 
management and will seldom equal the estimated results. 

8. TAXATION 

Income tax 

The Company holds a Category I Global Business License for the purpose of the Financial 
Services Act 2007 of Mauritius. Pursuanl to the enactment of the Finance Acl 2018, with 
effect as from I January 2019, the deemed lax credit has been phased out, through the 
irnplemcntalion of a new tax regime. Companies which had obtained their Category 1 
Global Business Licence on or before 16 October· 2017, including !he Company, have been 
grandfathered and would benefit from the deemed lax credit regin cup lo 30 June 2021. 

For RfghtM 
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Righ!Match Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM 1 JANUARY 2019 TO 31 JULY 2019 

8. TAXATION (CONTINUED) 

Accordingly, the Company is entitled to a foreign tax credit equivalent to the higher of 
the actual foreign tax suffered or 80% of the Mauritian tax ("Deemed tax credit") on its 
foreign source income resulting in an effective tax rate on net income of up to 3%, up to 
30 June 2021. Fu11her, the Company is exempted from income tax in Mauritius on 
profits or gains arising from sale of securities. In addition, there is no withholding tax 
payable in Mauritius in respect of payments of dividends to shareholders or in respect of 
redemptions or exchanges of shares. 

Post 30 June 2021 and under the new tax regime and subject to meeting the necessary 
substance requirements as required under the Financial Services Act 2007 (as amended 
by the Finance Act 2018) and such guidelines issued by the Financial Services 
Commission, the Company is entitled to either (a) a foreign tax credit equivalent to the 
actual foreign tax suffered on its foreign income against the Company's tax liability 
computed at 15% on such income, or (b) a pa,tial exemption of 80% of some of the 
income derived, including but not limited to foreign source dividends or interest income. 

The foregoing is based on the taxation laws and practices currently in force in Mauritius 
and1nay be subject to change. 

For the period under review, the Company did not have any tax liability and therefore, no 
provision has been made. 

Tax reconciliation 

Profit before taxation 
Dividend grossed up 
Exempt income 
Unauthorised deduction 
Tax losses brought forward from previous years 

Income tax al 15 % 
Actual foreign tax suffered (maximum claimed) 
Tax liability 

Period 
from I 

January 
2019 to 
31 July 

2019 
USD 
205,320 

(232,088) 
26,768 

Year ended 
31 

December 
2018 
USD 

63,907 
l 6,687 

(40,682) 
39,912 

5,987 
5,987 

For RlghtMa ; , H0Jd1nqs Ud 
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Right!Ylatch Holdings Lid. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM l JANUARY 2019 TO 31 JULY 2019 

9. FINANCIAL ASSETS AT FAIR VALUE THOUGH OCI 

Financial assets at lair value through other comprehensive income (FVTOCI) 

Al beginning of the year 
Transferred from A FS 
Fair value adjustment for the year 
Disposal 
At end of the period/ year 

For the 
period 
from 1 

January 
2019 to 
31 July 
2019 

6,387,534 

(772,997) 
(287) 

5,614,250 

Restated 
Year ended 

3 I December 
2018 

USD 

6,742,877 
(355,343) 

6,387,534 
--•-----------------·······-"'" 

Financial assets at FVTOCI comprise equity securities which are not held for trading, and for 
which the Company had made an irrevocable election last year at initial recognition to 
recognise changes in other comprehensive income rather than profit or loss as these are 
strategic investments and the management considered this to be more relevant. 

The details of the investment as al 31 July 2019 are as follows: 

Name of company Number of shares % holding llair Value Cost 
USD USD 

R Systems 8,828,489 equity 7.34% 5,614,250 10,201 
International Limited shares 

The Company has invested to the extent of 7.34% (2018:7.32%) representing 8,828,489 
equity shares of face value of INRI each (2018: 9,076,218 equity shares of face value of 
INRI each), in R Systerns International Limited, a company quoted on the BSE Limited 
(BSE) and National Stock Exchange of India (NSE). The investments have been valued 
based on quoted market prices available on the BSE which was INR43.75 per share as at 
3 I July 2019 (20 I 8: INR49. I 0). The market value of the investment has been converted 
into USD at the exchange rate of USD I: INR68.7975 (20 I 8: USD I: INR69.7675). 

During the period under review, R Systems International Limited, bought back 247,729 
equity shares held by the Compm1y for consideration amounting to USD228,I I 9 resulting 
in a gain on the share buyback amounting to USD232,088. 

For Right 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM 1 .JANUARY 2019 TO 31.JULY 2019 

10. STATED CAPITAL 

lvsued and fully paid: 
5,500 ordinary shares of USD I each 

As at 31 
July 
2019 
USD 

~- 5,6!)9 ,550 

As at 31 
December 

2018 
USD 

5,500 

The issued share capital of the Company comprises of 5,609,550 ordinary shares (2018: 
5,500 ordinary share) with a par value of USD I per share. These shares are entitled to 
voting rights and lo dividends. Shareholders have various rights under the Company's 
constitution, including the rights to income distributions subject to solvency lest and other 
legal requirements. They are also required lo attend and vote at meeting of shareholders. 

During the period under review, the Company issued 5,604,050 ordinary shares equally to 
Mr Satindcr Singh Rekhi and Mrs Harprect Singh Rekhi, the shareholders of the Company, 
out of reserves. 

11. FAIR VALUE ESTIMATION 

(a) Values offinoncia/ instruments 

The Company's financial assets at fair value through other comprehensive income are 
valued as described in Note 9. 

The Company's other financial assets and liabilities include advance to shareholders, cash 
and cash equivalents, amount due to shareholders, amount due to related party and 
accruals. 

• Fair valuation hierarchy 

Fair value measurements are categorised into Level I, 2 or 3 based on the degree to which 
the inputs to the fair value measurements are observable and the significance of the inputs 
to the fair value measuremenls in its entirely, which are described as follows: 

Level I: inputs are quoted prices (unadjusted) in active markets for identical assets or 
liabilities that !he entity can access al lhe measuremenl date; 

Level 2: inputs arc inputs, other lhan quoled prices included within Level I, that are 
observable for the asset or liability, either dil'eclly or indirectly. 

Level 3: inputs are unobservable inputs for the assets or liability. 
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RightMalch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PEIUOD FROM 1 JANUARY 2019 TO 31 JULY 201'> 

11. FAIR VALUE ESTIMATION (CONTINUED) 

(a) Values of financial instruments (Con/inued) 

The following tables set out the fair values of financial instrnments that are analysed by the 
level in the fair value hierarchy into which each fair value measurement is categorised: 

Assets Level 1 Level 2 Level 3 Total 
At 31 July 2019 USD lJSD USD USD 

Financial assets at FVTOCI 5,614,250 5,614,250 
Cash and cash equivalents 120,796 120,796 

5,614,250 120,796 5,735,046 
----------~· 

Liabilities Level 1 Level 2 Level 3 Total 
At 31 July 2019 USD USD USD USD 

Payables 14,089 14,089 
14,089 14,089 

Assets Level l Level2 Level 3 Total 
At 3 J December 20! 8 USD USO USO USD 

Financial assets at FVTOCI 6,387,534 6,387,534 

Advance to shareholders 196,693 196,693 
Cash and cash equivalents 3,626 3,626 

6,387,534 200,319 6,587,853 

Liabilities Levell Levef 2 Level 3 Total 
At 31 December 2018 USD USD USO USO 

Amount due to related party 
Payables 1,827 1,827 

1,827 __ -~--- 1,8?:Z -~·~,-........,....~---'-'-'-····-==-~,,.,- =·-=----- - ----

For RlghtM 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THJi: PERIOD FROM I .JANUARY 2019 TO 31 .JULY 2019 

11. FAIR VALUE ESTIMATION (CONTINUED) 

(a) Values ajflnancial instruments (Con/inued) 

• Fair valuation hierarchy (Continued) 

The fair value of financial instruments traded in active markets is based on quoted market 
prices at the repo11ing date. A market is regarded as active if quoted prices are readily and 
regularly available from an exchange, dealer, broker, industry group, pricing service, or 
regulatory agency, and those prices represent actual and regularly occurring market 
iransactions on an arm's length basis. The quoted market price used for financial assets 
held by the Company is the current bid price. 

The financial instruments not measured at fair value through profit or loss are short-term 
financial assets and financial liabilities whose carrying amounts approximate fair value. 

The fair values of cash and cash equivalents and accruals approximate their carrying values 
to their short term nature. 

12. I•INANCIAL RISK MANAGEMENT 

Financial risks 

The Company's investment activities expose it to the various types of risks, which are 
associated with the financial instruments and markets in which it invests. The following 
is a summary of the main risks: 

(i) Currency risk 

The Company invests in shares denominated in currencies other than its reporting 
currency, the United States dollar. Consequently, the Company is exposed to the risks 
that the exchange rate of the United States dollar relative to those currencies may change 
in a manner which has an adverse effect on the reported value of that po11ion of the 
Company's assets which are denominated in those currencies. 

(ii) Concen/ration risk 

At 31 July 2019, a significant pm1ion of the Cmnpany's net assets consisted of 
investment in an Indian company which involves certain considerations and risks not 
typically associated with investments in other more developed countries. Fu11her 
economic and political developments in India could adversely affect the liquidity or 
value, or both, of securities in which the Company has invested. 

for RightMatc 
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Rightl\fatch Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM l JANUARY 2019 TO 31 JULY 2019 

12. FINANCIAL RISK MANAGEMENT (CONTINUED) 

(,ii) Credi! risk 

Credit risk is the risk of financial loss to the Company if a counterpaity to a financial 
instrument fails to meet its contractual obligations, and arises principally from the loan 
lo related party and shareholders. 

The Company's investment and operational transactions are carefully allocated to 
counterparties reflecting the credit worthiness of financial institutions. 

At 31 July 2019, the Company is not exposed to such risk. 

(iv) Liquidity risk 

Liquidity risk is the risk that the Company will not be able lo meet its financial 
obligations as they fall due. The Company's approach to managing liquidity is to ensure, 
as far as possible, that it will always have sufficient liquidity to meet its liabilities when 
due, under both normal and stressed conditions, without incurring unacceptable losses or 
risking damage to the Company's reputation. 

The table below summarizes the maturity profile of the Company finan<;ia! )iabilitics on 
contractual undiscounted payments. 

Financial liabilities 
31 July 2019 
Accruals 

3 I December 20 I 8 
Amount due to related party 
Accruals 

Due< 1 year 
USD 

14,089 
14,089 

1,827 
1,827 

Due> 1 year 
USD 

Total 
usn 

14,089 
14,089 

1,827 
1,827 

For Righ!Mat Ho'fings U"' 
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Righ!Match Holdings Lid. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PERIOD FROM 1 .JANUARY 2019 TO 31 JULY 2019 

12. FINANCIAL RISK MANAGEMENT (CONTINUED) 

(v) Sensitivity analysis 

A 10% strengthening of United Slates dollar against the Indian rupee al the reporting 
dale would decrease equity and profit or loss by lhe amounts shown below. The analysis 
assumes that all other variables remain constant. 

Indian rupee (INR) 

Effect on 
Equity 

31 July 
2019 
lJSD 

510,386 

Effect on 
Equity 

31 December 
2018 
lJSD 

580,685 

A 10% weakening of United States dollar against the Indian rupee at the rep011ing date 
would increase equity and profit or loss by the amounts shown below. The analysis 
assumes that all other variables remain constant. 

Indian rupee (JNR.) 

(vi) Capital risk management 

Effect on 
Equity 

31 July 
2019 
USD 

(623,806) 

Effect on 
Equity 

31 December 
2018 
USD 

(709,726) 

The Company's objectives when managing capital are to raise sufficient funds for the 
initial investment and to safeguard the Company's ability lo pay its debts as they fall due 
in order lo continue as a going concern and provide returns for the shareholder. Capital 
comprises equity. 

ln order to maintain or adjust the capital structure, the Company may issue new shares 
or have recourse to its parent for funding or sell its investment and vary the amount or 
dividends or return capital to the shareholder. 
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RightMakh Holdings Ltd. 

NOTES TO THE FINANCIAL STATEMENTS 
FOR THE PEIUOD FROM I .JANUARY 2019 TO 31 JULY 2019 

12. FINANCIAL RISK IVI.ANAGEMENT (CONTINUED) 

(,,ii) Price risk 

Price risk is the risk that the value of the financial instrument will fluctuate as a result of 
changes in market prices, whether caused by factors specific to the instrument or all factors 
affecting all similar instruments. 

The Company has investment in R Systems International Limited, an Indian Company 
whose shares are listed on Indian stock exchanges. The market price of the shares constantly 
changes due to market forces or other specific trading factors. Hence, the Company is 
exposed to the risk that the reported value of its investment may be adversely affected due to 
fluctuations in the market price of the shares. 

(viii) Market risk 

The Company takes on exposure to market risk, which is the risk that the fair value or 
future cash flows of a financial instrument will fluctuate because of changes in market 
prices. 

Market risks arise from open positions in interest rate, currency and equity products, all of 
which are exposed to general and specific market movements and changes in the level of 
volatility of market rates or prices such as interest rates and foreign exchange rates. 

(b) Currency profile 

The currency profile of the Company's financial assets and liabilities is summarised as 
follows: 

Indian rupee 
United States dollar 

Financial 
assets 

31 July 
2019 
USD 

5,614,250 
... 120,796 
5,735,046 

Financial 
liabilities 
31 July 

2019 
lJSD 

14,089 

Financial 
assets 

31 
December 

20!8 
USD 

6,387,534 
200,319 

6,587,853 

Financial 
liabilities 

31 
December 

2018 
USD 

1,827 
1,827 

Prepayments amounting lo USDJ,817 (20 I 8: USD4,425) have not been included in the 
financial assets. 
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RightMatch Holdings Lid. 

NOTES TO THE FINANCfAL STATEMENTS 
FOR THE PERIOD FROM I JANUARY 2019 TO 31.JULY 2019 

13. RELATED PARTY TRANSACTfONS 

During the period under review, the Company had transactions with the related parties. 
Details of the nature, volume of transactions and balances for related party transactions 
are as follows: 

Related parties Relationship 

Mr. & Mrs. Rekhi Shareholders 

Mr. & Mrs. Rekhi Shareholders 

R Systems Investee 
International Limited Company 

SANNE Mauritius Administrator 
Secretary and 

Tax Agent 

14. CAPITAL MANAGEMENT 

Internal(v imposed capital requirements 

Nature of 
trnnsaction 

Advance 

Dividend 
paid 

Proceeds 
from buy 
back of 
shares 

Services 

The Company's objectives when managing capital are: 

Movement 
d111·ing the 

period 

(196,693) 

(300,000) 

228,119 

(5,594) 

Debit/ 
(credit) 

Balances 
31 

July 
2019 
USD 

(300,000) 

228,119 

(6,271) 

to provide an adequate return lo shareholders by pricing services commensurate 
with the level of risk; 
lo comply with the capital requirements set out by the regulators; 
lo safeguard the entity's ability lo continue as a going concern, so that it can 
continue to provide returns for shareholders and benefits for other stakeholders; 
to maintain a strong asset base to suppoti the development of business; and 
to maintain an optimal capital structure to reduce the cost of capital. 

For RlghtMat i iold}nqs Ud 
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(credit) 

Balances 
31 
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2018 
USO 

196,693 

(677) 
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL STA Tt~MENTS 
FOR THE PERIOD FROM 1 .JANUARY 2019 TO 31 JULY 2019 

14. CAPITAL MANAGEMENT (CONTINUED) 

Jnternal(p imposed capital requirements (continued) 

The Company sets the amount of'capital in proportion to risk. The Company manages 
the capital structure and makes adjustments to it in the light of changes in economic 
conditions and the risk characteristics of the underlying assets. In order to maintain or 
adjust the capital structure, the Company may adjust the amount of dividends paid to 
shareholders, return capital to shareholders, issue new shares, or sell assets to reduce 
debt and therefore, consistently with others in the industry, the Company does not have 
any external debts and therefore, consistently with others in the industry, the Company is 
not required to monitor its capital on the basis of the gearing ratio. There have not been 
any changes in the way the Company manages its capital. 

Externally imposed capital requirements 

The Company is not exposed to any externally imposed capital requirements. 

15. COMPARATIVES 

The financial statements have been prepared for a period of 7 months from I January 
20 I 9 to 31 July 2019. The comparative figures represent for the 12 months period from l 
January 2018 to 31 December 2018. Therefore, they are not comparable. 

16. PRIOR YEAR RESTATEMENT 

A realized loss of lJSD39,9 I 5 on buyback of shares held by the Company in R. Systems 
International Ltd was recorded in the financial statement of the Company for the year 
ended 31 December 2016. It was noted that it should have been a reali7;ed gain of 
USD I 84,338 on the said buyback of shares and on that basis the realized gain amount has 
been adjusted with prior period figures restated. 

17. EVENTS AFTER THE REPORTING PERIOD 

Other than the Company's directors looking for possible options for corporate 
restructuring, there are no other events after the reporting date which would requll'c 
amendments or additional disclosures to the special purpose financial statements. 

For Righ!Mat -lo!(Mrgs Ltct 
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R Systems International Limited 
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Independent Auditor's Certificate certifying the accounting treatment contained 
in the Draft Scheme of amalgamation of RightMatch Holdings Limited (Transferor 
Company) with R Systems International Limited (Transferee Company) 

1. This certificate is issued in accordance with the terms of our engagement letter 
reference no. 265 dated October 15, 2019. 

2. We, Deloitte Haskins & Sells LLP, Chartered Accountants (Firm registration No. 
117366W/W-100018), the Statutory Auditors of R Systems International Limited 
("the Company" or "Transferee Company"), have examined the proposed 
accounting treatment specified in Clause 7 of Part III in the Draft Scheme of 
Amalgamation (hereinafter referred as 'the Draft Scheme') between the Company 
and RightMatch Holdings Limited and their respective shareholders and creditors 
under Section 230 to 232 and Section 234 of the Companies Act, 2013 read with 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 with 
reference to its compliance with the applicable Indian Accounting Standards notified 
under Section 133 of the Companies Act, 2013, read with the rules made there 
under and other generally accepted accounting principles in India. 

Management's responsibility 

3. The responsibility for the preparation of the Draft Scheme and its compliance with 
the relevant laws and regulations, including the applicable Indian Accounting 
Standards read with the rules made thereunder and other generally accepted 
accounting principles in India as aforesaid, is that of the Board of Directors of the 
Companies involved. This responsibility includes the design, implementation and 
maintenance of internal control relevant to the preparation and presentation of the 
Draft Scheme and applying an appropriate basis of preparation; and making 
estimates that are reasonable in the circumstances. 

Auditor's responsibility 

4. Our responsibility is only to examine and report whether the accounting treatment 
referred to in Clause 7 of Part III of the Draft Scheme referred to above comply with 
the applicable Indian Accounting Standards, and Other Generally Accepted 
Accounting Principles in India. Nothing contained in this Certificate, nor anything 
said or done in the course of, or in connection with the services that are subject to 
this Certificate, will extend any duty of care that we may have in our capacity as 
the statutory auditors of any financial statements of the Company. 

5. We carried out our examination in accordance with the Guidance Note on Reports 
or Certificates for Special Purposes, issued by the Institute of Chartered Accountants 
of India (!CAI) and Standards on Auditing specified under Section 143(10) of the 
Companies Act, 2013, in so far as applicable for the purpose of this certificate. This 
Guidance Note requires that we comply with the ethical :7quirements of the Cocle',/,,<1iJ?"'-
of Ethics issued by !CAL For H Sys:ems lnlerna!,uno1 urrnted . · :' '.>··-···· <f' 
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· Deloitte 
Haskins & Sells LLP 

6. We have complied with the relevant applicable requirements of the Standard on 
Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews 
of Historical Financial Information, and Other Assurance and Related Services 
Engagements. Further our examination did not extend to any other parts and 
aspects of a legal or proprietary nature in the aforesaid Draft Scheme. 

Opinion 

7. Based on our examination and according to the information and explanations given 
to us, we are of the opinion that the accounting treatment contained in Clause 7 of 
Part III of the Draft Scheme, is in compliance with SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 and circulars issued thereunder, and 
the applicable Indian Accounting Standards notified under Section 133 of the 
Companies Act, 2013, read with the rules made there under, and other generally 
accepted accounting principles in India, as applicable. 

8. For ease of references, Clause 7 of Part III of the Draft Scheme, duly authenticated 
on behalf of the Company, is reproduced in Annexure 1 to this Certificate and is 
initialed by us only for the purposes of identification. 

Restriction on use 

9. This certificate is issued at the request of the Company, pursuant to the requirement 
of circulars issued under SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, for onward submission by the Company to the BSE Limited, 
National Stock Exchange of India Limited (NSE), the National Company Law 
Tribunal, Regional Director and· other regulatory authorities in relation to this 
scheme. This Certificate should not be used for any other purpose without our prior 
written consent. Accordingly, we do not accept or assume any liability or any duty 
of care for any other purpose or to any other person to w.hom this certificate is 
shown or into whose hands it may come without our prior consent in writing. 

Place: Gurugram 
Date: 25 October, 2019 

For Deloitte Haskins & Sells LLP 
Chartered Accountants 

{Firm's Registration No. 117366W/W-100018) 

JITENDRA AGARWAL 
Partner 

(Membership No. 087104) 
UDIN: 19087104AAAAFK6955 

~ 
Authorised Signatory 

Page 129



- R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: t74899DL1993PLC053579 
{CMMI Leve! S, PCMM Level 5, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P. lndia-201307 

Phones: +91-120-4303500 I Email: rsil@rsystems.com 
Fax: +91-120-4082699 www.rsystems.com 

Regd. Off.: Gf-1-A, 6, Devika Tower, 
Nehru Place, New Delhi-110019 

Relevant extract of the Draft Scheme of amalgamation of RightMatch Holdings 
Limited (Transferor Company) with R Systems International Limited (Transferee 
Company) in terms of the provisions of Sections 230 to 232 of the Companies Act, 
2013. 

7. Accounting Treatment 

Notwithstanding anything to the contrary in this scheme, upon this scheme becoming 
effective, the amalgamated company shall give effect to the accounting treatment in 
its books of accounts as per the "Pooling of Interest Method" laid down by Appendix 
C of the Indian Accounting Standard 103 'Business Combination', notified under the 
provisions of the Companies Act 2013, such that: 

7.1 R Systems shall record all the assets and liabilities of RightMatch vested in 
R Systems pursuant to this Scheme at their respective carrying values appearing in 
the books of RightMatch as at the appointed date. 

7 .2 R Systems shall preserve the identity of the reserves of the RightMatch vested in 
R Systems pursuant to Scheme in the same form in which they appear in the books 
of RightMatch. 

7.3 The inter-company balances and investments (including the investments of 
RightMatch in R Systems and vice versa), if any, appearing in the books of accounts 
of RightMatch and R Systems shall stand cancelled. 

7.4 The equity shares of R Systems held by RightMatch shall stand cancelled and 
R Systems shall credit the aggregate face value of equity shares issued by it 
pursuant to Clause 6.1 of this Scheme to the equity share capital account in its 
books of accounts. 

7.5 The difference, if any, between the net assets (i.e. difference between the carrying 
value of assets and liabilities) transferred to R Systems pursuant Clause 7.1 as 
reduced by reserves recorded in R Systems pursuant to Clause 7.2 and after giving 
effect to adjustments mentioned in Clause 7 .3 and Clause 7.4, shall be adjusted in 
the capital reserve of R Systems. 

7 .6 In case of any difference in accounting policy between RightMatch and R Systems, 
the accounting policies followed by R Systems will prevail and the difference will be 
quantified and adjusted in the capital reserve recorded in accordance with Clause 
7.5 above, to ensure that the financial statements of R Systems reflect the financial 
position on the basis of consistent accounting policy. 

7.7 The financial information in the financial statements of R Systems in respect to the 
prior periods should be restated as if the business combination had occurred from 
the beginning of the earliest period presented in the financial statements, 
irrespective of the actual date of the combination. However, if business combination 
had occurred after that date, the prior period information shall be restated only from 
that date. 

For R Sy•;tems International Limited /. 

~~jj)-
------AUlli.<JJisacLSll)OA.t"'o'-r '------'i-i 

For Identification Only 

Delollsklns & Sells LLP 
1//------'---= 
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7.8 All costs, charges, taxes including duties, levies and all other expenses, if any, 
arising out of or incurred in connection with and implementing this Scheme and 
matters incidental thereto shall be borne by RightMatch and / or its members. No 
cost, charges, taxes pertaining to the Scheme shall be borne by R Systems. 

For R Systems International Limited 

; .~ 

Lt. - -~t=d-Si.;gh (Retd.) 
(Pres1 en r Executive Director) 

Date: October 25, 2019 

~~-
Nand Sardana 
(Chief Financial Officer) 

For Identification Only 

Deloitte ~ins & Soils LLP 
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......... -­........... 
R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: L74899Dl1993PLCOS3579 
{CMM! level 5, PCMM level 5, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NO!DA, Distt. Gautam Budh Nagar, U.P. !ndia-201307 

Phones: +91-120-4303500 I Email: rsil@rsystems.com 
Fax: +91-120-4082699 www.rsystems,com 

Regd. Off.: GF-1-A, 6, Devika Tower, 
Nehru Place, New Delhi-110019 

FORMAT OF THE COMPLIANCE REPORT TO BE SUBMITTED ALONG WITH THE DRAFT 

SCHEME 

It is hereby certified that the draft scheme of anangement involving R Systems International 
Limited and RightMatch Holdings Limited do not, in any way violate, override or limit the 
provisions of securities laws or requirements of the Stock Exchange(s) and the same are in 
compliance with the applicable provisions of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 and the circular, CFD/DIL3/CIR/2017/21 dated 
March I 0, 2017 including the following: 

SN Reference Particulars Comnliance 
I Regulations 17 to 27 Corporate governance requirements Yes, Complied 

of LODR Regulations 
' 

2 Regulation 11 ofLODR Compliance with securities laws Yes, Complied 
Regulations 

Renuirements of this circular 

(a) Para (J)(A)(2) Submission of documents to Stock Yes, Complied 
Exchan<res 

(b) Para (I)(A)(3) Conditions for schemes of Yes, Complied 
an·angement involving unlisted 

(c) Para (I)(A)(4) (a) Submission of Valuation Report Yes, Complied 

(d) Para (l)(A)(5) Auditors certificate regarding Yes, 
compliance with Accounting Complied 
Standards 

(e) Para (l)(A)(9) Provision of approval of public Yes, 
shareholders through e-voting Complied 

~ 
' . 

Bhasker Dubey 
(Company Secretary &Compliance Officer) 
Date: )\\l) V~!"l~GI(, ol '1 1'<'•1"\ 

Satinder Rekhi 
(Managing Director) 
Date: No\/e1'1Y,H~\~•\i 

' 

Certified that the transactions I accounting treatment provided in the draft scheme of 
arrangement involving R Systems International Limited and RightMatch Holdings Limited 
are in compliance with all the Accounting Standards applicable to a listed entity. ~----' • 

,' J(..,__Jy.,,-e . CERTIFIED TRUE COPY 
Nand Sardana Satinder Rekhi 
(Chief Financial Officer} (Managing Director) 
Date: ]'-\o\/cM\,~R J. \Jo\ <\For R Systems International LimitPete: l'\ov !,l'\E f:cR."- \.;Io\~ 

······-•--····--·•--------------~s:~~ . 
Authorised Signatory 
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JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNTANTS 

November 27, 2019 

The Board of Directors 
R Systems International Limited, 
C-40, C Block, Sector 59, 
Nolda•201307, 
Uttar Pradesh, lodia 

The Board of Directors 
~ightMatch Holdings Limited 
IFS Court, Bank street 
rwentyE!ght, Cyberclty 
Ebene 72201, Maurtllus 

D-15115, Ground Floor, 

Arde• Ctty, Seclor-52 

Gurgaon- 122011 

E: jalngandharv@gmaH.oom 
T: +91-9899931962 

Re: Clarification certificate on compliance with thiit pricing provisions as per the SEBI 
circular, dated March 10, 2019 read with Chapter V of SEBI (h,sue of Capital and 
Disclosure Requirements) Regulations, 2018 in relation to proposed amalgamation of 
RightMatch Holdings Limited into R Systems lntematlonat Limited. 

Dear Sirs, 

This certificate forms an integral part of our Share Ernitlemenl Report. issued on October 24, 2019. 

With reference to SEBl Circular No. CFD/DIL3/C!R/2017/21 dated March 10, 2017 011 compliance 
of pricing provisions of ICDR regulations our clarification/response is explained below: 

1. As per the draft Scheme ofAmalgamalion ("Scheme") for the proposed amalgamal!on of 
RlghtMatch Holdings Limited (hereinafter referred to as "Righ!Match") into R Systems 
lntematlonat Limited (hereinafter referred to as • R Systems " or the "Company"), the 
eXistlng equily shares i.e 8,828,489 equity shares of 
face value Re. 1 each) held by Righ!Match shall stand cancelled and R Systems shall 
issue same number of equity shares to the shareholders of RiQh!Malch as held by 
RightMatch In R Systems .. Thus, no addilional shares are being issued to shareholders 
of RightMatch and !here would be no impact on t.he shareholi;llng of other shareholders 
ofR Systems. As a result, the capital ofR Systems will not undergo any change pursuant 
the proposed Scneme, 

2. The amalgamation is precisely cancellation of equity shares held by RighlMatch and re• 
issue of same number of equity shares to the shareholders of RlghtMatch without 
increasing promoter and promoter group shareholding of R Systems or affecting the 
interest of other shareholders, 

3, In co.nsiderat!on of all relevant factors and circumslan.;es dlscuss.ed above, ln our view, 
the valuation methods as per IC.DR regulations would not be relevi,nt / applicable to 
determine the number of shares to be issued by R Systems pursuant to amalgamation of 
Righ!Match. 

4, All the shareholders of Righ!Match wlli remain the beneficial owners in R Systems In lhe 
same proportion post Amalgamation, as they were holding in R Systems (directly and/or 
indirectly through RightMatch) p(ior to the AmalgamaUon and that the Interest of the other 
shareholders in R Systems remains unaffected, 

further, relative fair value per share and fair share exchange ratio in terms of SEBI 
Circular dated Marcil 10, 2017 is presented in the table on !he foHOWl!llJipage: 

' 
, CERTIFIED TRUE COPY 

For R Systems inlernaf/onal Limited 

~ 
Authorised Signatory 
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JAIN GANDHARV & ASSOCIATES 
CHARTERED ACCOUNTANTS 

Computation of Fair Share Exchange Ratio 

Asset Approach 
Income Approach 
Market Approach 
Relative Value per Share 
Exchange Ratio 

N.A: 

D-15115, Ground Floor, 

Ardee Cltyi Sector..£2 

Gurgaon- 122011 

E: jalngandharv@gmali.com 
T: +91-9899931962 

N.A: 

Hope the above clarifies. Should you need further assistance, please feel free to contact us. 

Thanking you. 

Yours Sincer!l)Y:9, <;j 
/:::.1•i' , ,./" ,1/, / ::-, .. /·::·:, /✓ l)' . Jc:.·.············ 

.~7~(-1~1 ,(;t l // i1:ft;r,il]i':t;;' .. ::r 
J'n G~.n nt!!Jad "'x.~:sociat~~J~t~;~'.,'..,.· .. ;. ,\'{ ;' 
Chart~ Ac::o?t~nts ' • ··.•·· · 

/ 

CA GandhalV Jain 
Membership No: 51604 
Firm Registration No: 026028N 
UD!N:19511604AAAAER4539 

· CERTIFIED TRUE COPY 

For R Systems International Limited 

~ 
Au\l10rised Signatory 
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Corporate 
Professionals 

Date: 3•• December, 2019 

Ref. No.: CPC/MB/111/2019-20 

The Board of Directors 

RightMatch Holdings Limited 

IFS Court, Bank Street, 

Twenty Eight, Cybercity, 

Ebene 72201, Mauritius 

Dear Sir/Madam, 

Subject: Scheme of Arrangement for amalgamation between RightMatch Holdings limited {herei11.after 

referred as "Amalgamating Company") with R Systems International limited (hereinafter referred as 

"Amalgamated Company") and their respective shareholders and creditors. 

Re: Due Diligence Certificate in adherence to para 3 of Annexure I of the SEBI Circular 

CFD/DIL3/CIR/2017/21 dated March 10, 2017. 

PURPOSE: 

This has reference to our engagement for providing Due Diligence Certificate ("Certificate") on the 

accuracy and adequacy of the disclosure made in the Information Memorandum by RightMatch Holdings 

Limited ("the Company") as per the format provided in Part E of Schedule VI of Securities and Exchange 

Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as amended from time to 

time, read with SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 and pursuant to the Scheme 

of Amalgamation between RightMatch Holdings Limited and R Systems International Limited and their 

respective shareholders and Creditors ("Scheme") approved by the Board of Directors of the Company on 

October 24, 2019 with effect from January 01, 2020 ("Appointed Date") under the provisions of Section 

230 to Section 232 and otl1er applicable provisions of the Companies Act, 2013 (including any statutory 

modification(s) thereof). 

The information contained herein and our Certificate is intended oniy for the sole use of c,Jptioned 

purpose of obtaining requisite approvals of Stock Exchanges as per SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015 and compliance of SEBI Circular CFD/D!U/CiH/2017/21 dated March 10, 

2017 and other Statutory Authorities in India and Mauritius. 

SCOPE AND LIMITATIONS: 

• This Certificate is for a specific purpose and is issued in terms of and in compliance with SEBI Circular 

'crtff1~1f!61~u?corS~hence should not be usecJfor any other purpose or transaction. 

For Right 

Annexure M1
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• Our due diligence and result are specific to the date of this Certificate and based on information as at 

December 03, 2019. Further, we have no responsibility to update this Certificate on the circumstances 

or events after the date hereof. 

• We have relied upon the financials and the information and representations furnished to us by the 

management of the Company and the information available in public domain and have not carried 

out any audit of such information. Our work does not constitute audit offinancials including working 

results of the Company and accordingly, we are unable to and do not express an opinion on the 

fairness of any financial information referred to ln the Information Memorandum. 

• This Certificate is issued on the undertaking that the Company have drawn our attention to all the 

matters, which they are aware of concerning inter-a/ia the financial position of the Company, its 

business, and any other matter, which may have.an impact on our Certificate, including any material 

risk concerning the Company or are likely to take place in the financial position of the Company or its 

business. 

• We shall not be liable for any losses whether financial or otherwise or expenses arising directly or 

indirectly out of the use of reliance on the information set out here in this Certificate. 

• Our opinion is not, nor should it be construed as our opining or certifying the compliance with the 

provisions of any law including companies, taxation and capital market related laws or as regards any 

legal implications or issues arising thereon, except for the purpose expressly mentioned herein. 

CONCLUSION.: 

In the circumstances, having regard to all relevant factors, on the basis of information and explanations 

given to us and on the basis of due diligence of the Company conducted by us, we certify as on the date 

hereof, that the disclosures made in the Information Memorandum dated November 29, 2019 is in 

conformity with the relevant documents, materials and other papers related to the Company and are fair, 

accurate and adequate. 

, CERTIFIED TRUE COPY 
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APPUCABI.E INFORMATJON JN TUE FORMAT SPECIFIED 
1:oR 

.\IHUDGED PUOSPECl'US 
{AS PRO\'IDED IN PART E OF SCHEDULE VI OF SEHi (ICDR) REGULATIONS, 2018) 

The infonnation mentioned hereinafter are in terms of the prov1SJons of SEBI circular no. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017 for the Scheme of Anangement for Amalgamation 
between RightMatch Holdings Limited (hereinafter refe!1'ed to as 'RightMatch'/'lhe 
Company'/'Amalgamating Company') and R Systems International Limited (hereinafter refe!1'ed to as 
'R Systems'/'Amalgamated Company'). 

THIS ABRIDGED PROSPECTUS CONTAINS 08 PAGES. PLEASE ENSURE THAT YOU 
HA VE RECEIVED ALL THE PAGES 

RightMatch Holdings Limited 
CIN: The Company was incorpomted under the laws of Mauritius having Company Identification No. 

24307 /5774; 
Registered Office: IFS Cami, Bank Street, Twenty Eight, Cybercity, Ebene 72201, Mauritius; 
Corporate Office: IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 72201, Mauritius 

Contact Person: Mr. Zakir Hussein Niamut; 
Tel. No.: +(230) 467 3000; Fax No.: +(230) 467 4000; 

E-mail: Zakir.Niamut@sannerrrQJlll,mu 
Website: Not Available 

STATUTORY AUDITORS OF THE COMPANY 
CroweATA 

Address: 2nd Floor, Ebene Esplande, 
24, Bank Street, Cybcrcily 
Ebene- 72201, Mauritius; 

Tel No.: +230 467 8684, +230 466 2992; 
Fax No.: +230 467 7478; 

\Vebsite: www .crowc.com/m4. 

PROMOTERS OF IUGHTMATCU 

L MR. SATINDER SINGH REKHI 
2. MRS. HARPREET REKHI 

PROCEDURE 

Pursuant to the Scheme, the Amalgamated Company shall issue and allot equity shares to the 
shareholders of Amalgamating Company in accordance with provisions of applicable laws and on the 
basis of share exchange ratio as set out in the Scheme, post receipt of approval from Hon 'ble National 
Company Law Tribunal ("NCLT"). 

DETAILS 01' PROMOTERS OF IUGHTMATCIJ 

Partic11Ja1·s Details 
MR. SATINDER SINGH IU:KHI 

PAN AEWPR5412H 
Educational Qualification - Bachelors of Technology from IIT, Kharagpur 

, CERTIFIED TRUE COPY 
- MBA from California State University, Sacramento 
- Senior Management Programs from University of 

- I\ ' Berkeley and Harvard Bnsiness School 
, \,II n..,· Tt , H(5F:Hri:::1s IJd . . gtl 

For RtghtMafCf) /,'~,- . ~.:. :: · . 

~ / 

-"'~"'"'f .. . . . \ Director 

1 
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Experience in business or 42 Years of experience in the field of!T Sector 
employment 
List of Companies promoted - R Systems International Limited, India 

- RightMatch Holdings Limited, Mauritius 
List of Companies in which person - R Systems, Inc., USA 
is Director - R Systems Technologies Ltd., USA 

- R Systems (Singapore) Pte. Ltd., Singapore 
- ECnet Systems (Thailand) Company Limited, Thailand 
- Compntaris International Limited, UK 

- RSYS Technologies Limited, Canada 
' - IBIZ Consulting Pte. Limited, Singapore 

- IBIZ Consulting Services Pte Ltd, Singapore 
- IBIZ Consulting Services Limited, Hong Kong 
- R Systems International Limited, India 
- JBIZ Consulting (Thailand) Co Ltd., Thailand 
- RightMatch Holdings Limited, Mauritius 

No. & % of shares held in the 2,804,775 ordinaiy shares constituting 50% of the share 
Company capital of RightMatcb 

MRS. HARPREET REKIII 
PAN AEAPR6288R 
Educational Qualification Graduation in Psychology from Jesns and Mai·y College, 

Delhi University 
Experience in business or 26 Years of experience in the field of IT Sector 
employment 

..... ·-··~-~-··-·"· 
List of Companies promoted - R Systems International Limited., India 

- RightMatch Holdings Limited , Mauritius 
List of Companies in which person - R Systems, Inc., USA 
is Director - R Systems Technologies Ltd., USA 

- R Systems (Singapore) Pte. Ltd, Singapore 
- !BIZ Consulting Pte. Limited, Singapore 
- !BIZ Consulting Services Pte Ltd, Singapore 
- RightMatch Holdings Ltd., Mauritius 

No. & % of shares held in the 2,804,775 Ordinary Shai·es constituting 50% of the share 
Company capital of RightMalch. 

CHANGES IN THE SHAREHOLDING STRUCTURE OF PROMOTERS 

Securities Memorandum 
27.04.2000 Limited 0 0 0.00 Transfer of Shares 
Present 0 0.00 0 0.00 
J0.04.2000 International 50.00 50.00 Subscriber to the 

Trustees I\1emorandmn 
27.04.2000 Limited (SO.Off 0 0.00 Transfer of Shares 
Present 0.00 0 0.00 
27.04.2000 Mrs. 0.02 0.02 Transfer of Shares 
27.04.2000 Rekhi 49.98 2 750 50.00 Allotment 
31.07.2019 C -RT!FIED 50.00 2,804,775 50.00 Allotment (Bonus 

issue) 
For Rlgh 
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For Right 

Present 2,804,775 50.00 
27.04.2000 Mr. Satinder I 0.02 I 0.00 Transfer of Shares 
27.04.2000 Singh Rekhi 2,749 49.98 2,750 0.05 Allotment 
31.07.2019 2,802,025 50.00 2,804,775 50.00 Allotment (Bonus 

issue) 
Present 2,804,775 50.00 

BUSINESS MODH,lnUSJNESS OVERVu:w AND STRATEGY 

RightMatch, a Mauritius entity, was inc011)orated under the laws of Mauritius on April I 0, 2000 with 
the main object to carry on the business of an investment and holding company, especially in the IT and 
knowledge based sectors. It is one of the promoter ofR Systems International Limited and holds 7.34% 
of the total capital of R Systems International Limited. 

Sr. 
No. 
1. 

2. 

3. 

BOARD OF DIRECTORS 

Name Designation 

Mr. Satinder Singh Director 
Rekhi 
DIN: 00006955 
PAN: AEWPR5412H 

Mrs. Harpreet Rekhi 
PAN: AEAPR6288R 

Conv 
,J '/'" t 

Mr. Sartaj 
Rekhi 

0732606 
, Ltd 

Singh 

Director 

Director 

Experience including current/past position held in 
other firms 
He is 68 years old and has completed his Bachelors of 
Technology from TIT, Kharagpur, MBA from 
California State University, Sacramento and Senior 
Management Programs from University of Berkeley 
and Harvard Business School. He possess 42 Years of 
experience in the field oflT Sector. He was appointed 
on the Board of RightMatch w.e.f. April 10, 2000. 
Cunently, he holds directorship in the following 
companies other than RightMatch: 
- R Systems, lnc., USA 
- R Systems Technologies Ltd., USA 
- R Systems (Singapore) Pte. Ltd., Singapore 
- ECnet Systems (Thailand) Company Limited, 

Thailand 
- Compntaris International Limited, UK 
- RSYS Technologies Limited, Canada 
- IBIZ Consnlting Pte. Limited, Singapore 
- !BIZ Consulting Services Ptc Ltd, Singapore 
- !BIZ Consulting Services Limited, Hong Kong 
- R Systems International Limited, India 
- !BIZ Consultin Thailand Co Ltd., Thailand 
She is 66 years old and has completed her Graduation 
in Psychology from Jesus and Mary College, Delhi 
University. She has 26 Years of experience in the field 
of IT Sector. She was appointed on the Board of 
RightMatch w.c.f. April 10, 2000. Currently, she holds 
directorship in the following companies other than 
RightMatch: 
- R Systems, Inc., USA 
- R Systems Technologies Ltd., USA 
- R Systems (Singapore) Pte. Ltd, Singapore 
- !BIZ Consulting Pte. Limited, Singapore 
- !BIZ Consultin , Services Pte Ltd, Sin i'~J~or~c ____ -; 
He is 38 years old and has completed Associate of Arts 
from the American River College and a Graduate in 
Business from San Jose State Universit ', with 

3 

r 
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4. 

5. 

6. 

PAN: AIDPR8836K 

Mr. Ramneet Singh Director 
Rekhi 
DIN: 00732301 
PAN: AJBPR8791F 

Ms. Sangeeta Director 
Bissessur 

Mr. Zakir Niamut Director 

specialization in Marketing and Operations 
Management. He has also completed a program in 
Professional Wireless Communications conducted by 
IEEE and attended intensive workshops in Leadership 
Excellence and Strategic Marketing from UC 
Berkeley, California. He possess 13 years of 
experience in the field ofIT Sector. He was appointed 
on the Board of RightMatch w.e.f. April JO, 2000. 
Ctmently, he holds directorship in the following 
companies other than RightM atch: 

- R Systems, Inc.,USA 
- R Systems Technologies Ltd., USA 
- ECnet Limtied, Singapore 
- RSYS Technologies Limited, Canada 
- lBIZ Consulting Services Pte Ltd., Singapore 
- lBIZ ConsultinJJ: ( Thailand) Co Ltd. Thailand 

He is 36 years old and has completed his MBA in 
Finance & Strategy from Carnegie Mellon University, 
Tepper School of Business, Pittsburgh and Master of 
Arts in Economics from New York University. He 
possess 07 years of experience in the field of IT Sector. 
He was appointed on the Board of RightMatch w .e.f. 
February 27, 2006. Currently, he does not any 
directorship other than RirrhtMatch. 
She is 43 years old and is a Fellow of the Association 
of Chartered Certified Accountants, UK. She 
graduated with a BSc (Hons) in Economics at the 
University of Mauritius. She is cmTently a Senior 
Manager at SANNE and has been with the Fi1m for 
more than 15 years. She posses more than 15 years of 
experience in the field of financial services sector. 
She was appointed on the Board ofRightMatch w.e.f. 
February 19, 2013. Currently, she acts as director on 
several Global Business Companies in Mauritius. 
He is 52 years old and is a Fellow of the Association 
of Cha1tered Certified Accountants, UK. He is also a 
Chartered Secretary from the UK Institute of 
Chartered Secretaries and Administrators He has more 
than 25 years of experience in the field of accounting 
and finance. He was appointed on the Board of 
RightMatch w.e.f. August 30, 2013. He has been 
exposed to the main areas in the Industry including 
legal, lax, administration and corporate secretarial 
fields. Currently, he acts as director on several Global 
Business Companies in Mauritius. 

There were no changes in the Directorship in last three years. 

· CERTtHtD TRUE COPY 
SIIAREIIOLDJNG PATTERN (AS ON DA'l'E) 

S. No. P11rticulars Number of Shares Percentage holding 
of pre-scheme 

100.00 
NA 
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I Total 5,609,550 100.00 

CHANGES OF CAPITAL STRUCTURE 01' THE COMPANY 

Details of Capital structm·<' 
Uatc of Shares issued Cumulatin, paid up capital Mode of Identity 
allotment No~ o/uj" No. "¼," allotmcut of 

allottccs 
10.04.2000 2 0.00 2 0.00 Subscribers to Promoters 

MOA 
27.04.2000 5,498 0.10 5,500 0.10 Allotment Promoters 
31.07.2019 5.604.050 99.90 5,609,550 100.00 Bonus issue Promoters 

Total Income from o erations 
Net Profit/ (Loss) before tax (] 8,914.00) (61,683) 
and extraordina items 
Net Profit/ (Loss) after tax 205,320.00 63,907.00 (18,914.00) (61,683) 
and extraordina 
E uit Share Ca 5,609,550 5,500 5,500 5,500 
Reserves and Su ]us 113,224.00 6.584 951.00 6 876,387.00 7,809,052.00 
Net W01il1 5,722,774.00 213,404.00 (74,756) (55,842 
Basic eamin s er share 0.04' 11.62 3.44 11.22 
Diluted Earnings per share 0.04' 11.62 (3.44) (11.22) 
Return on net worth (%) 3.59 29.95 25.30 110.46 
Net asset value er share 1.02 1,198.26 1,251.25 1,420.83 

• Not annualized 
'The financial statements.for period ended.July 31, 2019 includes the restatement of prior periods refer 
Note 16 in the aforesaid financial statements as of.July 31, 2019. 

Note 1: Networth -- Equity Share Capital + Free Reserves - Miscellaneous Expenditure written off; 
along with the detailed working 

Note 2: Return on Net Worth = Net Profit or (Loss) after tax and cx!raordinaiy items/ Net Worth * 100 
Note 3: EPS =PAT/ Equity paid up capital 
Note 4: Net Asset Value per Share"' (Assets - Liabilities)/ Share outstanding 

RISK FACTORS 
'TI1e Principle activity of the Company is to hold investments in other companies, therefore, the 

Company is prone to the following risk associated with holding investments business. 

1. Business risk 

The value of investment. in equity shares depends upon the performance of the company ,ve invest 

in. If the investcc~':i company's business suffers and the investee cmnpany docs 1101 perform well, the 

value of our invcsln1cnt can go do,:vn shmvly. The investment made hy the Company after due 

consid-' lion of the business models and future growth of the investee companies. 

For RlghtM tc Ho!dmgs Ltd · CERflFIED COPY 

For Rig~ H,,,,,gs Lid, 
Au 
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2. Market risk and Price Risk 

11,e Company takes on exposure to market risk, which is the risk that the fair value or future cash 

flows of a financial instrument will fluctuate because of changes in market prices. 

Market risks arise from open positions in interest rate, currency and equity products, all of which 

are exposed to general and specific market movements and changes in the level of volatility of 

market rates or prices such as interest rates and foreign exchange rates. 

Price risk is the risk that the value of the financial instrument will fluctuate as a result of changes 

in market prices, whether caused by factors specific to the instrument or all factors affecting all 

similar instruments. 

The Company has made investment for a longer pmiod of time whereby the impacts of bullish and 

bearish market trends has been absorbed. 

3. Liquidity Risk 

This 1isk of being unable to sell yo!lr investment at a fair price and get our money out when we 

want to. To sell the investment quickly, the Company may have to accept a lower price. The 

company wherein RightMatch has invested in the Company which is listed on Stock Exchanges 

wherein shares can be traded freely, therefore, this risk is mitigated to a large extent. 

4. Compliance Risk 

RightMatch holds investments m Entity in India and it has lo cnsnre compliance of various 

applicable rules and regulations in India. RightMatch uses Professional Assistance to advise the 

Company on compliances with respect to the laws of Mauritius and India lo ensure that the 

Company is not in violation of the laws applicable. 

5. Political Risk 

Political risk occurs when domestic or international regions make significant changes to the 

business enviromncnt. Political risks include increased government regulation, heavy taxation rates, 

militaiy coups or terro1ist attacks and war. While the regulatmy environment in which RightMatch 

operates is in favor of free trade, we cannot be immune to changes in policies that may discourage 

· holding of investments in India and other countries. 

SUl\11\IARY 01<' OUTSTANl)JNG IJTIGATIONS, CLAIMS AND REGULATORY ACTION 

A. Total number of outstai1ding litigations against the Company and amount involved: NIL 

n. Brief details of top 5 material outstanding litigations against the Company and amount involved: 
No litigations against the Company are pending. 

C. Regulatory Action, if any ·- disciplinary action taken by SEBI or stock exchanges against the 
promoters in last 5 financial years including outstanding action, if any: No, Regulatory Action or 
di~d.!;'lin!'r¥, '}(f\0/\ take_n_ hy SEBI or stock exchanges or the relevant regulatory authority 

CF \i i 111iflh tbfil~•of Nfauntms. 

D. ·icf details of outstanding criminal proceedings against Promoters: NIL 

For RlghtMat Uri for RlghtMatctJ Holdlr.g$ L' ::. 
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RATIONALE OJ.' THE SCHEME OJ• AMALGAMATION 

This Scheme of Amalgamation (hereinafter called 'the Scheme') is presented under Section 230 - 232 
and 234 and other applicable provisions, if any, of the Companies Act, 2013 and under the applicahle 
provisions, if any, of the Mauritius Act, for amalgamation ofRightMatch into and with R Systems. 

RightMatch fonns pai1 of promoter and promoter group of R Systems. It presently holds 8,828,489 
equity shares constituting about 7.34% of total paid-up equity share capital ofR Systems. 

Pursuant to the proposed amalgamation, individual shareholders of RightMatch who are part of the 
promoter and promoter group ofR Systems ('Promoters') would directly hold tl1e shares in R Systems 
which are currently held by RightMatch in the same proportion as they cuITently hold shares in 
RightMatch. 

This amalgamation would not only lead to simplification of the shareholding strncture and reduction 
of shareholding tiers but also demonstrate the Promoter's direct commitment to and engagement witl1 
R Systems. It would also result in overall reduction in administrative, managerial and other expenditure 
and operational rationalization, organizational efficiency and optimum utilization of various resources. 

There would be no change in the promoter and promoter group shareholding of R Systems as a result 
of amalgaiuation ofRightMatch into R Systems. The promoter and promoter group ofR Systems would 
continue to hold the saine percentage of shares in R Systems, pre and post the amalgamation of 
RightMatch into R Systems. 

ANY OTHER ll\ll'OR1'ANT !Nl<'ORMA1'10N 

T11is Abridged Prospectus does not contain the complete information of the Amalgamating Company, 
including its business, operations, assets and liabilities. Nothing in tl1is Abridged Prospectus constitutes 
any offer or an invitation by or on behalf of the Amalganiated Company to subscribe for or purchase 
any of the securities of the Amalgamated Company. 

DECLARATION 

We hereby declare that all the relevant provisions of the Companies Act, 1956, the Companies Act, 
2013 and the guidelines/regulations issued by the Government of India or the guidelines regulations 
issued by the Securities and Exchai1ge Board oflridia, established under section 3 of the Securities and 
Exchange Board of India Act, 1992, as the case may be, have been complied with and no statement 
made in this Abridged Prospectus is contrn1y to tl1e provisions of the Companies Act, 1956, the 
Companies Act, 2013, the Securities and Exchange Board ofindia Act, 1992 or rules made or gnidclines 
or regulations issued there under, as the case may be. We further ce1tify that all statements in this 
Abridged Prospectus are trne and correct. 

For Rig~•!~atch Holdings Limited 
For RlgntMatcti Holdings L'..'. 

~~-.---
Satinder Singh Rekl1i Ofrector 
Director 

Place: California, USA 
Date: November 29, 2019 

' CERTIFIED TRUE COPY 

For RlghtM 

7 Page 143



BRIEF PARTICULARS OF THE AMALGAMATED AND AMALGAMATING COMPANIES 

Particulars Amalgamated Company i.e. 
R Systems International 

Limited 

Amalgamating Company i.e. 
RightMatch Holdings 

Limited 
Name of the company R Systems International RightMatch Holdings Limited 

("RightMatch") Limited (R Systems") 

Date of Incorporation & May 14, 1993 
detai Is of name changes, if 

April I 0, 2000 

any 
Registered Office 

Brief particulars 
scheme 

GF-1-A, 6, Devika Tower, IFS Court, Bank Street, 
Nehru Place, New Delhi- TwentyEight Cybercity, Ebcne 
110019 72201, Republic of Mauritius 

of the • This Scheme of Amalgamation (hereinafier called 'Scheme') 
has been propounded under Sections 230-232, 234 and other 
applicable provisions, if any of the Companies Act, 2013 and 
Sections 261 to 264 and other applicable provisions, if any, of 
the Mauritius Act for amalgamation of RightMatch with 
R Systems. 

• The proposed transaction involves amalgamation of 
RightMatch into R Systems u/s 230-232, 234 of the 
Companies Act, 2013 ("Act") with the approval of National 
Company Law Tribunal, Delhi Bench ("NCLT") and Supreme 
Court of Mauritius. 

• Consideration for the above will be discharged to the 
shareholders of RightMatch as per fol lowing manner: 

-Upon this Scheme becoming effective and upon 
amalgamation of Amalgamating Company with 
Amalgamated Company, 111 terms of this Scheme 
Amalgamated Company shall, without any further 
application, act or deed, issue and allot Equity Shares in 
dematerialized form to the members of Amalgamating 
Company whose names appear 111 the Register of its 
members on the Effective Date or to such of their respective 
heirs, executors, administrators or other legal representatives 
or other successors in title as aforesaid in the following 
manner:-

8,828,489 (Eight million eight hundred twenty-eight 
thousand four hundred eighty-nine only) fully paid up 
equity shares of the face value of Re. 1/- (Rupee One) each ~-----------~--~-

For R Systems International Limited 

~\ 
Authorised Signatory 

Annexure N
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Rationale for the scheme 

ofR Systems International Limited to be issued and allotted 
to the Equity Shareholders ofRightMatch Holdings Limited 
in the proportion of their respective equity shareholding in 
RightMatch Holdings Limited 

• Appointed Date means January I, 2020 being the date with 
effect from which RighMatch shall stand amalgamated into and 
with R Systems in terms of this Scheme, upon sanction of the 
Scheme by the NCL T and Supreme Court of Mauritius and the 
Scheme coming into effect 

• "Effective Date" means the last of the dates on which the 
conditions specified in Clause 21 of the Scheme are complied 
with. Any references in this Scheme to "upon this Scherne 
becoming effective" or "effectiveness of this Scherne" shall 
mean and refer to the Effective Date. 

• This Scherne of Arnalgamation is presented under Sections 
230 -- 232 and 234 and other applicable provisions, if any, of 
the Cornpanies Act, 2013 and Sections 26 I to 264 and other 
applicable prov1s1ons, if any, of the Mauritius Act, for 
amalgamation of RightMatch into and with R Systems. 

• RightMatch forms part of the promoter and promoter group of 
R Systems. It presently holds 8,828,489 equity shares 
constituting about 7.34% of total paid-up equity share capital 
of R Systerns. 

• Pursuant to the proposed amalgamation, individual 
shareholders ofRightMatch who are part of the promoter and 
prornoter group of R Systems ('Promoters') would directly 
hold the shares in R Systems which are currently held by 
RightMatch in the same proportion as they currently hold 
shares in RightMatch. 

• This amalgamation would not only lead to sirnplification of 
the shareholding structure and reduction of shareholding tiers 
but also dernonstrate the Promoter's direct commitrnent to and 
engagernent with R Systerns. It would also result in overall 
reduction in administrative, managerial and other expenditure 
and operational rationalization, organizational efficiency and 
optirnurn utilization of various resources. 

• There would be no change in the Promoter and Promoter 
Group shareholding ofR Systerns as a result of arnalgamation 
of RightMatch into R Systerns. The promoters and Promoter 

For R Systems~:::: 

Au\nor\secl Signalory 
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Group of R Systems would continue to hold the same 
percentage of shares 111 R Systems, pre and post the 
amalgamation ofRightMatch into R Systems. 

• All costs, charges, taxes including duties, levies and all other 
expenses, if any, arising out of or incurred in connection with 
and implementing this Scheme and matters incidental thereto 
shall be borne by RightMatch and / or its members. No cost, 
charges, taxes pertaining to the Scheme shall be borne by 
R Systems. 

• Further, the Scheme also provides that Promoters shall 
indemnify R Systems and keep R Systems indemnified for 
any contingent liabilities and obligations including all 
demands, claims, suits, proceedings etc. which may be made 
or instituted by any third party(ies) including governmental 
authorities on R Systems and are directly relatable to 
RightMatch or which may devolve on R Systems on account 
of this amalgamation. 

Date of resolution passed by October 25, 2019 October 24. 2019 
the Board of Directors of the 
company approv111g the 
scheme 
Date of meeting of the Audit October 25, 2019 N.A. RighMatch is not required 
Committee in which the dra11 to form an audit committee. 
scheme has been annroved 
Appointed Date Appointed Date means January l, 2020 being the date with effect 

from which RighMatch shall stand amalgamated into and with R 
Systems in terms of this Scheme, upon sanction of the Scheme by 
the NCLT and Supreme Court of Mauritius and the Scheme 
coming into effect. 

Name of Exchanges where BSE Limited (BSE) and Unlisted. Hence, not applicable. 
securities of the company are National Stock Exchange of 
listed India Ltd. (NSE) 

Nature of Business R Systems was incorporated RightMatch was incorporated 
with the main object to carry with the main object to carry on 
out IT and BPO services. the business of an investment 

and holding company, 
especially in IT and knowledge 
based sectors. 

Capital before the scheme INR 120,337,925 (i.e. USD 5,609,550 (i.e.5,609,550 
(No. of equity shares as well 120,337,925 equity shares of ordinary shares of USD I/-
as capital in rupees) Re. I/ each) each) 

For F< Systen-1s lnterna11cr,!al Un1ited 

Authorised Signatory 
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No. of shares to be issued 8,828,489 (Eight million eight hundred twenty-eight thousand 
four hundred eighty-nine only) fully paid up equity shares of the 
face value of Re. 1/- (Rupee One) each ofR Systems International 
Limited to be issued and allotted to the Equity Shareholders of 
Right Match Holdings Limited in the proportion of their respective 
equity shareholding in RightMatch Holdings Limited. 

Cancellation of shares on There arc no shares which are being cancelled on account of cross 
account of cross holding, if holding. 
any 
Capital after the scheme INR 120,337,925 (i.e. Not Applicable (being 
(No. of equity shares as well 120,337,925 equity shares of Amalgamating Company) 
as canital in runees) Re. I/ each) 
Net Worth" (Rs. In Millions) (USD) 

Pre 2,756.07 5,711,340 
Post 2,763.28 N.A. 

Valuation by independent Jain Gandharv & Associates, 
Chartered Accountant - Chartered Accountant 
Name of the valuer/valuer (Firm Registration No.026828N) 
firm and Regn no. 

Methods of valuation and In the opm1011 of the valuer, the computation of fair share 
value per share arrived under exchange Ratio would not be relevant/ applicable to determine the 
each method with weight numbers of shares to be issued by R Systems pursuant to 
Piven to each method, if anv. amalgamation of RightMatch into R Systems as amalgamation is 
Fair value per shares precisely the cancellation of equity shares held by RightMatch and 

re-issue of same number of equity shares to the shareholders of 
RightMatch in the proportion of their holding in RightMatch. 
Therefore, there would be no change in the paid-up capital of 
R Systems. 

However, for the compliance of SEBI Circular dated March JO, 
2017, the valuation of equity shares of R Systems by following 
the pricing provisions of Chapter VII of SEBI (Issue of Capital 
and Disclosure Requirements) Regulations, 2009 has been 
comnutcd as Rs. 56.40 per share. 

Exchange ratio 8,828,489 (Eight million eight hundred twenty-eight thousand 
four hundred eighty-nine only) fully paid up equity shares of the 
face value of Re. 1/- (Rupee One) each ofR Systems International 
Limited to be issued and allotted to the Equity Shareholders of 
RightMatch Holdings Limited in the proportion of their respective 
equity shareholding in RightMatch Holdings Limited. 

Name of Merchant Banker Corporate Professionals Private Limited 
giving fairness opinion 

Shareholding pattern Pre Post 
(R Svstems) 

For R Systerns lnte1Ti2tionai Limited 

~~'?;) 
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No. of Shares % of holding No. of Shares % of 
holding 

Promoter & Promoter Group 61,712,574 51.28 61,712,574 51.28 

Public 58,625,351 48.72 58,625,351 48.72 

Custodian 0.00 0.00 0.00 0.00 

TOTAL 120,337,925 100.00 120,337,925 100.00 

No of shareholders 12,452 12,451 

Jason September 30, 2019) 
Shareholding pattern Pre Post 
(RightMatch) 

... 

Promoter 5,609,550 100.00 0 0.00 
Public 0.00 0.00 0 0.00 
Custodian 0.00 0.00 0 0.00 
TOTAL 5,609,550 100.00 0 0.00 
No of shareholders 02 0 
(as on September 30, 2019) 

Amalgamated Company i.e. Amalgamating Company 
R Systems i.e. RightMatch 

Names of the Promoters Promoters 
Promoters & Promoter Group • Satinder Singh Rekhi • Satinder Singh Rekhi 

(PAN: AEWPR5412H) (PAN: AEWPR5412H) 

• Harpreet Rekhi • Harpreet Rekhi 
(PAN: AEAPR6288R) (PAN: AEAPR6288R) 

• Satinder & Harpreet Rekhi 
Family Trust 
(PAN: AABTT6608C) 

• RightMatch Holdings Limited 
(PAN: AAECR5596D) 

Promoter Group 

• Sartaj Singh Rekhi 
(PAN AJBPR8836K) 

• Ramneet Singh Rekhi 
(PAN AJBPR8791F) 

• Arnrita Rekhi 
(PAN A WQPK4975Q) 

• Anita Behl 
(PAN AFRPB3068D) 

• Kuldeep Baldev Singh 
(PAN ACHPS05 I OJ) 

Names of the Board of • Satinder Singh Rekhi- • Satinder Singh Rekhi-
Directors Managing Director Director 

(DIN: 00006955) (PAN: AEWPR54 I 2l-l) 

For R Systems International Limited 

~~ 
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Please specify relation 
among the com pa mes 
involved 111 the scheme, if 
any 
Details regarding change in 
management control in listed 
or resulting company seeking 
listing if any 

---~·"-

(PAN: AEWPR5412H) • Harpreet Rekhi- Director 
(PAN: AEAPR6288R) • Lt. Gen. Baldev Singh (Retd.)­

President & Senior Executive • Sartaj Singh Rekhi-
Director 
DIN: 00006966 
(PAN: ASCPS443 IP) 

Director 
(DlN:00732606) 
(PAN: AJBPR8836K) 

• Avirag Jain- Director & Chief • 
Technology Officer 

Ramneet Singh Rekhi­
Director 

DIN: 00004801 
(PAN: ABPP JI 623G) 

(DIN :00732301) 
(PAN: AJBPR8791 F) 

• Ruchica Gupta- Non- • Sangeeta 
Director* 

Bissessur-
Executive Independent 
Director 
DIN: 06912329 
(PAN:AGTPG8710E) 

• Kapil Dhameja- Non-
Executive Independent 
Director 
DIN: 02889310 
(PAN:AGNPD4930F) 

• Aditya Wadhwa- Non-
Executive Independent 
Director 
DIN: 07556408 
(PAN:ACAPW916013) 

RightMatch holds about 7.34% 
shares in R Systems and forms 
part of Promoter and Promoter 
Group of R Systems. 
Not Applicable 

• Zakir Niamut-Director* 

RightMatch holds about 
7.34% shares in R Systems. 

* There is no requirement of PAN and DIN Number is Mauritius. 
# Networth = Equity Share Capital + Free Reserves - Miscellaneous Expenditure written off. 

For R Systems International Limited 

,~~~:,.>.:,->-~ -~ ---
Au t 11 or ised Signatory 
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R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: l74899Dl1993PLCOS3579 
[CMM! level S, PCMM Leve! 5, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P. !ndia-201307 

Phones: +91-120-4303500 I Email: rsil@rsystems.com Regd. Off.: GF-1-A, 6, Devika Tower, 
Fax: +91-120-4082699 I www.rsystems.com Nehru Place, New Delhi-110019 

BRIEF DETAILS OF THE PROMOTER AND BOARD OF DIRECTORS OF R SYSTEMS 

INTERNATIONAL LIMITED As ON DECEMBER 04, 2019 

A. List of Promoters ofR Systems International Limited 

SI. No Name Promoter Categorv PAN 
I Satinder Singh Rekhi Promoter AEWPR54l2H 
2 Harnreet Rekh i Promoter AEAPR6288R 
3 Satinder & Harpreet Rekhi Promoter AABTT6608C 

Family Trust 
4 Rif.!!1tMatch Holdings Limited Promoter AAECR5596D 
5 Sartaj Sin_gh Rekhi Promoter Group AJBPR8836K 
6 Ramneet Singh Rekhi Promoter Group AJBPR879IF 
7 Amrita Kaur Promoter Group AWQPK4975Q 
8 Anita Behl Promoter Group AFRPB3068D 
9 Kuldeep Baldev Singh Promoter Group ACHPS05l0J 

B. List of Board of Directors of R Systems International Limited 

SI. No 
I 
2 
3 
4 
5 
6 

Name DIN 
Satinder Singh Rekhi 00006955 
Lt. Gen. Baldev Singh (Retd.) 00006966 
Mr. Avirag Jain 00004801 
Ruchica Gupta 06912329 
Kanil Dhameia 02889310 
Aditva Wadhwa 07556408 

, onal Limited 
For R Systems \n\erna<1 

~ 
Authorised Signatory 

PAN 
AEWPR54l2H 
ASCPS4431P 
ABPPJl623G 
AGTPG87l0E 
AGNPD4930F 
ACAPW9l60B 
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RightMatch Holdings Ltd. 
IFS Court, Bank Street, Twenty Eight, Cybercity, El1ene 7220 I, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

BRIEF DETAILS OF THE PROMOTER AND BOARD OF DIRECTORS OF 

RIGHTMATCH HOLDINGS LIMITED As ON DECEMBER 04, 2019 

A. List of Promoters of RightMatch Holdings Limited 

SI. No Name Promoter Catel"orv PAN 
I Satinder Singh Rekhi Promoter AEWPR5412H 

2 Harpreet Rekhi Promoter AEAPR6288R 

B. List of Board of Directors of RightMatch Holdings Limited 

SI. No Name DIN PAN 
l Satinder Singh Rekhi 00006955 AEWPR5412H 

2 Harpreet Rekhi NA AEAPR6288R 

3 Sartaj Singh Rekhi 00732606 AJBPR8836K 

4 Ramneet Singh Rekhi 00732301 AJBPR8791F 

5 Sangeeta Bissessur NA NA 

6 Zakir Niamut NA NA 

For Right~ Ho)do~gs Ltd 

A: ~ Signatory :; 
, 
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S. .:I{. JRelan. 5- ~o. 
CHARTERED ACCOUNTANTS 

6/79, W.E.A., PADAM SINGH ROAD, 
KAROL BAGH NEW DELHl-110005 

Phone:8882134636 
Email: caskrelan@gmail.com 

Ref No.: SKR/Ct./090/2019-20 

NET WORTH CERTIFICATE 

We, S. K. Relan & Co., Chartered Accountants, 6/79, W.E.A., Padam Singh Road, Karol 
Bagh, New Delhi-I 10005, are infom1ed by the management of RightMatch Holdings Limited 
- Mauritius (a company, registered under the Mauritius Companies Act, 200 I), having its 
registered office at IFS Court, Bank Street, Twenty Eight, Cybcrcity, Ehenc 7220 I 
(Mauritius) 

('RightMatch' or ·the Company') that the Board of Directors of the Company in its meeting 
held on October 24, 2019 have approved the Scheme of Amalgamation of Righttv1atch 
Holdings Limited into R Systems International Limited (CIN: L74899DLl 993PLC053579) 
("the Scheme'') under Sections 230-232, 234 and other applicable provisions of the 
Companies Act, 2013 and Mauritius Laws and have provided certified copy of Board 
Resolution approving such scheme of amalgamation. 

We have been requested by the management of RightMatch to provide a certificate of Net 
worth pre implementation of Scheme. 

Based on the unaudited management accounts as on September 30, 2019 as provided and to 
the best of our knowledge and belief: we ce1iify that the Net. Wmih of the Company. based on 
the working detailed in Annexure I as follows: 

1. Net worth of the Company pre implementation of the Scheme 1s USD. 5. 71 1,340 
(Refer Anncxurc I for detailed working) 

2. Provisional net worth of the Company post implementation of the Scheme would not be 
applicable as Post implementation of Scheme RightMatch will be amalgamated into 
R Systems International Limited. 

This certificate is issued at the behest of RightMatch. Fu11her our work was not designed to 
verify the accuracy or reliability of the infonnation provided to us and nothing in this report 
should be taken to imply that we have conducted procedures, audit or investigations in an 
attempt to verify or confim1 any of the information supplied to us. 

The aforesaid computation has been made solely as per the requirements of stock exchange 
for filing in connection with obtaining its "no objection certificate" to the proposed Scheme 
and is not to be considered for any other purpose except filing to the Stock Exchanges, 
National Company Law Tribunal and other related Stat:1tor: Auth}tics. in tl~is regard. 

hlr S . Rl:JAN & CO. 

' CERTiFIED TRUE COPY 

PLACE : NEW DELHI 
DATED: 28111 NOV., 2019 

For R Systems International Limited 

~ 
Authorised Siqnatorv 

Cha 1ercd/ AcC( 1tants ' 

Ir 
(CA SAT! H KUMAR Rl~{:/4,l\) 

Membership No.012149 
Registration No.001720N 

UDJN- l9012149AAAAIT714l 
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ANNEXUREI 

NET WORTH OF RIGIITMATCH HOLDINGS LIMITED - PRE IMPLEMENTATION OF THE 
SCHEME 

Sr. Particulars Amount 
No. I (in USU) 

.. 
. . . · .... . . .. ·,_- .,._ :·-: ·._ 

l Eouity Capital 
Issued, Subscribed and Paid Up Share Capital 5,609,550 

2 Add: Free Reserves (excluding Revaluation Reserve) 
Retained Earnings 101,790 
NET WORTH" 5,711,340 

(Nctworth ~. Equity Share Capital + Free Reserves** - Miscellaneous Expenditure written 
ofC along with the detailed working.) 

** Free Reserves is considered as per Section 2(43) ofthc_Qompanies Act. 2013. 
. \ 

/ 

, CERT\HED TRUE COPY 

For R Systems International Limited 

~)ry 
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.S. X llMa-n 8.. ?ro. 
CHARTERED ACCOUNTANTS 

6/79, W,E.A., PADAM SINGH ROAD, 
KAROL BAGH NEW DELHl-110005 

Phone:8882134636 
Email: caskrelan@gmail.com 

Ref. No.: SKR/Ct.1089/2019-20 

NET WORTH CERTIFICATE 

We, S. K. Relan & Co., Chartered Accountants, 6/79, W.E.A., Padam Singh Road, Karol 
Bagh, New Delhi-I 10005, are informed by the management of R Systems International 
Limited (CIN: L74899DL1993PLC053579) having its registered office at GF-1-A, 6, 
Devika Tower, Nehru Place, New Delhi -I 10019 ('R Systems' or ·the Company') that the 
Board of Directors of the Company in its meeting held on October 25. 2019 have 
approved the Scheme of Amalgamation of RightMatch Holdings Limited·· Mauritius (a 
company, registered under the Mauritius Companies Act, 200 I) into R Systems (··the 
Scheme") under Sections 230-232, 234 and other applicable provisions of the Companies 
Act, 2013 and have provided ce1tified copy of Board Resolution approving such scheme 
of amalgamation. 

We have been requested by the management of R Systems to provide a ce1tificate of Net 
worth, pre and post implementation of the Scheme. 

Based on the audited standalone financial statements as on September 30, 2019 and to the 
best of our knowledge and belief, we cettify that the Net Wo1th of the Company as p<:r 
the working detailed in Annexure I and JI is as follows: 

I. Net w011h of the Company, pre implementation of the Scheme is Rs. 2,756.()7 

million (Refer Anncxurc I for detailed working) 

2. Provisional net worth of the Company, post implem<:ntation of th<: Scheme would 

be Rs. 2,763.28 million (Refer Anncxurc II for detailed working). 

This certificate is issued at the behest of R Systems. Further our work was not designed 
to verify the accuracy or reliability of the information provided to us and nothing in this 
report should be taken to imply that we have conducted procedures, audit or 
investigations in an attempt to verify or confirm any of the information supplied to us. 

The aforesaid computation has been made solely as per the requirements of stock 
exchanges for filing in eonneetion with obtaining its ''no objection certificat<:" to the 
proposed Scheme and is not to be considered for any other purpose except filing to the 
Stock Exchanges, National Company Law Tribunal and other related Statul<ll')' 
Authorities in this regard . 

. CERTiHt::l) TRUE COPY 

PLACE : NE.W Q~LJ1I 
DA TED: 2g1tf'N~~~~fflitjlnternational Limited 

~ 
Authorised Signatory 

(CA SA' !SH KUtvlAR RELAN) 
Membership No.O 12149 
Registration No.001720N 

UDIN- 19012149AAAAIS6278 
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Annexure I 

NET WORTH OF R SYSTEMS INTERNATIONAL LIMITED - PRE IMPLEMENTATION OF THE 

SCHEME 
(Rs. in Million) 

Sr. Particulars 
. 

Amount 
. 

No. 
. . . ... .· 

I Equity Capital 
Issued, Subscribed and Paid Up Share Capital 119.60 

, Add: Free Reserves (excluding Revaluation Reserve) 
General Reserve 155.04 
Surplus in the statement of Profit & loss 2,481.43 

NET "'ORTH" 2,756.07 

(Netwo11h ~ Equity Share Capital+ Free Reserves** - Miscellaneous Expenditure written 
off along with the detailed working.) 

** Free Reserves is considered as per Section 2(43) of the Companies Act, 2013. 

ANNEXlJRE II 

PROVISIONAL NET WORTH OF R SYSTEMS INTERNATIONAL LIMITED - POST 

IMPLE,IENTATION OF THE SCHEME 

Sr. 
No. 

, 

Particul.ars 

E uitv Ca >ital 
Issued, Subscribed and Paid U 

Add: Free Reserves excludin, Revaluation Reserve 
General Reserve 
Sunlus in the statement of Profit & loss 
NET WORTH" 

Rs. in Million 
Amount 

119.60 

155.04 
2,488.64 
2 763.28 

(Nctworth ' Equity Share Capital + Free Reserves** - Miscellaneous Expenditure written 
off along with the detailed working.) 

** Free Reserves is considered as per Scct,ion 2(43) of the Co 

· Ct.R, t It 1cU it~UE CO:J'i 

For R Systems International Limited 
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R SYSTE!\'IS INTERNATIONAL LIMITED 
Capital Evolution 

I ··. ' ·.· .· . ·.·.· . ,: • Iiac:,c'_- : :_··: ]'S'it.Oi.bS.u_c·· _____ . 
' < I ])ate of Allotment/ Numberof ·· Value I .·. (IPQ/f'POf 

·SN r·er -- ·Pr:de:i:ential ·Issue/ • . o. 
Consolidation/ Split -0fsharcs_. -~iJi_ii_ifSi,1_~i-<'s_' 

I ·-"SbarC Sche1i1C(llorius/ · 

< ... ·.· .. •.·•··· .. ·, ·. .··, .. , .. · I ... ·• :·fin·Rs,l Rigllls,_ -f.iC~)_ 
I May 14, 1993 30 10 Subscriotion to MOA 
2 February 3, 1996 49,970 10 Pre-IPO Allotment 

3 November 10, 2000 83,000 10 Pre-IPO Allotment 

4 January 2, 200 I 67,000 10 Shares Swap(l) 

5 January 5, 200 I 3,600,000 10 Bonus Shares<2l 

6 January 5, 2001 19,000,000 2 Sub-divisionnJ 

7 Januarv 10, 2001 2,014,354 2 Pre-lPO Allotment 

8 February 14, 2002 997.500 2 ESOP{4l 

9 March 4. 2002 3,596,869 2 Shares Swapm 

10 December 28, 2002 1.28 I .364 2 Issue of shares on 
Merger((,) 

II September I 0, 2004 (997,500) 2 Buy Back of Sharesm 

12 January 25, 2006 152.224 2 ESOP(l\l 

13 January 25, 2006 235,797 2 ESOP('JJ 

14 January 25, 2006 50,667 2 Conversion of 
Warrants(!OJ 

15 January 30, 2006 445,000 2 Conversion or 
Warrants(lll 

16 January 30, 2006 5,355,255 10 Consolidation °2l 

17 January 30, 2006 5,355,255 10 Bonus Sharcs\ 13
) 

18 April 20, 2006 2,825,006 10 IP(i 141 

19 December 27. 2006 24.390 10 ESOP m) 

21 December 27, 2006 22.800 10 Esop<H,) 

22 August 27, 2009 (1,265,820) 10 Buy Back ofShares07
J 

23 March 2, 2012 97,220 10 ESOP(ll\) 

24 April 27, 2012 35,580 10 ESOP\ 18) 

25 August 5, 2012 28,750 10 ESOP{IS) 

26 September 16, 20 12 12J00 10 ESOP{l&J 

27 December 24, 2012 29,972 10 ESOP(l~J 

28 February 22, 2013 50,100 10 ESOP(IS) 

29 May 17,2013 62.311 10 ESOP(IR) 

30 August 26, 2013 32,339 10 ESOP(tl\l 

31 February 28, 2014 126,654.580 I Sub-divisio11< 19l 

32, March 10. 2014 712,600 I ESOP rwJ 

33 December JO. 2014 91,400 I ESOP(WJ 

34 April 23, 2015 (678,155) I Buyback of SharcsUll 

35 June 9,2015 90.000 1 ESOP ooi 

36 November 29, 2016 (3,000,000) I Buyback of Shares(22) 

37 May 4. 2017 82.500 1 ESOP PO.\ 

38 May4.20!8 37.500 1 ESOP oo) 

39 December 21. 2018 29,746.353 I Ama!gamation(2•
1i 

40 December 2 l. 2018 29,746,353 I Amalgamation(2·
1
i 

41 April 9. 2019 (3,690,000) I Buyback ofSlrnrcs° 5
) 

42 May 2, 20!9 37,500 I ESOP (20
l 

For R Systems International Limited 

~y 

I ·. ..· ' ·.· .· .. 

\\;lic-tii'cr)iS-tCd~ Cumiila·tive 
NO;-, __ o_f E(ll_ri_tr i __ f_11pf_l!S_t~-~~-_gh"rc 

Sh_a_.res.- ·_ 1_:eifs·mis t~_1C1i~Of) 
. --.. · ·_. -- . . .. ·.·· 

30 Yes 
50.000 Yes 

133.000 Yes 
200,000 Yes 

3,800,000 Yes 

19,000,000 Yes 

21,014.354 Yes 
22,011,854 Yes 

25,608,723 Yes 

26,890.087 Yes 

25,892,587 Yes 

26,044.811 Yes 

26-280,608 Yes 

26,331,275 Yes 

26,776,275 Yes 

5,355,255 Yes 

10,710.510 Yes 

13,535,516 Yes 

13,559,906 Yes 

13,582,706 Yes 

12,3 !6,886 Yes 

12,414,106 Yes 

12,449,686 Yes 

12.478,436 Yes 

12.490, 736 Yes 

125.20.708 Yes 

12,570,808 Yes 

12,633,119 Yes 

12,665,458 Yes 

126,654,580 Yes 

127,367,180 Yes 

127,458,580 Yes 

126,780.425 Yes 

126.870.425 Yes 

123.870.425 Yes 

123,952,925 Yes 

123,990.425 Yes 

153.736.778 Yes 

123.990,425 Yes 

120.300A25 Yes 

12(U37.9?5 Yes 
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1 Pursuant to the acquisition of 10.000.000 Equity Shares of R Systems Inc. by R Systems International Limited 
("Company"). 67,000 Equity Shares of Rs. 10 each were allotted to the shareholders ofR Systems Inc. 

2 In the Extraordinary General Meeting ("EGM") of the Company held on January 05, 2001, the shareholders <1pprovcd the 
issuance of 3,600,000 bonus shares of Rs. IO each in the ratio of 1: 18 by way of capitalisation or accumulated profits. 

3 Upon subdivision of one equity shares of Face Value of Rs. ! 0 each to five equity shares of Rs. 2 each approved by 
Shareholders at the Extra Ordinary Genera! Meeting of the Company held on January 05, 200 l. 

4 The Company had inst_ilutcd R Systems International Limited - Employees Stock Option Plan frx issuance of 997,500 
options (I option = I Equity Share} to the eligible employees. For this purpose, the Company established 'R Systems 
International Employees Stock Option Trust' to administer the plan. Pursuant to 1his, !he Company allotted 997,500 
Equity Shares 'of Rs. 2 each at a premium of Rs. 113.42 per share to 'R Systems International Employees Stock Option 
Trust'. 

5 Pursuant to the Share Purchase Agreement dated Februat)1 16, 2002, the Company acquired inter alia 316,882 equity 
shares held by GE C<1pital Mauritius Equity Investment and 65.150 equity shares held by Intel Pacific, Inc.in Indus 
Sotlware Private Limited. In consideration of such acquisition, the Company issued 2,983,475 Equity Shares of Rs. 2 
each to GE Capital Mauritius Equity Investment and 613,394 Equity Shares of Rs. 2 each to lntcl Pacific, Inc. 

6 Pursuant to a merger scheme approved by the 1-lon'blc High Court of Delhi and Hon'blc High Court of Mumbai, Indus 
Software Private Limited ("Indus") was merged into the Company and the Company issued 1,074,542 Equity Shares ol 
Rs. 2 each to certain individual shareholders of' Indus at a swap ratio of I :6. 73965 and 206,822 Equity Shares of Rs, 2 
each to Indus Software Employees Welfare Trust at a swap ratio of I :9.41512. 

7 The Company bought back 997,500 Equity Shares of Rs. 2 each allotted on February 14. 2002 to 
'R Systems International Employees Stock Option Trust' at a premium of Rs. l 13.42 per share. 

8 152.224 equity shares of the Company allotted to various employees of the Company pursuant to R Systems 
lnternational Limited Employee Stock Option Plan 2004 of the Company at a price of Rs. 42 per share. 

9 235.797 equity shares of the Company allotted to various employees or the Company pursuant to R Svstems 
International Limited Year 2004 Emolovee Stock Ont ion Plan-EC net of the Com Janv at a nrice of Rs. 26 per share_ ' 

10 Pursuant to the Shareholders Agreement dated February 16, 2002 inter alia between the Company and Intel Pacific, Inc., 
Intel Pacific, Inc. has assigned 50,667 warrants to Intel Capital (Mauritius) Limited vide an Assignment Letter dated 
Janua01 20, 2006. Subsequent to this, Intel Capital (Mauritius) Limited has exercised the right to convert 50,667 warrants 
into 50,667 Eouity Shares of Rs. 2 each at the 1Hicc of Rs. 2 ner share. 

11 Pursuant to the Shareholders Agreement dated Febnrnt)1 16. 2002 inter a!ia between the Company and GE Capital 
Mauritius Equity Investment, GE Capital Mauritius Equity Investment has assigned 445,000 warrants to GE Strategic 
Investment India vide an Assignment Letter dated January 25, 2006. Subsequent to this, GE Strategic Investment India 
has exercised the right to convert 445,000 warrants into 445,000 Equity Shares of Rs. 2 each at the price of Rs. 2 per 
share. 

12 Upon consolidation of each of the five equity shares of Rs. 2 each into one equity share of Rs. IO as approved by 
Slmreho!ders at the Extra Ordinary General Meeting of the Company held on January 25, 2006. The Consolida!ion was 
given ellCct on January 30, 2006. 

13 In the EGM of'the Company held on January 25. 2006, the shareholders approved the. issuance ofS,355,255 bonus shares 
of Rs. 10 each in the ratio or I: I by way of capitalisation of accumulated profits. The bonus has been given clfoct from 
Januaiy 30, 2006. 

14 Allotment made in the initial public oner oflhe Company. 

15 24,390 equity shares of the Company allotted to employees of the Company pursuant to R Systems International Limited 
Year 2004 Employee Stock Option Plan of the Company at an exercise price or Rs. 105 per share. 

16 22,800 equity shares of the Company allotted lo various employee or the Company pursuant to R Systems ln1ernational 
Limited Year 2004 Employee Stock Option Plan~ECnet at an exercise price of Rs. 65 per share. 

17 Company had bought back 1,265,820 equity shares through the Open Market at an average price. of Rs. 63.20 per share 
pursuant to Board Approval dated September 07, 2008. 

18 Allotment of Equity Shares of the Company to various employees pursuant to R Systems International Limited Employee 
Stock Option Schemc-2007 at an exercise price of Rs. 120.70 per share. 

19 Upon Sub-division or Equity Shares of Rs, IO each into ten Equity Shares of Rs. 1 each approved hy Shareholders 
through Postal Ballot on January 14, 2014. The record date fixed fix this purpose was Fcbrmlt)' 28, 2014. 

20 Allotment of Equity Shares of the Company to various employees pursuant to R Systems International ! ,imitcd Employee 
Stock Option Scherne-2007 at an exercise price of Rs. 12.07 per share. 

21 The Company has Bought Back 678,155 equity shares from the Open Market at an average Price of 
Rs. 87.85 per share pursuant to the approval of Board of Directors at its meeting held on December 20. 2014. 

22 The Company has bought back 3,000,000 equity shares through Tender Of!Cr Route for an aggregate amounl or Rs. 
195,000,000 pursuant to approval of Board of Directors at its meeting held on September 14, 2016. 

For R Systems International Limited 

~ 
Authorised Signatory 
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23 

24 

25 

26 

Allotment of equity shares pursuant to Scheme of Amalgamation between GM Solutions Pvt. Ltd. and 
R Systems International Limited and their respective Shareholders and Creditors as approved by National Company Law 
Tribunal, New Delhi vidc order dated December 07, 2018. 

Cancellation & Extinguishmcnt of equity shares pursuant to Scheme of Amalgamation between GM Solutions Pvt. Ltd. 
and R Systems International Limited and their respective Shareholders and Creditors as approved by National Company 
Law Tribunal, New Delhi vidc order dated December 07, 2018. 

The Company has bough( back 3,690,000 equity shares through Tender Offer Route for an aggregate amount of' Rs. 
239,850,000 pursuant to approval of Board of Directors at its meeting held on January 15, 2019. 

Equity shares of R Systems International Ltd. have been listed on National Stock Exchange of India Limited 
Limited since April 26, 2006. 

. 1 Urn\ted 
s \nternat1ona 

For R system ~ ~ 

~~d S\gnnoattfl Y 
j\u\hoflSB 

and BSE 
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RightMatch 1-Ioldings Ltd. 
IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 72201, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

DETAILS OF CAPITAL EVOLUTION OF RIGHTMATCH HOLDINGS LIMITED 

Date of No. of equity Face value 
Mode 

Cumulative No. of 
allotment shares (in USO) equity shares 
I 0.04.2000 2 I Subscribers to MOA 2 

27.04.2000 5,498 I Allotment 5,500 

31.07.2019 5,604,050 I Allotment 5,609,550 

for r-ightM 
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........ - """" 

To, 

R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: L74899DL1993PLCOS3579 
[CMMI Level 5, PCMM Level 5, ISO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NOIDA, Distt. Gautam Budh Nagar, U.P. !ndia-201307 

Phones: +91-120-4303500 I Email : rsil@rsystems.com 
Fax: +91-120-4082699 www.rsystems.com 

The General Manager, 
Department of Corporate Services, 
BSE Limited, 
P.J. Towers, Dalal Street, 
Mumbai - 400 001. 

Dear Sir, 

Regd. Off.: GF-1-A, 6, Devika Tower, 
Nehru Place, New De!hi-110019 

SUB: APPLICATION UNDER REGULATION 37 OF THE SEBI (LISTING OBLIGATIONS AND 

DISCLOSURE REQUIREMENTS), REGULATIONS, 2015 FOR THE PROPOSED SCHEME OF 

AMALGAMATION BETWEEN RIGHTMATCH HOLDINGS LIMITED AND R SYSTEMS 

INTERNATIONAL LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

In connection with the above application, we hereby confirm that: 

a) The proposed scheme of amalgamation to be presented to Tribunal does not in any way violate 
or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts 
(Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 1956 (to the extent 
applicable)/ Companies Act, 2013, the rules, regulations and guidelines made under these Acts, 
the provisions as explained in Regulation 11 of the SEBI (Listing obligations and Disclosure 
Requirements) Regulations, 2015 and the requirements of SEBI circulars and BSE Limited. 

b) In the explanatory statement to be forwarded by R Systems International Limited (the 
"Company") to the shareholders u/s 230-232 and section 234, it shall disclose that: 

i) the pre and post-arrangement or amalgamation ( expected) capital structure and 
shareholding pattern and 

ii) the "fairness opinion" obtained from an Independent merchant banker on valuation of' 
assets/ shares done by the valuer for the Company. 

iii) Information about unlisted companies involved in the scheme as per the format provided 
for abridged prospectus of SEBI ICDR Regulations, if applicable: 

iv) The Complaint report as per Annexure lll. 

v) The observation letter issued by the stock exchange 

c) The draft scheme of amalgamation together with all documents mentioned in Para I(A)(7)(a) 
of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March I 0, 2017, has been disseminated 
on Company's website as per Website link given hereunder: https://vvwvv.rsyste111s,co111. 

d) The Company shall disclose the observation letter of the stock exchange on its website within 
24 hours of receiving the same. 

Annexure R
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e) The Company shall obtain shareholders' approval by way of special resolution passed 
through postal ballot/ e-voting. Further, the company shall proceed with the draft scheme 
only if the vote cast by the public shareholders in favor of the proposal is more than the 
number of votes cast by public shareholders against it. 

f) The documents filed by the Company with the Exchange are same/ similar/ identical in all 
respect, which have been filed by the Company with Registrar of Companies/SEBI/Reserve 
Bank of India, wherever applicable. 

g) There will be no alteration in the Share Capital of the unlisted transferor company from the 
one given in the draft scheme of amalgamation. 

h) None of the promoters or directors of the Company involved in the scheme is a fugitive 
economic offender. 

For R Systems International Limited 

Bhasker Dubey 
(Company Secretary & Compliance Officer) 
Date: December 06, 20 I 9 
Place: NOIDA 
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I 

RUPEES 

DraW~e'Branch / 

( 04} NARIMA!v POINJ:', MUMBAI 
DDNo. . 5683718 • 

VALID FOR THREE'MONTHS ONLY, 

DATE LJ_lJ_lJJJJ 
0 ,D M M; Y 'y Y Y 

ONE LAKH NINETY,:p'OUR THOUSAND FOUR HUWJRED Only 

Purchaser Name: R 
·. TL/1/6 Not Above 

0031DDCENPAY 
NOIDA 

I~ j *********l,94,400. oJ 
SYSTEMS INTERNATIONAL F~.LUE RECEIVED 

1,94,400.00 ~ 

-~R:~r::,~i i~~~::~~~:1 
Pleaso sign above 

11•Sb8:l?8111 00022'10001: 0000:11,111 lob 

For R Systems International Limited 

. ~ 

------­Authorised Signatory 
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R SYSTEMS INTERNATIONAL LIMITED 
Corporate Identity Number: L74899DL1993PLC053579 
!CMM! level S, PCMM Level 5, !SO 9001:2015 & ISO 27001:2013 Company] 

C-40, Sector-59, NO!DA, Distt. Gautam Budh Nagar, U.P. !ndia-201307 

Phones: +91-120-4303500 I Email: rsil@rsystems.com 
Fax: +91-120-4082699 www.rsystems.com 

Regd. Off.: GF-1-A, 6, Devika Tower, 
Nehru Place, New Delhi-110019 

DETAILS OF CONTACT PERSON FOR R SYSTEMS INTERNATIONAL LIMITED 

First Contact Person Second Contact Person 
Name Bhasker Dubev Nand Sardana 
Designation Company Secretary & Co111pliance Chief Financial Officer 

Officer 
Co111munication C-40, Sector-59, NOIDA-201307 C-40, Sector-59, NOIDA-20 l 307 
Address 
Contact Numbers 
- Landline +9 l- l 20-4303566 +9 l-120-4303500 
- Mobile +91-9560130 l 66 +91-9810301842 
E-mail id Bhasker.dubev@rsvste111s.co111 Nand.Sardana@rsyste111s.com 

For R Systems International Limited 

Authorised Signatory 

AnnexureT1
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RightMatch Holdings Ltd. 
IFS Court, Bank Street, Twenty Eight, Cybercity, Ebene 72201, Mauritius 

Tel: (230) 467 3000 Fax: (230) 467 4000 

DETAILS OF CONTACT PERSON OF RIGHTMATCH HOLDINGS LIMITED 

First Contact Person Second Contact Person 
Name Pivush Jain Satinder Singh Rekhi 
Desirrnation Authorised Signat<l_r,)' Director 
Communication IFS Court, Bank Street, Twenty Eight, IFS Court, Bank Street, Twenty Eight, 
Address Cybercity, Ebene 72201, Mauritius Cybcrcitv, Ebene 7220 I, Mauritius 
Contact +91-99994 7046 +(230) 4673000 
Numbers 
E-mail id Piyush I 908@lgmail.com rekhi(a)rsvstems.com 

For RfghtM 
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Annual Report of R Systems International Limited (Anncxu1·e UJ) 

For the Financial year ended December 31, 2018, December 31, 2017 and December 31, 2016. 

Financial Statements of RigbtMatch Holdings Limited (Anncxure U2) 

For the Financial year ended December 31, 2018, December 31, 2017 and December 31, 2016. 

For R Systems International Limited 

Authorised Signatory 
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Cautionary Statement Regarding Forward-Looking Statement
This document contains statements about expected future events and financial and operating results of R Systems International Limited, which are forward-looking. By their 
nature, forward-looking statements require the Company to make assumptions and are subject to inherent risks and uncertainties. There is significant risk that the assumptions, 
predictions and other forward-looking statements will not prove to be accurate. Readers are cautioned not to place undue reliance on forward-looking statements as a number 
of factors could cause assumptions, actual future results and events to differ materially from those expressed in the forward-looking statements. Accordingly, this document is 
subject to the disclaimer and qualified in its entirety by the assumptions, qualifications and risk factors referred to in R Systems International Limited Annual Report 2018.
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This year’s Annual Report is dedicated to 
many such success stories, wherein our 
ethos was activated, the problems and 
difficulties were solved and the winner  
was the customer.

Technology has been bringing paradigm 

changes in the business world. However, 

as the technology helps in resolving 

many age-old problems, at the same 

time, it brings in new challenges, most 

of which are unheard of, earlier by the 

businesses. R Systems has been a pioneer 

in digital solutions, helping the customers 

with some of the most acute issues and 

providing agile solutions, using cutting 

edge technology.

 

We have partnered with customers since 

past 26 years, to offer the state-of-the-art 

solutions to resolve the most difficult issues 

during the most pressing times and are 

proud to achieve excellent results. Success 

is the by-product, we receive when our 

customers overcome their business 

challenges using our digital solutions. We 

have practised, what we preach – Going 

all in where required, putting in that extra 

mile, just to strengthen our customer’s 

operations, are some of the ethos we live 

with. And we have been rewarded with 

more than just revenues and profits – Great 

Relationships and Contagious Happiness!

Imagine, being stuck in a very 

testing situation. If 

there is 

inaction / delay, you may face a big 

consequence. Life seems to be stuck in 

that particular scenario. However, some old 

mate appears from nowhere and provides 

his expertise to resolve the issue. You are 

sceptical at the outset. However, your mate 

is confident. You both team-up and work 

towards resolving the problem. Ultimately, 

the issue is resolved – to such an extent 

that bystanders feel whether such issue 

existed. Have you ever experienced such 

a miracle? Our customers have often 

witnessed similar situations. These were the 

moments, where we stepped in, partnered 

with the customers and resolved the issues. 

This year’s Annual Report is dedicated to 

many such success stories, wherein our 

ethos was activated, the problems and 

difficulties were solved and the winner was 

the customer. R Systems invites our valued 

stakeholders in witnessing these 

success stories…

R Systems International Limited  |  corporate overview
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From The Desk of  
the Managing Director

Dear Fellow Shareholders,

It gives me immense pleasure to 

present the 2018 Annual Report of your 

company. In the year 2018, we witnessed 

R Systems’ revenues grow by over 18.10%  

to Rs. 6,999 million (US $102 million), 

against Rs. 5,926 million (US $91 million) 

in 2017. Your company has once again 

crossed the USD 100 million revenue 

landmark during the year 2018 after a 

successful transformation into a digital 

enterprise from a product engineering 

company. We reported improved margin 

as EBITDA grew by 71% to 8.25% of 

revenue from 5.68% of revenue in the 

year 2017. The shareholder’s funds and 

cash balance has also grown to Rs 3,229 

million and Rs 1,998 million, respectively. 

We have a strong balance sheet to 

continue our digital investment for 

future growth.

Over the last two years, we have 

witnessed an interesting era whereby 

technology has touched every corner 

of our daily life. We utilize technology 

to learn, to communicate, to conduct 

business and to make life easier. This has 

mandated businesses to build strategies 

for their digital transformation to be 

relevant and meaningful. R Systems, has 

also transformed itself from a product 

engineering company to a niche player 

in the digital arena; navigating customers 

in their digital transformation journey. 

During 2018, R Systems generated 

approx. 39% of its revenue from digital 

offerings.

We have been committed to our digital 

transformation endeavours by creating 

an ecosystem to support our customers 

in realizing the full benefits of digital 

transformation. This includes realigning 

various internal functions such as, sales, 

marketing, people practice, IT infrastructure 

and delivery by adapting breakthrough 

digital technologies like, Cloud, RPA, ML, AI, 

Analytics, etc. We have further strengthened 

and specialized our digital offering in key 

industry verticals, i.e.  Telecom, Technology, 

Healthcare & Life Science, Finance & 

Insurance, Retail & e-commerce. 

At R Systems, our most precious assets are 

our employees who have gone through 

a phenomenal transformation over the 

last few years by not only adapting digital 

technologies but have also created 

unmatched digital success stories. These 

success stories now represent our capability 

of satisfying our customer needs by 

delivering futuristic digital solutions and 

are a great collateral to nurture digital 

growth. Kudos to our great team for 

their willingness and commitment to 

spearhead digital transformation, our 

customers hold us to a high bar and we 

strive to raise that bar every day. 

In 2018, we added 18 plus key customers 

out of which 4 have the potential to be 

USD $ million plus accounts. We served 21 

USD million plus accounts during 2018. We 

added 400 plus associates globally during 

2018. We have also started a new USA 

facility in Milpitas, CA.  And, a new entity in 

Switzerland to be closer to our customers 

in order to understand their fast changing 

business needs.

We have started the year 2019 on a further 

positive note by expanding our SEZ facility 

by adding 28,000 square feet to cater 

to a strong sales pipe line. We have also 

concluded an acquisition of Chicago-based, 

Innovizant LLC, which strengthens our 

digital competencies in data analytics and 

enhanced our marque client base in the 

financial services sector. We continue to 

be guided by our mission to “Become an 

end-to-end digital transformation partner 

for our clients”.  I am confident that our 

proven digital competencies driven by new 

technologies and AI/Analytics will fuel our 

growth in the coming years.

As an organization, we continue to take 

responsibility for social wellness through 

our focused CSR efforts. We have continued 

to work closely in promoting education, 

welfare and sports, especially for girls, 

to spread happiness in the society. Our 

CSR philosophy remains, that happy 
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Your company has once 
again crossed the  
USD 100 million revenue 
landmark during the  
year 2018 after a successful 
transformation into a 
digital enterprise from  
a product engineering  
company.

people are successful people, they become 

better citizens to productively serve their 

community.

As I conclude this message, once again, I 

thank you - Our Shareholders, Our Customers 

and Our Associates at R Systems across the 

globe for your continuing support, affection 

and for inspiring us to do our best. Let us all 

continue to keep up the good work to make 

R Systems a truly remarkable organization.

With Warm Regards,

Satinder Singh Rekhi

R Systems International Limited  |  corporate overview
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From The Desk of  
Sartaj Rekhi

Dear Shareholders,

First, I would like to congratulate the  

R Systems Team for another great year! 

Not only have we  performed in numbers, 

but, we have also created a visible and 

long lasting impact through our digital 

transformation success stories. These 

success stories include: 

-	 Enabling a leading USA gift card 

provider to digitally transform its in-

house legacy enterprise applications 

to a cloud environment that provided 

a highly secured infrastructure along 

with reduced operation cost.

-	 In another interesting project, 

R Systems’ interaction analytics 

platform Anagram helped a UK based 

manufacturer of household appliances 

to analyse trends, predicting future 

events, and monitoring results which 

enhanced their ROI with improved 

customer engagement.

It gives us enormous satisfaction when we 

see our customers realizing their digital 

transformation objectives and build into a 

referable customer pool.

During the year 2018, we have grown 

profitably and added 400 associates to  

R Systems’ talent pool. All business units 

have enhanced their performance by 

yielding the benefits of digital investment 

over last few years. We are also committed 

to continue our investment in building 

digital competences across key industry 

verticals, i.e.  Telecom, Technology, 

Healthcare & Life Science, Finance & 

Insurance, Retail & e-commerce. We have 

also partnered with leading technology 

companies, i.e. Microsoft, Infor, Salesforce, 

AWS, Automation Anywhere, JDA, QlikView, 

etc. to stay ahead of technology shifts. 

These technology partnerships help to deal 

with technology changes and increase 

agility. 

To enhance our sales team productivity, 

we have strengthened our onsite sales 

team in the USA, Canada, and Europe so 

that they can work closely with customers 

to understand their digital transformation 

challenges. We also invested in equipping 

them with technology to enhance their 

reach and cultivate a top performing sales 

team.  

Our recent acquisition of Innovizant 

LLC has further strengthened our digital 

practice with niche data analytics 

competencies. Also, the Innovizant facility 

in Chicago will be used as R System’s 

Centre of Excellence (CoE) to strengthen 

our on-shore/near shore delivery 

capabilities to serve our US Central and East 

Coast clients.

We are on the right path in delivering 

successful digital stories, cultivating a 

motivated talent pool and to deliver more 

value to our Stakeholders in order to help 

R Systems become a stronger organization 

every day.

Best Regards,

Sartaj Rekhi
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We are on the right 
path in delivering 
successful digital 
stories, cultivating  
a motivated talent 
pool and to deliver 
more value to our 
shareholders in 
order to help  
R Systems become 
a stronger 
organization  
every day.
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Industry-leading  
certifications

ISO  
9001:2015

PCI 
DSS

ISO 
27001:2013

CMMI
LEVEL 5

PCMM 
Level 5

HIPAA 
Compliant
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Know  
your Company
R Systems is a global technology, AI/

Analytics services and knowledge services 

leader. We deliver AI-driven solutions to 

clients across industries, thus delivering on 

the promise of digital transformation. We 

have continued to empower enterprises 

with cutting edge technologies for  

25+ years, with 16 delivery centres, 2700 plus 

tech-maestro and 25+ offices worldwide

Narrative

Generate business value for our clients 

through technology, data/analytics and 

design.

Mission Statement

Deliver the promise of digital 

transformation through services driven by 

new technologies and AI/Analytics.

Vision

Become an end-to-end digital 

transformation partner for our clients.

Values

Put client success first, and focus on staying 

ahead of the curve with continuous R&D.

Development / Service CentresSales and Service Office

Hong Kong

Philippines 

Chisinau 
Moldova

Noida 
India (HQ)

Kuala Lumpur 
Malaysia

Shanghai
China

Singapore

Jakarta
Indonesia

Bangkok 
Thailand

Chennai
India

Bucharest 
Romania

Galati
Romania

Warsaw 
Poland

Neuchâtel 
Switzerland

Sacramento 
USA

Mississauga 
Canada

Vancouver 
Canada

Milpitas
CA, USA

Chicago 
USA

Bialystok
Poland

London
UK

Our Global Presence

R Systems International Limited  |  corporate overview
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R Systems’ differentiator to 
deliver success stories

Industry Verticals served

Technology

Healthcare 
& Life Science

Telecom

Retail & 
e-commerce

Finance
 & Insurance 

O u r  C o mpr   e h e n s i v e  p o r t f o l i o  o f  s e rv  i c e s  i n cl  u d e s :

 

 

 

Technology AI, Data & Analytics

 

Design Knowledge Services

	 Product 
Engineering

	 Cloud Enablement
	 QA Testing
	 Digital Platforms 

and Solutions

	 Advanced 
Analytics

	 Machine Learning/AI
	 Business Analytics
	 Modern Data 

Management
	 Data Monetization 

and Modernization
	 Business 

Automation

	U X Engineering
	 Visual Design
	 Experience  

Re-Engineering
	 Mobile User 

Experience

	 Revenue cycle 
management

	 Back Office Service
	 Technical support
	 Customer care
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Solution:
•	 Transformed digital value chain using predictive 

insights

•	 Digitally transforming a classic product, to a dynamic 

product, which provides digital agility to the 

organization

•	 Digitized channels and update business models to 

stay ahead of the competition by developing  

four generations of product versions

Benefits:
•	 Cut down the cost of product upgrade cycle 

substantially by 80%

•	 90% reduction in defects

•	 Improved insight, maximize engagement and 

Increased revenue

•	 30K staff, daily use CRM application to manage 

constituent data and interactions

Technology

Partnered with a leading  
provider of Association 
Management product for 
member-centric organizations  
for its digital transformation

A leading solution provider 
transforming unstructured 
organizational content into 
actionable intelligence  
engaged R Systems for its  
digital initiatives

Solution:
•	 Delivered Professional services in Enterprise 

Content Management (ECM) System 

•	 Flexible platform with configurable workflows 

•	 Content standardization to improve fulfilment of 

public service request

•	 Provided advance management capabilities

Benefits:
•	 Large volume of digital preservation of content, 

from erstwhile unstructured data

•	 Improved performance to enable smooth file 

processing 

•	 Reduced business processing costs by 

automating conversion workflows

Success Stories
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Telecom

A US-based Tier-1 telecom  
operator was looking for 
cloud migration

Solution:
•	 Delivered automated testing of operator 

applications in migration to cloud and 5G 

technology

•	 Provided fast, efficient and reliable validation of 

product changes in context of 5G and migration 

to cloud

Benefits:
•	 40% deployment cost reduction with automated 

testing as compared to manual approach

•	 Short time to market – fast, efficient and reliable 

validation of product changes in the context of 

5G and migration to cloud

•	 Provided coverage of telecom protocols and 

allowed simulation for most of telco application

Solution:
•	 Dynamic advertisement insertion for live 

streaming

•	 High quality seamless replacement of the TV 
advertisements dynamically achieved based on 
the subscribers demographic with the regional 
advertisement at proper splicing points

•	 Reporting of Ad Metrics such as advertisement 
viewership information to the operator which 

plays key role in business analytics 

Benefits:
•	 Enables operator to broadcast local 

advertisements in different regions to maximize 

the advertisement impact on local population

•	 Significant business growth for the operator by 

generating additional revenues

•	 Highly scalable & quality product

Success Stories

A leading IPTV operator 
optimized its Ad revenue 
using R Systems IPTV 
expertise with business 
analytics
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Solution:
•	 Seamlessly integrated diverse processes

•	 Delivered End-to-End CRM solution where all the 

facilities are maintained

•	 Re-engineered current architecture that includes 

an improved & intuitive end-user UI

Benefits:
•	 Enhanced patient experience & operational 

efficiencies

•	 Improved accuracy, efficiency & quality of data 

recorded in EHR system

•	 Efficiency raised nearly up to 60% 

•	 Cost reduction associated with maintenance of 

legacy system

Healthcare &  
Life Science

A UK based chain of hospitals 
offering complete range of 
healthcare services engaged 
R Systems to digitalize its 
practice management system for 
enhanced patient experience 

A leading healthcare 
technology company, helping 
healthcare organizations 
reduce costs and improve 
health outcomes.

Solution:
•	 Transitioned from paper-based practices to 

efficient and secure electronic practices

•	 Reengineered the application to make it more 

effective and optimized

•	 Standardized the claims process and automated 

tasks through electronic transactions

•	 Deployed extensible and scalable digital 

application

Benefits:
•	 Increased accuracy of Medicaid claims payment 

and enabled efficient auditing

•	 Achieved 90 - 95% posting rate results where 

manual posting was reduced hence cost 

effective for the client

•	 Cutting the paperwork, errors and staff 

requirements of traditional claim submissions

•	 Reduced postage, supplies and mailing 

expenditures

Success Stories
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Solution:
•	 Developed mobile application to cater all types of 

transactions

•	 Tablet based application was developed to 

empower interaction with ATMs

•	 Enabled a seamless communication experience 

between the customer and the teller

•	 Developed a contactless card reader for NFC-based 

ATM withdrawals

Benefits:
•	 Seamless integration with next generation platform

•	 Improved efficiency and effectiveness

•	 Successful approval of the provided feature is 100%, 

with 95% code acceptance ratio

•	 Improved user experience

•	 Increased loyalty among customers

finance &  
insurance 

A leading provider of end-to-
end services, solutions and 
financial industry has partnered 
with R Systems for its digital 
enablement

R Systems navigated a global 
financial institution providing 
a full suite of products and 
services in empowering digital 
banking.

Solution:
•	 Implemented product engineering of core 

banking solutions

•	 Leveraged emerging technologies & intelligent 

automation to minimize risks and enhance 

security

•	 Enabled zero data entry on boarding

•	 Facilitated retail users to get on board quickly 

through a seamless and paperless manner

Benefits:
•	 Reduced operational costs and improved 

efficiency

•	 Real-time visibility into eligibility and 

availability of services

•	 Enhanced customer experience by eliminating 

duplicate efforts in reaching out to same 

customer

•	 Accessing customer data anytime & anywhere

•	 Optimized user journeys to gain actionable 

insights

Success Stories
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Retail & 
e-commerce

A UK based leading manufacturer  
of household appliances engaged  
R Systems to transform its call 
centre data into an actionable  
business decision

An Asian retail specialist 
focussing on growing market 
share of its accessible luxury 
lifestyle brands mandated  
R Systems (IBIZ Business Unit) 
to streamline and automate 
its operations

Solution:
•	 Interaction analytics services to analyze trends, 

predicting future events, and monitoring results

•	 Deployed an AI-based Speechbot to automate 

product ordering calls

•	 Used advance analytical techniques like Big Data 

mining, Machine Learning & AI, etc.

•	 Empowered the client to generate ROI on their 

investment

Benefits:
•	 90% of all order related calls were handled by 

the SpeechBot

•	 Offered real-time updates as Bot Works 24/7

•	 6% Reduction in overall cost of order processing 

& associated administration

•	 2x faster order status sharing

•	 32% increase in business ROI

•	 12% increase in customer engagement

Solution:
•	 Deployed Microsoft Dynamics NAV, hosted in 

the cloud, combined with Loyalty Plus and LS 

Retail modules

•	 Orchestrated management dashboard to 

improve business process visibility

Benefits:
•	 Streamlined operations, improves customer 

service and triples store outlets with new ERP 

Solution

•	 Facilitated rapid expansion, increased from 16 to 

42 stores

•	 Matched staffing levels to maximize customer 

service

•	 Improved offers and customer loyalty program

•	 POS data integrated with HQ, in near real-time, 

has resulted in a more proactive culture

Success Stories
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A leading IPTV operator

“After the recent delivery, the targeted advertising in 
Live TV is now being rolled-out. With this, we unlocks an 
inventory of 1.4M set-top boxes that can be “addressed” in 
live, pause-live, replay and start-over. This is the largest 
and most sophisticated deployment in continental”

A LEADING PROVIDER OF END-TO-END SERVICES AND SOLUTIONS 
FOR BANKING AND FINANCIAL INDUSTRY

“I very much enjoy the relationship that we have with 
R Systems International. We continue to get highly 
competent team members that contribute effectively  
to our goals. I look forward to the work ahead”

A USA based provider of digital solution for smart 
schools

“I gotta say, this is seriously EPIC! Seeing the framework  
for this stuff is mouthwatering”

A US based traditional financial institution

“I appreciate the responsiveness of the team, the attention 
to detail and the communication. These are the keys to  
our on-going success and partnership”

our client’s  
Testimonials

Annual Report 201816 Page 183



Financial  
Highlights

FINANCIAL HIGHLIGHTS (CONSOLIDATED)

Our Clients

90%
Repeat  

Business

21
1+ million USD 

Clients

170+
Active  
Clients

5
3+ million USD 

Clients

Global Reach

16
Development 

and Service 
Centres

25+
Offices  

Worldwide

3
Continents

2700+
Associates

Revenue
$ 102.47 mn.	Y ear 2018
$ 91.01 mn.  	Y ear 2017

Net Profit
$ 7.48 mn.	Y ear 2018
$ 3.46 mn.	Y ear 2017

EBIDTA
8.25%	Y ear 2018
5.68%	Y ear 2017

Cash Balance
$ 28.64 mn.	Y ear 2018
$ 25.47 mn.	Y ear 2017

Shareholders Fund
$ 46.28 mn.	Y ear 2018
$ 42.41 mn.	Y ear 2017

Digital Revenue
39.06%	Y ear 2018
36.74%	Y ear 2017

Revenue by Geography 2018

 U SA    Europe    SEAC    India    Others

1.64%

3.11%

18.87%

17.94% 58.44%

R Systems International Limited  |  corporate overview
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Our Digital  
workforce
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Human Capital plays a pivotal role in the 

character of any company. We have a 

glorious history, with a core belief for values 

in our vision and tradition. We believe in 

appointing the right person for the right task.  

We continuously strive to enhance 

employee satisfaction levels. We strongly feel 

providing our employees with professional 

development sessions and making them 

attend professional trainings, conferences 

and seminars, shall help to bring out the 

best in them. To enrich team building, we 

celebrate all the festivals. Celebrations 

create a very pleasant, positive and fun vibe 

in the office.  A good time together makes 

everyone happy and joyful and goes a long 

way in team building efforts.

We have special team building events, as a 

part of our social gatherings. We have board 

games, night outs, breakfast and cake day 

celebrations, to instill team spirit among 

employees. Sporting events, such as RSI 

Cricket League and Indoor games like table 

tennis, chess and carom are other activities, 

which our Human Resources team organize 

for incorporating a work-life balance.

We strive to create a career path 
which includes the professional 
development as well as 
interpersonal skills for the 
employees.  

Quarterly awards like best buddy, best mentor, 

best internal trainer help in utilizing the true 

potential of employees. On the welfare front, 

we organize weekly general physician visits, 

free health check-up camps, Women’s day 

celebrations, health talk & zumba sessions.

We are increasing the quality of our new 

joinees, with focus on efficiency. We are 

developing an e-learning strategy and policy, 

aligned with business development plans. We 

have digitalized the company’s onboarding 

and orientation process with focus on specific 

steps for an effective integration of the new 

employees.

We provide meaningful recognition and 

reward to our employees, as this will inspire 

them to excel their performance. This brings 

a new zeal in the employees as their morale is 

high. We strive to create a career path which 

includes the professional development as well 

as interpersonal skills for the employees.

We firmly believe in keeping our human 

capital in high spirits, in order to rise to the 

desired levels of success, through persistence 

and perseverance.

R Systems International Limited  |  corporate overview
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Our Commitment for  
a Sustainable Future

Our Social Responsibility initiatives  
took off when our visionary MD –  
Mr. Satinder Singh Rekhi, started 
practising in the science of happiness. He 
believed in the fact that happy people 
are more successful. It would thus be 
worthwhile to invest in the future of the 

country – teach them this science of 
happiness, to enable them to be happier 
and in turn more successful.

Our CSR activities are at the heart of our 
vision. We firmly believe that success 
is multiplied, when shared with others 

2018 CSR Initiatives 
by R Systems

Partner: Army Public School
•	 R Systems has partnered with Army 

Public School, and is providing 
continuous support in education and 
welfare of children from weaker sections.

Partner: Prakash Padukone Badminton 
Academy
•	 R Systems has partnered with 

Prakash Padukone Badminton 
Academy to promote Badminton 
and support & encourage young 
aspirants to reach their full 
potential and perform at National & 
International levels.

Partner: Rajya Anand Sansthan
•	 R Systems has also associated with 

Rajya Anand Sansthan, to educate 
people about the science of 
happiness and provide them with 
tools and techniques which would 
enable them to lead a balanced life.

Partner: Missionaries of Charity, Jeevan 
Jyoti Home, Delhi
•	 Continuing the journey of working 

for the well-being of society,  
R Systems has supported socially 
isolated and economically deprived, 
crippled and homeless children 
in association with Missionaries of 
Charity, Jeevan Jyoti Home, Delhi.

and we are especially keen in sharing 
our success with the lesser privileged 
members of the society. We thus focus our 
efforts in making a meaningful difference 
in the lives of these beneficiaries – only 
then would our CSR activities would be 
truly meaningful.

Mr. Satinder Singh Rekhi and Mrs. Harpreet Rekhi alongwith team members of Prakash 
Padukone Badminton Academy

A visit by R System’s Team to Missionaries of Charity, Jeevan Jyoti Home, Delhi

Partner: Various organizations in 
Europe
•	 Our European subsidiary, 

Computaris is also carrying various 
CSR programme viz. Donation 
for Children’s Hospital Oncology, 
Donation for clothes and toys, 
Recycling Programme etc.
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corporate  
information
Board of Directors (As on May 02, 2019)

1. 	�Mr. Satinder Singh Rekhi
(Managing Director)

2.	 Lt. Gen. Baldev Singh (Retd.)
(President and Senior Executive Director)

3.	 Mr. Avirag Jain
(Director & Chief Technology Officer)

4.	 Mrs. Ruchica Gupta 
(Non-Executive Independent Director)

5.	 Mr. Kapil Dhameja
(Non-Executive Independent Director)

6.	 Mr. Aditya Wadhwa 
(Non-Executive Independent Director)

Chief Financial Officer 
Mr. Nand Sardana

Company Secretary and Compliance Officer 
Mr. Bhasker Dubey

Committees of the Board of Directors

Audit Committee 
1.	 Mrs. Ruchica Gupta (Chairperson)

2.	 Lt. Gen. Baldev Singh (Retd.) (Member)

3.	 Mr. Kapil Dhameja (Member)

4.	 Mr. Aditya Wadhwa (Member)
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1.	 Mr. Kapil Dhameja (Chairman)

2.	 Lt. Gen. Baldev Singh (Retd.) (Member)

3.	 Mrs. Ruchica Gupta (Member)

Nomination & Remuneration Committee 
1.	 Mrs. Ruchica Gupta (Chairperson)

2.	 Mr. Kapil Dhameja (Member)

3.	 Mr. Aditya Wadhwa (Member)

Compensation Committee 
1.	 Mrs. Ruchica Gupta (Chairperson)

2.	 Mr. Kapil Dhameja (Member)

3.	 Mr. Aditya Wadhwa (Member)

Corporate Social Responsibility Committee 
(CSR Committee) 
1.	 Mr. Kapil Dhameja (Chairman)

2.	 Mrs. Ruchica Gupta (Member)

3.	 Lt. Gen. Baldev Singh (Retd.) (Member)

Registered Office 

GF-1-A, 6, Devika Tower, Nehru  

Place, New Delhi-110019 (w.e.f. April 23, 2019)

Corporate Office 

C – 40, Sector - 59, Noida  
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Statutory Auditors 

M/s Deloitte Haskins & Sells LLP 

Chartered Accountants  

7th Floor, Building 10, Tower B 
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Link Intime India Private Limited 

Noble Heights, 1st Floor, Plot NH 2,  

C-1, Block LSC, Near Savitri, Market, 
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Bankers to the Company 

1. Axis Bank Limited 

2. ICICI Bank Limited 

3. Kotak Mahindra Bank

4. State Bank of India

5. HDFC Bank Limited 

6. Oriental Bank of Commerce

7. California Bank and Trust, U.S.A.

8. Natwest Bank 
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10.	 DBS Bank Limited

Listed At 

1. National Stock Exchange of India Limited

2. BSE Limited

Subsidiaries of R Systems International 

Limited 

1. 	�R Systems (Singapore) Pte Limited, 

Singapore

2. R Systems, Inc., U.S.A.

3. R Systems Technologies Ltd., U.S.A. 

4. ECnet Limited, Singapore 

5. Computaris International Limited, U.K.

6. RSYS Technologies Ltd., Canada

Subsidiary of R Systems (Singapore) Pte 
Limited 
7. IBIZ Consulting Pte. Ltd., Singapore
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IBIZCS Group Pte. Ltd.)
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8. Innovizant, LLC, USA

Subsidiaries of IBIZ Consulting Pte. Ltd., 
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16. 	�ECnet Systems (Thailand) 

Company Limited, Thailand
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23. Computaris Malaysia Sdn. Bhd., 
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24. 	�Computaris Philippines Pte. Ltd. Inc., 

Philippines

25. Computaris Suisse Sarl, Switzerland 
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Dear Shareholders, 

Your directors take great pleasure in presenting the Twenty Fifth Annual Report on the business and operations of R Systems International 
Limited (“R Systems” or the “Company”) together with the audited financial statements of accounts for the year ended December 31, 2018.

1.	 Financial Results 

	 The financial statements are prepared in accordance with Indian Accounting Standards (‘Ind AS’). In accordance with the notification 
issued by Ministry Corporate Affairs, the Company has adopted Ind AS as notified under the Companies (India Accounting Standards) 
Rules, 2015. These are the Company’s first Ind AS financial statement. The date of transition is January 01, 2017, accordingly, figures for the 
financial year 2017 has been restated in accordance with Ind AS.

	 a.	 Standalone financial results of R Systems 
(Rs. in Millions)

Particulars Financial Year ended 

 31.12.2018  31.12.2017 
Total Revenue         3,172.13         2,637.53 
Profit before depreciation, exceptional items and tax             478.45            416.23 
Less : Depreciation and amortisation expense               73.01              73.74 
Profit before tax             405.44            342.49 
Less : Current tax               99.35            133.41 
Less: MAT credit entitlement                       -                (5.84)
Less : Deferred tax (credit) / expense              (4.05)            (13.16)
Profit after tax             310.14            228.08 
Other comprehensive income              (0.50)                8.04 
Total comprehensive income for the year             309.64            236.12 
Surplus in the statement of profit and loss
Balance as per last financial statement          1,900.20         1,672.12 
Add: Profit for the current year            310.14            228.08 
Less : Dividend paid               85.49                      -   
Net surplus in statement of profit and loss          2,124.85         1,900.20 
EPS-Basic                 2.52                1.85 

	 b.	� Consolidated financial results of R Systems and its Subsidiaries
(Rs. in Millions)

Particulars Financial Year ended 

 31.12.2018  31.12.2017 
Total Revenue  6,998.89  5,926.38 
Profit before depreciation, exceptional items and tax 762.30  488.24 
Less : Depreciation and amortisation expense 135.48  134.80 
Profit before tax 626.82  353.44 
Less : Current tax  124.22  149.89 
Less: MAT credit entitlement  -  (5.84)
Less : Deferred tax (credit) / expense  (7.85)  (15.95)
Profit after tax 510.45  225.34 
Other comprehensive income 93.55  (6.40)
Total comprehensive income for the year 604.00  218.94 
Surplus in the statement of profit and loss
Balance as per last financial statement 2,007.25  1,781.91 
Add: Profit for the current year 510.45  225.34 
Less : Dividend paid 85.49  - 
Net surplus in statement of profit and loss 2,432.21  2,007.25 
EPS-Basic 4.14  1.83 

directors’ report
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2. Results of Operations 

Standalone Accounts 

•	 Total income during the year 2018 was Rs. 3,172.13 mn.
as compared to Rs. 2,637.53 mn. during the year 2017, an 
increase of 21.27%.

•	 Profit after tax was Rs. 310.14 mn. during the year 2018 as
compared to Rs. 228.08 mn. during 2017, an increase of
35.98%.

•	 Basic earnings per share (of face value of Re. 1/- each)
was Rs. 2.52 for the year 2018 as compared to Rs. 1.85 for 
the year 2017, an increase of 35.92%.

Consolidated Accounts 

•	 �Consolidated total income during the year 2018 was  
Rs. 6,998.89 mn. as compared to Rs. 5,926.38 mn. during
the year 2017, an increase of 18.10%.

•	 Profit after tax was Rs. 510.45 mn. during the year 2018 as
compared to Rs. 225.34 mn. during 2017, an increase of
126.52%.

•	 Basic earnings per share (of face value of Re. 1/- each)
was Rs. 4.14 for the year 2018 as compared to Rs. 1.83 for 
the year 2017, an increase of 126.43%.

	�The state of affairs of the Company is presented as part of 
Management Discussion and Analysis Report forming part of 
this report.

3. Appropriations and Reserves 

Dividend

	�The members may also note that during the year 2018, the
Board of Directors had declared an interim dividend of Re. 0.60 
per equity share of Re. 1/- each i.e. 60% at its meeting held
on May 04, 2018. The said Dividend was paid to shareholders
on June 01, 2018. The Board of Directors (the “Board”) has not
recommended any final dividend for the financial year ended
December 31, 2018.

The register of members and share transfer books shall remain
closed from May 24, 2019 to May 28, 2019 both days inclusive.

Transfer to Reserves

In order to augment resources, your Directors do not propose
to transfer any amount to reserves.

4. Business

R Systems is a global technology, AI/ Analytics services and
knowledge services leader. We deliver AI-driven solutions

to clients across industries, thus delivering on the promise 
of digital transformation. Our technology offerings include 
product engineering, cloud enablement, QA testing and digital 
platforms and solutions. This includes solution offerings i.e. 
Microsoft , Infor, JDA and QlikView etc. through our IBIZ and 
ECnet subsidiaries in South East Asia. AI/ Analytics services 
include advanced analytics, machine learning / artificial 
intelligence, business analytics and automation. R Systems’ 
design services include UX engineering, visual design and 
mobile user experience. Our knowledge service offerings cover 
revenue cycle management, back office service, technical 
support and customer care using multi-lingual capabilities and 
global delivery platform. 

�R Systems rapidly growing customer list includes a variety of 
Fortune 1000, government and mid-sized organizations across a 
wide range of industry verticals including Telecom, Technology, 
Healthcare & Life Science, Finance & Insurance and Retail & 
e-commerce and has served twenty one million dollar plus
customer during the year 2018. R Systems maintains sixteen
development and service centres to serve customers in USA,
Europe and the Far East. 

There were no changes in the nature of the Company’s 
business and generally in the classes of business in which the 
Company has an interest and in the business carried on by 
the subsidiaries during the year under review. For details of 
Company’s subsidiaries please refer note number 15 relating to 
subsidiaries.

During the year under review, on November 20, 2018, 
the Company has received approval from Department of 
Commerce, Ministry of Commerce & Industry, Government of 
India  for expansion of existing ‘Special Economic Zone’ (SEZ) 
facility located at Greater Noida West (NCR) by addition of 
approx. 28,105 sq. ft. located at Greater Noida West (NCR).

5. Quality

R Systems has continuously invested in processes, people,
training, information systems, quality standards, frameworks,
tools and methodologies to mitigate the risks associated with
execution of projects. Adoption of quality models and practices 
such as the Capability Maturity Model Integration (CMMI)
and People Capability Maturity Model (PCMM) practices for
processes have ensured that risks are identified and mitigated
at various levels in the planning and execution process. 
R Systems journey on various quality standards/models is as
follows:
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•	 CMM Level 5
•	 SIX SIGMA Roll-Out
•	 CMMI LEVEL 5
•	 ISO 27001 : 2005

•	 PCMM Level 5 (Ver.2.0)
•	 ISO 27001 : 2013
•	 PCI-DSS (Ver. 2.0)
•	 PCI-DSS (Ver. 3.1)
•	 CMMI Level 5 (Ver.1.3)

CMMIDEV / 5SM

Exp. 20 20-04-12 / Appraisal#29000

ISO 9001:2015 Certified
ISO 27001:2013 Certified PCMM  Level 5 (Ver. 2.0)

•	 ISO 9001 : 1994
•	 ISO 9001 : 2000
•	 CMM LEVEL 4

•	 PCMM LEVEL 3
•	 Upgraded to PCMM LEVEL 5
•	 ISO 9001 : 2008
•	 SEI - CMMI Level 5 (Ver. 1.2)

•	 Reappraised for CMMI 
Level 5 (Ver. 1.3)

•	 ISO 9001 : 2015
•	 PCI - DSS (Ver. 3.2.1)
•	 SOC2 Type 2 Reporting
•	 HIPAA Compliance

1998-2002 2003-2006 2008-2011 2012-2015 2016-2018

	� During the year 2018, The IT & BPO Division has been re-certified with ISO 27001:2013 standard.

	 In Addition, for BPO division, R Systems has got SOC2 Type 2 Reporting for one of the major healthcare clients. HIPAA also has been 
implemented and tested with zero non-compliance in one of the major clients in Healthcare Domain. The BPO division has migrated 
their QMS into ISO 9001:2015 version from the existing ISO 9001:2008 version. Apart from that, R Systems IT Infrastructure along with the 
projects/process/applications in scope has got PCI DSS Certification on latest version V3.2.1.

	 As of the date of this report, Noida IT center is CMMI level 5 (Ver.1.3), PCMM Level 5, ISO 9001:2015, ISO 27001:2013 certified. Noida BPO 
center is PCMM Level 5, ISO 27001:2013 certified and also for specific client(s) it is SOC2 Type 2, HIPAA compliant and PCI-DSS (ver.3.2.1) 
certified for (IT Infrastructure along with the projects/process/applications in scope).

	 To maintain and strengthen competitive strengths, R Systems continues to make investments in its unique and proprietary   ®with 
best practices, tools and methodologies for flawless execution and consistent delivery of high quality software.

	 The pSuite framework offers services along the entire software lifecycle that includes technology consulting, architecture, design and 
development, professional services, testing, maintenance, customer care and technical support. R Systems expects that its technology 
focus, investment in processes, talent and methodologies will enable it to distinguish itself from competition as it seeks to provide 
services to technology /product companies.

6.	 Directors & Key Managerial Personnels (KMP) 

	� Mr. Avirag Jain was appointed as Whole-time Director (Designated as Director and Chief Technology Officer) of the Company for a period 
of three years commencing from  August 03, 2017 at the 24th Annual General Meeting of the Company held on May 25, 2018.

	 Pursuant to the provisions of Section 152 of the Companies Act, 2013 (“Act”) read with Articles of Association of the Company, Mr. Avirag 
Jain, Director and Chief Technology Officer, is liable to retire by rotation at the ensuing Annual General Meeting (AGM) and being eligible 
offers himself for re-appointment.

	 The brief profile of Mr. Avirag Jain proposed to be re-appointed forms part of the Corporate Governance Report and Notice for convening 
the AGM.

	 During the year under review, the Board of Directors appointed Mr. Bhasker Dubey as Company Secretary & Compliance Officer w.e.f. 
February 10, 2018 upon resignation of Mr. Ashish Thakur.
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Further, on December 19, 2018, shareholders approval was 
accorded for re-appointment of Mr. Satinder Singh Rekhi as 
Managing Director for a period of 5 years w.e.f. January 01, 
2019.

None of the directors of the Company is disqualified as per 
the provisions of Section 164(2) of the Act. The Directors of  
R Systems have made necessary disclosures, as required under 
various provisions of the Companies Act, 2013 and Securities 
and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (Hereinafter referred as 
“Listing Regulations”).

As required under Section 149 of the Companies Act, 2013 
and  Listing Regulations, all the Independent Directors, have 
submitted the declarations that they meet the criteria of 
independence as laid down therein.

7.	E mployees Stock Option Plans / Schemes

	�The industry in which R Systems operates is people intensive 
and R Systems believes that human resources play a pivotal role 
in the sustainability and growth of the Company. R Systems has 
always believed in rewarding its employees with competitive 
compensation packages for their dedication, hard work, loyalty 
and contribution towards better performance of the Company. 
To enable more and more employees to be a part of the 
financial success of the Company, retain them for future growth 
and attract new employees to pursue growth, R Systems has 
set up employees stock option plans / schemes from time to 
time for its employees and for the employees of its subsidiaries. 
As on the date of this report, the Company is having following 
stock option plans:

•	 R Systems International Ltd. Employees Stock Option Plan
Year 2001 (Formerly known as Indus Software Employees
Stock Option Plan - Year 2001): Initially formulated for the 
employees of Indus Software Private Limited which got
amalgamated with R Systems and the plan continued as per 
the scheme of amalgamation approved by the Hon’ble High 
Courts of Delhi and Mumbai. As on December 31, 2018, 
no stock options are in force under this plan.

•	 R Systems International Limited Employee Stock Option 
Scheme 2007: For the employees of R Systems and its
subsidiaries. As on December 31, 2018, there are 75,000
stock options in force under this plan.

The aforesaid plans are in compliance with SEBI (Share Based 
Employee Benefits) Regulations, 2014 (“Employee Benefit 
Regulations”) and there has been no material changes to these 
Plans during the Financial Year 2018. The summary information 
of aforesaid Employee Stock Option Plans/ Schemes of the 
Company is provided under Notes to Accounts of Standalone 
Financial Statements of this Annual Report. Refer to Notes 
to accounts of the Standalone Financial Statements of this 
Annual Report for details on accounting policy. Disclosure as 
required under Employee Benefits Regulations read with SEBI 
circular no. CIR/CFD/POLICYCELL/2/2015 dated June 16, 2015  

are available on the Company’s website: https://www.rsystems.
com/investors-info/annual-reports/. 

No employee was granted options under the aforesaid Plans/ 
Schemes, during the year, equal to or exceeding 1% of the 
issued capital.

8. 	�Liquidity and Borrowings - Consolidated Financial
Statement

The consolidated cash and cash equivalent as at 
December 31, 2018 were Rs. 841.17 mn. as against Rs. 929.02 mn. as
on December 31, 2017. Net cash generated from operating activities 
were Rs. 311.22 mn. for the year ended December 31, 2018 
compared to Rs. 365.24 mn. for the year ended December 31, 2017. 
Cash used in investing activities were Rs. 350.45 mn. for the
year ended December 31, 2018 and comprised of Investment
in long term deposit with bank Rs. 293.84 mn. (net), purchase of 
fixed assets of Rs. 165.87 mn. and Investment in liquid mutual
fund Rs. 140 mn. as offset by proceeds from redemption of
debenture Rs. 175.12 mn., interest income Rs. 64.62 mn., rental 
income from investment property Rs. 6.56 mn. and sale of
fixed assets Rs. 2.96 mn. Cash used in financing activities were 
Rs. 87.86 mn. for the year ended December 31, 2018 and mainly 
consist of Rs. 85.49 mn. on account of payment of dividend
(including CDT) (net).

R Systems’ policy is to maintain sufficient liquidity to fund the
anticipated capital expenditures, operational expenses and
investments for strategic initiatives. 

R Systems has a credit facility from the Axis Bank Limited
amounting to Rs. 380 mn. (including non-fund based
credit limit of Rs. 180 mn. for currency derivatives). As at 
December 31, 2018, the total credit balance was nil under fund 
based line of credit. Loan payable as at December 31, 2018
comprises of loan for motor vehicles purchased amounting to
Rs. 9.36 mn. and finance lease obligation of Rs. 10.61 mn. for
SEZ premises.

9. Changes in the Capital Structure

During the year under review, the following changes took place 
in the capital structure of the Company:

At the beginning of the financial year ended December 31, 2018,
the share capital structure of the Company was as follows:

Particulars Equity Shares  
of Re. 1/- each

Authorised Share Capital 200,000,000 

Issued, Subscribed and Paid up 
share Capital 

123,952,925 

During the year under review, the Company had issued 37,500 
equity shares of Re. 1/- each pursuant to exercise of employees 
stock options granted under the R Systems International 
Limited Employees Stock Option Scheme - 2007. Consequent 
to the said allotment the issued and paid up share capital of 
the Company was enhanced to Rs. 123,990,425/- divided into 
123,990,425 equity shares of face value of Re. 1/- each.
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Further, pursuant to the Scheme of Amalgamation between 
GM Solutions Private Limited (“GM Solutions”) and R Systems 
International Limited (“Company”) as approved by the Hon’ble 
National Company Law Tribunal (“NCLT”) vide order dated 
December 07, 2018, the following changes took place in the 
share capital of the Company:

1.	 Authorised Share Capital of the Company was enhanced 
with the Authorised Capital of GM Solutions i.e. by 
Rs. 6,000,000/- (Rupees Sixty Lakhs only).

2. The Company has allotted 29,746,353 equity shares of 
Re. 1/- each on December 21, 2018 to the shareholders
of GM Solutions in proportion to there respective
shareholding in GM Solutions and cancelled/
extinguished 29,746,353 equity shares of Re. 1/- each of
the Company as held by GM Solutions upon aforesaid
allotment. 

Therefore, as on December 31, 2018, the share capital structure 
of the Company is as follows:

Particulars Equity Shares  
of Re. 1/- each

Authorised Share Capital 206,000,000 

Issued, Subscribed and Paid 
up Share Capital 

123,990,425

During the financial year ended December 31, 2018, the 
Company has not issued any shares with differential voting 
rights or any sweat equity shares. Therefore, disclosure 
pursuant to Section 43(a)(ii) & Section 54(1)(d) of the Act are 
not applicable. Further, no disclosure is required under Section 
67 (3) (c) of the Act, in respect of voting rights not exercised 
directly by employees of the Company as the provisions of the 
said section are not applicable.

10. Scheme of Amalgamations and Arrangements 

a. During the year under review, the Company has received 
the order of the Hon’ble National Company Law Tribunal 
(“NCLT”) dated December 07, 2018 approving the
Scheme of Amalgamation between GM Solutions Private 
Limited and R Systems International Limited and their
respective Shareholders and Creditors. The appointed
date of the scheme was January 01, 2018. The said order 
was filed with the Registrar of Companies, NCT of Delhi & 
Haryana on December 21, 2018.

b. Subsequent to the year ended December 31, 2018, the
Company has withdrawn the Scheme of Arrangement
for re-organization and reduction of equity share capital 
of the Company under Section 230 of the Act between
R Systems International Limited and its Shareholders
and Creditors and the Hon’ble National Company
Law Tribunal, New Delhi has allowed the Company to
withdraw the Scheme vide order dated January 03, 2019;

11. Buyback

Subsequent to the year ended December 31, 2018, the
Board of Directors of the Company at its meeting held on

January 15, 2019 approved the Buyback of up to 3,690,000 
(Thirty Six Lakhs Ninety Thousand) fully paid-up equity shares of 
face value of Re. 1/- each (“Equity shares”), representing 2.98% 
of the total paid-up equity share capital of the Company, from 
all the equity shareholders of the Company as on the record 
date i.e. Friday, February 01, 2019, on a proportionate basis, 
through the “tender offer” route, at a price of Rs. 65/- (Rupees 
Sixty Five only) per equity share for an aggregate amount of 
up to Rs. 239,850,000 (Rupees Twenty Three Crores Ninety Eight 
Lakhs Fifty Thousand Only). 

The Corporate Action for extinguishment of aforesaid 3,690,000 
equity shares has been completed on April 15, 2019. 

12. Registered Office

Subsequent to the year ended December 31, 2018, the
registered office of the Company has been sifted from B 104A,
Greater Kailash, Part-I, New Delhi-110048 to GF-1-A, 6, Devika
Tower, Nehru Place, New Delhi-110019 on April 23, 2019.

13. 	�Material changes affecting the financial position of the
Company 

Except as detailed elsewhere in this report, there was no other
significant event subsequent to the balance sheet date till the
date of this report which would materially affect the financial
position of the Company.

14. 	�Particulars of Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings and Outgo

The particulars as prescribed under Section 134 (1) (m) of the
Companies Act, 2013, read with rule 8 of Companies (Accounts) 
Rules, 2014 for the year ended December 31, 2018 are as
follows:

A. Conservation of Energy

Though Your Company does not have energy intensive
operation, every endeavor has been made to ensure the 
optimal usage of energy, avoid wastage and conserve
energy. 

R Systems constantly evaluates new technologies and
makes appropriate investments to be energy efficient.

During the year ended December 31, 2018, R Systems
adopted various energy conservation options /
technologies and took measures to reduce energy
consumption by using energy efficient equipment
and devices, replacing existing CFL fittings with LEDs
fittings to reduce power consumption, timely preventive 
maintenance of all major and minor equipment. The
air is conditioned with energy efficient compressors for
central air conditioning and with split air conditioning
for localized areas. 

R Systems is always in search of innovative and efficient
energy conservation technologies and applies them
prudently. However, R Systems being in the software
industry, its operations are not energy intensive and
energy costs constitute a very small portion of the total

Page 193



R Systems International Limited  |  Directors’ Report

Annual Report 2018 27

cost, therefore, the financial impact of these measures is 
not material.

	 B.	 Technology absorption 

1.	 Efforts made towards technology absorption

	 The Company has established center of excellence in 
specific digital technologies like Cloud, Analytics, RPA 
etc. to strengthen competencies and enhance offerings 
across focused verticals i.e. Technology, Telecom, 
Healthcare & Life Science, Banking & Insurance and Retail 
& e-commerce.

2.	 Benefits derived as a result of the above efforts

	 Our investment in digital technologies is helping us to 
enhance market reach and support our revenue growth.

3.	 Technology imported during the last 3 years

	 Not applicable, as no technology has been imported by 
the Company.

4.	 Expenditure incurred on Research and development 

	 Driven by our core value of innovation, we believe 
that innovation is not just a practice but an essential 
component embedded within R Systems organizational 
DNA. We are now operating in a digital world. Digital 
transformation is one of our core areas where we 
partner with businesses to make them competitive 
and successful in today’s hyper-changing environment. 
Over the year ended December 31, 2018, your Company 
has invested in research and development in the area 
of digital technologies like Cloud, Analytics, RPA etc. in 
addition to strengthening and up-grading proprietary 
solutions and frameworks.

	 C.	 Foreign Exchange Earnings and Outgo (Accrual Basis) 

		�  A significant percentage of R Systems revenues 
are generated from exports. The development and 
service centre in Noida is registered with the Software 
Technology Park of India as 100% Export Oriented 
Undertaking. All efforts of the Company are geared to 
increase the business of software exports in different 
products and markets. We have made investments 
in sales and marketing activities in various growing 
markets. 

	 The total foreign exchange used and earned by R Systems 
during the year as compared with the previous year is as 
follows:

	 (Rs. in Millions)

S. No. Particulars Financial Year ended

31.12.2018 31.12.2017

(a) Earnings (Accrual Basis) 3,104.51 2,586.04

(b) Expenditure (Accrual 
Basis)

456.94 343.98

(c) CIF value of imports 54.65 26.68

15.	 Subsidiaries 

	� As on December 31, 2018, R Systems has twenty five 
subsidiaries. The name and country of incorporation of those 
subsidiaries are as follows:

S. 
No.

Name of the Subsidiaries Country of 
Incorporation

1. R Systems (Singapore) Pte. Ltd Singapore

2. R Systems, Inc. U.S.A.

3. R Systems Technologies Ltd. 
(Formerly known as Indus 
Software, Inc.)

U.S.A.

4. RSYS Technologies Limited 
(Formerly Systémes  
R. International Ltée)

Canada

5. Computaris International Limited U.K.

6. ECnet Limited Singapore

7. ECnet (M) Sdn. Bhd.# Malaysia

8. ECnet, Inc.#$ U.S.A.

9. ECnet (Hong Kong) Limited# Hong Kong

10. ECnet Systems (Thailand) Co. Ltd.# Thailand

11. ECnet Kabushiki Kaisha# Japan

12. ECnet (Shanghai) Co. Ltd.# People’s Republic 
of China

13. ICS Computaris International Srl@ Moldova

14. Computaris Malaysia Sdn. Bhd.@ Malaysia

15. Computaris Polska sp zo.o.@ Poland

16. Computaris Romania SRL@ Romania

17. Computaris Philippines Pte. Ltd. 
Inc. @

Philippines

18. Computaris Suisse Sarl@ Switzerland

19. IBIZ Consulting Pte. Ltd. (Formerly 
known as IBIZCS Group Pte. Ltd.)*

Singapore

20. IBIZ Consulting Services Pte Ltd.^ Singapore

21. IBIZ Consulting Services Sdn. 
Bhd.^

Malaysia

22. PT. IBIZCS Indonesia^ Indonesia

23. IBIZ Consultancy Services India 
Private Limited^

India

24. IBIZ Consulting Services Limited^ Hong Kong

25. IBIZ Consulting Services 
(Shanghai) Co. Ltd. %

People’s Republic 
of China

#	 Wholly-owned subsidiaries of ECnet Limited, Singapore 
being 99.75% subsidiary of R Systems (The shareholding 
held by the Company and R Systems (Singapore) Pte 
Limited is 69.37% and 30.38%, respectively).

@	 Wholly-owned subsidiaries of Computaris International 
Limited being 100% subsidiary of R Systems.

*	 Wholly-owned subsidiary of R Systems (Singapore) Pte 
Limited being 100% subsidiary of R Systems.
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^	 Wholly-owned subsidiaries of IBIZ Consulting Pte. Ltd. 
(Formerly known as IBIZCS Group Pte. Ltd.) being 100% 
subsidiary of R Systems (Singapore) Pte Limited  being  
100%  subsidiary  of  R  Systems.

%	 Wholly-owned subsidiary of IBIZ Consulting Services 
Limited - Hong Kong being 100% Subsidiary of IBIZ 
Consulting Pte. Ltd.

$	 Liquidated w.e.f. January 28, 2019.

	�During the year ended December 31, 2018, the Company has 
invested CAD 1,000,000 (Canadian Dollar One Million only) 
in RSYS Technologies Limited towards equity contribution. 
Computaris Suisse Sarl, Switzerland, wholly-owned subsidiary 
of  Computaris International Limited, was incorporated on April 
27, 2018. Computaris USA Inc., U.S.A., wholly-owned subsidiary 
of Computaris International Limited, was liquidated on  
October 22, 2018. 

	�Subsequent to the financial year ended December 31, 2018,  
R Systems Inc., USA, wholly-owned subsidiary of the Company, 
acquired, 100% interest  in Innovizant LLC, a Chicago (USA) 
w.e.f. January 01, 2019.

	�Further, Subsequent to the year ended, ECnet Inc., USA, 
wholly-owned subsidiary of the ECnet Ltd., was dissolved w.e.f.  
January 28, 2019. 

As on date of this report, all the twenty five subsidiaries 
except IBIZ Consultancy Services India Private Limited were 
incorporated and based outside India. In addition to providing 
services to various international clients these subsidiaries also 
help to generate revenues for R Systems. 

During the year under review, no other corporate restructuring 
activity except as stated in this report was done by the 
Company.

The Board of Directors of the Company regularly reviews the 
affairs of these subsidiaries. Policy for determining material 
subsidiaries of the Company is available on the website of the 
Company at https://www.rsystems.com/investors-info/corporate-governance/ 
As per the Listing Regulations, the Company 
has two unlisted material subsidiary namely,  
R Systems, Inc., U.S.A. and Computaris International Limited, 
U.S.A.

A statement containing the salient features of the financial 
statement of our subsidiaries in the prescribed Form AOC-1  
is attached at the end of consolidated financial statements 
of the Company. The statement also provides the details of 
performance, financial position of each of the subsidiaries.

Further, the audited annual accounts and related detailed 
information of our subsidiaries, where applicable, will be made 
available to shareholders seeking such information at any point 
of time. The annual accounts of the subsidiary companies will 
also be available for inspection by any shareholder at Registered 
Office of R Systems i.e. GF-1-A, 6, Devika Tower, Nehru Place, 
New Delhi-110019 and Corporate Office of R Systems i.e. 
C-40, Sector 59, Noida (U.P.) – 201307 and Registered Offices

of the subsidiary companies concerned during business 
hours. The same will also be hosted on R Systems’ website i.e.  
www.rsystems.com.

16.  Particulars of employees

	�The details required under Section 197(12) of the Act read with 
Rule 5(1) of the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014, are annexed as Annexure A
and forms part of this report. Further, as required under the
provisions of Rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, the name
and other particulars of employees are set out in Annexure B
and forms part of this report.

17. Directors’ responsibility statement 

	�Pursuant to the requirement of Section 134 (3) (c) read with
Section 134(5) of the Act with respect to directors’ responsibility 
statement, your directors hereby confirm that:

1) In the preparation of the annual accounts for the
financial year ended December 31, 2018, the applicable
accounting standards had been followed along with
proper explanation relating to material departures;

2) the directors had selected such accounting policies and
applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give
a true and fair view of the state of affairs of the Company 
at the end of the financial year ended December 31, 2018 
and of the profit and loss of the Company for that period; 

3) the directors had taken proper and sufficient care for
the maintenance of adequate accounting records
in accordance with the provisions of the Act for
safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

4) the directors had prepared the annual accounts for the
financial year ended December 31, 2018 on a going
concern basis;

5) the directors, had laid down internal financial controls
to be followed by the Company and that such internal
financial controls are adequate and were operating
effectively; 

6) the directors had devised proper systems to ensure
compliance with the provisions of all applicable laws
and that such systems were adequate and operating
effectively.

18. Auditors

	�M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, [Firm’s 
Registration No. 117366W/ W-100018], were appointed as the
Statutory Auditors of your Company in the Annual General
Meeting held on May 15, 2017 for a term of five years until the
conclusion of the 28th AGM of the Company to be held in the
year 2022. The Ministry of Corporate Affairs vide notification
dated May 07, 2018 has obliterated the requirement of seeking 
Members’ ratification at every AGM on appointment of statutory 
auditors during their tenure of five years. M/s. Deloitte Haskins
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& Sells LLP have confirmed that they are not disqualified from 
continuing as Auditors of the Company.

	 Further, the auditors’ report and Financial Statements being self-
explanatory, do not call for any further comments by the Board 
of Directors as there are no qualifications, reservation or adverse 
remark or disclaimer. During the year 2018, the Auditors has not 
reported any matter under Section 143(12) of the Act.

19.	 Audit committee 

	� R Systems has a qualified and independent Audit Committee. 
During the year under review, there was no change in the 
composition of Audit Committee.

	 The constitution of the Committee is in compliance with the 
provisions of the Act and the Listing Regulations.

	 Detailed description of the Audit Committee has been given 
in Corporate Governance Report. The terms of reference and 
role of the Committee are as per the guidelines set out in the 
Listing Regulations and Section 177 of the Act and rules made 
thereunder and includes such other functions as may be 
assigned to it by the Board from time to time.

	 The Committee has adequate powers to play an effective role as 
required under the provisions of the Act and Listing Regulations. 
During the year under review, the Board of Directors of the 
Company had accepted all the recommendations of the Audit 
Committee.

20.	� Prevention and prohibition of sexual harassment of women 
at work place

	� At R Systems, it is our desire to promote a healthy and 
congenial working environment irrespective of gender, 
caste, creed or social class of the employees. We value 
every individual and are committed to protect the dignity 
and respect of every individual. The Company has always 
endeavored for providing a better and safe environment 
free of sexual harassment at all its work places. Consequent 
to the enactment of Sexual Harassment of Women at 
Workplace (Prevention, Prohibition and Redressal) Act, 2013 
and Rules made thereunder, the Management of R Systems 
International Limited has constituted an Internal Complaints 
Committee (ICC) to deal with any complaints or issues that 
may arise, in the nature of sexual harassment of women 
employees. The Company has also prepared and implemented 
Policy for Prevention, Prohibition and Redressal of Sexual 
Harassment of Women at Workplace. During the year ended  
December 31, 2018, there was 1 (one) case reported to ICC 
of sexual harassment, which was dully investigated and 
resolved by the ICC. 

21.	 Corporate Governance

	 As required under Listing Regulations, the detailed report on 
corporate governance is given as Annexure C to this report 
and the certificate obtained from a Practising Company 
Secretary regarding compliance of the conditions of corporate 
governance as stipulated in the said clause is annexed as 
Annexure D to this report.

22.	 Deposits 

	 The Company has neither invited nor accepted any deposits 
from the public within the purview of the Act and the Rules 
made thereunder, no amount of principal or interest was 
outstanding on the date of the balance sheet.

23.	 Customer relations 

	 R Systems recognises that the customers have a choice of 
service providers and the directors would like to place on record 
their gratitude on behalf of the Company for the business 
provided by them. The Company’s quality policy mandates that 
the voice of the customer is obtained on a regular basis. We 
constantly review the feedback and incorporate its impact into 
our delivery systems and communications.

24.	 Stakeholder’s relations 

	 R Systems is inspired by its customers and its employees 
transform that inspiration and customers’ needs into value for 
all stakeholders. We thank all R Systems employees worldwide 
for their hard work, commitment, dedication and discipline 
that enables the Company to accomplish its customer 
commitments and commitments to all its stakeholders.  
R Systems conducts regular employee satisfaction surveys and 
open house meetings to get employee feedback. R Systems 
is constantly validating key employee data with industry 
and peer group business. These practices have helped the 
Company to achieve many of its business goals and have 
been recognised in many industry surveys over the last few 
years. The open door policy of our senior management team 
ensures that the feedback loop is completed promptly. We 
thank our shareholders for their continuous support and 
confidence in R Systems. We are aware of our responsibilities 
to our shareholders to provide full visibility of operations, 
corporate governance and creating superior shareholder 
value and we promise to fulfill the same.

25.	 Management discussion and analysis report 

	 In terms of the Listing Regulations management discussion and 
analysis report is given as Annexure E to this report.

26.	� Secretarial Report and Compliance with the Secretarial 
Standards

	 M/s. Chandrasekaran Associates, Company Secretaries, has 
been appointed by the Board of Directors of the Company to 
carry out the Secretarial Audit under the provision of Section 
204 of the Act for the financial year ended December 31, 2018.  
The Secretarial Audit report for financial year ended on 
December 31, 2018 is enclosed as Annexure F. 

	 Further, the Secretarial auditors’ report being self-explanatory, 
does not call for any further comments by the Board of Directors 
as there are no qualifications, reservation or adverse remark or 
disclaimer made in the audit report for the financial year ended 
December 31, 2018.

	 During the year 2018, the Company has complied with the 
applicable Secretarial Standards issued by the Institute of 
Companies Secretaries of India.
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27.	 Maintenance of Cost Records

	 The Company is not required to maintain Cost records under 
Section 148(1) of the Act.

28.	 Vigil Mechanism / Whistle Blower Policy 

	 In order to provide a mechanism to employees of the 
Company to disclose any unethical and improper practices or 
any other alleged wrongful conduct in the Company and to 
prohibit managerial personnel from taking any adverse action 
against those employees, the Company has laid down a Vigil 
Mechanism also known as Whistle Blower Policy to deal with 
instance of fraud and mismanagement, if any. The details of the 
Vigil Mechanism or Whistle Blower Policy is explained in the 
Corporate Governance Report and also posted on the website 
of the Company.

29.	� Criteria for selection of candidates for Membership on the 
Board of Directors and the Remuneration Policy 

	 As per the provisions of Section 178 of the Act and other 
relevant provisions and on the recommendation of Nomination 
& Remuneration Committee, the Board has framed a criteria for 
selection of Directors, a policy for remuneration of directors, key 
managerial personnel (“KMP”), senior management personnel 
(“SMP”) and other employees. The Criteria for selection of candidates 
for Membership on the Board of Directors and the remuneration 
policy are stated in the Corporate Governance Report.

30.	 Meetings of the Board 

	 The Board of the Company and its Committees meet at regular 
intervals to discuss, decide and supervise the various business 
policies, business strategy, Company’s performance and other 
statutory matters. During the year under review, the Board has 
met eight times. The details of the meeting of the Board and 
its Committees are given in Corporate Governance Report. The 
intervening gap between two Board Meetings did not exceed 
120 days.

31.	 Board Evaluation

	 Pursuant to the provisions of the Act and the Listing 
Regulations, the Board has carried out an annual performance 
evaluation of its own performance, its committees and the 
individual directors. The manner in which the evaluation 
has been carried out has been explained in the Corporate 
Governance Report.

32.	� Particulars of Loans, Guarantees or investments under 
Section 186 of the Companies Act, 2013 

	 During the year ended December 31, 2018, the Company has 
invested CAD 1,000,000 (Canadian Dollar One Million only) in 
RSYS Technologies Limited by way of acquisition of additional 
shares. 

	 Details of loan, guarantees and investments covered under 
section 186 of the Companies Act, 2013 forms part of the notes 
to accounts of the financial statements. 

33.	 Related Party Disclosure 

	 All the Related Party Transactions entered during the year were 
in the ordinary course of business and on arm’s length basis. 

There are no materially significant related party transactions 
made by the Company with Promoters, Directors, Key 
Managerial Personnel or other designated persons which may 
have a potential conflict of interest with the company at large. 
All the related party transactions are presented to the Audit 
Committee and the Board. Omnibus approval is obtained for 
the transactions which are foreseen and repetitive in nature. 
A statement of all related party transactions is presented 
before the Audit Committee on quarterly basis, specifying the 
terms & conditions of the transactions. The policy on Related 
Party Transactions as approved by the Board is uploaded on 
the Company’s website at the weblink as mentioned in the 
Corporate Governance Report. Details of particulars of contracts 
or arrangements with related parties referred to in sub-section 
(1) of Section 188 of the Act in form AOC-2 has been enclosed 
herewith as Annexure G.

34.	 Risk Management 

	 The Company is not required to form a Risk Management 
Committee. The Company has developed and implemented 
a risk management policy for identifying the risk associated 
with business of the Company and measures to be taken by 
including identification of elements of risk and measures to 
control them.

35.	 Corporate Social Responsibility 

	 In compliance with the provisions of Section 135 of the Act read 
with the Companies (Corporate Social Responsibility Policy) 
Rules, 2014, the Company has constituted a Corporate Social 
Responsibility Committee (‘CSR Committee’).

	 During the year under review, there was no change in the 
composition of CSR Committee.

	 The detailed terms of reference of the CSR Committee 
has been provided in the Corporate Governance Report. 
In pursuit of the responsibilities entrusted to the CSR 
Committee, a policy on Corporate Social Responsibility 
has been prepared and adopted by the Board which is 
available at the website of the Company at following link:  
h t t p s : / / w w w. r s y s t e m s . c o m / i n v e s t o r s - i n f o / c o r p o r a t e - g o v e r n a n c e / 
Annual Report on CSR activities of the Company in format 
prescribed in Companies (Corporate Social Responsibility 
Policy) Rules, 2014 is enclosed as Annexure H and forms part 
of this report.

36.	E xtract of Annual Return 

	 The details forming part of the extract of the Annual Return in 
form MGT - 9 is enclosed as Anneuxre I to this Report.

37.	I nternal Control System and Internal Financial Controls

	 The Company has an Internal Control System, commensurate 
with the size, scale and complexity of its operations. The 
Internal Auditors and the management monitors and evaluates 
the efficacy and adequacy of the internal control system in 
the Company, its compliance with operating, accounting 
procedures and policies at all locations of the Company. 
Audit observations of Internal Auditors and corrective actions 
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thereon are presented to the Audit Committee of the Board. To 
maintain its objectivity and independence, the Internal Auditor 
reports to the Audit Committee.

The Board of your Company has laid down internal financial 
controls to be followed by the Company and that such internal 
financial controls are adequate and operating effectively.

M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, 
the statutory auditors of the Company, has audited the 
financial statements included in this annual report and have 
issued unmodified opinion on the adequacy and operating 
effectiveness of the Company’s internal financial controls over 
financial reporting.

38. 	�Significant and Material Orders Passed by the Regulators or 
Courts 

There are no significant or material orders passed by the
Regulators/ Courts which would impact the going concern
status of the Company and it’s operations in future. 
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Your directors once again take this opportunity to thank
the employees, investors, clients, vendors,  banks,  business

associates, regulatory authorities including stock exchanges, 
Software Technology Park of India, Department of Commerce, 
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On behalf of the Board 
For R Systems International Limited

Sd/-					 Sd/-
Satinder Singh Rekhi 		 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)			  (DIN: 00006966)
(Managing Director) 		 (President & Senior Executive Director)

Place : Singapore			  Place : NOIDA (U.P.)
Date : May 02, 2019		 Date : May 02, 2019 
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Annexure ‘A’ to the Directors’ Report

Disclosures pursuant to Section 197(12) of the Companies Act, 2013 and Rule 5(1) of the Companies (Appointment and Remuneration 
of Managerial Personnel) Rules, 2014

A. 	�The ratio of the remuneration of each director to the median remuneration of the employees of the Company for the financial year

Sr. No. Name of the Director Category Ratio of the remuneration to the median 
remuneration of the employees

1. Mr. Satinder Singh Rekhi Executive Director 48.61
2. Lt. Gen. Baldev Singh (Retd.) Executive Director 9.17
3. Mr. Avirag Jain Executive Director 9.29
4. Mrs. Ruchica Gupta Non-Executive Independent Director N.A.
5. Mr. Kapil Dhameja Non-Executive Independent Director N.A.
6. Mr. Aditya Wadhwa Non-Executive Independent Director N.A.

Note :  �All the Non-Executive Independent Directors are paid only sitting fees for attanding the meetings of Board of Directors or 
Commettees thereof.

B. 	�The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer, Company Secretary or 
Manager, if any, in the financial year :

Sr. No. Name of the Director/CFO/ 
CS/Manager

Category % increase in remuneration in the  
financial year

1. Mr. Satinder Singh Rekhi Executive Director 17.43
2. Lt. Gen. Baldev Singh (Retd.) Executive Director 13.11
3. Mr. Avirag Jain Executive Director 12.94
4. Mrs. Ruchica Gupta Non-Executive Independent Director N.A.
5. Mr. Kapil Dhameja Non-Executive Independent Director N.A.
6. Mr. Aditya Wadhwa Non-Executive Independent Director N.A.
7. Mr. Nand Sardana Chief Financial Officer 6.08
8. Mr. Ashish Thakur  

(ceased w.e.f. Feb 10, 2018)
Company Secretary & Compliance Officer N.A.

9. Mr. Bhasker Dubey  
(appointed w.e.f. Feb. 10, 2018)

Company Secretary & Compliance Officer N.A.

C.	 Percentage increase in the median remuneration of employees in the financial year: 

The percentage increase in the median remuneration of the employees in the financial year was 2.18%.

D. Number of permanent employees on the rolls of company: 

Number of permanent employees on the rolls of R Systems International Limited as at December 31, 2018 was 1,985.

E.	 Average percentile increase already made in the salaries of employees other than the managerial personnel in the last financial 
year and its comparison with the percentile increase in the managerial remuneration and justification thereof and point out if
there are any exceptional circumstances for increase in the managerial remuneration:

Average increase in remuneration for employees is 8%-10% (approx.). The average increase in overall managerial remuneration is 16.18%. 

F. Affirmation that the remuneration is as per the remuneration policy of the company: 

The Company affirms that the remuneration is as per the remuneration policy of the Company.

On behalf of  the Board 
For R Systems International Limited

Sd/-							 Sd/-
Satinder Singh Rekhi 				 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					 (DIN: 00006966)
(Managing Director) 				 (President & Senior Executive Director)

Place : Singapore					  Place : NOIDA (U.P.)
Date : May 02, 2019				 Date : May 02, 2019
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Annexure ‘C’ to the Directors’ Report

CORPORATE  GOVERNANCE

Report on Corporate Governance

1.	 Company’s Philosophy on Corporate Governance

	 R Systems International Limited (“R Systems” or the “Company” 
unless context otherwise provided) is committed to conduct its 
business in compliance with the applicable laws, rules and 
regulations and with the highest standards of business ethics. 
We, at R Systems, believe that good Corporate Governance is a 
key contributor to sustainable corporate growth and creating 
superior value for our stakeholders. It is primarily concerned 
with transparency, accountability, fairness, professionalism, 
social responsiveness, complete disclosure of material facts 
and independence of Board. R Systems endeavours its best 
to constantly comply with these aspects in letter and spirit, in 
addition to the statutory compliances as required under the 
Companies Act, 2013 (“the Act”) and rules made thereunder, 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”) and other Statutory 
applicable Laws and Regulations.

2.	 Board of Directors

I.	 R Systems has an optimum combination of executive and  
non- executive directors on its Board of Directors (“Board”). As at 
financial year ended December 31, 2018, the Board comprised 

of six directors, i.e. three executive directors out of which one 
is promoter director designated as Managing Director and 
three Non-Executive Independent Directors including one 
Woman Independent Director. All the existing Non-Executive 
Independent Directors of the Company satisfy the criteria of 
independence as defined under the provisions of the Act 
and the Listing Regulations. The total number of Independent 
Directors has been at least 50% of the total strength of the 
Board at all times during the year under review.

	 Further, in the opinion of the Board, the Independent Directors 
fulfil the conditions specified in Listing Regulations and are 
independent of the management of the Company.

	 None of the directors of the Company is a committee member 
or a chairperson of any committee in any other company in 
India. None of the Non-Executive Independent Directors of 
the Company hold any shares in the Company. Necessary 
disclosures regarding directorship and committee positions 
in other companies and shareholding as on financial year 
ended December 31, 2018 have been made by the directors. 
Except the Managing Director and the Independent Directors, 
other directors are liable to retire by rotation as per Articles of 
Association of the Company read with the provisions of the Act.

	 The names and categories of the directors on the Board and their attendance at the Board meetings held during the year under review 
are as follows:

Name of Director Category of Director Designation No. of Board 
Meetings 

attended out 
of 08

meetings held 
during the year

Attendance 
at the last 

AGM

No. of 
Directorship 

in other 
Bodies 

Corporate#

Mr. Satinder Singh Rekhi Promoter & Executive Director Managing Director 2+4* Yes 11
Lt. Gen. Baldev Singh (Retd.) Executive Director President & Senior 

Executive Director
7 Yes Nil

Mr. Avirag Jain Executive Director Director & Chief 
Technology Officer

7 Yes Nil

Mrs. Ruchica Gupta Non- Executive Independent 
Director

Non-Executive & 
Independent Director

7 Yes 1

Mr. Kapil Dhameja Non- Executive Independent 
Director

Non-Executive & 
Independent Director

6 No 1

Mr. Aditya Wadhwa Non- Executive Independent 
Director

Non-Executive & 
Independent Director

7 Yes Nil

#	 Includes the offices of CEO, President and Managing Member.

*	 Attendance by teleconference.

	 The expression ‘Independent Director’ has the same meaning as defined under Regulation 16 of the Listing Regulations and Section 149 
of the Act.



Annual Report 201836

As on financial year ended December 31, 2018, out of total six directors, 
two directors namely, Mr. Satinder Singh Rekhi, Managing Director and 
Lt. Gen. Baldev Singh (Retd.), President & Senior Executive Director are 
relatives of each other as latter is former’s sister’s husband.

II.	 Board Functioning & Procedures

	 The Board meets at least once a quarter to review the quarterly 
performance and financial results. Board meetings are 
generally held at the Corporate Office of the Company in Noida 
and are governed by a structured agenda. The agenda, along 
with the explanatory notes are sent to all the directors well in 
advance of the date of Board meeting to enable the Board to 
take informed decisions. The Board is also free to recommend 
the inclusion of any matter for discussion in consultation 
with the Chairman of the meeting. The Chief Financial Officer 
is invited to the Board meetings to provide financial insights, 
status of internal controls in the working of the Company and 
for discussing corporate strategies. All material information is 
circulated to the directors before the meeting or is placed at 
the meeting, including minimum information as required to be 
made available to the Board under Listing Regulations, which 
the Board considers and takes on record.

	 The minutes of the Board meetings and Committee meetings 
are circulated to all directors and committee members, 
respectively, in compliance with the Secretarial Standard-1 
issued by the Institute of Company Secretaries of India (ICSI) 
for their review, consideration and records. During the financial 
year ended December 31, 2018, the Board met eight times i.e. on 
February 09, 2018, April 04, 2018, April 18, 2018, May 04, 2018, 
May 25, 2018, July 27, 2018, October 30, 2018 and December 
21, 2018. The necessary quorum was present for all meeting. 
The gap between any two consecutive Board meetings did not 
exceed one hundred and twenty days. The Board periodically 
reviews compliance reports in respect of laws and regulations 
applicable to the Company.

III.	 Code of Conduct

	 The Board has laid down a Code of Conduct for all Board 
members and senior management personnel of the 
Company, which is available on R Systems’ website at  
https://www.rsystems.com/investors-info/corporate-governance/

	 The Company has obtained confirmations for the compliance 
with the said code from all its Board members and senior 
management personnel for the year ended December 31, 2018.

	 A declaration to this effect given by the Mr. Satinder Singh Rekhi, 
Managing Director of the Company,  is reproduced below:

CODE OF CONDUCT DECLARATION

I, Satinder Singh Rekhi, Managing Director of R Systems International 
Limited, to the best of my knowledge and belief, hereby declare 
that all the Board members and senior management personnel 
have affirmed compliance with the Company’s Code of Conduct for 
the year ended December 31, 2018.

Sd/-
Place: Noida	 Satinder Singh Rekhi
Date: January 22, 2019	 (Managing Director)

IV.	 Appointment/ Reappointment of Directors

	 Details with respect to the directors whose appointment or 
reappointment is proposed at the ensuing Annual General 
Meeting are as follows:

	 A.	� Mr. Avirag Jain (Director and Chief Technology 
Officer)

	 Mr. Avirag Jain (DIN: 00004801), aged about 53 years, 
has more than 26 years of rich experience in managing 
large on-site, off-site and offshore projects in Banking, 
Telecom, Healthcare and other domains. Mr. Avirag 
Jain is a Graduate in Science and an MBA in Finance 
and International business from IMT, Ghaziabad. He 
also has a post- graduate diploma in Cyber Law from 
the Asian School of Cyber Law, Pune, apart from several 
certifications on diverse technology and management 
subjects. Mr. Jain is a strong technocrat with blend of 
managerial, people and customer skills and heading the 
on-site, off-site and Offshore Delivery of R Systems for 
more than 21 years. He Joined the Board of R Systems 
on August 03, 2017. As on the date of this report:-

•	 Mr Avirag Jain does not hold any office of director 
/ member in other company’s board / committee.

•	 Mr. Avirag Jain has no outstanding ESOPs under 
prevailing stock option plans of the Company.

•	 As on the date of this report, he holds 100 equity 
shares of Re. 1 each being negligible % of the total 
paid up share capital in R Systems.

•	 Mr. Avirag Jain is not related to any other director 
of the Company.

3.	� R Systems has formulated the following committees of its 
Board of Directors:

•	 Audit Committee

•	 Nomination & Remuneration Committee

•	 Compensation Committee

•	 Stakeholders Relationship Committee

•	 Corporate Social Responsibility Committee

3.1	 Audit Committee

	 R Systems has a qualified and Independent Audit 
Committee. During the year under review, there was no 
change in the constitution of the Audit Committee.

	 The Audit Committee met Seven times during the year 
on February 09, 2018, April 04, 2018, April 18, 2018,  
May 04, 2018, July 27, 2018, October 30, 2018 and 
December 21, 2018.

	 Composition of the Audit Committee & its meetings 
and attendance during the financial year ended on 
December 31, 2018
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Composition 
of the Audit	

Committee

Category of 
Director 

Chairperson	
/Member	

No. of 
Meetings
attended 
out of 7 

meetings 
held during 

the year
Mrs. Ruchica 

Gupta
Non- 

Executive 
Independent 

Director

Chairperson 6

Lt. Gen. Baldev 
Singh (Retd.)

Executive 
Director

Member 6

Mr. Kapil 
Dhameja

Non- 
Executive 

Independent 
Director

Member 6

Mr. Aditya 
Wadhwa

Non- 
Executive 

Independent 
Director

Member 6

	 The Audit Committee invites such executives of the 
Company as it considers appropriate to be present 
at its meetings. The representatives of the Statutory 
Auditors and Internal Auditors are also invited to Audit 
Committee meetings. The Company Secretary of the 
Company acts as the Secretary to the Audit Committee.

Powers of the Audit Committee

	 The Audit Committee has adequate powers to play an 
effective role as required under the provisions of the Act 
and the Listing Regulations and to review the mandatory 
applicable information. The Audit Committee shall have 
powers which shall include the following:

1.	 To investigate any activity within its terms of 
reference.

2.	 To seek information from any employee.

3.	 To obtain outside legal or other professional 
advice.

4.	 To secure attendance of outsiders with relevant 
expertise, if it considers necessary.

Terms of reference of the Audit Committee

	 Term of reference and role of the Audit Committee are as 
per provision set out in the Listing Regulations read with 
the provisions of the Act. These terms of reference are as 
under:

1.	 Oversight of the company’s financial reporting 
process and the disclosure of its financial 
information to ensure that the financial statement 
is correct, sufficient and credible;

2.	 Recommendation for appointment, remuneration 
and terms of appointment of auditors of the 
company;

3.	 Approval of payment to statutory auditors for any 
other services rendered by the statutory auditors;

4.	 Reviewing, with the management, the annual 
financial statements and auditor’s report thereon 
before submission to the Board for approval, with 
particular reference to:

a.	 Matters required to be included in the 
Director’s Responsibility Statement to be 
included in the Board’s report in terms of 
clause (c) of sub-section 3 of section 134 of 
the Companies Act, 2013

b.	 Changes, if any, in accounting policies and 
practices and reasons for the same

c.	 Major accounting entries involving 
estimates based on the exercise of 
judgment by management

d.	 Significant adjustments made in the 
financial statements arising out of audit 
findings

e.	 Compliance with listing and other  
legal requirements relating to financial 
statements

f.	 Disclosure of any related party transactions

g.	 Modified opinions, if any, in the draft audit 
report

5.	 Reviewing, with the management, the quarterly 
financial statements before submission to the 
Board for approval;

6.	 Reviewing, with the management, the statement 
of uses/ application of funds raised through an 
issue (public issue, rights issue, preferential issue, 
etc.), the statement of funds utilized for purposes 
other than those stated in the offer document/ 
prospectus/ notice and the report submitted by 
the monitoring agency monitoring the utilisation 
of proceeds of a public or rights issue, and making 
appropriate recommendations to the Board to 
take up steps in this matter;

7.	 Review and monitor the auditor’s independence 
and performance, and effectiveness of audit 
process;

8.	 Approval or any subsequent modification of 
transactions of the company with related parties;

9.	 Scrutiny of inter-corporate loans and investments;

10.	 Valuation of undertakings or assets of the 
company, wherever it is necessary;

11.	 Evaluation of internal financial controls and risk 
management systems;

12.	 Reviewing, with the management, performance 
of statutory and internal auditors, adequacy of the 
internal control systems;
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13.	 Reviewing the adequacy of internal audit function, 
if any, including the structure of the internal 
audit department, if any, staffing and seniority 
of the official heading the department, reporting 
structure coverage and frequency of internal 
audit;

14.	 Discussion with internal auditors of any significant 
findings and follow up there on;

15.	 Reviewing the findings of any internal 
investigations by the internal auditors into matters 
where there is suspected fraud or irregularity or 
a failure of internal control systems of a material 
nature and reporting the matter to the Board;

16.	 Discussion with statutory auditors before the 
audit commences, about the nature and scope of 
audit as well as post-audit discussion to ascertain 
any area of concern;

17.	 To look into the reasons for substantial defaults in 
the payment to the depositors, debenture holders, 
shareholders (in case of non-payment of declared 
dividends) and creditors;

18.	 To review the functioning of the Whistle Blower 
mechanism;

19.	 Approval of appointment of Chief Financial Officer 
after assessing the qualifications, experience and 
background, etc. of the candidate;

20.	 To review the utilization of loans and/ or advances 
from/ investment by the company in the subsidiary 
exceeding Rupees 100 crore or 10% of the asset 
size of the subsidiary, whichever is lower including 
existing loans / advances / investments; 

21.	 To review “Internal Controls to prevent Insider 
Trading” and shall review compliances with the 
provisions of SEBI (Prohibition of Insider Trading) 
Regulations, 2015 at least once in a financial year 
and shall verify that the systems for internal control 
are adequate and are operating effectively;

22.	 To carry any other duties as may be required 
under the SEBI (Listing Obligation & Disclosures 
Requirement) Regulations, 2015 and Companies 
Act, 2013 and rules made thereunder and delegated 
by the Board of Directors from time to time.

3.2	� Nomination & Remuneration Committee Brief 
description and terms of reference

	 During the year under review, there was no change in the 
Composition of Nomination & Remuneration Committee 
and consists only of Non-Executive Independent 
Directors as per the provisions of Section 178 of the Act 
and the rules made thereunder and Regulation 19 of SEBI 
Listing Regulations.

The Terms of reference and role of Nomination & 
Remuneration Committee covers the area as under:

1.	 Formulation of the criteria for determining 
qualifications, positive attributes and 
independence of a director and recommend to 
the board of directors a policy relating to, the 
remuneration of the directors, key managerial 
personnel, senior management personnel and 
other employees;

2.	 Formulation of criteria for evaluation of 
performance of independent directors and the 
board of directors;

3.	 Devising a policy on diversity of board of directors;

4.	 Identifying persons who are qualified to become 
directors and who may be appointed in senior 
management in accordance with the criteria laid 
down, and recommend to the board of directors 
their appointment and removal;

5.	 Whether to extend or continue the term of 
appointment of the independent director, on the 
basis of the report of performance evaluation of 
independent directors;

6.	 Recommend to the board, all remuneration, in 
whatever form, payable to senior management;

7.	 Support the Board and Independent Directors in 
evaluation of the performance of the Board, its 
committees and individual directors;

8.	 To carry any other duties as may be required 
under the SEBI (Listing Obligation & Disclosures 
Requirement) Regulations, 2015 and Companies 
Act, 2013 and rules made thereunder or as may be 
delegated by the Board of Directors from time to 
time.

During the year under review, Nomination & Remuneration 
Committee met three times i.e. on February 09, 2018, April 04, 2018 
and October 30, 2018.

Composition of the Nomination & Remuneration Committee, 
its meetings and attendance during the year ended  
December 31, 2018:

Composition of 
the Nomination
& Remuneration 

Committee

Category of 
Director

Chairperson
/Member

No. of 
meetings 
attended 
out of 3 

meetings 
held during 

the year
Mrs. Ruchica Gupta Non-Executive 

Independent 
Director

Chairperson 03

Mr. Kapil Dhameja Non-Executive 
Independent 

Director

Member 02

Mr. Aditya Wadhwa Non-Executive 
Independent 

Director

Member 03
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PERFORMANCE EVALUATION

In terms of the provisions of the Act, Listing Regulations and as per 
the recommendation of the Nomination & Remuneration Committee, 
Board has adopted a formal mechanism for evaluating its performance, 
as well as that of its committees and individual directors. The exercise 
was carried out through a structured evaluation process covering 
various aspects of the Board functioning such as composition of 
the Board & Committees, experience & competencies, leadership 
attribute of the directors through vision and values, strategic thinking 
and decision making, commercial and business acumen, contribution 
to resolution of divergent views, proactive participation, time 
commitment teamwork skills and adequacy of business strategy.

NOMINATION AND REMUNERATION POLICY

A.	I ntroduction: This policy on Nomination and Remuneration 
of Directors, Key Managerial Personnel (“KMP”), Senior 
Management Personnel (“SMP”) and other employees has been 
formulated in terms of the provisions of the Companies Act, 
2013 and SEBI (Listing Obligation and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”), as amended from 
time to time, in order inter-alia to pay equitable remuneration 
to Directors, KMPs and other employees of the Company. 
This policy shall act as guidelines on matters relating to the 
remuneration, appointment of the Directors, Key Managerial 
Personnel and Senior Management and other employees.

B.	 Applicability:- The Policy is applicable to :

•	 Directors (Executive and Non-Executive)

•	 Key Managerial Personnel

•	 Senior Management Personnel and other employees

C.	 Definitions:

	 In this policy unless the context otherwise requires

a)	 “Act” means The Companies Act, 2013 and rules made 
thereunder, as amended from time to time.

b)	 “Company” means R Systems International Limited.

c)	 “Board” means Board of Directors of R Systems 
International Limited.

d)	 “Committee” means Nomination and Remuneration 
Committee of the Company as constituted by the Board 
from time to time.

e)	 “Key Managerial Personnel” or “KMP” means Managing 
Director, Whole-time Director, Chief Financial Officer, 
Company Secretary and such other persons who may be 
deemed to be KMP under the Companies Act, 2013.

f )	 “Senior Management Personnel” means officers/ 
personnel of the Company, who are members of its core 
management team excluding Board of Directors and 
shall comprise all members of management one level 
below the Chief Executive Officer/ Managing Director/ 
Whole Time Director/ Manager (including Chief Executive 
Officer/ Manager, in case they are not part of the Board) 

and shall include Company Secretary and Chief Financial 
Officer.

D.	 ROLE OF THE NOMINATION AND REMUNERATION 
COMMITTEE :

	 Nomination and Remuneration Committee shall govern the 
following:

1.	 Formulation of the criteria for determining qualifications, 
positive attributes and independence of a director and 
recommend to the board of directors a policy relating 
to the remuneration of the directors, key managerial 
personnel and other employees;

2.	 formulation of criteria for evaluation of performance of 
independent directors and the board of directors;

3.	 devising a policy on diversity of board of directors;

4.	 identifying persons who are qualified to become director 
and who may be appointed in senior management in 
accordance with the criteria laid down, and recommend 
to the board of directors their appointment and removal;

5.	 whether to extend or continue the term of appointment 
of the independent director, on the basis of the report of 
performance evaluation of independent directors;

6.	 recommend to the board, all remuneration, in whatever 
form, payable to senior management;

7.	 support the Board and Independent Directors in 
evaluation of the performance of the Board, its 
committees and individual directors;

8.	 To carry any other duties as may be required under the 
SEBI (Listing Obligation & Disclosures Requirement) 
Regulations, 2015 and Companies Act, 2013 or as may be 
delegated by the Board of Directors from time to time.

E.	 CRITERIA FOR SELECTION OF CANDIDATES FOR 
MEMBERSHIP ON THE BOARD OF DIRECTORS, KMPs AND 
SENIOR MANAGEMENT PERSONNEL

a.	 General Criteria

	 A person to be appointed as Director, KMP or senior 
management Personnel should possess adequate qualification, 
expertise and experience for the position he/ she is considered 
for appointment. The Committee has discretion to decide 
whether qualification, expertise and experience possessed by 
a person is sufficient/ satisfactory for the concerned position.

	 Further, person to be appointed/ re-appointed as director 
should:

-	 be an individual of the highest integrity and have an 
inquiring mind, a willingness to go into details and the 
ability to work well with others;

-	 be free of any conflict of interest that would violate any 
applicable law or regulation or interfere with the proper 
performance of the responsibilities of a director;
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-	 be willing and able to devote sufficient time to the 
affairs of the Company and be diligent in fulfilling the 
responsibilities of a director and Board committees’ 
member;

-	 have the capacity and desire to represent the best 
interests of the stakeholders as a whole; and

-	 not be disqualified under the provisions of the Companies 
Act, 2013 and applicable rules and regulations.

b.	 Specific Criteria

	 In addition to the aforesaid, the Nomination & 
Remuneration Committee may, if it deems it advisable 
from time to time, develop specific criteria outlining the 
qualification, skills, experience, expertise, backgrounds, 
and other characteristics that should be represented 
on the Board to enhance its effectiveness. Any such 
criteria should take into account the particular needs 
of the Company based on its business, size, ownership, 
growth objectives, community, customers and other 
characteristics and should be adjusted as these Company 
characteristics evolve.

F.	 REMUNERATION POLICY

	 The remuneration policy of the Company reflects the 
Company’s objectives for good corporate governance as well 
as sustained long- term value creation for shareholders and 
guided by a common reward framework and set of principles 
and objectives as more fully and particularly envisaged under 
Section 178 of the Act, inter-alia principles pertaining to 
determining qualifications, positive attributes, integrity and 
independence etc. Remuneration policy of R Systems is as 
follows:

a.	E xecutive Directors’ Remuneration

1.	 At the time of appointment or re-appointment, 
Managing Director and the Executive Directors of the 
Company i.e. Whole-time Director as defined in the 
Companies Act, 2013 by whatever name may be called 
(hereinafter known as Executive Directors) shall be paid 
such remuneration as may be proposed by Nomination 
& Remuneration Committee and subsequently approved 
by the Board of Directors within the overall limits 
prescribed under the Companies Act, 2013.

2.	 The remuneration shall be subject to the approval of 
the Members of the Company at its General Meeting, 
wherever required under the provisions of the Companies 
Act, 2013 and rules made there under or under the 
provision of any other laws as may be applicable.

3.	 The remuneration of the Executive Directors is broadly 
divided into fixed and variable components. The fixed 
component comprises salary, allowances, perquisites, 
amenities and retiral benefits. The variable component 
comprises performance bonus and may include:

-	 Short-term incentives, based on the achievement 
of a number of individual, pre- defined financial 
and strategic business targets recommended by 
the Committee.

-	 Long-term incentives in the form of stock 
options, promoting a balance between short- 
term achievements and long-term thinking. The 
Directors shall be eligible to participate in the 
stock options only subject to the compliance 
of the conditions under the provisions of the 
Companies Act, 2013, Listing Regulations and 
the other Rules/ Regulations as prescribed by the 
Securities & Exchange Board of India (“SEBI”) in 
this regard.

-	 Pension contributions, made in accordance with 
applicable laws and employment agreements.

-	 Severance payments in accordance with 
termination clauses in employment agreements 
and subject to the provisions of the Companies 
Act, 2013 and other applicable laws.

4.	 In determining the remuneration (including  
the element as defined in clause 3)  
the Nomination & Remuneration Committee shall 
ensure/ consider the following:

I.	 Remuneration shall be evaluated annually against 
performance and a benchmark of international 
companies, which in size and complexity are 
similar to R Systems.

II.	 Balance between fixed and incentive pay reflecting 
short and long term performance objectives, 
appropriate to the working of the Company and 
its goals.

III.	 Responsibility required to be shouldered by the 
Executive Directors, the industry benchmarks and 
the current trends.

IV.	 The Company’s performance vis-à-vis the annual 
budget achievement and individual performance 
vis- à-vis the KRAs / KPIs.

5.	 Minimum remuneration to Executive Directors

	 If, in any financial year, the Company has no profits 
or its profits are inadequate, the Company shall pay 
remuneration to its Executive Directors in accordance 
with the provision of the Companies Act, 2013 and rules 
made thereunder.

b.	 Remuneration for Non-Executive Directors

	 Non-Executive members of the Board shall be entitled 
for sitting fees for attending the meetings of the Board 
or committees thereof. The sitting fee will be as fixed by 
the Board of Directors from time to time in accordance 
with the provisions of the Companies Act, 2013 and 
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other applicable rules and regulations. Non-Executive 
directors shall not be entitled to any fixed or monthly 
salary or other remuneration.

c.	� Remuneration policy for the Key Managerial 
Personnel, Senior Management Personnel and other 
employees

	 The KMP (Except for Managing Director and Whole- 
time Director), Senior Management Personnel and 
other employees of the Company shall be paid monthly 
remuneration as per the Company’s HR policies and/ or 
as may be approved by the Committee.

	 In determining the remuneration to Key Managerial 
Personnel, Senior Management Personnel and other 
employees the following shall be considered:

I.	 the relationship of remuneration and performance 
benchmark is clear;

II.	 the balance between fixed and incentive pay 
reflecting short and long term performance 
objectives, appropriate to the working of the 
Company and its goals;

III.	 the Company shall follow a compensation mix of 
fixed component and variable component. Fixed 
Component comprises salaries, perquisites and 
retirement benefits and a variable component 
comprises performance bonus and may include:

•	 Short-term incentives, based on the 
achievement of a number of individual, pre- 
defined financial and strategic business 
targets.

•	 Long-term incentives in the form of stock 
options, promoting a balance between 
short- term achievements and long- 
term thinking, in accordance to various 
applicable laws.

•	 Pension contributions, made in accordance 
with applicable laws and employment 
agreements.

•	 Severance payments in accordance with 
termination clauses in employment 
agreements. Severance payments shall 
comply with local legal framework.

IV.	 the remuneration including annual increment 
and performance bonus is decided based on 
the criticality of the roles and responsibilities, 
the Company’s performance vis-à-vis the annual 
budget achievement, individuals performance 
vis-à-vis KRAs / KPIs, industry benchmark and 
current compensation trends in the market. 
The Benchmark information is obtained from 
internationally recognized compensation service 
consultancies, whenever required.

	 The aforesaid policy is available at the website of the Company 
at the following weblink: https://www.rsystems.com/investors-
info/corporate-governance/.

Brief terms of employment and details of remuneration paid to 
the executive directors during the year ended December 31, 2018

(Amount in Rs.)

1. Name of the Director Mr. Satinder Singh Rekhi
(a) Salary, benefits and

allowances (fixed)
29,319,250

(b) Incentive (fixed)* 10,418,323
(c) Stock options granted Nil
(d) Pension As per the applicable policy for

employees
(e) Service contract 5 years
(f ) Notice period 36 months
(g) Severance fees Compensation in lieu of notice
(h) Shareholding in R Systems

as on December 31, 2018
3,148,044 equity shares of  
Re. 1/- each in his own name 
and 12,150,731 equity shares of  
Re. 1/- each jointly with  
Mrs. Harpreet Rekhi as a trustee of 
Satinder & Harpreet Rekhi Family 
Trust.

*	 Incentive is based on the fixed percentage of Profit After Tax. 

(Amount in Rs.)

2. Name of the Director Lt. Gen. Baldev Singh (Retd.)
(a) Salary, benefits and

allowances (fixed)
3,836,377

(b) Incentive (fixed)$ 3,361,200
(c) Provident fund 299,520
(d) Stock options granted Nil
(e) Pension As per the applicable policy for

employees
(f ) Service contract 3 years
(g) Notice period 6 months
(h) Severance fees Compensation in lieu of notice
(i) Shareholding in R Systems

as on December 31, 2018
111,498 equity shares of Re. 1/-
each

$	 Incentive is based on the fixed percentage of qualifying revenue 
and performance of the Company.

(Amount in Rs.)

3. Name of the Director Avirag Jain
(a) Salary, benefits and

allowances (fixed)
4,538,219

(b) Incentive (fixed)** 2,860,000
(c) Provident fund 194,316
(d) Stock options granted Nil
(e) Pension As per the applicable policy for 

employees
(f ) Service contract 3 years
(g) Notice period 2 months
(h) Severance fees Compensation in lieu of notice
(i) Shareholding in R Systems 

as on December 31, 2018
100 equity shares of Re. 1/- each

**	 Incentive is based on the fixed percentage of qualifying 
revenue.

https://www.rsystems.com/investors-info/corporate
https://www.rsystems.com/investors-info/corporate
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The aforementioned directors’ remuneration is pursuant to 
recommendation of the Nomination & Remuneration Committee and 
approval of the Board, shareholders and by the Central Government, 
wherever applicable. Further, approval of Central Government for 
payment of remuneration to Mr. Satinder Singh Rekhi has been 
obtained under the provisions of the Act.

Details of remuneration paid to the non-executive directors 
during the year ended December 31, 2018

As per the remuneration policy of R Systems, non-executive members 
of the Board shall be entitled for sitting fees for attending the 
meetings of the Board or committees thereof. The sitting fee shall be 
fixed by the Board of Directors from time to time in accordance with 
the provisions of the Act and other applicable provisions, if any. Non- 
Executive Directors shall not be entitled to any fixed or monthly salary 
or other remuneration. The sitting fees paid to the Non-Executive 
Directors during the year ended December 31, 2018 is as follows:

(Amount in Rs.)

S.No. Name of the Director Sitting Fees Paid

1. Mrs. Ruchica Gupta 275,000

2. Mr. Kapil Dhameja 225,000

3. Mr. Aditya Wadhwa 250,000

Total 750,000

As on December 31, 2018, none of the existing Non-Executive and 
Independent Director of the Company holds any shares, options or 
any other convertible instruments in the Company.

3.3	 Compensation Committee

	 The Compensation Committee is responsible for the 
formulation, implementation and administration of all the 
stock option plans, which, inter alia, includes determination of 
eligibility criteria, maximum number of options or shares to be 
offered to each employee, the aggregate number of options 
or shares to be offered during the period covered under each 
scheme, identification of classes of employees entitled to 
participate in the scheme, framing a detailed pricing formula, 
mode or process of exercise of the option, conditions under 
which the options may lapse etc. for the employees, directors 
and senior management personnel of R Systems and its 
subsidiaries.

	 During the year under review, there was no change in the 
composition of the Compensation Committee and no meeting 
was held.

	 Composition of the compensation committee:

Composition of
the Compensation 

Committee

Category of Director Chairperson
/Member

Mrs. Ruchica Gupta Non-Executive 
Independent Director

Chairperson

Mr. Kapil Dhameja Non-Executive 
Independent Director

Member

Mr. Aditya Wadhwa Non-Executive 
Independent Director

Member

3.4	 Stakeholders’ Relationship Committee

	 As on December 31, 2018, the Stakeholders’ Relationship 
Committee of R Systems comprised of three directors, with 
Non-Executive Independent Director as its Chairperson. 
Stakeholders’ Relationship Committee investigates and 
provides for redressal of shareholders’ and Investors’ grievances 
relating to transfer, transmission, dematerialisation and 
rematerialisation of shares, issue of duplicate share certificates, 
non-receipt of annual report, dividend and other matters.

	 During the year under review, there was no change in the 
composition of the Stakeholder’s Relationship Committee.

	 During the year under review, Stakeholders’ Relationship 
Committee met four times i.e. on February 09, 2018, May 04, 
2018, July 27, 2018 and October 30, 2018.

	� Composition of the Stakeholders’ Relationship Committee 
its meetings and attendance during the year ended 
December 31, 2018

Composition 
of the 

Stakeholders’ 
Relationship 
Committee

Category of 
Director

Chairperson
/Member

No. of 
meetings
out of 4 

meetings 
held during 

the year
Mr. Kapil 
Dhameja

Non-Executive 
Independent 
Director

Chairperson 3

Mrs. Ruchica 
Gupta

Non-Executive 
Independent 
Director

Member 4

Lt. Gen. Baldev 
Singh (Retd.)

Executive 
Director

Member 3

	 The Stakeholders Relationship Team (“the Team”) has also been 
constituted and empowered to consider, approve the request 
for share transfer, remat, split, consolidation etc. The team 
conducts its meeting as and when required. During the year 
under review the team met 15 times. 

	� Name and designation of the Compliance Officer and Nodal 
Officer for IEPF Compliance 

	 Mr. Bhasker Dubey
	 Company Secretary & Compliance Officer
	 C - 40, Sector - 59, Noida (U.P.) 201 307
	 Tel No.: 0120 - 430 3500
	 Email: investors@rsystems.com

	� Shareholders grievances/ complaints received and resolved 
during the year

(i) Number of shareholders’ complaints 
received during the year ended 
December 31, 2018

02

(ii) Number of complaints not resolved to 
the satisfaction of shareholders

Nil

(iii) Number of pending complaints Nil

S.No
mailto:investors@rsystems.com
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	 Share Transfers in Physical Mode

	 The Members of Stakeholders’ Relationship Committee 
endeavour to conduct their meetings more frequently. In 
order to expedite the process of share transfer in physical 
mode Stakeholders Relationship Team has been constituted 
and delegated with the power to process the request of share 
transfer in physical mode and it conducts its meeting as and 
when required.

	 Please note that as per the provisions of Regulation 40(1) 
of the Listing Regulations, as amended, read with the press 
release dated December 03, 2018 issued by the Securities and 
Exchange Board of India, effective from April 01, 2019, only 
transmission or transposition requests for transfer of securities 
shall be processed in physical form. All other transfers shall 
be processed in dematerialised form only. The Registrar and 
Share Transfer Agent of the Company have sent reminders to 
shareholders holding shares in physical form to dematerialise 
their shares.

3.5	� Corporate Social Responsibility Committee  
(CSR Committee)

	 Brief description and terms of reference

	 At R Systems, it has been our constant endeavour to bring 
about a positive difference to communities where we exist. 
Corporate Social Responsibility (CSR) is deeply rooted in our 
core values. Our CSR activities are planned and well-organized 
to educate, support and empower less privileged communities 
and preserve the environment. CSR for us is not merely the 
means to run our business successfully but the part of our 
individual responsibilities as global citizens.

	 During the year under review, there was no change in the 
composition of the CSR Committee

	 The CSR Committee of the Company shall:

1.	 Formulate and recommend to the board, a CSR policy 
which shall indicate the activities to be undertaken 
by the Company as specified in Schedule VII of the 
Companies Act 2013;

2.	 Recommend the amount of expenditure to be incurred 
on the activities referred to above;

3.	 Monitor the CSR Policy of the Company from time to 
time;

4.	 To carry any other duties as may be required under the 
Companies Act, 2013 and rules made thereunder and 
delegated by the Board of Directors from time to time.

	 During the year under review, CSR Committee met four times 
i.e. on February 09, 2018, April 04, 2018, April 18, 2018 and 
December 21, 2018.

Composition of the Corporate Social Responsibility 
Committee its meetings and attendance during the year 
ended December 31, 2018

Composition
of the CSR 
Committee

Category of
Director

Chairperson
/Member

No. of
meetings 
attended 
out of 04 
meetings 

held during 
the year

Mr. Kapil 
Dhameja

Non-Executive 
Independent 
Director

Chairperson 4

Lt. Gen. Baldev 
Singh (Retd.)

Executive 
Director

Member 4

Mrs. Ruchica 
Gupta

Non-Executive 
Independent 
Director

Member 3

4.	 Separate Meeting of Independent Directors

	 As stipulated under the Provisions of the Act and Listing 
Regulations a separate meeting of the Independent Directors 
was held on October 30, 2018 to review the performance 
of Non - Independent Directors and the Board as whole. The 
Independent Directors reviewed the quality, content and 
timeliness of the flow of information between the Management, 
the Board and it’s Committees which is necessary to effectively 
and reasonably perform and discharge their duties.

	 The names of Independent Directors on the Board and their 
attendance at the meeting of Independent Directors held 
during the year under review is as follows:

Name of the Director No. of meeting attended out of 1
meeting held during the year

Mrs. Ruchica Gupta 1

Mr. Kapil Dhameja -

Mr. Aditya Wadhwa 1

5.	 Subsidiary Companies

	 As at December 31, 2018, the Company has twenty five 
subsidiaries including step down subsidiaries. Subsequent 
to the year ended December 31, 2018, ECnet Inc., USA, a 
step down subsidiary of the Company was dissolved w.e.f.  
January 28, 2019. Further, R Systems, Inc., a wholly- owned 
subsidiary Company of the Company has acquired 100% interest 
in Innovizant LLC, a Chicago (U.S.A.) based Company w.e.f. 
January 01, 2019.

	 The Audit Committee reviewed the financial statements, in 
particular, the investments made by it’s unlisted subsidiary bodies 
corporate. The management periodically brings to the attention of 
the board of directors of R Systems, a statement of all transactions 
and arrangements entered into by the unlisted subsidiary.

	 In terms of the Listing Regulations and as per the policy 
for determining ‘Material Subsidiary’, R Systems has two 
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material unlisted subsidiary namely R Systems, Inc., U.S.A. and 
Computaris International Limited, U.K. Both the subsidiaries are 
incorporated and based outside India.

	 In terms of the provisions of Listing Regulations, your Company 
has a policy for determining ‘Material Subsidiary’ and such 
policy is available on the Company’s website at the link  
https://www.rsystems.com/investors-info/corporate-governance/

6.	 General Body Meetings

I.	 Details for the last three Annual General Meetings (“AGM”)

AGM Date 
and Time

Venue Special Resolutions 
passed

22nd AGM 
June 13, 2016
at 09:00 A.M.

Air Force 
Auditorium, Subroto 
Park, New Delhi- 
110010

No Special Resolution 
was Passed*

23rd AGM  
May 15, 2017
at 09:00 A.M.

Air Force 
Auditorium, Subroto 
Park, New Delhi- 
110010

No Special Resolution 
was Passed

24th AGM 
May 25, 2018
at 09:00 A.M.

Air Force Auditorium, 
Subroto Park, New 
Delhi- 110010

(1) �Re -appointment 
and Remuneration 
of Lt. Gen. Baldev 
Singh (Retd.) 
(DIN: 00006966) 
as resident and 
Senior Executive 
Director.

(2) �Appointment and 
Remuneration of 
Mr. Avirag Jain 
(DIN: 00004801) 
as Director & 
Chief Technology 
Officer w.e.f.  
August 03, 2017.

*	 Resolutions pertaining to re-appointment of Mr. Raj 
Kumar Gogia, Mr. Suresh Paruthi, Mr. Gurbax Singh 
Bhasin and Mr. Amardeep Singh Ranghar as Independent 
Directors were put to vote as a Special Resolution but 
were not passed by the requisite majority of members of 
the Company.

II.	 No Extra-ordinary General Meeting of the Company was 
held during the last three years. However, one meeting of 
Equity Shareholders of the Company was convened and held 
on Saturday, May 05, 2018 as per the order of the National 
Company Law Tribunal, New Delhi, dated March 08, 2018.

III.	 The Company has passed necessary resolutions through 
Postal Ballot on December 19, 2019 for approval of the 
following businesses as per the Postal Ballot Notice dated  
October 30, 2018.

	 Resolution 1:- Reappointment of Mr. Satinder Singh Rekhi  
(DIN: 00006955) as Managing Director of the Company.
(Ordinary Resolution)

	 Resolution 2:- Payment of Remuneration to Mr. Satinder 
Singh Rekhi as Managing Director of the Company. (Special 
Resolution)

	 Details relating to voting pattern are as follows:

Resolution 
Number

Total Valid 
Votes (A)

Votes with 
assent (B)

Percentage 
(B/A*100)

1 64,317,262 64,314,781 99.99%
2 64,317,262 64,312,991 99.99%

	 The Company had appointed Mr. Sanjay Grover, Company 
Secretary in whole time practice as scrutinizer for the purpose 
of the Postal Ballot exercise.

IV.	 The Company has followed the procedure as prescribed 
under Section 110 of the Companies Act, 2013 read with the 
Companies (Management and Administration) Rules, 2014 for 
conducting the postal ballot as referred hereinbefore.

V.	 No special resolution is proposed to be conducted through 
Postal Ballot at the forthcoming Annual General Meeting.

7.	 Disclosures

7.1	 Related Party Transactions

	 Related Party Transactions are defined as transfer of resources, 
services or obligations between the company and a related 
party, regardless of whether a price is charged. As per Listing 
Regulations, there have been no materially significant related 
party transactions with Company’s subsidiaries, promoters, 
directors or the management or their relatives or companies 
controlled by them etc., which may have conflict with the 
interest of the Company at large.

	 Details on Related Party Transactions are shown in note number 
30 in the standalone and in note number 31 in the consolidated 
financial results for the financial year ended December 31, 2018.

	 The Policy on the Material Subsidiary is available on the website 
of the Company at the following link:

	 https://www.rsystems.com/investors-info/corporate-governance/

	 In compliance of the provisions of Listing Regulations, the 
policy on dealing with Related Party Transactions has been 
uploaded on the website of the Company at the following link:

	 https://www.rsystems.com/investors-info/corporate-governance/

7.2	 Statutory Compliance, Penalties and Strictures

	 There were no penalties imposed on R Systems for any non- 
compliance by Stock Exchanges, SEBI or any other statutory 
authority on matters related to capital markets during the last 
three years.

7.3	 Vigil Mechanism/ Whistle Blower Policy

	 Pursuant to Section 177 of the Act and rules made thereunder 
and the Listing Regulations, R Systems has in place a mechanism 
for employees to report concerns about unethical behaviour, 
actual or suspected fraud, violation of Code of Conduct of 
the Company etc. The mechanism also provides for adequate 
safeguards against victimisation of employees who avail the 
mechanism and also provides for direct access to the Whistle 
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Blower to the Chairman of the Audit Committee. We affirm 
that during the financial year ended December 31, 2018, no 
employee has been denied access to the Audit Committee. 
The details of such Whistle Blower policy (also known as 
Vigil Mechanism) have been available on the website of the 
Company at the following link:

	 https://www.rsystems.com/investors-info/corporate-governance/

7.4	 Risk Management Policy

	 The Company has formulated a risk management policy to 
identify the present and potential risks involved in the business. 
The same is periodically reviewed and considered by the Audit 
Committee and the Board. The Risk Management Report forms 
part of the Annual Report and is provided elsewhere.

7.5	 Training to Board Members

	 The Company follows a structured orientation and training 
programme for the Independent Directors to understand and 
get updated on the business and operations of the Company 
on continuous basis.

	 The Board has adopted a structured policy for training of 
new Independent Directors which shall inter-alia provide: (a) 
business overview and an outline of corporate plan and annual 
target (b) operations overview (c) overview of Sales & Marketing 
(d) comprehensive rolling corporate plan etc. The details of the 
Familiarization Programme are available on the website of the 
company at the following link:

	 https://www.rsystems.com/investors-info/corporate-governance/

	 The Company believes that the Board is continuously 
empowered with the knowledge of the latest developments 
in the Company’s business and the external environment 
affecting the industry as a whole. Independent Directors are 
regularly updated on performance of each line of business 
of the Company, state of the market, business strategy going 
forward and new initiatives being taken/ proposed to be taken 
by the Company.

7.6	� Compliance with mandatory requirements and adoption 
of non-mandatory requirements of Regulation 27(1) read 
with Part-E of Schedule-II of the Listing Regulations

	 The Company has complied with all the mandatory 
requirements of Listing Regulations. As required under 
Regulation 17(8) of the Listing Regulations, a certificate signed 
by CEO/ Managing Director and CFO of the Company has been 
placed before the Board and the same forms part of this Annual 
Report.

	 Further, pursuant to Regulation 34 (3) read with Part E of 
Schedule V of the Listing Regulations a certificate obtained 
from the Practising Company Secretary, certifying compliance 
with the conditions of Corporate Governance has been 
annexed with the Directors’ Report.

	 The Company has complied with Corporate Governance 
requirements specified in Regulation 17 to 27 and clauses 
(b) to (i) of sub-regulation (2) of Regulation 46 of the Listing 
Regulations.

	 Disclosures with respect to demat suspense account/ unclaimed 
suspense account is not applicable on the Company as there 
are no shares which are lying in demat suspense account/ 
unclaimed suspense account. During the year under review, 
pursuant to Section 124 of the Act read with Investor Education 
and Protection Fund Authority (Accounting, Audit, Transfer and 
Refund) Rules, 2016, the Company has transferred 2,840 shares 
to the Demat account of the Investor Education and Protection 
Fund Authority.

	 Regulation 27(1) also requires disclosures of adoption by the 
Company of non-mandatory requirements specified in part E 
of Schedule II of the Listing Regulations. The implementation 
of which is discretionary on the part of the Company. The 
details of compliance with non-mandatory requirements are as 
follows:

	 The Board

	 In compliance with regulation 17 of the Listing Regulations, the 
Company has an optimum combination of executive and non-
executive directors on its Board of Directors. However, there is 
no permanent chairperson of the Board.

	 Shareholders Rights

	 The quarterly and half yearly financial performance are 
published in the newspapers and are also posted on the 
Company’s website.

	 Modified Opinion in Audit Report

	 During the period under review, there is no audit qualification 
in the financial statements. The Company continues to adopt

	 best practices to ensure unqualified financial statements.

	 Reporting of Internal Auditor

	 The Internal auditors of the Company reports to the Audit 
Committee.

7.7.	� Sexual Harassment of Women at Workplace (Prevention, 
Prohibition and Redressal) Act, 2013

	 As per the requirement of The Sexual Harassment of Women 
at the Workplace (Prevention, Prohibition and Redressal) Act, 
2013 (“PoSH”), your Company has a robust mechanism in place 
to redress complaints reported under it. The Company has 
complied with provisions relating to the constitution of Internal 
Complaints Committee (“ICC”) under PoSH. The Committee is 
composed of internal members and an external member who 
has extensive experience in the field. During the year ended 
December 31, 2018, there was 1 (one) case reported to ICC of 
sexual harassment, which was investigated by the ICC and was 
duly resolved.

8.	 Means of Communication-Quarterly results

81.	 The quarterly and year to date audited/ unaudited 
financial results have been published in Financial Express 
and Jansatta for the first quarter ended March 31, 2018, 
and in Business Standard (English and Hindi) for the 
second quarter ended June 30, 2018, third quarter 
ended on September 30, 2018 and fourth quarter and 
year ended December 31, 2018, as statutorily required.
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8.2	 The financial results and other corporate information are 
available on R Systems’ website www.rsystems.com. The 
website also displays official news releases from time to 
time announced by the Company.

8.3	 The presentations made to the institutional investors 
or to the industry analysts are also available on the 
Company’s website www.rsystems.com.

8.4	 Financial results updates are also sent to all the 
shareholders whose email address is registered/ made 
available to us.

9.	 General Shareholder Information

I)	 Annual General Meeting

		  Date and Time	 :	 May 28, 2019 at 9.00 A.M. 
		  Venue			  :	 Air Force Auditorium,
						      Subroto Park,
						      New Delhi - 110 010

	II )	 Financial year

	 Pursuant to the Company Law Board order dated 
November 18, 2015, R Systems continues to follow 
January 01 to December 31 as its financial year. The 
results for every quarter are declared within forty five 
days following each quarter, except for the last quarter 
in which case the results are declared along with the 

annual financial results within sixty days from the end of 
the financial year.

	III )	 Date of Book Closure

		  May 24, 2019 to May 28, 2019 (both days inclusive).

	I V)	 Dividend Payment Date - N.A.

	 V)	 Listing on Stock Exchanges

	 The equity shares of R Systems are listed and traded on 
the following Stock Exchanges

Name of Stock Exchanges Stock / Scrip Code

National Stock Exchange of 
India Limited (“NSE”) 
Exchange Plaza, Bandra Kurla 
Complex, Bandra - (E), 
Mumbai - 400 051

RSYSTEMS

BSE Limited (“BSE”)
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai - 400 001

532735

	 The annual listing fee for the year 2018-19 has been 
paid within the scheduled time to NSE and BSE. The 
annual listing fee for the year 2019-20 became due on  
March 31, 2019 and will be paid in the scheduled time as 
prescribed under the provision of Listing Regulations.

	 vi.	� Market Price Data: High, Low during each month in financial year ended December 31, 2018

	 The monthly high and low quotations of R Systems’equity shares traded on NSE and BSE during each month in the financial year 
ended December 31, 2018, in comparison with NSE Nifty and BSE Sensex, are as follows:

Month
2018

NSE NSE

SHARE PRICE NIFTY SHARE PRICE SENSEX

High (Rs.) Low (Rs.) High Low High (Rs.) Low (Rs.) High Low

Jan 49.10 39.90 11,130.40 10,435.55 49.20 40.65 36,283.25 33,793.38

Feb 43.35 37.80 11,016.90 10,360.40 43.65 37.65 35,906.66 33,703.59

Mar 39.45 33.85 10,458.35 9,998.05 39.20 33.85 34,046.94 32,596.54

Apr 40.00 36.10 10,739.35 10,128.40 40.15 36.10 35,160.36 33,019.07

May 39.60 32.50 10,806.60 10,430.35 39.10 32.20 35,556.71 34,344.91

Jun 33.20 26.35 10,856.70 10,589.10 34.00 26.00 35,739.16 34,903.21

Jul 35.60 25.40 11,356.50 10,657.30 35.85 25.45 37,606.58 35,264.41

Aug 41.55 35.00 11,738.50 11,244.70 41.50 35.10 38,896.63 37,165.16

Sep 42.45 38.40 11,589.10 10,930.45 42.40 38.05 38,389.82 36,227.14

Oct 44.75 36.60 11,008.30 10,030.00 44.65 36.25 36,526.14 33,349.31

Nov 49.85 44.25 10,876.75 10,380.45 49.95 44.60 36,194.30 34,431.97

Dec 49.05 47.70 10,967.30 10,488.45 49.10 47.75 36,484.33 34,959.72

	 The aforesaid table is based on the closing price of the shares of R Systems and closing of NSE Nifty and BSE Sensex at NSE and BSE 
website.

http://www.rsystems.com/
http://www.rsystems.com/
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The aforesaid chart is based on the monthly low of closing price of 
the shares of R Systems at NSE and monthly low of closing NSE Nifty.

The aforesaid chart is based on the monthly low of closing price of 
the shares of R Systems at BSE and monthly low of closing BSE Sensex.
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	 vii.	 Registrar and Share Transfer Agent

		  Link Intime India Private Limited
		  Noble Heights, 1st Floor,
		  Plot NH 2, C-1, Block LSC, Near Savitri, Market,
		  Janakpuri, New Delhi – 110058

	 viii.	 Share Transfer System

	 Applications for transfer of shares held in physical form 
are received at the office of the registrar and share 
transfer agent of the Company, Link Intime India Private 
Limited. They attend share transfer formalities at least 
once a week and forward the same to the Company for 
the approval of stakeholders relationship team which 
has been delegated with the authority for transfer of 
shares in Physical form. Stakeholders relationship team 
conducts its meetings as and when required.

	 Shares held in dematerialized form are electronically 
traded in the depository and the registrar and share 
transfer agent of R Systems periodically receives from 
depositories the details of beneficiary holdings so 
as to update the records for sending all corporate 
communications and other matters.

	 Physical shares received for dematerialization are 
processed and completed within a period of 15 days from 
the date of receipt, provided they are duly completed. 
Bad deliveries are immediately returned to the depository 
participants under advice to the shareholders.

	 Please note that as per the provisions of Regulation 
40(1) of the Listing Regulations, as amended, read with 
the press release dated December 03, 2018 issued by 
the Securities and Exchange Board of India, effective 
from April 01, 2019, only transmission or transposition 
requests for transfer of securities shall be processed in 
physical form. All other transfers shall be processed in 
dematerialised form only. 

	 Updation of KYC details

	 As per SEBI Circular No SEBI/HO/MIRSD/DOP1/
CIR/P/2018/73 dated April 20, 2018, the Registrar and 
Share Transfer Agent of the Company has sent letters to 
the shareholders to record their KYC details. Shareholders 
are requested to update these details at the earliest.

IX)	� Transfer of unclaimed dividend to Investor Education 
and Protection Fund

	 Pursuant to Section 124 and other applicable provisions 
of the Act, dividend which remains unpaid or unclaimed 
for a period of seven years from the date of its 
transfer to unpaid dividend account, is required to be 
transferred by the Company to the Investor Education 
and Protection Fund (‘IEPF’), established by the Central 
Government under the provisions of Section 125 of the 
Act. Shareholders are advised to claim the unclaimed 
dividend lying in the unpaid dividend account of the 
Company before the due date. Given below are the dates 
of declaration of dividend and corresponding dates 
when unclaimed dividend is due for transfer to IEPF:

Date of 
declaration

Dividend for the year Due date for 
transfer to IEPF

25-May-11 2010 24-Jun-18*
4-May-12 2011 3-Jun-19
18-May-12 Interim Dividend 2012 17-Jun-19
11-May-13 2012 10-Jun-20
27-Jul-13 1st Interim Dividend 2013 26-Aug-20
25-Oct-13 2nd Interim Dividend 2013  24-Nov-20
10-May-14 2013 9-Jun-21
3-Jun-14 1st Interim Dividend 2014 3-Jul-21
26-Jul-14 2nd Interim Dividend 2014 25-Aug-21
29-Oct-14 3rd Interim Dividend 2014 28-Nov-21
20-Dec-14 4th Interim (Special) 

Dividend 2014
19-Jan-22

9-Jun-15 2014 9-Jul-22
23-Apr-15 1st Interim Dividend 2015 23-May-22
5-Aug-15 2nd Interim (Special) 

Dividend 2015
4-Sep-22

29-Oct-15 3rd Interim Dividend 2015 28-Nov-22
04-May-18 Interim Dividend 2018 3-Jun-25

* 	 Unpaid dividend for the financial ended December 31, 
2010 which was declared on May 25, 2011 has been 
deposited to the Investor Education and Protection fund 
on July 20, 2018 i.e. within a period of thirty days of such 
amounts becoming due to be credited to IEPF.
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X)	 Distribution of Shareholding as on December 31, 2018

Shareholding of nominal  
value of (Rs.)

Shareholders Share Capital
Number % to total Amount in Rs. % to total

1 2,500 12,346 95.04 5,087,879 4.10
2,501 5,000 329 2.53 1,234,967 1.00
5,001 10,000 144 1.11 1,075,966 0.87

10,001 20,000 85 0.65 1,257,884 1.01
20,001 30,000 21 0.16 516,612 0.42
30,001 40,000 21 0.16 748,127 0.60
40,001 50,000 9 0.07 419,130 0.34
50,001 1,00,000 9 0.07 614,566 0.50
Above 1,00,000 26 0.20 113,035,294 91.16

TOTAL 12,990 100.00 123,990,425 100.00

XI)	 Category wise Shareholding as on December 31, 2018

S.No. Category of Shareholder No. of shares Percentage
(A) Promoters & Promoter Group
1 Indian 7,777 0.01
2 Foreign 63,438,053 51.16

Sub Total (A) 63,445,830 51.17
(B) Public Shareholding
1 Institutions

(a) Mutual Funds/ UTI 0 0.00
(b) Financial Institutions/ Banks 0 0.00
(c) Foreign Institutional Investors/ Foreign Portfolio Investors 229 0.00

Sub Total (B)(1) 229 0.00
2 Non-institutions

(a) Individual shareholders holding nominal share capital up to Rs. 2 lakh 11,396,534 9.19
(b) Individual shareholders holding nominal share capital in excess of Rs. 2 lakh 46,984,860 37.89
(c) NBFCs registered with RBI 2,050 0.00
(d) Any Other (Clearing Members) 396,147 0.32
(e) Any Other (Bodies Corporate) 1,016,674 0.82
(f ) Any Other (Trust) 738,980 0.60
(g) Any Other (Investor Education and Protection Fund) 9,121 0.01

Sub Total (B)(2) 60,544,366 48.83
Total Public Shareholding (B)(1) + (B)(2) (B) 60,544,595 48.83
Grand Total (A+B) 123,990,425 100.00

XII)	 �Dematerialisation of shares and liquidity Procedure for 
dematerialisation of shares:

	 Shareholders seeking dematerialisation of their shares need to 
approach their Depository Participants (DP) with whom they 
maintain a demat account. The DP will generate an electronic 
request and will send the physical share certificate along with 
demat request form to the Registrar and Share Transfer Agent 
(the “Registrar”) of the Company. Upon receipt of the request 
and share certificate, the Registrar will verify the same and 
will confirm the demat request. On confirmation, the demat 
account of the respective shareholder will be credited with 
equivalent number of shares. In case of rejection of the request, 
the same shall be communicated to the shareholder through 
their respective DPs.

	 About 99.21% of the issued and paid up share capital of the 
Company has been dematerialised up to financial year ended 
December 31, 2018. The International Securities Identification 
Number (ISIN) of the Company is INE411H01032. The equity 

shares of the Company are traded on NSE and BSE throughout 
the year under review and were not suspended from trading at 
any time during the year.

XIII)	�O utstanding GDRs/ ADRs/ Warrants or any Convertible 
instruments, conversion date and likely impact on equity

	 R Systems has not issued any GDRs/ ADRs. There were no 
outstanding convertible warrants as on financial year ended 
December 31, 2018, except stock options granted under the 
prevailing employee stock option plans/ schemes, as detailed 
elsewhere in the Directors’ Report.

XIV)	� Commodity Price Risk or foreign exchange risk hedging 
activities

	 A large percentage of revenue of the Company is either from 
export earnings or denominated in Foreign Currency. The 
Company tries to minimize the foreign exchange risk by taking 
forward contracts. It may be noted that the foreign exchange 
contracts are not intended to be for trading and Speculations 
purpose but as a measure to hedge the foreign exchange risk.

S.No
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XV)	�O ffices of R Systems and its subsidiaries including Development/ Technical Support  Centres

10.

(a)

(b)

RSYS Technologies Ltd.
(Formerly known as Systèmes R. International Ltée) 
Vancouver-Registered Office
1000, Cathedral Place, 925 West Georgia Street, 
Vancouver BC V6C 3L2, Canada
Ontario-Corporate Office
2425 Matheson Blvd East Unit 778, 
Mississauga, Ontario L4W 5K4 Canada

11. R Systems (Singapore) Pte Limited
#04-01, 16 Jalan Kilang, Hoi Hup Building, Singapore 159416

12. Innovizant LLC
1431, Opus Place, Suite 110, Downers Grove, IL 60515

13. ECnet (M) Sdn. Bhd. 
Suite 5F-1, 5th Floor, Tower 5,
Puchong Financial Corporate Centre (PFCC) Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong
Selangor, Malaysia

14. ECnet (Hong Kong) Limited 
Rm 1903, 19/F, World-Wide House, 19 Des Voeux Road 
Central, Hong Kong

15. ECnet Systems (Thailand) Co. Ltd.
2/3 Bangna Tower-A, 2nd Floor, Room No. 205-206, Moo 14, 
Bangna-Trad K.M. 6.5, Tambol Bangkaew, Amphoe Bangplee, 
Samutprakarn Province 10540

16. ECnet Kabushiki Kaisha
Godo Building 6F, Kaji-cho 1-6-17, Chiyoda-ku, Tokyo, Japan 
101-0044.

17. ECnet (Shanghai) Co. Ltd.
Rm H, 20 Floor, Foresight Mansion, No. 768 Xie Tu Rd, 
Shanghai, China

18. Computaris International Limited
11 Queens Road, Brentwood Essex, CM 14 4HE, 
United Kingdom

19. Computaris Malaysia Sdn. Bhd.
Lot. No. 5F-1, 5th Floor Tower 5
Puchong Financial Corporate Center
Jalan Puteri 1/2, Bandar Puteri
47100 Puchong, Selangor, Malaysia

20. Computaris Philippines Pte. Ltd. Inc.
Level 16 Tower 6789, Ayala Avenue
1206 Makati City, Philippines.

21. Computaris Suisse Sarl, Switzerland
Rue du trésor 9, c/o Me Madalina Diaconu, Etudes SPLC 
Avocats & Notaires, 2000 Neuchâtel

22. IBIZ Consulting Pte. Ltd.
(Formerly known as IBIZCS Group Pte Ltd.)
2 Jalan Kilang Barat #04-01, Singapore 159346

1. Noida Offices
-	 C - 40 & C - 1, Sector - 59, 
	 Noida (U.P.) - 201 307

-	 SEZ Unit,
1)	 Ground Floor - Incubation Centre, 
	 Tower 2, It/Ites Sez
	 Artha Infratech Pvt. Ltd., 
	 Plot No. 21, Sector Techzone IV, 
	 Greater Noida West (NCR) - 201306, (U.P.) India

2)	 Artha Infratech Pvt. Ltd. 
	 Ground Floor, Tower 2, 1st Floor, Tower-1 
	 Plot No. 21, Sector Techzone IV, 
	 Greater Noida West-201306 (U.P.) India

2. Chennai Office
Plot No NP 1 and 2 , Industrial Estate, Sidco Industrial Estate, 
Guindy, Chennai -600032

3. R Systems Inc.
5000, Windplay Drive, Suite# 5, El Dorado Hills, 
CA 95762, U.S.A.

4. ECnet Limited
16, Jalan Kilang, #04-01 Hoi Hup Building, 
Singapore – 159 416

5.
(a)

(b)

Computaris Romania SRL
Bucharest office
5 Gheorghe Manu Str, Groundfloor, 1st Floor, 6th Floor, 
Room 2, Sector 1, Bucharest, 010442, Romania
Galati office
23 Logofat Tautu Str., 800009, Galati, Romania

6.
(a)

(b)

Computaris Polska sp z o.o.
Warsaw office
al. Jana Pawla II 80, 00-175 Warsaw, Poland
Bialystok Office
ul. Branickiego 17, 15 -085 Bialystok

7. ICS Computaris International SRL
Vlaicu Pircalab Street, No 63, Et. 8, Oficiu B, MD – 2012, Sky 
Tower Business Center Chisinau, Republica Moldova

8. U.S.A. Branch Office
(1)	 5000, Windplay Drive, Suite #5, El Dorado Hills, 
	 CA 95762, U.S.A.
(2)	 551 McCarthy Blvd, Suite 117,
	 Milpitas CA 95035, U.S.A.

9. R Systems Technologies Ltd.
(Formely known as Indus Software, Inc.)
5000, Windplay Drive, Suite #5, El Dorado Hills,
CA 95762, U.S.A.
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23. IBIZ Consulting Services Pte Ltd.
2 Jalan Kilang Barat #04-01, Singapore 159346

24. IBIZ Consulting Services Sdn. Bhd.
Lot. No. 5F-1, 5th Floor Tower 5
Puchong Financial Corporate Center
Jalan Puteri 1/2, Bandar Puteri
47100 Puchong, Selangor, Malaysia

25. PT. IBIZCS Indonesia
Setiabudi Buidling 2, 2nd Floor, Suite 203, Jl. H.R. Rasuna Said 
Kav. 62 Jakarta, Selatan 12920

26. IBIZ Consultancy Services India Private Limited
Plot No NP 1 and 2 , Industrial Estate, Sidco Industrial Estate, 
Guindy, Chennai -600032

27. IBIZ Consulting Services Limited
Rooms 2001-2004, 20/F, 69 Jervois Street, Sheung Wang 
Hong Kong

28. IBIZ Consulting Services (Shanghai) Co., Ltd
Room 1721, 17F, Building A, CCIG International Plaza ,No. 331,  
North Caoxi Road, Xuhui District, Shanghai, China 200030

xvi.	 Address for correspondence

	 For any assistance regarding dematerialisation of shares, share 
transfers, transmissions, change of address, non-receipt of 
dividend or any other query relating to shares:

	 Registrar and Share Transfer Agent
	 Link Intime India Private Limited
	 Noble Heights, 1st Floor, Plot NH 2, C-1, Block LSC, Near Savitri 
	 Market, Janakpuri, New Delhi – 110058,
	 Phone: 011 - 414 10592, 93, 94; Fax : 011 - 414 10591 
	 Email: delhi@linkintime.co.in

	 For general correspondence:
	 R Systems International Limited
	 Corporate Office
	 C - 40, Sector - 59, 
	 Noida (U.P.) - 201 307, India
	 Phone : 0120 - 430 3500,
	 Fax : 0120 - 408 2699 
	 Email   : investors@rsystems.com  

On behalf of  the Board 
For R Systems International Limited

Sd/-									         Sd/-
Satinder Singh Rekhi 						      Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)							       (DIN: 00006966)
(Managing Director) 						      (President & Senior Executive Director)

Place : Singapore							       Place : NOIDA (U.P.)
Date : 	May 02, 2019						      Date : May 02, 2019

mailto:delhi@linkintime.co.in
mailto:investors@rsystems.com
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CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER OF  
R SYSTEMS INTERNATIONAL LIMITED

We, Satinder Singh Rekhi, Managing Director/ Chief Executive Officer and Nand Sardana, Chief Financial Officer, hereby Financial Officer, hereby 
certify that:

A.	 We have reviewed financial statements and the cash flow statement for the year ended on December 31, 2018 and that to the best of our 
knowledge and belief:

1)	 these statements do not contain any materially untrue statement or omit any material fact or contain statements that might be 
misleading;

2)	 these statements together present a true and fair view of the Company’s affairs and are in compliance with existing accounting 
standards, applicable laws and regulations.

B.	 There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which are fraudulent, 
illegal or violative of the Company’s code of conduct.

C.	 We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have evaluated the 
effectiveness of internal control systems of the Company pertaining to financial reporting and we have disclosed to the Auditors and the 
Audit Committee, deficiencies in the design or operation of such internal controls, if any, of which we are aware and the steps we have 
taken or propose to take to rectify these deficiencies.

D.	  We have indicated to the Auditors and the Audit Committee:

1)	 significant changes in internal control over financial reporting during the year; 

2)	 significant changes in accounting policies during the year and that the same have been disclosed in the notes to the financial 
statements; and 

3)	 instances of significant fraud of which we have become aware and the involvement therein, if any, of the management or an 
employee having a significant role in the Company’s internal control system over financial reporting.

Sd/-	 Sd/-
Satinder Singh Rekhi	 Nand Sardana
(Managing Director/Chief Executive Officer)	 (Chief Financial Officer)

Place: Noida 	 Place: Noida  
Date: January 22, 2019	 Date: January 22, 2019
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Annexure ‘D’ to the Directors Report

CORPORATE GOVERNANCE CERTIFICATE 

The Members
R Systems International Limited
GF-1-A, 6, Devika Tower, 
Nehru Place, New Delhi-110019
India

We have examined all relevant records of R Systems International Limited (the Company) for the purpose of certifying all the conditions 
of the Corporate Governance under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the financial year ended  
31st December 2018. We have obtained all the information and explanations which to the best of our knowledge and belief were necessary for 
the purposes of certification.

The compliance of the conditions of Corporate Governance is the responsibility of the management. Our examination was limited to the 
procedures and implementation thereof. This certificate is neither an assurance as to the future viability of the Company nor of the efficacy or 
effectiveness with which the management has conducted the affairs of the Company.

On the basis of our examination of the records produced explanations and information furnished, we certify that the Company has complied 
with the conditions of the Corporate Governance under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

For Chandrasekaran Associates
Company Secretaries

Sd/-
Lakhan Gupta
Partner
Membership No. ACS 36583				    Date: May 02, 2019
Certificate of Practice No. 13725				   Place: New Delhi
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Annexure ‘E’ to the Directors Report

Management’s Discussion and Analysis 

Overview

The consolidated financial statements of the Group have been prepared 
in accordance with Indian Accounting Standards (Ind AS) notified 
under the Companies (Indian Accounting Standards) Rules, 2015 and 
Companies (Indian Accounting Standards) Amendment Rules, 2016, as 
applicable. The management accepts responsibility for the integrity and 
objectivity of these financial statements, as well as for various estimates 
and judgments used therein. The estimates and judgments relating to 
the financial statements have been made on a prudent and reasonable 
basis, so that the financial statements reflect in a true and fair manner 
the form and substance of transactions, and reasonably present the 
state of affairs, profits and cash flows for the year.

A.	I ndustry Structure and Developments 

	 The pace of technology disruption has reached new levels 
in 2018. Society, in general, and industry and government, 
in particular, are actively embracing digital technologies. 

Cutting edge technologies such as artificial intelligence 
(AI), Internet of things (IoT), machine learning (ML), big data 
analytics and robotic process automation (RPA) are providing 
newer opportunities like developing new products and service 
lines, improving efficiency, productivity, and competence 
levels. As per IDC Spending guide, worldwide Spending on 
Digital Transformation (DX) will be nearly $2 Trillion in 2022 as 
organizations commit to DX.

B.	 Company Overview

	 R Systems International Limited (the ‘Company’) and its 
subsidiaries (collectively referred to as “R Systems”) is a global 
technology, AI/analytics services and knowledge services 
leader. The parent Company is a public company domiciled in 
India and incorporated under the provisions of the Companies 
Act, 1956, with its Registered Office at New Delhi and has 
following subsidiaries:

Name of subsidiary Year of incorporation Location Subsidiary since Holding

R Systems (Singapore) Pte Limited # 1997 Singapore September 19, 2000 100%

R Systems, Inc. 1993 USA January 2, 2001 100%

R Systems Technologies Limited 1996 USA April 1, 2002 100%

ECnet Limited* # 1996 Singapore January 8, 2004 99.75%

Computaris International Limited # 2006 UK January 26, 2011 100%

RSYS Technologies Ltd. 2012 Canada October 29, 2012 100%

	 *	 The shareholding by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38%, respectively.

	 #	 the aforesaid subsidiary have following subsidiary :  

(a)	 ECnet Limited, Singapore, has the following wholly- owned subsidiaries: 

Name Holding Country of incorporation

ECnet (M) Sdn. Bhd. 100% Malaysia

ECnet Systems (Thailand) Co. Ltd. 100% Thailand

ECnet (Shanghai) Co. Ltd. 100% People’s Republic of China

ECnet (Hong Kong) Ltd. 100% Hong Kong

ECnet, Inc. (liquidated on January 28, 2019) 100% USA

ECnet Kabushiki Kaisha 100% Japan

(b)	 Computaris International Limited, UK, has the following wholly- owned subsidiaries: 

Name Holding Country of incorporation

Computaris Romania SRL 100% Romania

Computaris Polska sp z.o.o. 100% Poland

Computaris USA Inc. (liquidated on October 22, 2018) 100% USA

ICS Computaris International Srl 100% Moldova

Computaris Malaysia Sdn. Bhd. 100% Malaysia

Computaris Philippines Pte Ltd. Inc. 100% Philippines

Computaris Suisse Sarl (Incorporated on April 27, 2018) 100% Switzerland
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(c)	 IBIZ Consulting Pte. Ltd., Singapore (formerly known as IBIZCS 
Group Pte Limited, Singapore), is a wholly- owned subsidiary 
of R Systems (Singapore) Pte Limited, Singapore w.e.f. April 30, 
2015 and has following wholly owned subsidiaries: 

Name Holding Country of 
incorporation

IBIZ Consulting Services Pte 
Ltd

100% Singapore

IBIZ Consulting Services Sdn. 
Bhd.

100% Malaysia

PT. IBIZCS Indonesia 100% Indonesia
IBIZ Consultancy Services 
India Private Limited

100% India

IBIZ Consulting Service 
Limited (IBIZ HK)

100% Hong Kong

IBIZ Consulting Service 
Shanghai Co., Ltd

100% by 
IBIZ HK

People’s Republic of 
China 

(d)	 Subsequent to the year-end, R Systems Inc. has acquired 100% 
interest in Innovizant LLC.

C.	O pportunities and Threats

	 IDC predicts that, by 2020, 30% of G2000 companies will have 
allocated capital budget equal to at least 10% of revenue to 
fuel their digital strategies. This commitment to funding digital 
transformation will continue to drive spending well into the 
next decade.

	 R Systems has transformed itself from a product engineering 
company to a niche digital enterprise to navigate its customers 
in their successful digital transformation. Further, the recent 
acquisition of Innovizant LLC will strengthen our offering 

and competencies in advanced analytics, data engineering, 
and digital connected systems. Digital will continue to fuel R 
Systems growth in coming years.

	 Every opportunity comes up with inherent risk and challenges, 
however, over the years, R Systems has learnt to reckon with 
as well as address such risks and challenges including threats 
from competitors including their disruptive tactics, new 
technologies, intensifying demand for global talent, retention 
of employees and stringent governing norms regarding 
restrictions on outsourcing services. At R Systems, these threat 
and uncertainties are managed proactively through our risk 
mitigation processes and strategies.

D.	 Segment-wise and Product-wise Performance

	 Detailed information about segment-wise and product-wise 
performance has been given in the Consolidated Financial 
Statements and Standalone Financial Statements. 

E.	 Performance and Outlook

	 R Systems’ reported consolidated revenue of Rs. 6,998.89 mn 
during the year 2018 as against revenue of Rs. 5,926.38 mn for 
the year 2017. The revenue grew by 18.10% during the year 2018. 

	 Consolidated profit after tax during the year 2018 was Rs. 
510.45 mn as against net profit for year 2017 of Rs. 225.34 mn.

	 The basic earnings per share (based on consolidated financial 
statement) during the year 2018 was Rs. 4.14 per share as 
against Rs. 1.83 per share in 2017 of paid-up value of Re. 1 each.

	 R Systems maintains a strong financial position with shareholder 
funds of Rs. 3,229.03 mn. and cash and bank balance including 
bank deposits and liquid funds of Rs. 1,998.41 mn as of 
December 31, 2018 to invest for future growth of business. 

	 �R Systems is well positioned to leverage the following factors which are key to its differentiated strategy for 
growth in the marketplace:

Focused key verticals i.e. Technology, 
Telecom, Healthcare & Life Sciences, 
Finance & Insurance, and Retail & 
E-commerce;

Long term relationship with  
marquee clients;

Strong digital competencies like 
analytics, cloud, mobility, RPA, AI and 
IoT complement by the experience 
in delivering complex digital 
transformation projects. 

Global delivering capabilities through 
sixteen development and service 
centres;

Customer centric approach to deliver 
innovative and cost effective services 
and solution;

Adherence to the highest quality 
certification for our development 
processes, delivery models and 
security infrastructure;

F.	 Risk and Concerns 

	 At R Systems, risk management is a dynamic process with 
an attempt to constantly identify all the emerging risks and 
propose solutions to manage these. This is further explained in 
detail in Risk Management Report.

G.	I nternal Control Systems and Their Adequacy

	 Internal control systems are a set of policies, processes and 
procedures put in place to help achieve the strategic objectives 
of an organization. The Company has an Internal Control 
System commensurate with the size, scale and complexity of 
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its operations. This has been designed to provide reasonable 
assurance with regard to recording and providing reliable 
financial and operational information, complying with 
applicable statutes, safeguarding assets from unauthorised use, 
executing transactions with proper authorisation and ensuring 
compliance of corporate policies. 

	 The CEO/CFO certification provided in this report places 
responsibility on the CEO and CFO to continuously ensure 
adequacy of our internal control systems and procedures.

	 Deloitte Haskins & Sells LLP, the statutory auditors of the 
Company, have audited the financial statements included in 
this annual report and have issued a unmodified opinion on 
the adequacy and operating effectiveness of the Company’s 

internal financial controls over financial reporting.

H.	� Material Development in Human Resources / Industrial 
Relations Front, including Number of People Employed

	 Our employees are most precious assets and we value their 
commitment in building R Systems. In the IT and ITES industry 
attracting, developing, deploying and retaining talent is 
critical. R Systems has also defined and implemented a People 
Management Initiative which is in line with industry best 
practices and People CMM. It effectively manages the employee 
life cycle so that the individuals are committed, have pride and 
show pro-activeness on the job.

	 R Systems concluded year 2018 with 2,753 associates including 
374 sales and support associates.

I.	� Discussion on financial performance with respect to operational performance.

	 Financial Position as at December 31, 2018

1.	� Property, plant and equipment (PPE) and Intangible Assets

	� PPE includes land, building, lease hold improvement computer hardware, furniture & fixture, vehicle, office and electrical equipment etc., 
Intangible assets covering Goodwill on consolidation, computer software, non-compete and customer contracts.

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Property, plant and equipment (net)  306.91  300.38  248.27  258.45 
Capital work in progress  16.18  0.58  15.73 -  
Goodwill on Consolidation  89.93  84.05 -    -  
Other intangible assets (net)  27.64  52.82  1.69  4.44 
Total 440.66 437.83 265.69 262.89

	 Details of additions during the year in Property, plant and equipment (PPE) and Intangible Assets:

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Total addition to gross block- Property, plant and 
equipment

104.85  104.90  59.40  79.14 

Total addition to gross block- Intangible assets  6.93 11.36  0.57  6.67 

	 The additions in gross block - Property, plant and equipment were mainly on account of purchases of computer hardware, plant & 
machinery, office equipment’s, vehicles, furniture & fittings, leasehold improvements etc.

2.	I nvestment Property

	 Investment Property represents the land and building in Pune given on rent. Investment Property value as at December 31, 2018 was Rs. 
23.31 mn as against Rs. 24.78 mn as at December 31, 2017.

3.	 Non-current Investment

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Investment in subsidiaries  -    -    995.36  942.22 

Other investment  0.03  0.03  0.03  0.03 

8% Redeemable Debentures in Indus Software 
Technologies Private Limited 

 -    87.55  -    87.55 

Total  0.03  87.58  995.39  1,029.80 
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4.	O ther non-current financial assets

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Security deposits  31.07  23.91  18.53  10.78 
Margin money deposits  52.61  58.56  45.20  44.96 
Bank deposits to be matured after 12 months from 
reporting date

 17.37  -   - -

Interest accrued on fixed deposits  1.58  1.64  1.57  1.64 
Staff advance  0.29  0.68  0.29  0.68 
Total  102.92  84.79  65.59  58.06 

5.	 Deferred Tax Liability / Assets (net)

 	 Deferred tax reflects the timing differences between financials and tax books arising mainly from provision for gratuity, compensated 
absence, doubtful debts and advances ( results into deferred tax assets) and differences in book base and tax base of PPE (results into 
deferred tax liability).

	 Deferred tax assets and deferred tax liabilities across various tax jurisdictions cannot be offset against each other therefore has been 
presented separately.

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Deferred Tax Assets (net)  67.46  58.51  56.90  58.42 
Deferred Tax Liability (net)  0.25  0.26  -    -   

6.	I ncome tax assets / Liability

	 Income tax assets represent excess of tax paid over liability. It has been classified as non-current tax assets in financial statement. Income 
tax liability represents excess of tax liability over advance tax. It has been classified as current tax liability in financial statement as the 
Company is required to settle the same within 12 month from reporting date.

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Income tax assets (net)  56.95  39.99 24.54 22.51 
Income tax liability (net)  52.01  47.40  18.35   36.19   

	 Income tax assets / liabilities across various tax jurisdictions cannot be offset against each other therefore has been presented separately.

7.	O ther non-current assets

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Capital advances  40.64  0.03  40.64  0.03 
Prepaid expenses  9.46  12.52  7.32  12.41 
Total  50.10  12.55  47.96 12.44

	 Increase represents advance given to vendor for procurement of capital assets for SEZ Unit expansion.

8.	 Current Investment

(Rs. in million)

Particulars 2018 2017
Investment in Liquid Mutual Fund  199.50  49.31 
8% Redeemable Debentures in Indus Software Technologies Private Limited  -    87.57 
Total  199.50 136.88
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9.	 Trade receivables 

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Trade receivables (gross)  1,417.30  1,253.96  639.32  575.96 

Less :  Allowance for doubtful debts 
            (expected credit loss allowance)

 51.85  46.32  18.19  6.77 

Trade receivables (net)  1,365.45  1,207.64  621.13  569.19 

10.	 Cash and Bank Balance 

	 Cash and cash equivalents comprises of cash at bank, cash in hand and short term deposits with an original maturity period of three 
months or less.

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Cash and cash equivalents

Cash on hand  1.15  0.75  0.45  0.12 

Balances with scheduled banks  228.75  334.05  223.95  328.69 

Balances with other banks  611.27  594.22  75.79  19.87 

Cash and cash equivalents  (A)  841.17  929.02  300.19  348.68 

Other bank balances

Deposit with original maturity of more than 3 months 
but less than 12 months

 515.75 579.18 172.10 389.21

Balances in unclaimed dividend account#  2.95  2.43  2.95  2.43 

Other bank balances  (B)  518.70  581.61  175.05  391.64 

Total Cash and Bank Balance (A+B)  1,359.87  1,510.63  475.24  740.32 

	 #	 the Company can utilise these balances for respective dividend.

	 For detailed movement in cash and bank balance, please refer the Consolidated and Standalone Cash Flow Statement. 

11.	O ther current financial assets

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Staff advance  6.87  6.42  2.81  2.62 

Advance to related parties - -  1.04  10.48 

Unbilled revenue  205.77  149.50  110.10  48.06 

Securities deposit  1.68  2.22  0.68  2.00 

Bank deposits with original maturity of more than 12 
months

 369.06  8.26  352.10  8.26 

Mark-to-market gain on derivative instruments  22.59  16.33  22.59  16.33 

Interest accrued  7.88  8.59  5.02  8.27 

Other  4.47  3.29  0.51  0.31 

Total  618.32  194.61  494.85 96.33

	 Increase in bank deposits represents cash generated from operations which was invested in term deposit based on treasury management.

	 Unbilled revenue constitutes amounts not billed to customers at year end which is expected to be billed in due course in accordance with 
the contract with the respective customers.
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12.	O ther current assets

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Balances with indirect tax authorities  24.62  18.39  24.62  18.60 

VAT recoverable  4.52  12.91 - -

Prepaid expenses  101.82  82.17  62.74  51.44 

Advance to vendors  7.21  1.03  0.43  0.17 

Tour and travel advance  11.93  5.32  11.93  5.30 

Total  150.10  119.82  99.72 75.51

13.	 Share Capital

(Rs. in million)

Particulars As at December 31,

2018 2017

Authorised share capital 206.00 200.00

Issued, subscribed and paid up capital 123.95 123.87

Add: Shares Issued under ESOP Scheme, 2007 0.04 0.08

123.99 123.95

Less: advance to R Systems employee welfare trust 0.74 0.74

Total Share Capital 123.25 123.21

	 Pursuant to scheme of amalgamation, the Authorised Capital of GM Solutions Private Limited has been merged into the authorised 
capital of R Systems International Limited.

	 During the year ended December 31, 2018, the Company has issued 37,500 (previous year 82,500) equity shares fully paid-up equity 
shares of Re. 1 each under ESOP Scheme, 2007.

	 Detailed information about the movements in ESOP plan has been given in Note no. 11 of notes to the Consolidated Financial Statements.

14.	O ther Equity

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Reserve and Surplus

Securities premium account  278.24  275.95  278.24  275.95 

Stock options outstanding  2.92  3.39  2.92  3.39 

General Reserve  158.73  158.73  158.73  158.73 

Capital Reserve  0.03  0.03  -    -   

Retained earnings  2,432.21  2,007.25  2,124.85  1,900.20 

Other Comprehensive Income

Re-measurement of defined benefit plans  7.54  8.04  7.54  8.04 

Foreign currency translation reserve  226.11  132.06  -    -   

Total Other Equity  3,105.78  2,585.45  2,572.28  2,346.31 

	 During the year ended December 31, 2018, an interim dividend of Re. 0.60 per equity share of Re. 1 each has been paid. 

15.	 Non-controlling Interest

	 During the year, there is no change in the non-controlling interest in the Consolidated Financial Statement.
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16.	 Borrowings (non-current portion)

(Rs. in million)

Particulars 2018 2017

Term loan for Motor Vehicles 9.36 9.58

Financial Lease Obligation  10.61 10.78

Less:

Current maturities of term loan for motor vehicles 3.86 4.33

Current maturities of financial lease obligation 0.20 0.18

Total  15.91 15.85

17.	O ther non-current financial liabilities

	 Other non-current financial liabilities include security deposit payable after 12 months from reporting date. Security Deposit amounts to 
Rs. 2.96 mn as at December 31, 2018 as against Rs. 2.23 mn as at December 31, 2017.

18.	 Provision (Long term)

	 Long-term provisions represent the provision towards the gratuity liability due after 12 months from the reporting date based on 
actuarial valuation. The provision amounts to Rs. 109.60 mn as at December 31, 2018 as against Rs. 91.18 mn as at December 31, 2017.

19.	O ther non-current liabilities

	 Other non-current liabilities consist of deferred grant from government which will be recognised 12 months from the reporting date 
based on grant period. The deferred grant from government amounts to Rs. 0.04 mn as at December 31, 2018 as against Rs. 0.29 mn as at 
December 31, 2017.

20.	 Trade Payables

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Trade Payable 270.02 340.05 46.73 43.32

21.	O ther current financial liabilities

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Current maturities of term loans for motor vehicles  3.86  4.33  3.86  4.33 
Current maturity of Finance lease obligation  0.20  0.18  0.20  0.18 
Payable to subsidiary company  16.36  14.17 
Security deposits received  9.48  9.63  9.48  9.63 
Investor education and protection fund (not due) - 
Unclaimed dividend

 2.95  2.43  2.95  2.43 

Employee benefits payable  167.03  119.10  112.15  102.51 
Capital creditors  2.08  0.27  2.08  0.27 
Deferred payment compensation for business 
acquisition

 22.29  45.47  -    -   

Other financial liabilities  4.92  3.85  3.41  3.37 
Total  212.81  185.26  150.49 136.89

22.	 Provision (Short term)

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Provision for employee benefits
- Gratuity  4.80  3.59  4.80  3.59 
- Compensated absence  137.83  135.98  80.89  82.64 

Total  142.63  139.57  85.69 86.23
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23.	O ther current liabilities

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Statutory dues payable
Tax deducted at source /   Witholding tax payable  22.11  15.96  14.22  10.31 
PF / 401 K / other payables  37.07  25.72  14.20  11.44 
GST / Service tax / VAT payable  22.53  20.34  3.35  2.20 
Others  0.23  0.20  0.23  0.20 

Unearned revenues  316.64  321.18  212.56  181.35 
Rent received in advance  -    0.22  -    0.22 
Deferred grant from Government  0.83  1.24  -    -   
Total  399.41  384.86  244.56  205.72 

25.	 Liquidity

	 The consolidated cash and cash equivalent as at December 31, 2018 were Rs. 841.17 mn as against Rs. 929.02 mn as on December 31, 
2017. 

	 Net cash generated from operating activities were Rs. 311.22 mn for the year ended December 31, 2018 compared to Rs. 365.24 mn for 
the year ended December 31, 2017.

	 Cash used in investing activities were Rs. 350.45 mn for the year ended December 31, 2018 comprised of Investment in long term deposit 
with bank Rs. 293.84 mn (net), purchase of fixed assets of Rs. 165.87 mn and Investment in liquid mutual fund Rs. 140 mn as offset by 
proceeds from redemption of debenture Rs. 175.12 mn, interest income Rs. 64.62 mn, rental income from investment property Rs. 6.56 
mn and sale of fixed assets Rs. 2.96 mn..

	 Cash used in financing activities were Rs. 87.86 mn for the year ended December 31, 2018 mainly consist of Rs. 85.49 mn on account of 
payment of dividend (including CDT).

	 R Systems’ policy is to maintain sufficient liquidity to fund the anticipated capital expenditures, operational expenses and investments for 
strategic initiatives.

	 Analysis and Discussions of Operating Performance for the Year Ended December 31, 2018

	 The following section discusses in detail the composition of different items in the Consolidated and Standalone Statement of Profit and 
Loss Account. 

	 Consolidated Statement of Profit and Loss for the year:

(Rs. in million)

Particulars 2018 % of Total 
Income

2017 % of Total 
Income

Change %

Income          
Revenue from operations  6,998.89  97.32  5,926.38  97.34  18.10 
Other income  192.49  2.68  161.87  2.66  18.92 
Total income  7,191.38  100.00  6,088.25  100.00  18.12 

Expenses
Employee benefits expense  4,743.85  65.97  4,173.15  68.54  13.68 
Finance costs  2.65  0.04  3.98  0.07  (33.42)
Depreciation and amortisation expense  135.48  1.88  134.80  2.21  0.50 
Other expenses  1,682.58  23.40  1,422.88  23.37  18.25 
Total expenses  6,564.56  91.28  5,734.81  94.19  14.47 

Profit before tax  626.82  8.72  353.44  5.81  77.35 
Tax expense  116.37  1.62  128.10  2.10  (9.16)
Net profit after tax  510.45  7.10  225.34  3.70  126.52 
Other comprehensive income / (loss)  93.55  1.30  (6.40)  (0.11)
Total comprehensive income  604.00  8.40  218.94  3.60  175.87 
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	 Standalone Statement of Profit and Loss for the year:

(Rs. in million)

Particulars 2018 % of Total 
Income

2017 % of Total 
Income

Change %

Income
Revenue from operations  3,172.13  97.32  2,637.53  95.07  20.27 
Other income  87.28  2.68  136.76  4.93  (36.18)
Total income  3,259.41  100.00  2,774.29  100.00  17.49 

Expenses
Employee benefits expense  2,169.18  66.55  1,868.36  67.35  16.10 
Finance costs  2.32  0.07  3.65  0.13  (36.44)
Depreciation and amortisation expense  73.01  2.24  73.74  2.66  (0.99)
Other expenses  609.46  18.70  486.05  17.52  25.39 
Total expenses  2,853.97  87.56  2,431.80  87.65  17.36 

Profit before tax  405.44  12.44  342.49  12.35  18.38 
Tax expense  95.30  2.92  114.41  4.12  (16.70)
Net profit after tax  310.14  9.52  228.08  8.22  35.98 
Other comprehensive income / (loss)  (0.50)  (0.02)  8.04  0.29 
Total comprehensive income  309.64  9.50  236.12  8.51  31.14 

	 1.	 Revenue

	 1.1	 Revenue from Operations

	� R Systems derives revenue primarily from Information Technology services and Business Process Outsourcing services. Revenue 
is recognised to the extent that it is probable that the economic benefits will flow to the Company and the revenue can be reliably 
measured.

	 1.1.1	 Based on Consolidated Financial Statement

(Rs. in million)

Particulars Year ended 
December 31, 

2018

% Year ended 
December 31, 

2017

% change %

Information technology services  6,286.48  89.82  5,461.70  92.16  15.10 
Business process outsourcing services  712.41  10.18  464.68  7.84  53.31 
Total  6,998.89  100.00  5,926.38  100.00  18.10 

	 1.1.2	 Based on Standalone Financial Statement

(Rs. in million)

Particulars Year ended 
December 31, 

2018

% Year ended 
December 31, 

2017

% change %

Information technology services  2,436.54  76.81  2,153.30  81.64  13.15 
Business process outsourcing services  735.59  23.19  484.23  18.36  51.91 
Total  3,172.13  100.00  2,637.53  100.00  20.27 

	 1.1.3	 Consolidated Revenue by Geography 

		�  R Systems earns income from five principal geographic territories, namely the United States of America, Europe, South East Asian 
countries (“SEAC”), India and others. A significant proportion of the revenues were derived from clients located in the United States 
of America. The geographic break-down is given below:
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* Graphs not to scale
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	 1.1.4	 Consolidated Revenue by Client Concentration
		�  The breakdown of R Systems consolidated revenue on the basis of client concentration for the year ended December 31, 2018 and 

2017 is as follows:

* Graphs not to scale

  The Largest Clients      Top 3 Clients      Top 5 Clients      Top 10 Clients

in
 (%

)

5.99

15.51

22.15

34.04

Consolidated Revenue by Client Concentration 2017

in
 (%

)

6.20

16.06

23.48

35.30

Consolidated Revenue by Client Concentration 2018

	 1.2	O ther Income

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Interest income  64.06  61.10  57.81  60.52 

Rental income from investment property  6.78  6.85  6.78  6.85 

Foreign exchange fluctuation (net)  9.38  56.71  11.83  64.82 

Profit on sale / discarding of PPE (net)  0.67  0.36  0.01  0.32 

Liability no longer required written back  64.77  7.69  -    2.53 

Fair value adjustment on deferred payment 
compensation for business acquisition

 26.10  6.37  -    -   

Miscellaneous income  10.53  21.48  0.65  0.41 

Net gain arising on financial assets measured at FVTPL  10.20  1.31  10.20  1.31 

Total other income  192.49  161.87  87.28  136.76 
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	 2.	E xpenditures

	 2.1	 Personnel Expenses

		�  Personnel expenses primarily consist of salaries, bonus, commissions, provision for compensated absence, gratuity benefits, 
contribution towards provident and other funds, employee share based payments expense and staff welfare expenses.

	 2.1.1	 Based on Consolidated Financial Statement:

(Rs. in million)

Particulars 2018 % of Total 
Income

2017 % of Total 
Income

Change %

Salaries, wages and bonus  4,285.26  59.59  3,735.30  61.35  14.72 

Gratuity expenses  36.50  0.51  24.91  0.41  46.53 

Contribution to provident and other funds  227.63  3.17  252.48  4.15  (9.84)

Employees' share based payments expense  1.40  0.02  2.64  0.04  (47.01)

Staff welfare expenses  193.06  2.68  157.82  2.59  22.33 

Total  4,743.85  65.97  4,173.15  68.54  13.68 

	 2.1.2	 Based on Standalone Financial Statement:

(Rs. in million)

Particulars 2018 % of Total 
Income

2017 % of Total 
Income

Change %

Salaries, wages and bonus  1,991.49  61.10  1,724.27  62.15  15.50 

Gratuity expenses  36.50  1.12  24.91  0.90  46.53 

Contribution to provident and other funds  76.72  2.35  67.76  2.44  13.22 

Employees' share based payments expense  1.40  0.04  2.64  0.10  (46.97)

Staff welfare expenses  63.07  1.94  48.78  1.76  29.29 

Total  2,169.18  66.55  1,868.36  67.35  16.10 

	 2.2	 Finance cost 

(Rs. in million)

Particulars Consolidated Standalone

2018 2017 2018 2017

Interest expense on borrowings  2.40  2.73  2.07  2.40 

Interest expense on financial instruments measured at 
amortised cost

 0.25  0.46  0.25  0.46 

Interest under income tax  -    0.79  -    0.79 

Total  2.65  3.98  2.32  3.65 

	 2.3	 Depreciation and Amortisation Expense

Particulars Consolidated Standalone
2018 2017 2018 2017

Depreciation and Amortisation (Rs. in Mn)  135.48  134.80  73.01  73.74 
% of Total income  1.88  2.21  2.24  2.66 

	 2.4	O perational and other expenses

		�  Operational and other expenses includes power and fuel, expenses on traveling and conveyance, rent of premises, equipment 
rental, commission, communication, legal and professional expenses including sub-contractors costs, cost of third party items, 
audit fees,  provision for doubtful debts (net), advance written off, contributions towards corporate social responsibility and other 
miscellaneous items.
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	 2.4.1	 Based on Consolidated Financial Statement:

(Rs. in million)

Particulars 2018 % of Total 
Income

2017 % of Total 
Income

Change %

Power and fuel  46.86  0.65  44.83  0.74  4.53 
Rent - premises  120.82  1.68  108.60  1.78  11.25 
Repair and maintenance  123.52  1.72  101.63  1.67  21.54 
Commission  9.46  0.13  7.13  0.12  32.68 
Travelling and conveyance  294.55  4.10  235.82  3.87  24.90 
Communication costs  79.10  1.10  74.85  1.23  5.68 
Legal and professional fees  664.53  9.24  530.58  8.71  25.25 
Cost of third party items  136.24  1.89  156.66  2.57  (13.03)
Auditors' remuneration  5.15  0.07  3.70  0.06  39.19 
Provision for doubtful debts (net)  24.75  0.34  9.64  0.16  156.74 
Advances written off  13.45  0.19  -    -   100.00
Contribution towards corporate social 
responsibility

 3.96  0.06  2.46  0.04  60.98 

Miscellaneous expenses  160.19  2.23  146.98  2.41  8.99 
Total  1,682.58  23.40  1,422.88  23.37  18.25 

	 2.4.2.	Based on Standalone Financial Statement:

(Rs. in million)

Particulars 2018 % of Total 
Income

2017 % of Total 
Income

Change %

Power and fuel  40.53  1.24  40.80  1.47  (0.66)
Rent - premises  33.06  1.01  31.94  1.15  3.51 
Repair and maintenance  101.09  3.10  81.19  2.93  24.51 
Commission  26.06  0.80  14.19  0.51  83.65 
Travelling and conveyance  180.83  5.55  140.26  5.06  28.92 
Communication costs  59.24  1.82  56.91  2.05  4.09 
Legal and professional fees  78.42  2.41  54.64  1.97  43.52 
Auditors' remuneration  5.15  0.16  3.70  0.13  39.19 
Provision for doubtful debts (net)  15.70  0.48  6.69  0.24  134.68 
Contribution towards corporate social 
responsibility

 3.96  0.12  2.46  0.09  60.98 

Miscellaneous expenses  65.42  2.01  53.27  1.92  22.81 
Total  609.46  18.70  486.05  17.52  25.39 

	 2.5	 Tax expense

		  Tax expense comprises current tax and deferred tax. 

(Rs. in million)

Particulars Consolidated Standalone
2018 2017 2018 2017

Profit Before Tax  626.82  353.44  405.44  342.49 
Current tax  124.22  149.89  99.35  133.41 
MAT credit entitlement  -    (5.84)  -    (5.84)
Deferred tax charge / (credit)  (7.85)  (15.95)  (4.05)  (13.16)
Total Tax Expense  116.37  128.10  95.30  114.41 
Effective Tax Rate (%)  18.57  36.24  23.51  33.41 

		�  Decrease in effective tax rate is due to increase in profit from SEZ unit where the Company enjoys tax holiday period along with 
higher contribution from USA & Singapore entities where the respective subsidiaries has past losses.  
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J. Key financial ratios

Ratio Consolidated Standalone
2018 2017 Variance 2018 2017 Variance

Debtors Turnover (in days) 67 68 -1.3% 68 70 -1.9%
Inventory Turnover NA NA - NA NA -
Interest Coverage@ 164.90 49.13 235.6% 138.14 57.36 140.8%
Current Ratio 3.43 2.89 18.7% 3.46 3.18 8.8%
Debt Equity Ratio@ 0.00 0.00 -18.0% 0.00 0.00 -10.5%
Operating Profit Margin # 6.2% 3.3% 89.2% 10.1% 7.9% 27.3%
Net Profit Margin # 7.3% 3.8% 91.8% 9.8% 8.6% 13.1%
Return on Net worth# 15.8% 8.3% 90.0% 11.5% 9.2% 24.6%

@	 Interest coverage ratio and debt equity ratio does not have any impact on the Company as the overall debt is quite minimal.

#	� Increase in operating profit, net profit margins and return on net worth is mainly on account of increase in revenue, efficiency in 
operations  as coupled with rupee depreciation. 

Note : 

Debtors Turnover = Average Trade Receivables / Billed Revenue*360;

Interest Coverage = Operating profit / Finance cost

Operating profit = Profit before tax (PBT) less Finance cost and other income

Current Ratio = Current Assets / Current Liabilities

Debt Equity Ratio = Long term Borrowings /  Net worth

Operating Profit Margin = Operating profit / Revenue

Net Profit Margin = Profit after tax (PAT) / Revenue

Return on Net worth = Profit after tax (PAT) /  Net Worth.

On behalf of  the Board 
For R Systems International Limited

Sd/-							 Sd/-
Satinder Singh Rekhi 				 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					 (DIN: 00006966)
(Managing Director) 				 (President & Senior Executive Director)

Place : Singapore					  Place : NOIDA (U.P.)
Date : 	May 02, 2019				 Date : May 02, 2019
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To,
The Members
R SYSTEMS INTERNATONAL LIMITED
CIN: L74899DL1993PLC053579
GF-1-A, 6, Devika Tower,
Nehru Place, New Delhi-110019

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

Based on our verification of the Company’s books, papers, minute 
books, forms and returns filed and other records maintained by the 
Company and also the information provided by the Company, its 
officers, agents and authorized representatives during the conduct of 
Secretarial Audit. We hereby report that in our opinion, the company 
has, during the audit period covering the financial year ended on 
December 31, 2018 complied with the statutory provisions listed 
hereunder and also that the Company has proper Board-processes 
and compliance-mechanism in place to the extent, in the manner and 
subject to the reporting made hereinafter. 

We have examined the books, papers, minute books, forms and returns 
filed and other records maintained by the Company for the financial 
year ended on December 31, 2018 according to the provisions of: 

(i)	 The Companies Act, 2013 (“the Act”) and the rules made 
thereunder;

(ii)	 The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the 
rules made thereunder; 

(iii)	 The Depositories Act, 1996 and the Regulations and Bye-laws 
framed thereunder to the extent of Regulation 76 and erstwhile 
Regulation 55A; 

(iv)	 Foreign Exchange Management Act, 1999 and the rules 
and regulations made thereunder to the extent of Foreign 
Direct Investment, Overseas Direct Investment and External 
Commercial Borrowings; 

(v)	 The following Regulations and Guidelines prescribed under the 
Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):- 

(a)	 The Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011; 

(b)	 The Securities and Exchange Board of India (Prohibition 
of Insider Trading) Regulations, 2015; 

(c)	 The Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2018; 

(d)	 The Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014; 

Annexure ‘F’ to the Directors Report

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED DECEMBER 31, 2018

(e)	 The Securities and Exchange Board of India (Issue 
and Listing of Debt Securities) Regulations, 2008; Not 
Applicable

(f )	 The Securities and Exchange Board of India (Registrars 
to an Issue and Share Transfer Agents) Regulations, 1993 
regarding the Companies Act and dealing with client to 
the extent of securities issued; 

(g)	 The Securities and Exchange Board of India (Delisting of 
Equity Shares) Regulations, 2009; Not Applicable and

(h)	 The Securities and Exchange Board of India (Buyback of 
Securities) Regulations, 2018; Not Applicable

(vi)	 The other laws, as informed and certified by the Management of 
the company which are specifically applicable to the Company 
based on the Sectors/ Industry are:

(a)	 The Special Economic Zones Act, 2005 and the rules 
made thereunder;

(b)	 Policy relating to Software Technology Parks of India and 
its regulations. 

We have also examined compliance with the applicable 
Clauses/Regulations of the following: 

(i)	 Secretarial Standards issued by The Institute of Company 
Secretaries of India and notified by Ministry of Corporate 
Affairs.

(ii)	 SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015.

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

We further report that:

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

Adequate notice is given to all Directors to schedule the Board 
Meetings, agenda and detailed notes on agenda were sent in advance, 
and a system exists for seeking and obtaining further information 
and clarifications on the agenda items before the meeting and for 
meaningful participation at the meeting. 

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

We further report that there are adequate systems and processes 
in the Company commensurate with the size and operations of the 

Page 233



R Systems International Limited  |  SECRETARIAL AUDIT REPORT

Annual Report 2018 67

Company to monitor and ensure compliance with applicable laws, 
rules, regulations and guidelines. 

We further report that during the audit period, the Company 
has following specific events which have a major bearing on the 
Company’s affairs in pursuance of the above referred laws, rules, 
regulations, guidelines, standards, etc.:

(a) The Company has allotted 37,500 equity shares of Re. 1/- each
at an exercise price of Rs. 12.07 per share on May 04, 2018
pursuant to exercise of vested employee stock options under
the R Systems International Limited Employee Stock Option
Scheme 2007;

(b) Scheme of Amalgamation between GM Solutions Private
Limited (“Transferor Company”) and R Systems International
Limited (“Transferee Company/ Company”) and their respective 
Shareholders and Creditors was approved by the Hon’ble
National Company Law Tribunal, New Delhi vide order dated
December 07, 2018;

(c) Pursuant to Scheme of Amalgamation between GM Solutions
Private Limited (“Transferor Company”) and R Systems
International Limited  (“Transferee Company/ Company”) and
their respective Shareholders and Creditors as approved by
the Hon’ble National Company Law Tribunal, New Delhi vide
order dated December 07, 2018, the Company has allotted

29,746,353 equity shares of Re. 1/- each on December 21, 2018 
and cancelled/ extinguished 29,746,353 equity shares of Re. 1/- 
each of the Company as held by GM Solutions Private Limited 
upon aforesaid allotment;

(d) The Company has withdrawn the Scheme of Arrangement for
re-organization and reduction of equity share capital of the
Company under Section 230 of the Act between R Systems
International Limited and its Shareholders and Creditors and
the Hon’ble National Company Law Tribunal, New Delhi has
allowed the Company to withdraw the said Scheme vide order 
dated January 03, 2019.

For Chandrasekaran Associates 

Company Secretaries 							

Sd/-
Lakhan Gupta
Partner
Membership No. 36583				  Date: May 02, 2019
Certificate of Practice No. 13725     Place: New Delhi

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

To,
The Members
R SYSTEMS INTERNATONAL LIMITED
CIN: L74899DL1993PLC053579
GF-1-A, 6, Devika Tower,
Nehru Place, New Delhi-110019

Our Report of even date is to be read along with this letter.

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

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

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

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

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

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

For Chandrasekaran Associates 
Company Secretaries 							

Sd/-
Lakhan Gupta
Partner
Membership No. 36583				  Date:  May 02, 2019
Certificate of Practice No. 13725     Place: New Delhi
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R Systems International Limited  |  AOC-2

Annexure ‘G’ to the Directors Report

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014) 

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of 
section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto:	

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

Sr. 
No.

 Name(s) of the 
related party 
and nature of 
relationship 

Nature of 
contracts/

arrangements/
transactions 

Duration of 
the contracts / 
arrangements/

transaction

 Salient 
terms of the 
contracts or 

arrangements 
or transactions 
including the 
value, if any 

Justification 
for entering 

into such 
contracts or 

arrangements 
or transactions

Date(s) of 
approval by 

the Board

Amount 
paid as 

advances, 
if any:

Date on which 
the special 
resolution 

was passed 
in general 

meeting as 
required under 
first proviso to 

section 188

Nil Nil Nil Nil Nil Nil Nil Nil

2. Details of material contracts or arrangement or transactions at arm’s length basis

Sr. 
No.

Name(s) of the 
related party 
and nature of 
relationship 

Nature of 
contracts/

arrangements/
transactions 

Duration of 
the contracts / 
arrangements/

transactions 

Salient terms of 
the contracts or 
arrangements 
or transactions 
including the 
value, if any: 

Date(s) of approval 
by the Board, if any

Amount paid as 
advances, if any: 

Nil Nil Nil Nil Nil Nil

Note:

1.	 The aforesaid disclosure is based on the materiality threshold defined in Policy for related party transactions.

2.	 For details of other related party transaction, please refer note No. 30 of the standalone financial statements.

On Behalf of the Board
For R Systems International Limited

Sd/-								 Sd/-
Satinder Singh Rekhi 					 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)						 (DIN: 00006966)
(Managing Director) 					 (President & Senior Executive Director)

Place : Singapore						  Place : NOIDA (U.P.)
Date : 	May 02, 2019					 Date : May 02, 2019
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILTY(“CSR”) ACTIVITIES
For the Financial Year ended December 31, 2018

1. A brief outline of the Company’s CSR policy, including overview of projects or programs proposed to be undertaken and a reference 
to the web link to the CSR policy and projects or programs:
To support and endeavor to bring about positive difference to communities where we exist. Through the CSR initiatives, the Company strives 
to provide equitable opportunities for sustainable growth, thereby aligning with our goal to build R Systems International Limited into an 
organization which maximizes stakeholders value. The Company would engage in activities whereby business further contributes to make a 
positive and distinguishing impact on the environment, customers and other stakeholders.
Core areas as per the CSR Policy – Education, Sports, Health & Medical Care, Community at large, Environment etc.
The Company’s CSR policy can be accessed on:
https://www.rsystems.com/investors-info/corporate-governance/

2. Composition of the CSR Committee (As on December 31, 2018)
1. Mr. Kapil Dhameja (Non-Executive Independent Director) – Chairperson
2. Mrs. Ruchica Gupta (Non-Executive Independent Director) – Member
3. Lt. Gen. Baldev Singh (Retd.) (President & Senior Executive Director) - Member

3. Average Net Profit of the Company for last three financial year Rs. 459,494,565
4. Prescribed CSR Expenditure (two percent of the amount as in Item 3 above) Rs. 9,189,891
5. Details of CSR spent during the financial year:

(a) Total Amount to be spent for the financial year Rs. 9,189,891
(b) Amount unspent, if any Rs. 5,229,891
(c) Manner in which the amount spent during the financial year is detailed  below: 

(1) (2) (3) (4) (5) (6) (7) (8)
S.

No.
CSR Project 
or activity 
identified

Sector in which the 
project is covered 

Project / Programs
(1) Local Area / others
(2) Specify the State /

District where the Project or 
program was
Undertaken

Amount
Outlay

(budget)
Project /
Program 

wise

Amount spent on the
project / programs

Subheads:
(1) Direct expenditure
on project / programs

(2) Overheads

Cumulative 
expenditure 

up to the 
reporting 

period

Amount spent 
Direct or through 

implementing 
agency*

1. School 
Education 

Project

Education Kapurthala-Punjab (Army 
Public School, Beas)

15 lakhs 15 lakhs 15 lakhs Expenses 
incurred directly 

2. Education 
Project

Education Jabalpur (Rajya Anand 
Sansthan)

9 Lakhs 9 Lakhs 9 Lakhs Expenses 
incurred directly

3. Sports Project Olympic Sports Bangalore 
(Prakash Padukone 

Badminton Academy)

20 Lakhs 15.60 Lakhs 15.60 Lakhs Expenses 
incurred directly

* Give details of implementing agency- N.A. 

6. Reason for not spending two percent of the average net Profit of the last three financial years or any part thereof on CSR

As an integral part of society, the Company is aware of its corporate social responsibility and has been engaged in community and social 
investment. During the financial year 2018 the Company had scaled-up its CSR activities which resulted into increased CSR spending
as compared to FY 2017 i.e. from Rs. 24.60 lakhs in FY 2017 to Rs. 39.60 Lakhs in FY 2018 (increased by 61%).  Further, the Company has 
additionally spend Rupees Six Lakhs towards various other charitable causes which are not covered within the range of the provisions of 
Section 135 read with Schedule VI of the Companies Act, 2013. 

As a socially responsible company, the Company is continuously exploring and adding new opportunities in its CSR programmes to
create a qualitative sustainable impact on the society at large over the coming years.

7. 	�A Responsibility statement of the CSR Committee that the implementation and monitoring of CSR Policy, is in Compliance  with the CSR 
Objectives and Policy of the Company

The CSR Committee hereby confirms that the implementation and monitoring of CSR Policy is in compliance with CSR objectives and
policy of the Company.

Sd/-		  Sd/-
Satinder Singh Rekhi	 Kapil Dhameja
(DIN: 00006955)	 (DIN: 02889310) 
(Managing Director)	 (Chairman of the CSR Committee)

Place: 	Singapore	 Place: NOIDA (U.P.)
Date: 	 May 02, 2019	 Date: May 02, 2019

Annexure ‘H’ to the Directors Report
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Form No. MGT-9
EXTRACT OF ANNUAL RETURN

as on the financial year ended on December 31, 2018
[Pursuant to section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies (Management and Administration) Rules, 2014]

I. REGISTRATION AND OTHER DETAILS		

CIN : L74899DL1993PLC053579

Registration Date : May 14, 1993

Name of the Company : R Systems International Limited

Category / Sub-Category of the Company : Company having Share Capital

Address of the Registered office and contact details : GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019*

Tel. No.: +91-011-32596619 
E-mail: rsil@rsystems.com

Address of the Corporate office and contact details : C-40, Sector-59, NOIDA, District Gautam  Budh Nagar, U.P. India-201307
Tel. No.: +91-120-4303500 Fax: +91-120-4082699

Whether listed company : Yes

Name, Address and Contact details of Registrar and 
Transfer Agent, if any

: Link Intime India Private Limited
Noble Heights, 1st Floor, Plot NH 2,
C-1, Block LSC, Near Savitri, Market,
Janakpuri, New Delhi – 110058
Phone: 011 - 414 10592, 93, 94
Fax  : 011 - 414 10591 
Email : delhi@linkintime.co.in 

*  �Subsequent to the year ended December 31, 2018, the registered office of the Company has been sifted from B 104A, Greater Kailash, 
Part-I, New Delhi-110048 to GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019 on April 23, 2019.

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-

Sl. 
No.

Name and Description of main products / services NIC Code of the 
Product/ service

% to total turnover  
of the company

1 Information technology services and products 620 76.81%

2 Business process outsourcing services 620 23.19%

Annexure ‘I’ to the Director Report

Page 238

mailto:rsil@rsystems.com
mailto:delhi@linkintime.co.in


Annual Report 201872

III. 	 PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 

	

Sl. 
No.

Name of the Company Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
shares 

held

Applicable 
Section

1 R Systems (Singapore)  
Pte Limited

#04-01, 16 Jalan Kilang, Hoi Hup 
Building, Singapore 159416

Foreign 
Company

Subsidiary 100% 2(87)

2 R Systems, Inc. 5000, Windplay Drive, Suite # 5, 
El Dorado Hills, CA 95762, U.S.A.

Foreign 
Company

Subsidiary 100% 2(87)

3 R Sysems Technologies Ltd.
(Formely known as Indus 
Software, Inc.)

5000, Windplay Drive, Suite #5, 
El Dorado Hills, CA 95762, U.S.A.

Foreign 
Company

Subsidiary 100% 2(87)

4 ECnet Limited 16, Jalan Kilang, #04-01 Hoi Hup 
Building, Singapore – 159 416

Foreign 
Company

Subsidiary 99.75% 2(87)

5 RSYS Technologies Ltd. 
(Formerly known as 
Systèmes R. International 
Ltée)

Vancouver-Registered Office
1000, Cathedral Place, 925 West Georgia 
Street, Vancouver BC V6C 3L2, Canada
Ontario-Corporate Office
2425 Matheson Blvd East Unit 778, 
Mississauga, Ontario L4W 5K4 Canada

Foreign 
Company

Subsidiary 100% 2(87)

6 Computaris International 
Limited

11 Queens Road, Brentwood Essex,  
CM 14 4HE, United Kingdom

Foreign 
Company

Subsidiary 100% 2(87)

7 ECnet (M) Sdn. Bhd.# Suite 5F-1, 5th Floor, Tower 5, Puchong 
Financial Corporate Centre (PFCC) 
Jalan Puteri 1/2, Bandar Puteri, 47100 
Puchong Selangor, Malaysia 

Foreign 
Company

Step Down 
Subsidiary

99.75% 2(87)

8 ECnet Systems (Thailand) 
Co. Ltd.#

2/3 Bangna Tower-A, 2nd Floor,  
Room No. 205-206, Moo 14, Bangna-Trad 
K.M. 6.5, Tambol Bangkaew, Amphoe 
Bangplee, Samutprakarn Province 10540

Foreign 
Company

Step Down 
Subsidiary

99.75% 2(87)

9 ECnet (Shanghai) Co. Ltd.# Rm H, 20 Floor, Foresight Mansion,  
No. 768 Xie Tu Rd, Shanghai, China

Foreign 
Company

Step Down 
Subsidiary

99.75% 2(87)

10 ECnet (Hong Kong) Ltd.# Rm 1903, 19/F, World-Wide House,  
19 Des Voeux Road Central, Hong Kong

Foreign 
Company

Step Down 
Subsidiary

99.75% 2(87)

11 ECnet, Inc.#** 5000 Wind Play Drive Suite #5, El Dorado 
Hills, CA 95762, USA

Foreign 
Company

Step Down 
Subsidiary

99.75% 2(87)

12 ECnet Kabushiki Kaisha# Godo Building 6F, Kaji-cho 1-6-17, 
Chiyoda-ku, Tokyo, Japan 101-0044.

Foreign 
Company

Step Down 
Subsidiary

99.75% 2(87)

13 Computaris Romania SRL* Bucharest office 
5 Gheorghe Manu Str, Groundfloor,  
1st Floor, 6th Floor,  Room 2, Sector 1, 
Bucharest, 010442, Romania

Galati office  
23 Logofat Tautu Str., 800009, Galati, 
Romania 

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

14 Computaris Polska sp z o.o.* Warsaw office 
al. Jana Pawla II 80, 00-175 Warsaw, 
Poland

Bialystok Office 
ul. Branickiego 17, 15 -085 Bialystok

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

15 ICS Computaris International 
Srl*

Vlaicu Pircalab Street, No 63, Et. 8, Oficiu 
B, MD – 2012, Sky Tower Business Center 
Chisinau, Republic of Moldova

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)
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Sl. 
No.

Name of the Company Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
shares 

held

Applicable 
Section

16 Computaris Malaysia Sdn. 
Bhd*

Lot. No. 5F-1, 5th Floor Tower 5 
Puchong Financial Corporate Center 
Jalan Puteri 1/2, Bandar Puteri 
47100 Puchong, Selangor, Malaysia

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

17 Computaris Philippines Pte. 
Ltd. Inc.*

Level 16 Tower 6789, Ayala Avenue 1206 
Makati City, Philippines.

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

18 Computaris Suisse Sarl, 
Switzerland*$

Rue du Trésor 9, c/o Me Madalina 
Diaconu, Etudes SPLC Avocats & 
Notaires, 2000 Neuchâtel 

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

19 IBIZ Consulting Pte. Ltd.
(Formerly known as IBIZCS 
Group Pte Ltd)@ 

2 Jalan Kilang Barat #04-01 Singapore 
159346

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

20 IBIZ Consulting Services Pte 
Ltd^

2 Jalan Kilang Barat #04-01Singapore 
159346

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

21 IBIZ Consulting Services Sdn. 
Bhd.^

Suite 5F-1, 5th Floor, Tower 5,Puchong 
Financial Corporate Centre (PFCC) 
Jalan Puteri 1/2, Bandar Puteri, 47100 
Puchong Selangor, Malaysia

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

22 PT. IBIZCS Indonesia^ Setiabudi Buidling 2, 2nd Floor, Suite 203 
Jl. H.R. Rasuna Said Kav. 62 Jakarta 
Selatan 12920

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

23 IBIZ Consultancy Services 
India Private Limited^

Plot No NP 1 And 2 , Industrial Estate, 
Sidco Industrial Estate, Guindy Chennai 
-600032

U72200T 
N2008 

PTC070201

Step Down 
Subsidiary

100% 2(87)

24 IBIZ Consulting Services 
Limited ^

Rooms 2001-2004, 20/F, 69 Jervois 
Street, Sheung Wang Hong Kong

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

25 IBIZ Consulting Services 
(Shanghai) Co., Ltd%

Room 1721, 17F, Building A, CCIG 
International Plaza, No. 331, North Caoxi 
Road, Xuhui District, Shanghai, China 
200030

Foreign 
Company

Step Down 
Subsidiary

100% 2(87)

# Wholly-owned susbsidiary of ECnet Limited, Singapore being 99.75% subsidiary of R Systems 

* Wholly-owned subsidiaries of Computaris International Limited being 100% subsidiary of R Systems.

@ Wholly-owned subsidiary of R Systems (Singapore) Pte. Ltd. being 100% subsidiary of R Systems.

^ Wholly-owned subsidiaries of IBIZ Consulting Pte. Ltd. (Formerly known as IBIZCS Group Pte Ltd) being 100% subsidiary of 
R Systems (Singapore) Pte Ltd. being 100% subsidiary of R Systems.

% Wholly-owned subsidiary of IBIZ Consulting Services Limited - Hong Kong being 100% Subsidiary of IBIZ Consulting Pte. Ltd.

** Subsequent to the financial year ended Decemeber 31, 2018, ECnet Inc., USA (being Step down subsidiary of R Systems Interntional 
Limited) was dissolved w.e.f. January 28, 2019. 

$ Computaris Suisse Sarl, Switzerland was incorporated on April 27, 2018

Note:		 1. �During the financial year ended Decemeber 31, 2018, Computaris USA, Inc., USA (being step down subsidiary of R Systems
International Limited) was liquidated on October 22, 2018.

2. Refer to Note No. 15 of the Directors’ Report for further details of the subsidiaries.
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IV. 	 SHARE HOLDING PATTERN (Equity Share Capital Breakup as Percentage of Total Equity)

i.	 Catergorywise shareholding 

Category of 
Shareholders 

No. of Shares held at the begning of the year-
January 01, 2018

No. of Shares held at the end of the year-
December 31, 2018

% 
Change 
during 

the year
Physical Demat Total % of Total 

Shares
Physical Demat Total % of Total 

Shares

A. Promoter and Promoter Group

Indian

Individuals / Hindu Undivided 
Family

0 7,777 7,777 0.01 0 7,777 7,777 0.01  0.00

Central Government 0 0 0 0.00 0 0 0 0.00  0.00

State Government(s) 0 0 0 0.00 0 0 0 0.00  0.00

Bodies Corporate 0 29,746,353 29,746,353 24.00 0 0 0 0.00  (24.00)

Financial Institutions / Banks 0 0 0 0.00 0 0 0 0.00  0.00

Any Other (Specify) 0 0 0 0.00 0 0 0 0.00  0.00

Sub Total(A)(1) 0 29,754,130 29,754,130 24.00 0 7,777 7,777 0.01  (24.00)

Foreign

NRI Individual 0 12,105,955 12,105,955 9.77 0 42,211,104 42,211,104 34.04 24.28

Other Individual 0 0 0 0.00 0 0 0 0.00 0.00

Bodies Corporate 0 9,076,218 9,076,218 7.32 0 9,076,218 9,076,218 7.32 0.00

Banks/ Financial Institutions 0 0 0 0.00 0 0 0 0.00 0.00

Any Other (Foreign Trust) 0 12,150,731 12,150,731 9.80 0 12,150,731 12,150,731 9.80 0.00

Sub Total (A)(2) 0 33,332,904 33,332,904 26.89 0 63,438,053 63,438,053 51.16 24.27

Total Shareholding of 
Promoter and Promoter 
Group (A)= (A)(1)+(A)(2)

0 63,087,034 63,087,034 50.90 0 63,445,830 63,445,830 51.17 0.27

B. Public shareholding

Institutions

Mutual  Funds / UTI 0 0 0 0.00 0 0 0 0.00 0.00

Financial Institutions / Banks 0 350 350 0.00 0 0 0 0.00 0.00

Central Government 0 0 0 0.00 0 0 0 0.00 0.00

State Government(s) 0 0 0 0.00 0 0 0 0.00 0.00

Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00

Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00

Foreign Institutional Investors 0 6,429 6,429 0.01 0 229 229 0.00  (0.01)

Foreign Venture Capital 
Investors

0 0 0 0.00 0 0 0 0.00 0.00

Any Other (specify) 0 0 0 0.00 0 0 0 0.00 0.00

Sub-Total (B)(1) 0 6,779 6,779 0.01 0 229 229 0.00  (0.01)

Non-institutions

Bodies Corporate (Indian and 
Overseas)

0 1,132,000 1,132,000 0.91 0 1,016,674 1,016,674 0.82  (0.09)

Individuals - 0.00

i. Individual shareholders 
holding nominal share capital 
up to Rs. 1 lakh

136,579 10,481,870 10,618,449 8.57 131,409 10,113,101 10,244,510 8.26  (0.30)

ii. Individual shareholders 
holding nominal share capital in 
excess of Rs. 1 lakh.

114,000 47,888,440 48,002,440 38.73 114,000 48,022,884 48,136,884 38.82 0.10

Any Other  (NBFC) 0 0 0 0.00 0 2,050 2,050 0.00 0.00

Any Other  (Clearing Member) 0 360,962 360,962 0.29 0 396,147 396,147 0.32 0.03

Any Other  (Trust) 738,980 0 738,980 0.60 738,980 0 738,980 0.60 0.00

Page 241



R Systems International Limited  |  Extract of annual return

Annual Report 2018 75

Category of 
Shareholders 

No. of Shares held at the begning of the year-
January 01, 2018

No. of Shares held at the end of the year-
December 31, 2018

% 
Change 
during 

the year
Physical Demat Total % of Total 

Shares
Physical Demat Total % of Total 

Shares

Any Other (IEPF) 0 6,281 6,281 0.01 0 9,121 9,121 0.01 0.00

Sub-Total (B)(2) 989,559 59,869,553 60,859,112 49.10 984,389 59,559,977 60,544,366 48.83  (0.27)

Total Public Shareholding 
(B) = (B)(1)+(B)(2)

989,559 59,876,332 60,865,891 49.10 984,389 59,560,206 60,544,595 48.83  (0.27)

TOTAL (A)+(B) 989,559 122,963,366 123,952,925 100.00 984,389 123,006,036 123,990,425 100.00 0.00

C. Shares held by Custodian 
for GDRs & ADRs

0 0 0 0.00 0 0 0 0.00 0.00

TOTAL (C ) 0 0 0 0.00 0 0 0 0.00 0.00

GRAND TOTAL (A)+(B)+(C) 989,559 122,963,366 123,952,925 100.00 984,389 123,006,036 123,990,425 100.00 0.00

Note: 1. � Pursuant to Scheme of Amalgamation between GM Solutions Private Limited (“GM Solutions”) and R Systems International 
Limited  (“R Systems / Company”) and their respective Shareholders and Creditors as approved by the Hon’ble National Company 
Law Tribunal, New Delhi vide order dated December 07, 2018, the Company has allotted 29,746,353 equity shares of Re. 1/- each 
on December 21, 2018 to the Shareholders of GM Solutions in proportion to their respective shareholding in GM Solutions and 
cancelled/ extinguished 29,746,353 equity shares of Re. 1/- each of the Company as held by GM Solutions.

2. � In addition to changes on account of purchase / sale of shares, evident from the different shareholding positions beginning and 
end of the year, the change in % of shareholding is consequent to allotment of equity shares pursuant to exercise of options
granted under R Systems International Ltd. Employees Stock Option Scheme, 2007.

3.  �Subsequent to the year ended December 31, 2018, the Board of Directors of the Company at its meeting held on 
January 15, 2019, approved the Buyback of up to 3,690,000 fully paid-up equity shares of face value of Re. 1/- each (“Equity
shares”), representing 2.98% of the total paid-up equity share capital of the Company, from all the equity shareholders of the
Company as on the record date i.e. Friday, February 01, 2019, on a proportionate basis, through the “tender offer” route, at a
price of Rs. 65/- (Rupees Sixty Five only) per equity share for an aggregate amount of up to Rs. 239,850,000 (Rupees Twenty
Three Crores Ninety Eight Lakhs Fifty Thousand Only). The Corporate Action for extinguishment of 3,690,000 equity shares has 
been completed on April 15, 2019.

ii.	 Shareholding of Promoters 

S. No. Shareholder’s 
Name 

Share holding at the begning of the year 
- January 01, 2018

Share holding at the end of the year 
-December 31, 2018

% 
Change 
during 

the year
Number of 
shares held

%  of 
total 

Shares 
of the 

company

% of Shares 
Pledged / 

encumbered 
to total 
shares

Number of 
shares held

% of 
total 

Shares 
of the 

company

% of Shares 
Pledged / 

encumbered 
to total 
shares

1 Satinder & Harpreet Rekhi Family 
Trust (Trustee: Satinder Singh Rekhi 
& Harpreet Rekhi)

12,150,731  9.80 0.00 12,150,731  9.80 0.00 0.00

2 Mr. Satinder Singh Rekhi*#  1,281,556 1.03 0.00  3,148,044  2.54 0.00 1.51
3 RightMatch Holdings Ltd.  9,076,218 7.32 0.00  9,076,218  7.32 0.00 0.00
4 Mrs. Harpreet Rekhi*  760 0.00 0.00  1,508,452  1.22 0.00 1.22
5 GM Solutions Private Limited$ 29,746,353 24.00 0.00 0 0.00 0.00 (24.00)
6 Mr. Sartaj Singh Rekhi*  5,864,656 4.73 0.00 19,800,619  15.97 0.00 11.24
7 Mr. Ramneet Singh Rekhi*  4,958,983 4.00 0.00 16,857,524  13.60 0.00 9.60
8 Mrs. Amrita Kaur Rekhi* 0 0.00 0.00  896,465  0.72 0.00 0.72
9 Mrs. Kuldeep Baldev Singh  6,080 0.00 0.00  6,080  0.00 0.00 0.00

10 Mrs. Anita Behl  1,697 0.00 0.00  1,697  0.00 0.00 0.00
TOTAL 63,087,034  50.90 0.00 63,445,830  51.17 0.00 0.27

	�* Includes share allotted pursuant to Scheme of Amalgamation of GM Solutions Pvt. Ltd. (“GM Solutions”) and R Systems International Ltd.  
(“R Systems”) and their respective Shareholders and Creditors (“Scheme”) as approved by the National Company Law Tribunal, New Delhi 
vide order dated December 07, 2018. 

	� $  Pursuant to said Scheme, 29,746,353 equity shares of R Systems as held by GM Solutions were cancelled & extinguished. 

# During the year, Mr. Satinder Singh Rekhi purchased 358,796 equity shares of the Company from Stock Exchange.
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iii.	 Change in Promoter Holding

Sl. 
No.

Name of the Promoter

Shareholding at the beginning of
the year 

Cumulative Shareholding during  
the year

No. of shares % of total shares 
of the company 

No. of shares % of total shares 
of the company 

1 GM Solutions Private Limited
At the beginning of the year -January 01, 2018  29,746,353 24.00  29,746,353 24.00
Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. Allotment / transfer / 
bonus/ sweat equity etc.):
Less: Extinguished pursuant to Scheme of 
Amalgamation*

 29,746,353 24.00 0 0.00

At the End of the year-December 31, 2018 0 0.00
2 Mr. Satinder Singh Rekhi

At the beginning of the year -January 01, 2018  1,281,556 1.03  1,281,556 1.03
Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):
Add: Purchase on August 01, 2018#  92,888 0.07  1,374,444 1.11
Add: Purchase on August 02, 2018#  39,811 0.03  1,414,255 1.14
Add: Purchase on August 06, 2018#  12,967 0.01  1,427,222 1.15
Add: Purchase on August 07, 2018#  21,425 0.02  1,448,647 1.17
Add: Purchase on August 08, 2018#  18,266 0.01  1,466,913 1.18
Add: Purchase on August 09, 2018#  17,816 0.01  1,484,729 1.20
Add: Purchase on August 10, 2018#  9,493 0.01  1,494,222 1.21
Add: Purchase on August 13, 2018#  50,787 0.04  1,545,009 1.25
Add: Purchase on August 14, 2018#  15,569 0.01  1,560,578 1.26
Add: Purchase on August 16, 2018#  11,054 0.01  1,571,632 1.27
Add: Purchase on August 17, 2018#  68,720 0.06  1,640,352 1.32
Add: Allotment pursuant to Scheme of 
Amalgamation on December 21, 2018* 

 1,507,692 1.22  3,148,044 2.54

At the End of the year-December 31, 2018  3,148,044 2.54
3 Mr. Sartaj Singh Rekhi

At the beginning of the year -January 01, 2018  5,864,656 4.73  5,864,656 4.73
Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
Add: Allotment pursuant to Scheme of 
Amalgamation on December 21, 2018* 

 13,935,963 11.24  19,800,619 15.97

At the End of the year-December 31, 2018  19,800,619 15.97
4 Mr. Ramneet Singh Rekhi

At the beginning of the year -January 01, 2018  4,958,983 4.00  4,958,983 4.00
Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
Add: Allotment pursuant to Scheme of 
Amalgamation on December 21, 2018*

 11,898,541 9.60  16,857,524 13.60

At the End of the year-December 31, 2018  16,857,524 13.60
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Sl. 
No.

Name of the Promoter

Shareholding at the beginning of
the year 

Cumulative Shareholding during  
the year

No. of shares % of total shares 
of the company 

No. of shares % of total shares 
of the company 

5 Mrs. Harpreet Rekhi
At the beginning of the year -January 01, 2018  760 0.00  760 0.00
Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
Add: Allotment pursuant to Scheme of 
Amalgamation on Decemeber 21, 2018*

 1,507,692 1.22  1,508,452 1.22

At the End of the year-December 31, 2018  1,508,452 1.22
6 Ms. Amrita Kaur Rekhi

At the beginning of the year -January 01, 2018 0 0.00 0 0.00
Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.): 
Add: Allotment pursuant to Scheme of 
Amalgamation on December 21, 2018*

 896,465 0.72  896,465 0.72

At the End of the year-December 31, 2018  896,465 0.72

	 * �During the year ended December 31, 2018, Scheme of Amalgamation of GM Solutions Pvt. Ltd. (“GM Solutions”) and R Systems 
International Ltd. (“R Systems”) and their respective Shareholders and Creditors (“Scheme”) has been approved by the National Company 
Law Tribunal, New Delhi vide order dated December 07, 2018. Pursuant to said Scheme, the Company has allotted 29,746,353 equity 
shares of Re. 1/- each on December 21, 2018 to the shareholders of GM Solutions in proportion to their respective shareholding in GM 
Solutions and cancelled/ extinguished 29,746,353 equity shares of Re. 1/- each of the Company as held by GM Solutions Private Limited 
upon aforesaid allotment.

	 # Purchase from Stock Exchange.
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(iv)	 (a) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

Sl. 
No

Top Ten Share Holders (For Each of the Top 
10 Shareholders)

Shareholding at the beginning of  
the year -January 01, 2018

Shareholding at the end of 
the year -December 31, 2018

1 Bhavook Tripathi  43,861,539 35.39  44,662,112 36.02

2 R Systems Employee Welfare Trust  738,980 0.60  738,980 0.60

3 O' Neil Nalavadi  648,770 0.52  648,770 0.52

4 Mandeep Sodhi  602,819 0.49  602,819 0.49

5 Prabhakarrao Mahableshwar Bantwal 440,878 0.36  440,878 0.36

6 Arcadia Share & Stock Brokers Pvt. Ltd.  8,482 0.01  308,897 0.25

7 Adikaran Fincom Private Limited 0 0.00  249,200 0.20

8 K Mohan  343,382 0.28 0 0.00

9 Juzar Feroz Basrai  300,000 0.24  210,000 0.17

10 Mannige Vikram Rao  221,100 0.18  221,100 0.18

11 Sunita Kantilal Vardhan  198,199 0.16  204,206 0.16

12 Mohd Farooq Kamal  192,941 0.16  173,082 0.14

(iv)	 (b) Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 	

Sl. 
No.

Name  of Shareholders Shareholding at the beginning of 
the year 

Cumulative Shareholding during 
the year

No. of  
shares

% of total shares 
of the company 

No. of  
shares

% of total shares 
of the company 

A Mr. Bhavook Tripathi

At the beginning of the year -January   01, 2018

Date wise Increase / Decrease in  Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018

B Arcadia Share & Stock Brokers Pvt. Ltd.

At the beginning of the year -January   01, 2018

Date wise Increase / Decrease in  Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018

C Adikaran Fincom Private Limited As per Annexure -I

At the beginning of the year -January   01, 2018

Date wise Increase / Decrease in  Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018

D K Mohan

At the beginning of the year -January 01, 2018

Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018
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Sl. 
No.

Name  of Shareholders Shareholding at the beginning of 
the year 

Cumulative Shareholding during 
the year

No. of  
shares

% of total shares 
of the company 

No. of  
shares

% of total shares 
of the company 

E Juzar Feroz Basari

At the beginning of the year -January 01, 2018

Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018

F Sunita Kantilal Vardhan 

At the beginning of the year -January 01, 2018 As per Annexure -I

Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018

G Mohd. Farooq Kamal

At the beginning of the year -January 01, 2018

Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc)

At the End of the year-December 31, 2018
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Annexure -I

SI. 
No.

Date of Transaction Nature of 
Transaction

Shareholding at the 
beginning of the Year

Cumulative Shareholding 
during the Year

No. of 
Shares 

% of total 
outstanding 
shares of the 

Company

No. of 
Shares

% of total 
outstanding 
shares of the 

Company

A Bhavook Tripathi

As at January 01, 2018 (Opening Balance)  43,861,539  35.39  43,861,539  35.39 

January 05, 2018 Sale  4,228  0.00  43,857,311  35.38 

January 12, 2018 Sale  9,292  0.01  43,848,019  35.37 

January 19, 2018 Sale  7,500  0.01  43,840,519  35.37 

February 09, 2018 Sale  4,000  0.00  43,836,519  35.37 

February 16, 2018 Sale  17,500  0.01  43,819,019  35.35 

February 23, 2018 Purchase  992  0.00  43,820,011  35.35 

March 02, 2018 Sale  1,000  0.00  43,819,011  35.35 

March 09, 2018 Purchase  2,000  0.00  43,821,011  35.35 

March 16, 2018 Purchase  2,068  0.00  43,823,079  35.35 

May 11, 2018 Purchase  2,000  0.00  43,825,079  35.35 

May 18, 2018 Purchase  4,000  0.00  43,829,079  35.35 

May 25, 2018 Purchase  14,345  0.01  43,843,424  35.36 

June 01, 2018 Purchase  4,500  0.00  43,847,924  35.36 

June 08, 2018 Purchase  5,351  0.00  43,853,275  35.37 

June 22, 2018 Purchase  6,544  0.01  43,859,819  35.37 

June 30, 2018 Purchase  7,500  0.01  43,867,319  35.38 

July 06, 2018 Purchase  8,000  0.01  43,875,319  35.39 

July 13, 2018 Purchase  22,702  0.02  43,898,021  35.40 

July 20, 2018 Purchase  6,887  0.01  43,904,908  35.41 

July 27, 2018 Purchase  11,563  0.01  43,916,471  35.42 

August 03, 2018 Purchase  32,279  0.03  43,948,750  35.45 

August 10, 2018 Purchase  10,151  0.01  43,958,901  35.45 

August 17, 2018 Purchase  2,361  0.00  43,961,262  35.46 

August 24, 2018 Purchase  12,341  0.01  43,973,603  35.47 

August 31, 2018 Sale  122,000  0.10  43,851,603  35.37 

September 14, 2018 Sale  6,067  0.00  43,845,536  35.36 

September 21, 2018 Sale  165  0.00  43,845,371  35.36 

September 28, 2018 Purchase  15,514  0.01  43,860,885  35.37 

October 05, 2018 Purchase  26,031  0.02  43,886,916  35.40 

October 12, 2018 Purchase  14,667  0.01  43,901,583  35.41 

October 19, 2018 Purchase  21,051  0.02  43,922,634  35.42 

October 26, 2018 Purchase  8,191  0.01  43,930,825  35.43 

November 02, 2018 Purchase  256,616  0.21  44,187,441  35.64 

November 09, 2018 Purchase  75,694  0.06  44,263,135  35.70 

November 16, 2018 Purchase  47,192  0.04  44,310,327  35.74 

November 23, 2018 Purchase  31,151  0.03  44,341,478  35.76 

November 30, 2018 Purchase  88,408  0.07  44,429,886  35.83 
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SI. 
No.

Date of Transaction Nature of 
Transaction

Shareholding at the 
beginning of the Year

Cumulative Shareholding 
during the Year

No. of 
Shares 

% of total 
outstanding 
shares of the 

Company

No. of 
Shares

% of total 
outstanding 
shares of the 

Company

December 07, 2018 Purchase  48,663  0.04  44,478,549  35.87 

December 14, 2018 Purchase  131,277  0.11  44,609,826  35.98 

December 21, 2018 Purchase  21,242  0.02  44,631,068  36.00 

December 28, 2018 Purchase  27,861  0.02  44,658,929  36.02 

December 31, 2018 Purchase  3,183  0.00  44,662,112  36.02 

As At December 31, 2018 (Closing Balance)  44,662,112 36.02

B  Arcadia Share & Stock Brokers Pvt. Ltd. 

As at January 01, 2018 (Opening Balance)  8,482  0.01  8,482  0.01 

January 05, 2018 Sale  600  0.00  7,882  0.01 

January 19, 2018 Purchase  1,100  0.00  8,982  0.01 

February 16, 2018 Purchase  100  0.00  9,082  0.01 

March 02, 2018 Sale  4,740  0.00  4,342  0.00 

March 16, 2018 Sale  1,500  0.00  2,842  0.00 

March 31, 2018 Sale  500  0.00  2,342  0.00 

May 18, 2018 Sale  550  0.00  1,792  0.00 

May 25, 2018 Sale  62  0.00  1,730  0.00 

June 01, 2018 Sale  250  0.00  1,480  0.00 

August 03, 2018 Sale  301  0.00  1,179  0.00 

August 31, 2018 Purchase  500  0.00  1,679  0.00 

September 21, 2018 Purchase  667  0.00  2,346  0.00 

October 05, 2018 Sale  1,599  0.00  747  0.00 

October 19, 2018 Sale  106  0.00  641  0.00 

November 02, 2018 Sale  641  0.00 0 0.00

November 09, 2018 Purchase  288,672  0.23  288,672  0.23 

November 16, 2018 Purchase  21,530  0.02  310,202  0.25 

November 23, 2018 Purchase  1,600  0.00  311,802  0.25 

November 30, 2018 Purchase  2,700  0.00  314,502  0.25 

December 07, 2018 Sale  2,700  0.00  311,802  0.25 

December 14, 2018 Sale  5  0.00  311,797  0.25 

December 21, 2018 Sale  2,000  0.00  309,797  0.25 

December 28, 2018 Sale  900  0.00  308,897  0.25 

As At December 31, 2018 (Closing Balance)  308,897  0.25 

C  Adikaran Fincom Private Limited 

 As at January 01, 2018 (Opening Balance) 0 0.00 0 0.00

October 12, 2018 Purchase  100,000 0.08  100,000 0.08

November 09, 2018 Purchase  25,000 0.02  125,000 0.10

November 23, 2018 Purchase  53,395 0.04  178,395 0.14

November 30, 2018 Purchase  21,603 0.02  199,998 0.16

December 07, 2018 Purchase  49,202 0.04  249,200 0.20

 As At December 31, 2018 (Closing Balance)  249,200 0.20
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SI. 
No.

Date of Transaction Nature of 
Transaction

Shareholding at the 
beginning of the Year

Cumulative Shareholding 
during the Year

No. of 
Shares 

% of total 
outstanding 
shares of the 

Company

No. of 
Shares

% of total 
outstanding 
shares of the 

Company

D  K Mohan 

As at January 01, 2018 (Opening Balance)  343,382  0.28  343,382  0.28 

January 05, 2018 Sale  159,928  0.13  183,454  0.15 

January 12, 2018 Sale  84,871  0.07  98,583  0.08 

January 19, 2018 Sale  98,583  0.08 0 0.00

As At December 31, 2018 (Closing Balance) 0 0.00

E  Juzar Feroz Basari 

As at January 01, 2018 (Opening Balance)  300,000  0.24  300,000  0.24 

February 16, 2018 Sale  25,007  0.02  274,993  0.22 

March 02, 2018 Sale  31,993  0.03  243,000  0.20 

May 04, 2018 Sale  1,951  0.00  241,049  0.19 

June 30, 2018 Sale  16,583  0.01  224,466  0.18 

July 06, 2018 Sale  37,593  0.03  186,873  0.15 

November 9, 2018 Purchase  23,127  0.02  210,000  0.17 

As At December 31, 2018 (Closing Balance)  210,000  0.17 

F  Sunita Kantilal Vardhan 

As at January 01, 2018 (Opening Balance)  198,199  0.16  198,199  0.16 

April 20, 2018 Purchase  6,007  0.00  204,206  0.16 

As At December 31, 2018 (Closing Balance)  204,206  0.16 

G  Mohd. Farooq Kamal 

As at January 01, 2018 (Opening Balance)  192,941  0.16  192,941  0.16 

December 07, 2018 Sale  6,000  0.00  186,941  0.15 

December 14, 2018 Sale  11,422  0.01  175,519  0.14 

December 21, 2018 Sale  1,381  0.00  174,138  0.14 

December 28, 2018 Sale  910  0.00  173,228  0.14 

December 31, 2018 Sale  146  0.00  173,082  0.14 

As At December 31, 2018 (Closing Balance)  173,082  0.14 

Note:

1.	 The change in Percentage of shareholding during the year is also consequent to allotment of equity shares pursuant to exercise of 
options granted under R Systems International Ltd. Employees Stock Option Scheme, 2007.

2. 	 The above information is based on weekly beneficiary position (net purchase/sale) received from depositories .
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(v)	 Shareholding of Directors and Key Managerial Personnel:

	 Change in Shareholding

Sl. 
No.

Name of the Director/ Key  
Managerial Personnel

Shareholding at the beginning  
of the year 

Cumulative Shareholding  
during the year

No. of shares % of total
shares of the

Company 

No. of shares % of total shares 
of the Company 

1 Mr. Satinder Singh Rekhi
At the beginning of the year -January 01, 2018  1,281,556  1.03  1,281,556 1.03
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/ decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):
Add: Purchase on August 01, 2018#  92,888 0.07  1,374,444 1.11
Add: Purchase on August 02, 2018#  39,811 0.03  1,414,255 1.14
Add: Purchase on August 06, 2018#  12,967 0.01  1,427,222 1.15
Add: Purchase on August 07, 2018#  21,425 0.02  1,448,647 1.17
Add: Purchase on August 08, 2018#  18,266 0.01  1,466,913 1.18
Add: Purchase on August 09, 2018#  17,816 0.01  1,484,729 1.20
Add: Purchase on August 10, 2018#  9,493 0.01  1,494,222 1.21
Add: Purchase on August 13, 2018#  50,787 0.04  1,545,009 1.25
Add: Purchase on August 14, 2018#  15,569 0.01  1,560,578 1.26
Add: Purchase on August 16, 2018#  11,054 0.01  1,571,632 1.27
Add: Purchase on August 17, 2018#  68,720 0.06  1,640,352 1.32
Add: Allotment pursuant to Scheme of 
Amalgamation on December 21, 2018*

 1,507,692 1.22  3,148,044 2.54

At the End of the year-December 31, 2018 3,148,044 2.54
2 Lt. Gen. Baldev Singh (Retd.)

At the beginning of the year -January 01, 2018  111,498  0.09  111,498  0.09 
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/ decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 000

At the End of the year-December 31, 2018  111,498  0.09 
3 Mr. Avirag Jain

At the beginning of the year -January 01, 2018 100  0.00 100  0.00 
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 0.00

At the End of the year-December 31, 2018  100  0.00 
4 Mrs. Ruchica Gupta

At the beginning of the year -January 01, 2018 0 0.00 0 000
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 000

At the End of the year-December 31, 2018 0 0.00
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Sl. 
No.

Name of the Director/ Key  
Managerial Personnel

Shareholding at the beginning  
of the year 

Cumulative Shareholding  
during the year

No. of shares % of total
shares of the

Company 

No. of shares % of total shares 
of the Company 

5 Mr. Kapil Dhameja
At the beginning of the year -January 01, 2018 0 0.00 0 000
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 000

At the End of the year-December 31, 2018 0 0.00
6 Mr. Aditya Wadhwa

At the beginning of the year -January 01, 2018 0 0.00 0 000
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 000

At the End of the year-December 31, 2018 0 0.00
7 Mr. Nand Sardana

At the beginning of the year -January 01, 2018  88,598  0.07  88,598  0.07 
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):
Add: Allotment pursunat to exercise of options 
granted under Employees Stock Option Scheme, 
2007 on May 04, 2018

 37,500  0.03  126,098  0.10 

At the End of the year-December 31, 2018  126,098  0.10 
8 Mr. Ashish Thakur$

At the beginning of the year -January 01, 2018 0 0.00 0 000
Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/ decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 000

At the time of his cessation as a Company 
Secretary i.e. February 10, 2018

0 0.00

9 Mr. Bhasker Dubey$

At the time of his appointment as Company 
Secretary -February 10, 2018

0 0.00 0 000

Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase 
/ decrease (e.g. allotment / transfer / bonus/ sweat 
equity etc.):

0 0.00 0 000

At the End of the year-December 31, 2018 0 0.00

	 * �During the year ended December 31, 2018, Scheme of Amalgamation of GM Solutions Pvt. Ltd. (“GM Solutions”) and R Systems 
International Ltd. (“R Systems”) and their respective Shareholders and Creditors (“Scheme”) has been approved by the National Company 
Law Tribunal, New Delhi vide order dated December 07, 2018. Pursuant to said Scheme, the Company has allotted 29,746,353 equity 
shares of Re. 1/- each on December 21, 2018 to the shareholders of GM Solutions in proportion to their respective shareholding in GM 
Solutions and cancelled/ extinguished 29,746,353 equity shares of Re. 1/- each of the Company as held by GM Solutions Private Limited 
upon aforesaid allotment.

	 #  �Purchase from Stock Exchange.

	 $  �Mr. Ashish Thakur ceassed as Company Secretary & Compliance Officer w.e.f. February 10, 2018 and Mr. Bhasker Dubey was appointed 
as Company Secretary & Compliance Officer w.e.f. February 10, 2018.
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V.	I NDEBTEDNESS

	 Indebtedness of the Company including interest outstanding/accrued but not due for payment 

(Amount in Rs.)
Particulars Secured Loans  

excluding deposits 
Unsecured Loans# Deposits Total  

Indebtedness 
Indebtedness at the beginning of
the financial year-January 01, 2018

i)	 Principal Amount  9,565,842  10,784,034 0  20,349,876 
ii)	 Interest due but not paid 0 0 0 0
iii)	 Interest accrued but not due  65,956 0 0  65,956 

Total (i+ii+iii)  9,631,798  10,784,034 0  20,415,832 
Change in Indebtedness during
the financial year
Addition  4,647,000 0 0  4,647,000 
Reduction  4,849,117  175,650 0  5,024,767 
Net Change  (202,117)  (175,650) 0  (377,767)
Indebtedness at the end of the financial year 
-December 31, 2018

i)	 Principal Amount  9,363,725  10,608,384 0  19,972,109 
ii)	 Interest due but not paid 0 0 0 0
iii)	 Interest accrued but not due  68,395 0 0  68,395 

Total (i+ii+iii)  9,432,120  10,608,384 0  20,040,504 

	 # Unsecured loan relates to finance lease obligation for furniture and fixture taken on composite lease with respect to SEZ premises.

VI.	 REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

	
	 A.	 Remuneration to Managing Director, Whole-time Directors and/or Manager:	

(Amount in Rs.)

Sl.
No. 

Particulars of Remuneration
Name of MD/ WTD/ Manager Total 

AmountMr. Satinder Singh Rekhi
(MD)

Lt. Gen. Baldev 
Singh (Retd.) (WTD)

Mr. Avirag Jain
(WTD)

1 Gross salary 
(a) Salary as per provisions contained 
in section 17(1) of the Income-tax Act, 
1961 

 29,319,250  3,857,122  4,700,135  37,876,507 

(b) Value of perquisites u/s 17(2) of
Income-tax Act, 1961 

0  278,775  32,400  311,175 

(c) Profits in lieu of salary under section 
17(3) of Income-tax Act, 1961 

0 0 0 0

2 Stock Option 0 0 0 0
3 Sweat Equity 0 0 0 0
4 Commission - 

as % of profit  10,418,323 0 10,418,323
Others (Specify) 0  3,361,200 $  2,860,000 *  6,221,200 

5 Others (Specify) 0 0 0 0
Total (A)  39,737,573  7,497,097  7,592,535  54,827,205 
Ceiling as per the Act (10% of Net 
Profit)

40,266,000# 22,912,107 22,912,107 

		  $ Incentive is based on fixed percentage of qualifying  revenue and performance of the Company.

		  * Incentive is based on fixed percentage of qualifying  revenue.

		  # �The remuneration paid during the year ended December 31, 2018 to Mr. Satinder Singh Rekhi, Managing Director of the Company, 
has been approved by the Central Government.

		

Page 252



Annual Report 201886

	 B.	 Remuneration to other Directors:	

		  i.	 Independent Directors	 (Amount in Rs.)
Sr. 
No.

Particulars of Remuneration Name of Directors 
Mrs. Ruchica Gupta Mr. Kapil Dhameja Mr. Aditya Wadhwa Total Amount

1 Fee for attending board / 
committee meetings 

 275,000  225,000  250,000  750,000 

2 Commission 0 0 0 0
3 Others, please specify 0 0 0 0

Total(1)  275,000  225,000  250,000  750,000 

		  ii.	 Other Non-Executive Directors

1 Fee for attending board / 
committee meetings 

0 0 0 0

2 Commission 0 0 0 0
3 Others, please specify 0 0 0 0

Total(2) 0 0 0 0
Total B (1+2)  275,000  225,000  250,000  750,000 
Total Managerial Remuneration 
(A+B)

 55,577,205 

Ceiling as per the Act (11% of Net Profit)  50, 501, 662 

			   Note:

			   1	� In terms of Section 197(2), (5) of the Companies Act, 2013, sitting fees for attending Board/Committee Meeting(s) 
amounting to Rs. 750,000/- does not form part of overall managerial remuneration.

			   2	 Except sitting fees, no other remuneration was paid to Non- Executive Independent Directors of the Company.

			   3	� The Shareholders had accorded their respective approvals via Special Resolution for payment of Remuneration to the 
Executive Directors.

	 C. 	 Remuneration To Key Managerial Personnel Other Than MD/Manager/WTD 

(Amount in Rs.)

Sl.
No. 

Particulars of Remuneration Key Managerial Personnel
Mr. Nand Sardana (CFO) Mr. Ashish Thakur

(CS)$

Mr. Bhasker Dubey
(CS)$

Total  
Amount

1 Gross salary 
(a) Salary as per provisions 
contained in section 17(1) of the 
Income-tax Act, 1961 

 5,550,088  131,646  1,019,382  6,701,116 

(b) Value of perquisites u/s 17(2) 
of Income-tax Act, 1961 

 24,300 0 0  24,300 

(c) Profits in lieu of salary under
section 17(3) of Income-tax Act, 
1961 

0 0 0 0

2 Stock Option*  1,398,472  0 0  1,398,472 
3 Sweat Equity 0 0 0 0
4 Commission 0 0 0 0

 as % of profit 0 0 0 0
others, specify 0 0 0 0

5 Others, please specify 0 0 0 0
Total  6,972,860  131,646  1,019,382  8,123,888 

		  *  �During the Financial year under review, 37,500 Equity Shares were allotted to Mr. Nand Sardana pursuant to exercise of options 
under R Systems International Limited Employee Stock Options Scheme-2007.

		  $  �Mr. Ashish Thakur ceassed as Company Secretary & Compliance Officer w.e.f. February 10, 2018 and Mr. Bhasker Dubey was 
appointed as Company Secretary & Compliance Officer w.e.f. February 10, 2018.

		     Note: � It may be noted that Mr. Statinder Singh Rekhi is the Managing Director of the Company and the details of the remuneration 
has already been provided.
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VII.	 PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of the 
Companies Act

Brief 
Description

Details of Penalty / Punishment/ 
Compounding fees imposed

Authority [RD / 
NCLT / COURT]

Appeal made, if 
any (give Details)

A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil

B. DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil

C.	O THER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil

On behalf of  the Board 
For R Systems International Limited

Sd/-							 Sd/-
Satinder Singh Rekhi 				 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					 (DIN: 00006966)
(Managing Director) 				 (President & Senior Executive Director)

Place : Singapore					  Place : NOIDA (U.P.)
Date : 	May 02, 2019				 Date : May 02, 2019
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RISK MANAGEMENT REPORT

The Management cautions readers that the risks outlined in this report 

are not exhaustive, are for information purposes only and may contain 

forward looking statements, the results of which may differ materially 

from those reflected. Investors and readers are requested to exercise their 

own judgment in assessing various risks associated with the Company.

OVERVIEW

Risk Management is a dynamic process which should constantly be 

able to identify all the emerging risks and propose solutions to manage 

them. The risk perception also constantly varies depending on the 

size of the business, business segment, location, scale of business. The 

essence of risk management strategy at R Systems lies in maximising 

areas of control over outcome and minimising areas where the 

Company has no control over outcome. R Systems recognizes that 

business conditions are constantly changing, evolving, and entering 

into cycles. Following is the  model  adopted  by  the  Company  for 

managing risk:

 

Manage

UnderstandMitigate

Devise

Identify

ENTERPRISE RISK MANAGEMENT STRUCTURE

Risk management is an integral part of the charter of the Board of 
Directors at R Systems. The Board is responsible for monitoring risk 
levels on various parameters and to suggest measures to address 
the same. The day to day management of the risk is entrusted to the 
management team of R Systems. Based on the philosophy of “No 
risks, No rewards”, our management continuously keeps monitoring 
the level of our existence on the path of growth and within R Systems  
management structure, certain personnel are designated with 
responsibility of managing risks including ensuring compliance with 
laws, rules and regulations with the assistance of both internal and 
external resources. Further, formal reporting, escalation of risk events 
and control mechanisms ensure timely communication, response and 
proactive management of the risks.

RISK MANAGEMENT AT R SYSTEMS

1.	 Customer Concentration

	� R Systems revenues are dependent to a considerable extent 
upon relationships with a limited number of customers and 
retaining those customers. The percentage of total consolidated 
revenues during fiscal year 2018 and 2017 that R Systems 
derived from contracts with its top line customers is as follows:

Customer Year Ended

December 31, 2018 
(%)

December 31, 2017 
(%)

Top 10 35.30 34.04

Top 5 23.48 22.15

Top 3 16.06 15.51

The Largest 
Customer

6.20 5.99

	� Concentration of revenues from a limited number of customers 
deepens our relationship with those customers but at the 
same time imposes a risk of dependence. Customer’s vendor 
management strategies and business risks radiate on to  
R Systems through fluctuations in utilization, pricing for services 
and service level demands. All these factors could potentially 
impact revenues and profitability of R Systems.

	� INITIATIVES: The business model and strategy followed by  
R Systems involves serving the customers in a manner that they 
get measurable tangible benefits. When customers see value in 
the services / solutions that R Systems provides, we believe that 
customer’s relationship can be nurtured into the long term. 
Further, with our proactive strategy of adding new customers, 
we attempt to reduce our dependency on a smaller number of 
customer relationships. 

2.	 Geographical Concentration

	� R Systems has traditionally derived most of its revenues from 
the US, given the technology focus and specialized outsourced 
product development services offered by it. The geographic 
break-up of the revenue is given below: 

Revenues by 
Geographies

Year Ended

December 31, 2018 
(%)

December 31, 2017 
(%)

U.S.A. 58.44 56.12

Europe 17.94 19.42

SEAC 18.87 20.21

India 1.64 1.74

Others 3.11 2.51

Total 100.00 100.00

	 INITIATIVES:  In order to mitigate the risk of geographical 
concentration, R Systems has stepped up its business activities 
in other geographic areas like Europe, South East Asia etc.
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3.	 Risks Associated with Fixed Price Contracts

	 Under our iPLM services most of our assignments are on the 
basis of time and material task orders, some proportion of the 
services provided by us is in the nature of fixed bid assignments. 
Under fixed bid assignments, in the event of cost overruns, our 
profitability will be adversely affected.

	� INITIATIVES: We have our internal processes to ensure 
accuracy in the estimation of the time required to execute 
fixed price projects, and processes to implement and monitor 
the progress of such projects. Further, the experience gained 
from such projects is also used for new projects. However given 
the very nature of the fixed price projects, cost overruns and 
delayed deliveries cannot be ruled out.

4.	 Competition

	 The IT & ITES sector is a highly competitive sector. Our 
competitors include IT outsourcing firms in India as well as 
in other countries, national and multinational consulting and 
technology firms, Indian IT services firms, software firms and 
in-house IT departments of large companies. The competition 
in the IT industry is very intense and our competitors are 
aggressive in winning new business and customers that may 
drive a harder bargain.

	� INITIATIVES: We believe that R Systems is well positioned and 
enjoys following competitive advantages: 

	 •	 �Experience in providing end-to-end solutions and services 
to customers; 

	 •	 �Unique and proprietary  &   with best practices, 
tools and methodologies for flawless execution;

	 •	 Investment in processes, talent and methodologies;

	 •	 �Strong customer franchise consisting of large and mid-
sized corporations;

	 •	 Strong financial position;

	 •	 Proven global delivery model;

	 •	 Our vertical focus for services and solutions;

	 •	 �Industry best human resource practices to attract, develop, 
deploy and retain talent.

5.	 Disaster Prevention and Recovery

	� The IT industry is very sensitive to security risk and a real 
or perceived threat of a risk to the security and integrity of 
information available to us may adversely affect customer 
perception, give rise to litigation and reduce our customer base, 
thereby negatively affecting R Systems revenues and profit 
margins. The contracts entered into by R Systems typically hold 
us solely responsible for maintaining satisfactory standards of 
personnel competency, conduct and integrity and for taking 
required disciplinary action.

	� INITIATIVES: R Systems has adopted industry-standard 
security precautions such as ensuring that our employees and 
strategic partners enter into non-disclosure and confidentiality 
agreements with us, verifying that there is no information 

leakage through test procedures, carrying out background 
checks and verifications, creating and maintaining data back-
ups, and maintaining an adequate disaster recovery plan.

	� R Systems makes continual investments in organisation 
behavior and management processes to ensure that these 
certified industry standards are continually adhered to.

	 During the year 2018, IT & BPO Division has been re-certified 
with ISO 27001:2013 standard In Addition, for BPO division, R 
System has got SOC2 Type 2 Reporting for one of the major 
healthcare clients. HIPAA also has been implemented and 
tested with zero non-compliance in one of the major clients in 
Healthcare Domain. The BPO division has migrated their QMS 
into ISO 9001:2015 version from the existing ISO 9001:2008 
version. Apart from that, R Systems IT Infrastructure along with 
the projects/process/applications in scope has got PCI DSS 
Certification on latest version V3.2.1.

	 As of the date of this report, Noida IT center is CMMI level 5 
(Ver.1.3), PCMM Level 5, ISO 9001: 2015, ISO 27001: 2013 
certified. Noida BPO center is PCMM Level 5, ISO 27001: 2013 
certified and also for specific client(s) it is SOC2 Type 2, HIPAA 
compliant and PCI-DSS (ver.3.2.1) certified for (IT Infrastructure 
along with the projects/ process/ applications in scope). The 
continuing compliance with these standards demonstrates the 
rigor of R Systems processes and differentiates us to keep our 
competitive edge in service and product offerings.

	 Further, our distributed offshore and near shore infrastructure 
is seamlessly connected through a strong infrastructure design 
and appropriate bandwidth that provides us the capability to 
initiate and maintain uninterrupted support across the world.

6.	 Talent Acquisition & Retention

	 The IT and BPO sector is highly competitive in terms of hiring 
strategy and incentives. R Systems is highly dependent 
on its employees at various levels of the organisation to 
provide leadership, manage the business, to provide services 
and execute complex projects for the clients. These skilled 
professionals are in high demand by other organisations and 
if R Systems is unable to attract and retain the skilled people, it 
will affect R Systems ability to grow and provide services to its 
customers.

	� INITIATIVES: At R Systems, we follow industry best human 
resource practices such as PCMM level 5 to attract, develop, 
deploy and retain talent. The Company is committed to develop 
and innovate such programmes that motivates them and 
develop their potential and also inculcate leadership attributes 
of the employees, which helps us to retain the best talent in the 
industry.

7.	 Key Managerial Role & Succession Planning 

	 Succession planning is one of the most critical functions of 
an organization. This is the process that identifies the critical 
and core roles of an organization and identifies and assesses 
the suitable candidates for the same. The process ramps up 
potential candidates with appropriate skills and experiences 
in an effort to train them to handle future responsibilities in 
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their respective roles. Succession planning is applicable for all 
critical roles in any organization. The upper management of 
each practice or department is responsible for coming up with 
a suitable succession plan for each core position under his or 
her department.

	� INITIATIVES: R Systems being a CMMI Level 5 (ver. 1.3) and 
PCMM Level 5 Company has put in practice a well-documented 
and defined policy on Succession Planning. This applies to all 
key roles in the organization as agreed upon by the Senior 
Management. Mission critical and key roles include Chief 
Executive Officer, Senior Management Team comprising of 
VPs and other roles critical to business operations continuity. 
Succession planning at	 R Systems occurs at least on an annual 
basis during annual performance appraisal cycle.

	 Further, R Systems has extensive recruitment teams in the 
markets that operate to continuously recruit skilled personnel 
at various levels in the organisation. In addition, R Systems 
conducts a rigorous training program at the entry level to train 
new professionals and develop next generation of managers 
and leaders. R Systems deploys modern HR practices by 
offering competitive compensation and benefit packages and 
exciting work environment to attract and retain talent. Further, 
R Systems tries  to  mitigate  the  impact  of  attrition  in  the  
continuity  of services to the clients by using its proprietary 
pSuite Framework that allows the project teams to seamlessly 
share knowledge and collaborate on projects.

8.	 Technological Obsolescence

	 The IT and ITES sector is characterised by technological 
changes at a rapid rate, evolution of existing products and 
introduction of new products. R Systems makes investments in 
R&D with a view to keep pace with the latest developments in 
the technology space. Further, R Systems regularly hires, trains 
and nurtures domain and market specialists and continuously 
evaluates increasing the portfolio of technology alliances and 
partnerships to enrich our product and service mix. However, 
this risk cannot be fully mitigated despite the proactive 
investments made by R Systems.

	 �INITIATIVES: While we continuously upgrade our product suite 
to deliver effectively by keeping our technology up-to-date, 
in our iPLM business, our technologies are influenced by our 
client’s choice of technology.

9.	 Acquisitions

	 R Systems’ growth strategy involves future strategic 
acquisitions, partnerships and exploration of mutual 
interests with other parties. These future acquisitions may 
not contribute to our profitability, and we may be required 
to incur or assume debt, or assume contingent liabilities, as 
part of any acquisition. We could have difficulty in assimilating 
the personnel, operations, software assets and technology of 
the acquired company. These difficulties could disrupt our 
ongoing business, distract our management and employees 
and increase our expenses.

	� INITIATIVES: R Systems will remain sharply focused on those 
acquisitions and partnerships that add to the competitive 
strengths of our business. Specific transactions are evaluated 
in detail with experienced internal personnel and external 
advisors, wherever relevant, before consummating any 
transaction. Deal teams conduct technical, operational, 
marketing due diligence and build detailed financial model 
to evaluate the risks and benefits of any transaction. Further, 
contractual agreements are negotiated with the advice of legal 
counsel to protect Company’s interests.

10.	 Credit Risk

	� As a matter of business practice, the payment collection process 
may extend over a period of time. Customers budgeting 
constraints can impact their ability to make the required 
payments. In addition, the creditworthiness of our clients may 
deteriorate and we can be adversely affected by bankruptcies 
or other business failures of our customers.

	 �INITIATIVES: R Systems’ credit terms are standard and there is 
rigorous process in following up with customers for payments 
as and when the invoices fall due for payment. The Company 
has suitably streamlined its processes to develop a more 
focused and aggressive receivables management systems 
to ensure timely collections as a result of the global liquidity 
crunch.

11.	 Foreign Currency Rate Fluctuations

	 Managing an equilibrium state in the light of the unfavourable 
movements in exchange rates involved in earnings and 
expenditure in foreign currency continues to be one of the 
challenges when exposed to global markets. A significantly 
large percentage of R Systems consolidated revenues are either 
foreign currency denominated or derived from export earnings. 
Whereas a major portion of the R Systems expenses in India are 
incurred in Indian Rupees. As a result, operating profits will be 
highly impacted by foreign currency rate fluctuations. While 
depreciation of the Indian Rupee would have a favourable 
bottom-line impact, an appreciation would affect R Systems 
profitability adversely.

	� INITIATIVES: R Systems cannot directly influence exchange 
rates, it is incumbent upon management to follow a well 
thought out policy to hedge the risk associated with foreign 
currency without taking speculative positions. R Systems 
attempts to minimize currency fluctuation risks on export 
earnings by taking forward covers on Rupee - USD/ EURO 
exchange rate based on anticipated revenues and debtors at 
periodic intervals. R Systems has laid down appropriate policies 
and processes for the use of financial derivative instruments 
consistent with its risk management strategy. The Company 
does not use the foreign exchange forward contracts for 
trading or speculation purposes.

12.	I nflation and Cost Structure

	 R Systems’ cost structure consists of salary and other 
compensation expenses, overseas travel, and other general 
selling and administrative costs. Rapid economic development 
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in India and increasing demand for global delivery may have 
a significant impact on these costs and the rate of inflation as 
relevant to the IT & ITES services industry. This is compounded 
by the fact that overseas competitors may treat their India 
strategy as a cost centre and develop the same regardless of 
the cost incurred and its impact on their profitability.

	 �INITIATIVES: R Systems’ major costs are salary and benefit cost 
that it incurs on employees. These costs may have a tendency to 
escalate faster than the rate of inflation because of the demand 
for skilled and experienced professionals. R Systems attempts 
to mitigate the risks associated with wage inflation by obtaining 
increased price from clients, increasing bench mark prices for 
new business, enhancing productivity, increasing utilisation 
and inducting fresh graduates and training them. Further,  
R Systems has implemented robust processes and information 
systems to enable personnel to make the right decisions for 
revenue realisation and cost optimisation to minimise the risks 
of changes in salary cost structure.

13.	I ntellectual Property Rights

	 �As a part of R Systems’ business, there are risks associated with 

intellectual property of the Company, intellectual property 

of R Systems’ customers who may be end users or even the 

intellectual property of the end user.

	 �INITIATIVES: R Systems’ information security arrangements are 
managed under international standard ISO 27001 : 2013 series 
and are being audited by both internal and experts from third 
parties assessors who periodically audit and certify R Systems 
compliance.

	� R Systems has not registered some of its intellectual property 
under the relevant intellectual property laws and is evaluating 
for registration of the same. We have applied for the registration 
of the following marks and their corresponding words as  
R Systems’ trademarks:

	

PSuite Framework

PRODUCTS FOREMOST

IPLM

	� Out of the aforesaid trademarks three logo and two words are 

already registered w.e.f. January 30, 2006 and the word “IPLM” 

is awaiting approval. Further the Company has registered the 

word “R SYSTEMS” and logo   as trademark under certain 

additional classes. During the year 2014, the company has also 

filed application for  registration as its new corporate 

logo under relevant classes. The new corporate logo has been 

registered by the registrar of trademarks. 

 14.	I nformation Security Management

	 R Systems being an IT and Software service provider company 
focusses on maintaining the confidentiality, integration and 
availability of business data and information to the exclusive 
but optimum use for the accomplishment of organizational 
objective. The task of maintaining the confidentiality of 
business data and information not only faces threat from 
outside the organization but also within the organization 
where the business data and information are put to use.

	 �INITIATIVES: For ensuring the effectiveness of Information 
security, it is important that information security can be effective 
only if it is addressed at people, process and technology levels and 
is integrated in the way an organization operates. R Systems has 
established, documented and implemented Information Security 
Management Systems (ISMS) and shall continually improve its 
effectiveness in accordance with requirements of ISO 27001:2013. 
The approach applied to the ISMS is given in Figure below: 

	

Establish 
ISMS

PLAN

check

DO ACT

Monitor and 
Review the 

ISMS

Implement 
and Operate 

the ISMS

Interested Parties Interested Parties

Information Security 
requirements and 

expectations

Managed 
Information security

Maintain and 
Improve the 

ISMS
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	 R Systems security policy provides a framework for 
protecting confidentiality, integrity and ensuring availability 
of organization’s information assets. This is to safeguard 
the interest of customer, business continuity and continual 
improvement of ISMS at R Systems. The security policy of  
R Systems has been designed to safeguard the risk associated 
with information security management.

15.	 Contractual Risk

	 The primary contractual risks that R Systems faces pertain to 
obligations of R Systems to provide services with full adherence 
to contracted terms of quality, time deadlines, output per 
hour, protection of confidential information, protection of 
intellectual property rights, patents and copyrights. R Systems 
has a rigorous process to evaluate the legal risks involved 
in a contract, ascertains its legal responsibilities under the 
applicable law of the contract and tries to restrict its liabilities 
to the maximum extent possible.

	� INITIATIVES: R Systems attempts to protect itself with “no 
consequential losses” and “maximum liability” clauses.

	 R Systems also ensures that risks are protected through various 
insurances like professional liability, workers compensation, 
directors’ and officers’ liability, cyber & crime insurance. The 
Company’s past record in this regard has been good and there has 
been no significant damages awarded against the Company that 
has resulted in material adverse impact on our financial position.  
R Systems also has an escalation process to immediately involve 
senior management personnel in case R Systems customers or 
contractors make any assertion of breach of contract.

	 R Systems has employed professionals with adequate legal 
expertise who plays handy role in finalizing the various 
terms under written contracts on behalf of the Company. The 
experience gained from past contracts and transaction entered 
into by the Company are also analyzed and implemented for 
the new contracts envisaged by the Company. As a matter of 
practice depending upon the criticality of the transactions, 
contractual agreements are well discussed within the 
organization in coordination with technical team as well legal 
professionals and are also negotiated with the advice of legal 
counsel to protect Company’s interests.

16.	E xecution Risk

	 A significant number of R Systems clients are software 
product, telecom, media & entertainment and manufacturing 
companies. These clients need high quality and timely delivery 
of services with very stringent services level agreements. 
Any failure in delivery, quality, meeting service level bench 
agreements, product features and functionalities could 
adversely affect R Systems relationship with its clients, which 
could potentially impact R Systems revenues and profitability.

	�I NITIATIVES: R Systems has continuously invested in 
processes, people, training, information systems, quality 
standards, frameworks, tools and methodologies to mitigate 
the risks associated with execution of projects. Adoption of 
quality models and practices such as ISO, Capability Maturity 

Model (CMM) and Six Sigma have ensured that risks are 
identified and mitigated at various levels in the planning and 
execution process. Further, senior management personnel, 
project managers and process leaders are entrusted with the 
responsibility to meet the project and service level expectations 
on various engagements. Planned intervention and escalation 
systems are further deployed to minimise risks.

17.	 Directors’ and Officers’ Liability Risks

	� The directors and officers of R Systems are required to take 
material decisions in the best interest of the Company. Such 
decisions might result in errors and omission and  R Systems 
might be sued by the other counterpart.

	� INITIATIVES: To mitigate this risk, the directors and officers take 
legal and expert advice when required and have taken various 
insurance policies outlined earlier including professional 
liability and directors’ and officers’ liability insurance. The 
Company attempts to limit its contractual liability for damages 
arising from negligent acts, errors, mistakes or omissions by 
directors and officers in rendering services, there can be no 
assurance that the limitations of liability set forth in its service 
contracts will be enforceable in all instances or  will  otherwise  
protect the Company from liability for damages. Though the 
Company maintains general liability insurance coverage, 
including coverage for errors or omissions, going forward, 
there can be no assurance that such coverage will be available 
on reasonable terms and in sufficient amount to cover one or 
more large claims, or that the insurer will not disclaim coverage 
as to any future claim. The successful assertion of one or more 
large claims against the Company could adversely affect the 
Company’s results of operations and financial condition.

18.	 Statutory Compliance

	 R Systems has trans-national operations. R Systems operates in 
various geographies and it has to ensure compliance of various 
applicable rules and regulations in those countries. R Systems 
is exposed to penalties and other liabilities related to non-
compliance or inadequate compliance in those countries. 

	� INITIATIVES: R Systems uses independent legal counsel to 
advise the Company on compliance issues with respect to the 
laws of various countries in which the Company has its business 
activities and to ensure that R Systems is not in violation of the 
laws applicable. R Systems has a compliance management 
system with qualified managers entrusted with compliance 
of various laws including the listing laws and regulations 
applicable to public companies in India.

19.	 Visa Regulations/ Restrictions 

	 The majority of employees of R Systems are Indian nationals. 
The ability of R Systems to render its services in the US, Europe 
and other countries depends on the ability to obtain visas and 
work permits. Immigration to US, Europe and other countries 
are subject to legislative changes as well as variations in 
standards of application and enforcement due to political 
forces and economic conditions for example, any major 
change in immigration policy of USA may put the challenge to 
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Indian IT Companies. It is difficult to predict the political and 
economic events that could affect immigrations laws or the 
restrictive impact they could have on obtaining or monitoring 
work visas. The reliance on visas makes R Systems vulnerable 
to such changes and variations as it affects the ability of the 
Company to staff projects with employees who are not citizens 
of the country where the work is to be performed. As a result,   
R Systems may not be able to get a sufficient number of visas 
for employees or may encounter delays or additional costs all of 
which may affect profitability.

	�I NITIATIVES: R Systems monitors the status of visa availability 
and requirements on a regular basis in consultation with 
external legal counsel. In house legal personnel are entrusted 
with the responsibility for compliance with the immigrations 

laws which is validated by periodic independent audit.  
R Systems may expand its business in other geographies to 
de-risk from US business meanwhile it may boost US hiring. 
R Systems may look forward to change its business models 
so that it can deliver from different locations globally through 
innovation.

20.	 Political Risk

	 The Government of India has been favourably disposed 
towards the IT and BPO industry in India. Further, we operate 
in multiple countries of which the US is a major market. 
While most governments in the countries where we operate 
are in favor of free trade, we cannot be immune to changes 
in policies that may discourage off-shoring to protect local 
employment.
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INDEPENDENT AUDITOR’S REPORT

To The Members of R SYSTEMS INTERNATIONAL LIMITED

Report on the Standalone Ind AS Financial Statements 

We have audited the accompanying standalone Ind AS financial 
statements of R SYSTEMS INTERNATIONAL LIMITED (“the 
Company”), which comprise the Balance Sheet as at December 
31, 2018, and the Statement of Profit and Loss (including Other 
Comprehensive Income), the Cash Flow Statement and the Statement 
of Changes in Equity for the year then ended, and a summary of the 
significant accounting policies and other explanatory information.

Management’s Responsibility for the Standalone Ind AS Financial 
Statements

The Company’s Board of Directors is responsible for the matters 
stated in Section 134(5) of the Companies Act, 2013 (“the Act”) 
with respect to the preparation of these standalone Ind AS financial 
statements that give a true and fair view of the financial position, 
financial performance including other comprehensive income, cash 
flows and changes in equity of the Company in accordance with the 
Indian Accounting Standards (Ind AS) prescribed under section 133 
of the Act read with the Companies (Indian Accounting Standards) 
Rules, 2015, as amended, and other accounting principles generally 
accepted in India. 

This responsibility also includes maintenance of adequate 
accounting records in accordance with the provisions of the Act for 
safeguarding the assets of the Company and for preventing and 
detecting frauds and other irregularities; selection and application 
of appropriate accounting policies; making judgments and estimates 
that are reasonable and prudent; and design, implementation and 
maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of 
the accounting records, relevant to the preparation and presentation 
of the standalone Ind AS financial statements that give a true and fair 
view and are free from material misstatement, whether due to fraud 
or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these standalone Ind AS 
financial statements based on our audit.

In conducting our audit, we have taken into account the provisions 
of the Act, the accounting and auditing standards and matters which 
are required to be included in the audit report under the provisions of 
the Act and the Rules made thereunder and the Order issued under 
section 143(11) of the Act.

We conducted our audit of the standalone Ind AS financial statements 
in accordance with the Standards on Auditing specified under 
Section 143(10) of the Act. Those Standards require that we comply 
with ethical requirements and plan and perform the audit to obtain 
reasonable assurance about whether the standalone Ind AS financial 
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence 
about the amounts and the disclosures in the standalone Ind AS 
financial statements. The procedures selected depend on the 
auditor’s judgment, including the assessment of the risks of material 
misstatement of the standalone Ind AS financial statements, whether 
due to fraud or error. In making those risk assessments, the auditor 
considers internal financial control relevant to the Company’s 
preparation of the standalone Ind AS financial statements that give 
a true and fair view in order to design audit procedures that are 
appropriate in the circumstances. An audit also includes evaluating 
the appropriateness of the accounting policies used and the 
reasonableness of the accounting estimates made by the Company’s 
Directors, as well as evaluating the overall presentation of the 
standalone Ind AS financial statements.

We believe that the audit evidence obtained by us is sufficient and 
appropriate to provide a basis for our audit opinion on the standalone 
Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according to 
the explanations given to us, the aforesaid standalone Ind AS financial 
statements give the information required by the Act in the manner 
so required and give a true and fair view in conformity with the Ind 
AS and other accounting principles generally accepted in India, of the 
state of affairs of the Company as at  December 31, 2018, and its profit, 
total comprehensive income, its cash flows and the changes in equity 
for the year ended on that date.

Other Matters

The comparative financial information of the Company for the 
transition date opening balance sheet as at January 01, 2017 
included in these standalone Ind AS financial statements, are based 
on the statutory financial statements prepared in accordance with 
the Companies (Accounting Standards) Rules, 2006 audited by the 
predecessor auditor whose report for the year ended December 31, 
2016 dated February 10, 2017 expressed an unmodified opinion on 
those standalone financial statements, and have been restated to 
comply with Ind AS. Adjustments made to the previously issued said 
financial information prepared in accordance with the Companies 
(Accounting Standards) Rules, 2006 to comply with Ind AS have been 
audited by us.

The comparative financial information of the Company for the year 
ended December 31, 2017 included in these standalone Ind AS 
financial statements, are based on the statutory financial statements 
prepared in accordance with the Companies (Accounting Standards) 
Rules, 2006 to comply with Ind AS. Adjustments made to the 
previously issued said financial information prepared in accordance 
with the Companies (Accounting Standards) Rules, 2006 to comply 
with Ind AS have been audited by us.

Our opinion on the standalone Ind AS financial statements is not 
modified in respect of these matters.
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Report on Other Legal and Regulatory Requirements

1. As required by Section 143(3) of the Act, based on our audit we 
report that:

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

b) In our opinion, proper books of account as required by
law have been kept by the Company so far as it appears
from our examination of those books. 

c) The Balance Sheet, the Statement of Profit and Loss
including Other Comprehensive Income, the Cash Flow
Statement and Statement of Changes in Equity dealt
with by this Report are in agreement with the books of
account.

d) In our opinion, the aforesaid standalone Ind AS financial
statements comply with the Indian Accounting
Standards prescribed under section 133 of the Act.

e) On the basis of the written representations received from 
the directors of the Company as on December 31, 2018
taken on record by the Board of Directors, none of the
directors is disqualified as on December 31, 2018 from
being appointed as a director in terms of Section 164(2)
of the Act.

f ) With respect to the adequacy of the internal financial
controls over financial reporting of the Company and
the operating effectiveness of such controls, refer to our
separate Report in “Annexure A”. Our report expresses
an unmodified opinion on the adequacy and operating

effectiveness of the Company’s internal financial controls 
over financial reporting.

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

i. The Company does not have any pending
litigations which would impact its financial
position.

ii. The Company did not have any long-term
contracts including derivative contracts for which
there were any material foreseeable losses.

iii. There has been no delay in transferring amounts,
required to be transferred, to the Investor
Education and Protection Fund by the Company. 

2. As required by the Companies (Auditor’s Report) Order, 2016
(“the Order”) issued by the Central Government in terms of
Section 143(11) of the Act, we give in “Annexure B” a statement 
on the matters specified in paragraphs 3 and 4 of the Order. 

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
JITENDRA AGARWAL

Place : Noida Partner
Date : February 08, 2019 (Membership No. 87104)
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT 

(Referred to in paragraph 1 (f) under ‘Report on Other Legal and 
Regulatory Requirements’ section of our report of even date)

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

We have audited the internal financial controls over financial reporting 
of R SYSTEMS INTERNATIONAL LIMITED (“the Company”) as of 
December 31, 2018 in conjunction with our audit of the standalone 
Ind AS financial statements of the Company for the year ended on that 
date. 

Management’s Responsibility for Internal Financial Controls

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

Auditor’s Responsibility

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

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

We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion on the Company’s 
internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a 
process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally 
accepted accounting principles. A company’s internal financial control 
over financial reporting includes those policies and procedures 
that (1) pertain to the maintenance of records that, in reasonable 
detail, accurately and fairly reflect the transactions and dispositions 
of the assets of the company; (2) provide reasonable assurance 
that transactions are recorded as necessary to permit preparation 
of financial statements in accordance with generally accepted  
accounting principles, and that receipts and expenditures of the 
company are being made only in accordance with authorisations 
of management and directors of the company; and (3) provide 
reasonable assurance regarding prevention or timely detection of 
unauthorised acquisition, use, or disposition of the company’s assets 
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial 
Reporting

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

Opinion

In our opinion, to the best of our information and according to the 
explanations given to us, the Company has, in all material respects, 
an adequate internal financial controls system over financial reporting 
and such internal financial controls over financial reporting were 
operating effectively as at December 31, 2018, based on the criteria 
for internal financial control over financial reporting established 
by the Company considering the essential components of internal 
control stated in the Guidance Note on Audit of Internal Financial 
Controls Over Financial Reporting issued by the Institute of Chartered 
Accountants of India.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
JITENDRA AGARWAL

Place : Noida Partner
Date : February 08, 2019 (Membership No. 87104)
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ANNEXURE B TO THE INDEPENDENT AUDITOR’S REPORT

(Referred to in paragraph 2 under ‘Report on Other Legal and 
Regulatory Requirements’ section of our report of even date)

(i) In respect of its fixed assets:

(a) The Company has maintained proper records showing 
full particulars, including quantitative details and 
situation of fixed assets.

(b) All fixed assets were physically verified by the 
management in the previous year in accordance with 
a planned programme of verifying them once in two 
years which, in our opinion, is reasonable having regard 
to the size of the Company and the nature of its assets. 
According to the information and explanations given 
to us, no material discrepancies were noticed on such 
verification.

(c) According to the information and explanations given 
by the management, the title deeds of immovable 
properties are held in the name of the Company.

(ii) The Company does not have any inventory and hence reporting 
under clause (ii) of the Order is not applicable.

(iii) According to the information and explanations given to us, the 
Company has not granted any loans, secured or unsecured to 
companies, firms, limited liability partnerships or other parties 
covered in the register maintained under section 189 of the 
Companies Act, 2013.

(iv) In our opinion and according to the information and 
explanations given to us, the Company has complied with the 
provisions of Section 186 of the Companies Act, 2013 in respect 
of investments made. The Company has not granted any loans, 
given guarantees or provided any security under Section 185 
and 186 of the Companies Act, 2013.

(v) According to the information and explanations given to 
us, the Company has not accepted any deposits during the 
year. The Company does not have any unclaimed deposits 
and accordingly the provisions of Sections 73 to 76 or any 
other relevant provisions of the Companies Act, 2013 are not 
applicable to the Company.

(vi) According to the information and explanations given to us, 
the maintenance of cost records has not been specified by the 
Central Government under section 148(1) of the Companies 
Act, 2013 for the services rendered by the Company.

(vii) According to the information and explanations given to us in 
respect of statutory dues:

(a) The Company has been regular in depositing undisputed 
statutory dues, including Provident Fund, Employees’ 
State Insurance, Income-Tax, Service Tax, Customs 
Duty, Value Added Tax, Goods and Service Tax, Cess and 
other material statutory dues applicable to it with the 
appropriate authorities and there were no undisputed 
amounts payable in respect of these dues outstanding 

as at December 31, 2018 for a period of more than six 
months from the date they became payable. 

(b) Details of dues of Income-Tax and Value Added tax which 
have not been deposited as on  December 31, 2018 on 
account of disputes are given below:

Nature 
of 

Statute

Nature 
of Dues

Amount*
(Rs. in 

Millions)

Amount 
Unpaid
(Rs. in 

Millions)

Period 
to which 
amount 
relates

Forum 
where the 
dispute is 
pending

Income 
Tax Act, 
1961

Income 
Tax 

demand

9.45 Nil A/Y 
2008-09

Income Tax 
Appellate 
Tribunal, New 
Delhi

Income 
Tax Act, 
1961

Income 
Tax 

demand

1.73 Nil A/Y 
2009-10

Income Tax 
Appellate 
Tribunal, New 
Delhi

Income 
Tax Act, 
1961

Income 
Tax 

demand

0.16 Nil A/Y 
2010-11

Income Tax 
Appellate 
Tribunal, New 
Delhi

UP VAT 
Act, 
2008

Entry 
Tax 

demand

0.11 Nil F/Y  
2008-09

Additional 
Commissioner 
(Appeals), 
Noida

*   amount as per demand orders including interest and 
penalty wherever quantified in the order.

As per records maintained by the Company, there are no 
dues of Service Tax, Customs Duty and Goods and Service 
Tax which have not been deposited as on December 31, 
2018 on account of disputes.

(viii) In our opinion and according to the information and 
explanations given to us, the Company has not defaulted in the 
repayment of loans or borrowings to financial institutions and 
banks. The Company has not taken any loan or borrowing from 
Government and has not issued any debentures.

(ix) In our opinion and according to the information and 
explanations given to us, the term loans were applied by the 
Company for the purpose for which those were raised. The 
Company has not raised moneys by way of initial public offer 
or further public offer (including debt instruments) during the 
year.

(x) To the best of our knowledge and according to the information 
and explanations given to us, no fraud by the Company and no 
material fraud on the Company by its officers or employees has 
been noticed or reported during the year.

(xi) In our opinion and according to the information and 
explanations given to us, the Company has paid/provided 
managerial remuneration in accordance with the requisite 
approvals mandated by the provisions of section 197 read with 
Schedule V to the Companies Act, 2013.
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(xii) The Company is not a Nidhi Company and hence reporting
under clause (xii) of the Order is not applicable.

(xiii) In our opinion and according to the information and
explanations given to us the Company is in compliance with
Section 177 and 188 of the Companies Act, 2013, where
applicable, for all transactions with the related parties and the
details of related party transactions have been disclosed in the 
financial statements as required by the applicable accounting
standards.

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

(xv) In our opinion and according to the information and
explanations given to us, during the year the Company has

not entered into any non-cash transactions with its directors or 
persons connected with them and hence provisions of section 
192 of the Companies Act, 2013 are not applicable.

(xvi) The Company is not required to be registered under section 45-
IA of the Reserve Bank of India Act, 1934.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
JITENDRA AGARWAL

Place : Noida Partner
Date : February 08, 2019 (Membership No. 87104)
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STANDALONE BALANCE SHEET AS AT DECEMBER 31, 2018

(Rs. in million)
Notes As at 

December 31, 2018
As at 

December 31, 2017
As at 

January 01, 2017
ASSETS
A. Non-current assets

(a) Property, plant and equipment  3 (a)  248.27  258.45  246.39 
(b) Capital work in progress  3 (b)  15.73  -  26.29 
(c) Investment property  3 (c)  23.31  24.78  26.25 
(d) Intangible assets  3 (d)  1.69  4.44  5.42 
(e) Financial assets

(i) Investments  4  995.39  1,029.80  1,100.64 
(ii) Other financial assets  5  65.59  58.06  64.39 

(f ) Deferred tax assets (net)  24  56.90  58.42  43.67 
(g) Non-current tax assets (net)  24.54  22.51  28.96 
(h) Other non-current assets  6  47.96  12.44  30.76 

Total non-current assets (A)  1,479.38  1,468.90  1,572.77 
B. Current assets

(a) Financial assets
(i) Investments  4  199.50  136.88  87.57 
(ii) Trade receivables  7  621.13  569.19  500.77 
(iii) Cash and cash equivalents  8a  300.19  348.68  406.60 
(iv) Other bank balances  8b  175.05  391.64  14.58 
(v) Other financial assets  9  494.85  96.33  106.39 

(b) Other current assets  10  99.72  75.51  58.43 
Total current assets (B)  1,890.44  1,618.23  1,174.34 
Total assets (A+B)  3,369.82  3,087.13  2,747.11 
EQUITY AND LIABILITIES 

A. Equity
(a) Equity share capital  11  123.25  123.21  123.13 
(b) Other equity  12  2,572.28  2,346.31  2,106.64 

Total equity (A)  2,695.53  2,469.52  2,229.77 
Liabilities

B. Non-current liabilities
(a) Financial liabilities

(i) Borrowings  13  15.91  15.85  19.15 
(ii) Other financial liabilities  14  2.96  2.23  9.59 

(b) Provisions  15  109.60  91.18  89.42 
Total non-current liabilities (B)  128.47  109.26  118.16 
C. Current liabilities

(a) Financial liabilities
(i) Trade payables

-  total outstanding dues of micro enterprises 
and small enterprises

 -  -  - 

-   total outstanding dues of creditors 
other than micro enterprises and small 
enterprises

 46.73  43.32  47.77 

(ii) Other financial liabilities  16  150.49  136.89  145.92 
(b) Provisions  17  85.69  86.23  78.09 
(c) Current tax liability (net)  18.35  36.19  42.56 
(d) Other current liabilities  18  244.56  205.72  84.84 

Total current liabilities (C)  545.82  508.35  399.18 
Total liabilities (B+C)  674.29  617.61  517.34 
Total equity and liabilities (A+B+C)  3,369.82  3,087.13  2,747.11 
Summary of significant accounting policies 2

See accompanying notes to the standalone financial 
statements

1-37

In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
JITENDRA AGARWAL
Partner
Membership No. 087104

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 08, 2019

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019
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STANDALONE STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED DECEMBER 31, 2018

(Rs. in million)
Notes  Year ended 

December 31, 2018
 Year ended 

December 31, 2017

A Income
(i) Revenue from operations  3,172.13  2,637.53 
(ii) Other income  19  87.28  136.76 
Total income  3,259.41  2,774.29 

B Expenses
(i) Employee benefits expense  20  2,169.18  1,868.36 
(ii) Finance costs  21  2.32  3.65 
(iii) Depreciation and amortisation expense  22  73.01  73.74 
(iv) Other expenses  23  609.46  486.05 
Total expenses  2,853.97  2,431.80 

C Profit before tax (A-B)  405.44  342.49 

D Tax expense  24 
(i) Current tax  99.35  133.41 
(ii) MAT credit entitlement  -  (5.84)
(iii) Deferred tax charge / (credit)  (4.05)  (13.16)
Total tax expense / (benefit)  95.30  114.41 

E Profit after tax for the year (C-D)  310.14  228.08 

F Other comprehensive income / (loss)
Items that will not be reclassified to profit or loss

Re-measurement gain / (loss) on defined benefit plans  (0.77)  12.29 
Tax relating to re-measurement of the defined benefit plans  0.27  (4.25)

Total other comprehensive income  (0.50)  8.04 

G Total comprehensive income for the year (E+F)  309.64  236.12 

H Earnings per share (EPS) 
[Nominal value of shares Re. 1/- each (Previous year Re. 1/- each)]

25

Basic  2.52  1.85 
Diluted  2.52  1.85 

See accompanying notes to the standalone financial statements 1-37

In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
JITENDRA AGARWAL
Partner
Membership No. 087104

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 08, 2019

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Page 268



Annual Report 2018102

A. Equity share capital
(Rs. in million)

Balance at January 01, 2017  123.13 
Changes in equity share capital during the period (refer to Note 11)  0.08 
Balance at December 31, 2017  123.21 

Balance at January 01, 2018  123.21 
Issue of shares pursuant to merger of GM Solutions Private Limited (refer to Note 35)  29.75 
Cancellation of shares pursuant to merger of GM Solutions Private Limited (refer to Note 35)  (29.75)
Changes in equity share capital during the period (refer to Note 11)  0.04 
Balance at December 31, 2018  123.25 

 Notes:

 (1)  Equity share capital is net of Rs. 0.74 million (December 31, 2017 : Rs. 0.74 million; January 01, 2017 : Rs. 0.74 million) pertaining to 
shares held by R Systems Employees Welfare Trust. (See also Note 11)

STANDALONE STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED DECEMBER 31, 2018

B. Other equity (see also Note 12)
(Rs. in million)

Particulars Reserves and Surplus Other comprehensive 
Income

Total other 
equity

Securities 
premium 
account

Stock options 
outstanding

General 
Reserve 

Retained 
earnings

Re-measurement of 
defined benefit plans

Balance at January 01, 2017  273.17  2.62  158.73  1,672.12  -  2,106.64 
Net profit after tax for the year  228.08  228.08 
ESOP provision for the year  2.64  2.64 
Share issued against ESOP  2.78  (1.87)  0.91 
Other comprehensive income for 
the year

 8.04  8.04 

Balance at December 31, 2017  275.95  3.39  158.73  1,900.20  8.04  2,346.31 

Balance at January 01, 2018  275.95  3.39  158.73  1,900.20  8.04  2,346.31 
Net profit after tax for the period  310.14  310.14 
Share issued against ESOP  2.29  (1.87)  0.42 
Dividend paid (including CDT)  (85.49)  (85.49)
ESOP provision for the period  1.40  1.40 
Other comprehensive income for 
the period

 (0.50)  (0.50)

Balance at December 31, 2018  278.24  2.92  158.73  2,124.85  7.54  2,572.28 

  Notes:

  (1)  Interim dividend of Re. 0.60 per equity share of Re. 1 each has been paid during the year ended December 31, 2018. The 
shareholders’ assent for the interim dividend will be taken in forthcoming Annual General Meeting.

  (2)  Securities premium account is net of Rs. 2.28 million (December 31, 2017 : Rs. 2.28 million; January 01, 2017 : Rs. 2.28 million) 
pertaining to shares held by R Systems Employees Welfare Trust. (See also Note 11)

See accompanying notes to the standalone financial statements 1-37

In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
JITENDRA AGARWAL
Partner
Membership No. 087104

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 08, 2019

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Page 269



R SYSTEMS INTERNATIONAL LIMITED | FINANCIAL STATEMENTS  (STANDALONE)

Annual Report 2018 103

STANDALONE CASH FLOW STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2018

(Rs. in million)

 Year ended 
December 31, 2018 

 Year ended 
December 31, 2017 

A. Cash flows from operating activities

Net profit after tax  310.14  228.08 

Adjustments for:

Tax expense  95.30  114.41 

Depreciation and amortisation expense  73.01  73.74 

Provision for doubtful debts (net)  15.70  6.69 

Employee share based payments expense  1.40  2.64 

Unrealised foreign exchange loss / (gain)  7.67  1.79 

Unrealised loss / (gain) on derivative instruments  (6.26)  10.09 

Interest income  (57.81)  (60.52)

Rental income from investment property  (6.78)  (6.85)

Net gain arising on financial assets measured at FVTPL  (10.20)  (1.31)

Profit on sale / discarding of property, plant and equipment (net)  (0.01)  (0.32)

Liability no longer required written back  -  (2.53)

Interest under income tax  -  0.79 

Interest expenses  2.32  2.86 

Operating profit before working capital changes  424.48  369.56 

Movements in working capital:

(Increase) / Decrease in trade receivables  (74.09)  (75.93)

(Increase) / Decrease in other assets  (77.79)  (3.17)

Increase / (Decrease) in trade payable and other liabilities  53.57  114.58 

Increase / (Decrease) in provisions  17.11  22.19 

Cash generated from operations  343.28  427.23 

Direct taxes paid, net of refunds  (113.37)  (134.13)

Interest on income-tax refund  -  6.11 

Net cash from / (used in) operating activities (A)  229.91  299.21 

B. Cash flows from investing activities

Purchase of property, plant and equipment  (113.93)  (53.10)

Purchase of intangible assets  (0.57)  (6.67)

Proceeds from sale of property, plant and equipment  1.37  2.78 

Proceeds from redemption of debentures  175.12  87.57 

Investment in mutual fund  (140.00)  (48.00)

Investment in subsidiary  (53.14)  (16.73)

Investment in fixed deposits with scheduled banks (net)  (126.97)  (378.27)

Interest received  60.80  55.05 

Rental income from investment property  6.56  6.40 

Net cash from / (used in) investing activities (B)  (190.76)  (350.97)
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(Rs. in million)

 Year ended 
December 31, 2018 

 Year ended 
December 31, 2017 

C. Cash flows used in financing activities

Proceeds from long-term borrowings  4.65  1.72 

Repayment of long-term borrowings - current maturities  (5.02)  (5.69)

Proceeds from other non-current assets  (0.05)  0.06 

Proceeds from issuance of equity shares  0.45  1.00 

Interest paid  (2.07)  (2.39)

Dividends paid (including CDT)  (85.49)  - 

Net cash from / (used in) financing activities (C)  (87.53)  (5.30)

Net increase / (decrease) in cash and cash equivalents (A+B+C)  (48.38)  (57.06)

Add: Cash and cash equivalents at the beginning of the year  348.68  406.60 

Add: Effect of exchange differences on cash and cash equivalents held in foreign 
currency

 (0.11)  (0.86)

Cash and cash equivalents at the end of the year (refer note 8a)  300.19  348.68 

Notes:

(1) Figures in brackets indicate cash outflow.

See accompanying notes to the standalone financial statements 1-37
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NOTES TO THE STANDALONE FINANCIAL STATEMENTS FOR THE YEAR ENDED DECEMBER 31, 2018

1. Nature of operations

. R Systems International Limited (the ‘Company’) is a leading 
global provider of IT services and Business Process Outsourcing 
(BPO) services. The Company is a public company domiciled in 
India and incorporated under the provisions of the Companies 
Act, 1956 having its registered office at New Delhi. Its shares 
are listed on National Stock Exchange of India Limited and BSE 
Limited. The Company’s primary focus is to provide IT services 
and solutions, software engineering services, technical support, 
customer care and other IT enabled services under the umbrella 
of Knowledge Services. The Company’s services and solutions 
span over seven major business verticals i.e. Telecom, Media 
& Entertainment, Retail & E-commerce, Banking & Finance, 
Manufacturing & Logistics, Technology, and Healthcare & Life 
Sciences.

2. Significant Accounting Policies

 (a) Statement of compliance

 In accordance with the notification issued by the Ministry 
of Corporate Affairs, the Company has adopted Indian 
Accounting Standards (referred to as “Ind AS”) notified 
under the Companies (Indian Accounting Standards) 
Rules, 2015. These are the Company’s first Ind AS financial 
statements. The date of transition is January 1, 2017. 
Previous year’s numbers in the financial statements have 
been restated to Ind AS. In accordance with Ind AS 101 
First-time Adoption of Indian Accounting Standards, 
the Company has presented a reconciliation from the 
presentation of financial statements under Accounting 
Standards notified under Section 133 of the Companies 
Act, 2013 and other accounting principles generally 
accepted in India (“Previous GAAP”) to Ind AS of 
Shareholders’ equity as at December 31, 2017 and January 
1, 2017 and of the comprehensive net income and cash 
flows for the year ended December 31, 2017 (refer to  
Note 36). 

 (b) Functional and presentation currency 

 These financial statements are presented in Indian 
Rupee (INR), which is also the Company’s functional 
currency. All amounts have been rounded-off to the 
nearest million, unless otherwise indicated.     

 (c) Basis of preparation and presentation

 The financial statements of the Company have been 
prepared under the historical cost convention on an 
accrual and going concern basis except for certain 
financial instruments and equity settled employee 
stock options which have been measured at fair value. 
Historical cost is generally based on the fair value of 
consideration given in exchange of goods and services. 

 Based on the nature of activities of the Company and 
the normal time between acquisition of assets and their 

realization in cash or cash equivalents, the Company 
has determined its operating cycle as 12 months for the 
purpose of classification of its assets and liabilities as 
current and non-current.

 Fair value is the price that would be received to sell an 
asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date, 
regardless of whether that price is directly observable 
or estimated using another valuation technique. In 
estimating the fair value of an asset or a liability, the 
Company takes into account the characteristics of the 
asset or liability if market participants would take those 
characteristics into account when pricing the asset or 
liability at the measurement date. 

 In addition, for financial reporting purposes, fair value 
measurements are categorised into Level 1, 2, or 3 based 
on the degree to which the inputs to the fair value 
measurements are observable and the significance of 
the inputs to the fair value measurement in its entirety, 
which are described as follows:

 Level 1 inputs are quoted prices (unadjusted) in active 
markets for identical assets or liabilities that the entity 
can access at the measurement date;

 Level 2 inputs are inputs, other than quoted prices 
included within Level 1, that are observable for the asset 
or liability, either directly or indirectly; and

 Level 3 inputs are unobservable inputs for the asset or 
liability.

 (d) Property, Plant and Equipment

 Property, Plant and Equipment are stated at cost, less 
accumulated depreciation and accumulated impairment 
losses, if any. The cost comprises the purchase price and 
directly attributable costs of bringing the asset to its 
working condition for its intended use. Any trade discounts 
and rebates are deducted in arriving at the purchase price. 
Capital work-in-progress includes cost of Property, Plant 
and Equipment that are not ready to be put to use.

 When part of an item of property plant and equipment 
has different useful lives, they are accounted for as 
separate items (major component) of property plant 
and equipment. Subsequent expenditure related to an 
item of Property, Plant and Equipment is added to its 
book value only if it is probable that future economic 
benefits associated with the item will flow to the 
Company. All other expenses on existing Property, 
Plant and Equipment, including day-to-day repair and 
maintenance expenditure and cost of replacing parts, 
are charged to the statement of profit and loss for the 
year during which such expenses are incurred.
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 Gains or losses arising from disposal of Property, Plant 
and Equipment are measured as the difference between 
the net disposal proceeds and the carrying amount of 
the asset and are recognized in the statement of profit 
and loss when the asset is disposed.

 e) Depreciation 

 Depreciation is calculated on cost of items of Property, 
Plant and Equipment less their estimated residual values 
using the straight line method (‘SLM’) over the useful 
lives of the assets estimated by the management. The 
assets residual values and useful lives are reviewed at 
each financial year end or whenever there are indicators 
for review, and adjusted prospectively.

 The management believes that depreciation rates 
currently used fairly reflect its estimate of the useful lives 
and residual values of fixed assets and are in align with 
Part C of Schedule II of the Companies Act 2013.  

 The management estimates the useful lives for the 
Property, Plant and Equipment as follows:

Category Useful life
Buildings 30 years
Leasehold improvements Lower of lease 

period or useful life
Plant and machinery - other 
than air conditioners

15 years

Air conditioners 5 years
Office Equipment (other than 
end user devices)

5 years

Computer hardware and 
network installations (other 
than end user devices)

6 years

End-user devices such as 
desktop, laptop, mobile 
phones etc.

3 years

Furniture and fittings 10 years
Vehicles 8 years
Electrical Installation 10 years
Assets taken on finance lease Lower of lease 

period or useful life

 (f) Intangible assets

 Intangible assets with finite useful lives that are acquired 
separately are measured on initial recognition at cost. 
Following initial recognition, intangible assets are carried 
at cost less accumulated amortization and accumulated 
impairment losses, if any. Cost comprises the purchase 
price and any directly attributable cost of bringing the 
asset to its working condition for its intended use. Gains 
or losses arising from disposal of an intangible asset are 
measured as the difference between the net disposal 
proceeds and the carrying amount of the asset and are 
recognized in the statement of profit and loss when the 
asset is disposed.

 Amortisation is recognised on a straight-line basis over 
their estimated useful lives. The estimated useful life 
and amortisation method are reviewed at the end of 
each reporting period, with the effect of any changes in 
estimate being accounted for on a prospective basis.

 A summary of amortisation policies applied to the 
company’s intangible assets are as below:

Category useful life

Computer software Lower of license 
period or 3 years

 (g) Investment property 

 Investment properties are properties held to earn rentals 
and/or for capital appreciation (including property under 
construction for such purposes). Investment properties 
are measured initially at cost, including transaction 
costs. Subsequent to initial recognition, investment 
properties are measured in accordance with Ind AS 16’s 
requirements for cost model.

 An investment property is derecognised upon disposal 
or when the investment property is permanently 
withdrawn from use and no future economic benefits 
are expected from the disposal. Any gain or loss arising 
on de-recognition of the property (calculated as the 
difference between the net disposal proceeds and the 
carrying amount of the asset) is included in profit or loss 
in the period in which the property is derecognised.

 (h) Government grants

 The Company enjoys exemption from payment of duty 
on import of goods subject to certain performance 
conditions being fulfilled by the Company. Such 
exemption is considered as a government grant. Grants 
from the government are recognised when there is 
reasonable assurance that the Company will comply 
with those conditions. The carrying amount of an 
item of property, plant and equipment is reduced by 
government grants i.e. the asset is accounted for on the 
basis of its net acquisition cost. The grant is recognised 
in profit or loss over the life of a depreciable asset in the 
form of reduced depreciation expense.

 (i) Financial instruments

 Financial assets and financial liabilities are recognised 
when the Company becomes a party to the contractual 
provisions of the instruments. 

 Financial assets and financial liabilities are initially 
measured at fair value. Transaction costs that are directly 
attributable to the acquisition or issue of financial assets 
and financial liabilities (other than financial assets and 
financial liabilities at fair value through profit or loss) are 
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added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on initial 
recognition. Transaction costs directly attributable to the 
acquisition of financial assets or financial liabilities at fair 
value through profit or loss are recognised immediately 
in profit or loss.

 (j) Financial assets

 All regular way purchases or sales of financial assets 
are recognised and derecognised on a trade date basis. 
Regular way purchases or sales are purchases or sales of 
financial assets that require delivery of assets within the 
time frame established by regulation or convention in 
the marketplace.

 All recognised financial assets are subsequently 
measured in their entirety at either amortised cost or fair 
value, depending on the classification of the financial 
assets.

 Classification of financial assets

(i) Debt instruments that meet the following 
conditions are subsequently measured at 
amortised cost (except for debt instruments that 
are designated as at fair value through profit or 
loss on initial recognition):

- the asset is held within a business model 
whose objective is to hold assets in order to 
collect contractual cash flows; and

- the contractual terms of the instrument give 
rise on specified dates to cash flows that are 
solely payments of principal and interest on 
the principal amount outstanding.

(ii) Debt instruments that meet the following 
conditions are subsequently measured at fair 
value through other comprehensive income 
(FVTOCI) (except for debt instruments that are 
designated as at fair value through profit or loss 
on initial recognition):

- the asset is held within a business model 
whose objective is achieved both by 
collecting contractual cash flows and selling 
financial assets; and

- the contractual terms of the instrument give 
rise on specified dates to cash flows that are 
solely payments of principal and interest on 
the principal amount outstanding.

 Interest income is recognised in profit or loss for 
FVTOCI debt instruments. For the purposes of 
recognising foreign exchange gains and losses, 
FVTOCI debt instruments are treated as financial 
assets measured at amortised cost. Thus, the 
exchange differences on the amortised cost are 

recognised in profit or loss and other changes 
in the fair value of FVTOCI financial assets are 
recognised in other comprehensive income and 
accumulated under the heading of ‘Reserve for 
debt instruments through other comprehensive 
income’. When the investment is disposed of, the 
cumulative gain or loss previously accumulated in 
this reserve is reclassified to profit or loss.

 All other financial assets are subsequently 
measured at fair value.

 Effective interest method

 The effective interest method is a method 
of calculating the amortised cost of a debt 
instrument and of allocating interest income 
over the relevant period. The effective interest 
rate is the rate that exactly discounts estimated 
future cash receipts (including all fees and points 
paid or received that form an integral part of the 
effective interest rate, transaction costs and other 
premiums or discounts) through the expected life 
of the debt instrument, or, where appropriate, a 
shorter period, to the net carrying amount on 
initial recognition.

 Income is recognised on an effective interest basis 
for debt instruments other than those financial 
assets classified as at FVTPL. Interest income is 
recognised in profit or loss and is included in the 
“Other income” line item.

(iii) Investments in equity instruments at FVTOCI

 On initial recognition, the Company can make 
an irrevocable election (on an instrument-by-
instrument basis) to present the subsequent 
changes in fair value in other comprehensive 
income pertaining to investments in equity 
instruments. This election is not permitted if 
the equity investment is held for trading. These 
elected investments are initially measured at fair 
value plus transaction costs. Subsequently, they 
are measured at fair value with gains and losses 
arising from changes in fair value recognised in 
other comprehensive income and accumulated in 
the ‘Reserve for equity instruments through other 
comprehensive income’. The cumulative gain or 
loss is not reclassified to profit or loss on disposal 
of the investments.

 A financial asset is held for trading if:
- it has been acquired principally for the 

purpose of selling it in the near term; or

- on initial recognition it is part of a portfolio 
of identified financial instruments that the 
Company manages together and has a 
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recent actual pattern of short-term profit-
taking; or

- it is a derivative that is not designated 
and effective as a hedging instrument or a 
financial guarantee.

(iv) Financial assets at fair value through profit or loss 
(FVTPL)

 Investments in equity instruments are classified 
as at FVTPL, unless the Company irrevocably 
elects on initial recognition to present subsequent 
changes in fair value in other comprehensive 
income for investments in equity instruments 
which are not held for trading.

 Debt instruments that do not meet the amortised 
cost criteria or FVTOCI criteria (see above) are 
measured at FVTPL. In addition, debt instruments 
that meet the amortised cost criteria or the 
FVTOCI criteria but are designated as at FVTPL are 
measured at FVTPL.

 A financial asset that meets the amortised cost 
criteria or debt instruments that meet the FVTOCI 
criteria may be designated as at FVTPL upon 
initial recognition if such designation eliminates 
or significantly reduces a measurement or 
recognition inconsistency that would arise from 
measuring assets or liabilities or recognising the 
gains and losses on them on different bases. The 
Company has not designated any debt instrument 
as at FVTPL.

 Financial assets at FVTPL are measured at fair value 
at the end of each reporting period, with any gains 
or losses arising on re-measurement recognised in 
profit or loss. The net gain or loss recognised in 
profit or loss incorporates any dividend or interest 
earned on the financial asset and is included in 
the ‘Other income’ line item. Dividend on financial 
assets at FVTPL is recognised when the Company’s 
right to receive the dividends is established, it is 
probable that the economic benefits associated 
with the dividend will flow to the Company, the 
dividend does not represent a recovery of part of 
cost of the investment and the amount of dividend 
can be measured reliably.

 De-recognition of financial assets

 The Company derecognises a financial asset when the 
contractual rights to the cash flows from the asset expire, 
or when it transfers the financial asset and substantially 
all the risks and rewards of ownership of the asset 
to another party. If the Company neither transfers 
nor retains substantially all the risks and rewards of 
ownership and continues to control the transferred 

asset, the Company recognises its retained interest in 
the asset and an associated liability for amounts it may 
have to pay. If the Company retains substantially all the 
risks and rewards of ownership of a transferred financial 
asset, the Company continues to recognise the financial 
asset and also recognises a collateralised borrowing for 
the proceeds received.

 On de-recognition of a financial asset in its entirety, the 
difference between the asset’s carrying amount and the 
sum of the consideration received and receivable and 
the cumulative gain or loss that had been recognised 
in other comprehensive income and accumulated in 
equity is recognised in profit or loss if such gain or loss 
would have otherwise been recognised in profit or loss 
on disposal of that financial asset.

 Foreign exchange gains and losses

 The fair value of financial assets denominated in a foreign 
currency is determined in that foreign currency and 
translated at the spot rate at the end of each reporting 
period.

(i) For foreign currency denominated financial 
assets measured at amortised cost and FVTPL, 
the exchange differences are recognised in profit 
or loss except for those which are designated as 
hedging instruments in a hedging relationship.

(ii) Changes in the carrying amount of investments in 
equity instruments at FVTOCI relating to changes 
in foreign currency rates are recognised in other 
comprehensive income.

(iii) For the purposes of recognising foreign exchange 
gains and losses, FVTOCI debt instruments are 
treated as financial assets measured at amortised 
cost. Thus, the exchange differences on the 
amortised cost are recognised in profit or loss and 
other changes in the fair value of FVTOCI financial 
assets are recognised in other comprehensive 
income.

 (k) Financial liabilities 

 For the purpose of subsequent measurement, financial 
liabilities are classified as:

- Financial liabilities at amortized cost

- Financial liabilities such as loans and borrowings 
are subsequently measured at amortized cost 
using the effective interest rate method. The 
change in measurements is recognized as finance 
costs in the statement of profit and loss.

- Financial liabilities at fair value through profit or 
loss (FVTPL)

 Financial liabilities at FVTPL represented by 
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contingent consideration are measured at fair 
value with all change recognised in the statement 
of profit and loss.

 De-recognition of financial liabilities

 The Company derecognises financial liabilities when, and 
only when, the Company’s obligations are discharged, 
cancelled or have expired. 

 The Company also derecognise a financial liability when 
its terms are modified and the cash flows under the 
modified terms are substantially different. In this case, 
a new financial liability based on the modified terms 
is recognised at fair value. The difference between the 
carrying amount of the financial liability extinguished 
and the new financial lability with modified terms is 
recognised in statement of profit and loss.

 Foreign exchange gains and losses

 For financial liabilities that are denominated in a foreign 
currency and are measured at amortised cost at the end 
of each reporting period, the foreign exchange gains 
and losses are determined based on the amortised cost 
of the instruments and are recognised in ‘Other income’.

 The fair value of financial liabilities denominated in a 
foreign currency is determined in that foreign currency 
and translated at the spot rate at the end of the reporting 
period. For financial liabilities that are measured as at 
FVTPL, the foreign exchange component forms part 
of the fair value gains or losses and is recognised in 
statement of profit or loss.

 (l) Impairment

 i. Financial assets

 The Company applies Expected Credit Loss 
(ECL) model for measurement and recognition 
of impairment loss on financial assets measured 
at amortized cost and financial assets that are 
debts instruments and are measured at fair value 
through other comprehensive income (FVTOCI). 
ECL is the difference between contractual cash 
flows that are due and the cash flows that the 
Company expects to receive, discounted at the 
original effective interest rate.

 For trade receivables, the Company recognizes 
impairment loss allowance based on lifetime 
ECL at each reporting date, right from its initial 
recognition. For other financial assets, the 
Company determines whether there has been 
a significant increase in the credit risk since 
initial recognition. If credit risk has not increased 
significantly, 12 month ECL is used to provide 
for impairment loss. However, if credit risk has 
increased significantly, lifetime ECL is used.

 ii. Non-financial assets

 The carrying amounts of Property, Plant and 
Equipment are reviewed at each balance sheet 
date or whenever there is any indication of 
impairment based on internal/external factors. If 
any indications exist, the Company estimates the 
asset’s recoverable amount.

 Recoverable amount of intangible under 
development that is not yet available for use is 
estimated at least at each financial year end even 
if there is no indication that the asset is impaired.

 An impairment loss is recognized wherever 
the carrying amount of an asset exceeds its 
recoverable amount. The recoverable amount is 
the greater of the asset’s fair value and its value in 
use. In assessing value in use, the estimated future 
cash flows are discounted to their present value 
using a pre-tax discount rate that reflects current 
market assessments of the time value of money 
and risks specific to the asset.

 (m) Derivative financial instruments

 The Company enters into foreign exchange forward 
contracts to manage its exposure to foreign exchange 
rate risks. 

 Derivatives are initially recognised at fair value at the 
date the derivative contracts are entered into and are 
subsequently re-measured to their fair value at the 
end of each reporting period. The resulting gain or 
loss is recognised in profit or loss immediately unless 
the derivative is designated and effective as a hedging 
instrument, in which event the timing of the recognition 
in profit or loss depends on the nature of the hedging 
relationship and the nature of the hedged item.

 Hedge accounting

 The Company designates certain hedging instruments, 
which include derivatives, embedded derivatives and 
non-derivatives in respect of foreign currency risk, as 
either fair value hedges or cash flow hedges. Hedges 
of foreign exchange risk on firm commitments are 
accounted for as cash flow hedges.

 At the inception of the hedge relationship, the entity 
documents the relationship between the hedging 
instrument and the hedged item, along with its 
risk management objectives and its strategy for 
undertaking various hedge transactions. Furthermore, 
at the inception of the hedge and on an ongoing 
basis, the Company documents whether the hedging 
instrument is highly effective in offsetting changes in 
fair values or cash flows of the hedged item attributable 
to the hedged risk.
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 Fair value hedges

 Changes in fair value of the designated portion 
of derivatives that qualify as fair value hedges are 
recognised in profit or loss immediately, together with 
any changes in the fair value of the hedged asset or 
liability that are attributable to the hedged risk. The 
change in the fair value of the designated portion of 
hedging instrument and the change in the hedged item 
attributable to the hedged risk are recognised in profit or 
loss in the line item relating to the hedged item.

 Hedge accounting is discontinued when the hedging 
instrument expires or is sold, terminated, or exercised, or 
when it no longer qualifies for hedge accounting. The fair 
value adjustment to the carrying amount of the hedged 
item arising from the hedged risk is amortised to profit or 
loss from that date.

 Cash flow hedges

 The effective portion of changes in the fair value of 
derivatives that are designated and qualify as cash 
flow hedges is recognised in other comprehensive 
income and accumulated under the heading of cash 
flow hedging reserve. The gain or loss relating to the 
ineffective portion is recognised immediately in profit or 
loss, and is included in the ‘Other income’ line item.

 Amounts previously recognised in other comprehensive 
income and accumulated in equity relating to (effective 
portion as described above) are reclassified to profit or 
loss in the periods when the hedged item affects profit 
or loss, in the same line as the recognised hedged item. 
However, when the hedged forecast transaction results in 
the recognition of a non-financial asset or a non-financial 
liability, such gains and losses are transferred from equity 
(but not as a reclassification adjustment) and included in 
the initial measurement of the cost of the non-financial 
asset or non-financial liability.

 Hedge accounting is discontinued when the hedging 
instrument expires or is sold, terminated, or exercised, 
or when it no longer qualifies for hedge accounting. 
Any gain or loss recognised in other comprehensive 
income and accumulated in equity at that time remains 
in equity and is recognised when the forecast transaction 
is ultimately recognised in profit or loss. When a forecast 
transaction is no longer expected to occur, the gain or 
loss accumulated in equity is recognised immediately in 
profit or loss.

 (n) Borrowing costs

 Borrowing costs are interest and other costs incurred in 
connection with the borrowing of funds. Borrowing costs 
directly attributable to the acquisition, construction 
or development of an asset that necessarily takes a 

substantial period of time to get ready for its intended 
use or sale are capitalized as part of the cost of that asset. 
All other borrowing costs are recognised as an expense 
in the period in which they are incurred.

 (o) Leases

 The determination of whether an arrangement is 
(or contains) a lease is based on the substance of 
the arrangement at the inception of the lease. The 
arrangement is, or contains, a lease if fulfilment of the 
arrangement is dependent on the use of a specific asset 
or assets and the arrangement conveys a right to use the 
asset or assets, even if that right is not explicitly specified 
in an arrangement.

 Where the Company is a lessee

 Finance leases, which effectively transfer to the Company 
substantially all the risks and benefits incidental to 
ownership of the leased item, are capitalised at the 
lower of the fair value of lease property and present 
value of the minimum lease payments at the inception 
of the lease term and disclosed as leased assets. Lease 
payments are apportioned between the finance 
charges and reduction of the lease liability based on the 
implicit rate of return. Finance charges are recognised 
as finance cost in the statement of profit and loss. Lease 
management fees, legal charges and other initial direct 
costs are capitalised.

 A leased asset is depreciated on a straight-line basis 
over the useful life of the asset. However, if there is no 
reasonable certainty that the company will obtain the 
ownership by the end of the lease term, the capitalized 
asset is depreciated on a straight-line basis over the 
shorter of the estimated useful life of the asset or the 
lease term.

 Leases, where the lessor effectively retains substantially 
all the risks and benefits of ownership of the leased 
term, are classified as operating leases. Operating lease 
payments are recognised as an expense in the statement 
of profit and loss on a straight-line basis over the lease 
term.

 Where the Company is a lessor

 Leases in which the Company does not transfer 
substantially all the risks and benefits of ownership 
of the asset are classified as operating leases. Assets 
comprising land or building which are subject to 
operating leases are included under non-current 
investments as investment property and are carried 
at cost less accumulated depreciation. Lease income 
on an operating lease is recognized in the statement 
of profit and loss on a straight-line basis over the lease 
term. Costs, including depreciation, are recognized as an 
expense in the statement of profit and loss.
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 (p) Revenue recognition

 Revenue is recognised to the extent it is probable that 
the economic benefits will flow to the Company, there 
is no uncertainty as to the ultimate collection and the 
revenue can be reliably measured.

(i)  Income from software services

 Rendering of services

 Revenue from software development and 
maintenance services projects comprise income 
from time-and-material and fixed-price contracts. 

 Revenue with respect to time and material basis is 
recognised when services are rendered. The same 
is calculated based on man-hours incurred for 
rendering services.

 Fixed-price contracts vary in duration depending 
on the terms of the work being performed. 
Revenue from fixed price contracts (including 
maintenance and support contracts) is recognised 
using the percentage of completion method, 
when reasonable progress has been made on the 
milestones achieved as specified in the contracts. 
The stage of completion of project is determined 
by the proportion that contract efforts incurred for 
work performed up to the balance sheet date bear 
to the estimated total contract effort. Changes in 
contract performance, estimated profitability and 
final contract settlements may result in revision 
to costs and revenue and are recognised in the 
period in which the revisions are determined. If 
a loss is projected on any contract in process, the 
entire projected loss is recognised immediately.

 Revenue from business process outsourcing 
services is derived from both time based and 
unit-price contracts. Revenue is recognized as 
the related services are performed in accordance 
with the specific terms of the contracts with the 
customers.

 In terms of contracts, excess / shortfall of revenue 
over the billed as at the year end is carried in 
financial statement as unbilled revenue / unearned 
revenue separately. 

 Sale of products

 Revenue from the sale of product (software and 
hardware) is recognised when the significant risks 
and rewards associated with the ownership is 
transferred to the buyer.

(ii) Interest

 Interest income is recognized on a time proportion 
basis taking into account the carrying amount 
and the effective interest rate. Interest income 

is included under the head ‘Other income’ in the 
statement of profit and loss.

(iii) Dividend

 Dividend income is recognized when the 
Company’s right to receive dividend is established. 
Dividend income is included under the head 
‘Other income’ in the statement of profit and loss.

 (q) Foreign currency transactions and balances 

 Foreign currency transactions are recorded in the 
functional currency of the Company, by applying to the 
foreign currency amount the exchange rate between the 
functional currency and the foreign currency at the date 
of the transaction.

 Conversion

 Foreign currency monetary items are reported using 
the exchange rate prevailing at the reporting date. 
Non- monetary items, which are measured in terms of 
historical cost denominated in a foreign currency are 
reported using the exchange rate at the date of the 
transaction. Non-monetary items which are carried at fair 
value or other similar valuation denominated in a foreign 
currency are reported using the exchange rates at the 
date when the values were determined.

 Exchange differences

 Exchange differences arising on conversion / settlement 
of foreign currency monetary items and on foreign 
currency liabilities relating to Property, Plant and 
Equipment acquisition are recognized as income or 
expenses in the year in which they arise.

 (r) Employee benefits

 The Company participates in various employee benefit 
plans. Post-employment benefits are classified as either 
defined contribution plans or defined benefit plans. 
Under a defined contribution plan, the Company’s only 
obligation is to pay a fixed amount with no obligation 
to pay further contributions if the fund does not hold 
sufficient assets to pay all employee benefits. The related 
actuarial and investment risks fall on the employee. The 
expenditure for defined contribution plans is recognized 
as expense during the period when the employee 
provides service. Under a defined benefit plan, it is the 
Company’s obligation to provide agreed benefits to the 
employees. The related actuarial and investment risks 
fall on the Company. The present value of the defined 
benefit obligations is calculated using the projected unit 
credit method.

(i) The Company’s contribution to provident fund, 
employee state insurance scheme and other 
social security plans are considered as defined 
contribution plans and are charged as an expense 
based on the amount of contribution required to 
be made and when services are rendered by the 
employees
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(ii) Gratuity is a defined benefit obligation plan 
operated by the Company for its employees 
covered under Company Gratuity Scheme. The 
cost of providing benefit under gratuity plan is 
determined on the basis of actuarial valuation 
using the projected unit credit method at the 
reporting date and are charged to the statement 
of profit and loss, except for the re-measurements, 
comprising of actuarial gains and losses which 
are recognized in full in the statement of other 
comprehensive income in the reporting period 
in which they occur. Re-measurements are not 
reclassified to profit and loss subsequently.

(iii) Compensated absences

 The employees of the Company are entitled to 
compensated absences. The employees can carry 
forward a portion of the unutilised accumulating 
compensated absences and utilise it in future 
periods or receive cash at retirement or termination 
of employment. The Company records an 
obligation for compensated absences in the period 
in which the employee renders the services that 
increases this entitlement. The Company measures 
the expected cost of compensated absences as the 
additional amount that the Company expects to 
pay as a result of the unused entitlement that has 
accumulated at the end of the reporting period. The 
Company recognizes accumulated compensated 
absences based on actuarial valuation. Non-
accumulating compensated absences are 
recognized in the period in which the absences 
occur. The Company recognizes actuarial gains and 
losses immediately in the statement of profit and 
loss.

 The Company presents the entire Compensated 
absences liability as a current liability in the balance 
sheet, since it does not have an unconditional 
right to defer its settlement for twelve months 
after the reporting date.

 (s) Employee stock compensation expenses

 Employees of the Company receive remuneration in the 
form of share based payment transactions, whereby 
employees render services as consideration for equity 
instruments granted (equity-settled transactions).

 In accordance with Ind AS 102 – “Share Based Payments”, 
the cost of equity-settled transactions is determined by 
the fair value of the options at the date of the grant and 
recognized as employee compensation cost over the 
vesting period. The cumulative expense recognized for 
equity-settled transactions at each reporting date until 
the vesting date reflects the extent to which the vesting 
period has expired and the Company’s best estimate of 
the number of equity instruments that will ultimately 
vest.

 The expense or credit recognized in the statement of 
profit and loss for a year represents the movement in 
cumulative expense recognized as at the beginning and 
end of that year and is recognized in employee benefits 
expense. In case of the employee stock option schemes 
having a graded vesting schedule, each vesting tranche 
having different vesting period has been considered as a 
separate option grant and accounted for accordingly.

 Where the terms of an equity-settled transaction award 
are modified, the minimum expense recognized is 
the expense as if the terms had not been modified, if 
the original terms of the award are met. An additional 
expense is recognized for any modification that 
increases the total fair value of the share-based payment 
transaction, or is otherwise beneficial to the employee as 
measured at the date of modification.

 (t) Income taxes

 Tax expense comprises current and deferred tax. Current 
income tax is measured at the amount expected to 
be paid to the tax authorities in accordance with the 
Income Tax Act, 1961 enacted in India and tax laws 
prevailing in the respective tax jurisdictions where the 
Company operates. The tax rates and tax laws used 
to compute the amount are those that are enacted or 
substantively enacted, at the reporting date. Current 
income tax relating to items recognized directly in equity 
is recognized in equity and not in statement of profit and 
loss.

 Deferred income taxes reflect the impact of temporary 
differences between tax base of assets and liabilities and 
their carrying amounts. Deferred tax is measured based 
on the tax rates and the tax laws enacted or substantively 
enacted at the reporting date.

 Deferred tax liabilities are recognized for all taxable 
temporary differences, except deferred tax liability 
arising from initial recognition of goodwill or an 
asset or liability in a transaction that is not a business 
combination and, affects neither accounting nor taxable 
profit/ loss at the time of transaction. Deferred tax assets 
are recognized for all deductible temporary differences, 
the carry forward of unused tax credits and any unused 
tax losses, except deferred tax assets arising from 
initial recognition of goodwill or an asset or liability in 
a transaction that is not a business combination and, 
affects neither accounting nor taxable profit/ loss at the 
time of transaction. Deferred tax assets are recognized 
only to the extent that sufficient future taxable income 
will be available against which such deferred tax assets 
can be realized.

 In the situations where the Company is entitled to a tax 
holiday under the Income-tax Act, 1961 enacted in India 
or tax laws prevailing in the respective tax jurisdictions 
where it operates, no deferred tax (asset or liability) is 
recognized in respect of temporary differences which 
reverse during the tax holiday period, to the extent 
the Company’s gross total income is subject to the 
deduction during the tax holiday period. Deferred tax in 
respect of temporary differences which reverse after the 
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tax holiday period is recognized in the year in which the 
temporary differences originate.

 The carrying amount of deferred tax asset is reviewed at 
each reporting date and reduced to the extent that it is 
no longer probable that sufficient taxable profit will be 
available against which such deferred tax assets can be 
realized.

 Deferred tax assets and deferred tax liabilities are offset, 
if a legally enforceable right exists to set off current tax 
assets against current tax liabilities and the deferred 
tax assets and deferred tax liabilities relate to the same 
taxable entity and the same taxation authority.

 Deferred tax relating to items recognized outside 
the statement of profit and loss is recognized in co-
relation to the underlying transaction either in other 
comprehensive income or directly in equity.

 Minimum alternate tax (MAT) paid in a year is charged to 
the statement of profit and loss as current tax. MAT credit 
available is recognized as an asset only to the extent that 
there is convincing evidence that the Company will pay 
normal income tax during the period, i.e., the period for 
which MAT credit is allowed to be carried forward. In 
the year in which the Company recognizes MAT credit 
as an asset in accordance with the Guidance Note on 
Accounting for Credit Available in respect of Minimum 
Alternative Tax under the Income-tax Act, 1961, the said 
asset is created by way of credit to the statement of 
profit and loss and shown as “MAT Credit Entitlement.” 
The Company reviews the “MAT credit entitlement” asset 
at each reporting date and writes down the asset to the 
extent the Company does not have convincing evidence 
that it will pay normal tax during the specified period.

 (u) Segment reporting

 The Company determines reportable segment based on 
information reported to the Chief Operating Decision 
Maker (CODM) for the purposes of resource allocation 
and assessment of segmental performance. The CODM 
evaluates the Company’s performance and allocates 
resources based on an analysis of various performance 
indicators by business segments. The accounting 
principles used in the preparation of the financial 
statements are consistently applied to record revenue 
and expenditure in individual segments.

 Each segment item reported is measured at the measure 
used to report to the CODM for the purposes of making 
decisions about allocating resources to the segment and 
assessing its performance.

 Inter segment transfers:

 The Company generally accounts for inter segment sales 
and transfers as if the sales or transfers were to third 
parties at current market prices.

 Allocation of common costs:

 Common allocable costs are allocated to each segment 
according to the relative contribution of each segment 
to the total common costs.

 Unallocated items:

 The corporate and other segment includes general 
corporate income and expense items which are not 
allocated to any business segment.

 (v) Earnings per share (EPS)

 Basic earnings per share are calculated by dividing the 
net profit for the year attributable to equity shareholders 
by the weighted average number of equity shares 
outstanding during the year. The weighted average 
number of equity shares outstanding during the 
reporting period is adjusted for events such as bonus 
issue, bonus element in a rights issue, share split, 
and reverse share split (consolidation of shares), if 
any occurred during the reporting period, that have 
changed the number of equity shares outstanding, 
without a corresponding change in resources. Further, 
the weighted average number of equity shares used in 
computing the basic earnings per share is reduced by the 
shares held by R Systems Employee Welfare Trust at the 
balance sheet date, which were obtained by subscription 
to the shares from finance provided by the Company.

 For the purpose of calculating diluted earnings per share, 
the net profit for the year attributable to the equity 
shareholders and the weighted average number of 
equity shares outstanding during the year, are adjusted 
for the effects of all dilutive potential equity shares.

 The number of shares and potential dilutive equity shares 
are adjusted retrospectively for all periods presented for 
any bonus shares issues including for changes effected 
prior to the approval of the financial statements by the 
Board of Directors. 

 (w) Provisions

 A provision is recognized when the Company has a 
present obligation as a result of past event; it is probable 
that an outflow of resources embodying economic 
benefits will be required to settle the obligation, in respect 
of which a reliable estimate can be made. Provisions are 
determined based on the best estimate required to settle 
the obligation at the reporting date. If the effect of time 
value of money is material, provisions are discounted 
using a current pre-tax rate that reflects the risks specific 
to the liability. These estimates are reviewed at each 
balance sheet date and adjusted to reflect the current best 
estimates.

 (x) Contingent liabilities

 A contingent liability is a possible obligation that arises 
from past events whose existence will be confirmed 
by the occurrence or non-occurrence of one or more 
uncertain future events beyond the control of the 
Company or a present obligation that is not recognized 
because it is not probable that an outflow of resources 
will be required to settle the obligation. A contingent 
liability also arises in extremely rare cases where there is 
a liability that cannot be recognized because it cannot be 
measured reliably.
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 (y) Business combinations

 Business combinations arising from transfers of interest 
in entities that are under the control of the shareholder 
that controls the Company are accounted for as if the 
acquisition had occurred at the beginning of the earliest 
comparative period presented. The assets and liabilities 
acquired are recognised at their carrying amounts. The 
identity of the reserves is preserved and they appear in 
the financial statements of the Company in the same 
form in which they appeared in the financial statements 
of the transferor company. 

 (z) Cash and cash equivalents
 Cash and cash equivalents in the cash flow statement 

comprises of cash at bank, cash in hand and short 
term deposits with an original maturity period of three 
months or less.

(aa) Use of estimates and judgement
 The preparation of the financial statements in 

conformity with Ind AS requires the management to 
make judgments, estimates and assumptions that affect 
the reported amounts of revenue, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end 
of year. These estimates are based on the management’s 
best knowledge of current events, historical experience, 
actions that the Company may undertake in the future 
and on various other assumptions that are believed to be 
reasonable under the circumstances. Actual results could 
differ from those estimates. 

 Estimates and underlying assumptions are reviewed 
on a periodic basis. Revisions to accounting estimates 
are recognized in the period in which the estimates are 
revised and in any future periods affected.

  Critical accounting estimates
  i. Revenue recognition

 The Company uses the percentage-of-completion 
method in accounting for its fixed-price contracts. 
Use of the percentage-of-completion method 
requires the Company to estimate the efforts 
or costs expended to date as a proportion of 
the total efforts or costs to be expended. Efforts 
or costs expended have been used to measure 
progress towards completion. Provisions for 
estimated losses, if any, on uncompleted contracts 
are recorded in the period in which such losses 
become probable based on the expected contract 
estimates at the reporting date.

  ii. Income taxes 
 The Company’s major tax jurisdictions is India, 

though the Company also files tax returns in other 
overseas jurisdictions. Significant judgements are 
involved in determining the provision for income 
taxes.

 The Company reviews carrying amount of deferred 
tax assets at the end of each reporting period. 

  iii. Property, plant and equipment
 Property, plant and equipment represent a 

significant proportion of the asset base of the 

Company. The charge in respect of depreciation 
is derived after determining an estimate of an 
asset’s expected useful life and the expected 
residual value at the end of its life. The useful 
lives and residual values of Company’s assets are 
determined by management at the time the asset 
is acquired and reviewed periodically. The lives are 
based on historical experience with similar assets 
as well as anticipation of future events, which may 
impact their life, such as changes in technology.

  iv. Impairment of investments
 The Company reviews its carrying value of 

investments at each Balance Sheet date, or 
more frequently when there is an indication of 
impairment. If the recoverable amount is less 
than its carrying amount, the impairment loss is 
accounted for.

New standards and interpretations not yet adopted 
a. Appendix B to Ind AS 21, Foreign currency transactions 

and advance consideration: On March 28, 2018, Ministry of 
Corporate Affairs (“MCA”) has notified the Companies (Indian 
Accounting Standards) Amendment Rules, 2018 containing 
Appendix B to Ind AS 21, Foreign currency transactions 
and advance consideration which clarifies the date of the 
transaction for the purpose of determining the exchange 
rate to use on initial recognition of the related asset, expense 
or income, when an entity has received or paid advance 
consideration in a foreign currency. The amendment will come 
into force from April 1, 2018. The Company has evaluated the 
effect of this on the financial statements and the impact is not 
material.

b. Ind AS 115- Revenue from Contract with Customers: 
On March 28, 2018, Ministry of Corporate Affairs (“MCA”) 
has notified the Ind AS 115, Revenue from Contract with 
Customers. The core principle of the new standard is that an 
entity should recognize revenue to depict the transfer of 
promised goods or services to customers in an amount that 
reflects the consideration to which the entity expects to be 
entitled in exchange for those goods or services. Further the 
new standard requires enhanced disclosures about the nature, 
amount, timing and uncertainty of revenue and cash flows 
arising from the entity’s contracts with customers. 

 The standard permits two possible methods of transition:

 Retrospective approach - Under this approach the 
standard will be applied retrospectively to each prior 
reporting period presented in accordance with Ind AS 
8- Accounting Policies, Changes in Accounting Estimates 
and Errors 

  Retrospectively with cumulative effect of initially 
applying the standard recognized at the date of initial 
application (Cumulative catch - up approach). 

 The effective date for adoption of Ind AS 115 is financial periods 
beginning on or after April 1, 2018. 

 The Company will adopt the standard on January 1, 2019 
by using the cumulative catch-up transition method and 
accordingly comparatives for the year ending December 
31, 2018 will not be retrospectively adjusted. The effect on 
adoption of Ind AS 115 is expected to be insignificant.
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3(c). Investment property
(Rs. in million)

Particulars As at 
December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Cost of land and building given on operating lease
Balance at beginning of the year  35.96  35.96  35.96 
Additions  -  -  - 
Balance at the end of year  35.96  35.96  35.96 

Accumulated depreciation
Balance at beginning of the year  11.18  9.71  9.71 
Additions  1.47  1.47  - 
Balance at the end of year  12.65  11.18  9.71 
Net value  23.31  24.78  26.25 

 Measurement of fair values

 Investment property consists of land and building situated at Pune, India and is accounted for at cost. The Company has estimated that 
the fair value of investment property as at December 31, 2018 was Rs. 95.50 million. The fair value has been determined based on current 
prices in an active market for similar properties. The fair value measurement for the investment property has been categorised as a Level 2.

3(d). Intangible assets
(Rs. in million)

Particulars As at 
December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Software (at cost)
Gross Block
Balance at beginning of the year  134.88  128.21  128.21 
Additions  0.57  6.67  - 
Deletions  (0.12)  -  - 
Balance at the end of year  135.33  134.88  128.21 

Accumulated amortisation
Balance at beginning of the year  130.44  122.79  122.79 
Charge for the year  3.32  7.65  - 
Deletions  (0.12)  -  - 
Balance at the end of year  133.64  130.44  122.79 
Net value  1.69  4.44  5.42 

4. Investments
(Rs. in million)

Particulars As at
 December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

A. Non-current investment
Unquoted investments (fully paid), measured at 
FVTPL
Investment in Saraswat Co-operative Bank Ltd
2,500 (December 31, 2017: 2,500; January 01, 2017: 2,500) 
shares of Rs. 10 each fully paid up

 0.03  0.03  0.03 

Total Investment measured at FVTPL  0.03  0.03 0.03 

Unquoted investment (fully paid), measured at 
amortised cost
Debentures in Indus Software Technologies Private 
Limited

 -  87.55  175.12 

Total investment measured at amortised cost  -  87.55  175.12 

Investment in subsidiaries, measured at cost
(i) Investment in R Systems, Inc., USA 

2,150 (December 31, 2017: 2,150; January 01, 2017: 
2,150) shares of "no par" value

 281.17  281.17  281.17 

(ii) Investment in R Systems (Singapore) Pte. Ltd., 
Singapore
5,780,786 (December 31, 2017: 5,780,786; January 
01, 2017: 5,570,925) ordinary shares of "no par" 
value 

 274.56  274.56  257.83 
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4. Investments (Contd.)
(Rs. in million)

Particulars As at
 December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

(iii) Investment in R Systems Technologies Limited, USA 
243,750 (December 31, 2017: 243,750; January 01, 
2017: 243,750) common stock of US$1 each fully 
paid up

 10.79  10.79  10.79 

Less: Provision for diminution in the value of 
investment

 (10.78)  0.01  (10.78)  0.01  (10.78)  0.01 

(iv) Investment in ECnet Limited, Singapore 
63,891,260 (December 31, 2017: 63,891,260; January 
01, 2017: 63,891,260) ordinary shares of "no par" 
value 

 36.34  36.34  36.34 

Less: Provision for diminution in the value of 
investment 

 (5.53)  30.81  (5.53)  30.81  (5.53)  30.81 

(v) Investment in Computaris International Limited, UK
66,500 (December 31, 2017: 66,500; January 01, 
2017: 66,500) ordinary shares of GBP 0.01 each fully 
paid up

 350.63  350.63  350.63 

(vi) Investment in RSYS Technologies Limited, Canada 
(refer to note below) 

 58.18  5.04  5.04 

200 (December 31, 2017: 200; January 01, 2017: 200) 
Class A common shares of CAD 1 each fully paid up
25 (December 31, 2017: 25; January 01, 2017: 25) 
Class B preferred shares of CAD 3,992 each fully paid 
up
250 (December 31, 2017: Nil; January 01, 2017: Nil) 
Class B preferred shares of CAD 4,000 each fully paid 
up

Total investment measured at cost  995.36  942.22  925.49 
Aggregate carrying value of Non-current unquoted 
investments 

 995.39  1,029.80  1,100.64 

Provision for investments  16.31  16.31  16.31 
Note:
During the year, the Company has made additional 
investment of CAD 1 million in RSYS Technologies 
Limited, Canada.

B. Current Investment
Quoted investment in mutual funds, measured at 
FVTPL
18,376 (December 31, 2017: 9,237; January 01, 2017: Nil) 
units of SBI Premier Liquid Fund

 52.64  24.66  - 

14,627 (December 31, 2017: 7,349; January 01, 2017: Nil) 
units of HDFC Liquid Fund

 52.63  24.65  - 

115,669 (December 31, 2017: Nil; January 01, 2017: Nil) 
units of ICICI Prudential Liquid Fund

 31.41  -  - 

106,472 (December 31, 2017: Nil; January 01, 2017: Nil) 
units of Aditya Birla Sunlife Liquid Fund

 31.41  -  - 

15,428 (December 31, 2017: Nil; January 01, 2017: Nil) 
units of Axis Liquid Fund

 31.41  -  - 

Total investment in Mutual funds  199.50  49.31  - 

Unquoted investment (fully paid), measured at 
amortised cost
Debentures in Indus Software Technologies Private 
Limited

 -  87.57  87.57 

Total investment measured at amortised cost  -  87.57  87.57 

Total quoted investment  199.50  49.31  - 
Total unquoted investment  -  87.57  87.57 
Total current investment (quoted + unquoted)  199.50  136.88  87.57 
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5.  Other non-current financial assets
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Unsecured, considered good
Security deposits  18.53  10.78  11.08 
Margin money deposits (refer to Note 8b)  45.20  44.96  48.17 
Interest accrued on fixed deposits  1.57  1.64  5.12 
Staff advance  0.29  0.68  0.02 

 65.59  58.06  64.39 

6. Other non-current assets
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Unsecured, considered good
Capital advances  40.64  0.03  10.29 
Prepaid expenses  7.32  12.41  20.47 

 47.96  12.44  30.76 

7. Trade receivables (Unsecured)
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Considered good  621.13  569.19  500.77 
Credit impaired  18.19  6.77  0.95 
Less: Allowance for doubtful debts (expected credit loss 
allowance)

 (18.19)  (6.77)  (0.95)

 621.13  569.19  500.77 

 See also Note 30 for related party balances. 

 The Company uses a provision matrix to determine impairment loss on portfolio of its trade receivable. The provision matrix is based on 
its historically observed default rates over the expected life of the trade receivable and is adjusted for forward-looking estimates. At every 
reporting date, the historically observed default rates are updated and changes in forward-looking estimates are analysed. The Company 
estimates the following matrix at the reporting date.   

Ageing  Expected credit loss * 
Not due 0.01%
0-90 days 0.02%
90-180 days 0.15%
180-365 days 0.46%
More than 365 days 2.00%
* In case of probability of non-collection, credit loss rate is 100%

(Rs. in million)
Movement in expected credit loss allowance Year ended 

December 31, 2018
Year ended 

December 31, 2017
Balance at the beginning of the year  6.77  0.95 
Provision for doubtful debts (net)  15.70  6.69 
Bad debts written off  (5.75)  (0.71)
Effect of foreign exchange fluctuation  1.47  (0.16)
Balance at the end of the year  18.19  6.77 
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8a. Cash and cash equivalents
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

(a) Cash on hand  0.45  0.12  0.17 

(b) Balances with scheduled banks

 (i) in current accounts  16.91  39.66  24.03 

 (ii) in EEFC accounts  64.64  99.32  95.30 

 (iii)  Deposit accounts with original maturity of less 
than 3 months

 142.40  189.71  237.97 

(c) Balances with other banks

 (i) in current accounts  75.79  19.87  49.13 

Cash and cash equivalents  300.19  348.68  406.60 

8b. Other bank balances
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

(a) In other deposit accounts 

 (i) original maturity more than 12 months  352.10  8.26  7.20 

 (ii)  original maturity more than 3 months but less 
than 12 months

 172.10  389.21  12.00 

 (iii) held as margin money  45.20  44.96  48.17 

Deposits with banks carried at amortised costs  569.40  442.43  67.37 

Less: Bank deposits with original maturity of more than 12 
months disclosed under Note 9

 (352.10)  (8.26)  (7.20)

Less: Margin money deposit disclosed under Note 5  (45.20)  (44.96)  (48.17)

 172.10  389.21  12.00 

(b) Balances with scheduled banks

 (i) in unclaimed dividend accounts  2.95  2.43  2.58 

Total - Other bank balances  175.05  391.64  14.58 

 Note: For details of bank wise balances, see Note 8c.
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8c. Cash and bank balances
(Rs. in million)

S. No. Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

A Cash on Hand  0.45  0.12  0.17 

Balances with scheduled banks
B In current accounts
1 ICICI Bank Limited  4.99  7.85  3.71 
2 HDFC Bank Limited  2.60  3.88  1.71 
3 Oriental Bank of Commerce  3.16  5.22  7.45 
4 State Bank of India  0.76  1.13  2.12 
5 Axis Bank Limited  5.26  20.40  8.24 
6 Bank of Baroda - NZD  -  0.37  0.49 
7 Kotak Mahindra Bank Limited  0.14  0.81  0.31 

 16.91  39.66  24.03 
C In cash credit / overdraft account* 
1 Axis Bank Limited  -  -  - 

D In EEFC accounts
1 ICICI Bank Limited- USD  12.90  24.76  14.54 
2 State Bank of India - USD #  -  0.00  0.00 
3 Kotak Mahindra Bank Limited - USD @  -  0.00  10.57 
4 Axis Bank Limited-USD  44.14  71.10  62.73 
5 Axis Bank Limited-EURO  5.88  2.45  6.68 
6 Axis Bank Limited-GBP  0.55  0.91  0.46 
7 Axis Bank Limited-CAD  1.17  0.10  0.32 

 64.64  99.32  95.30 
E In deposit accounts
1 State Bank of India  24.21  24.06  34.40 
2 ICICI Bank Limited  57.34  159.70  18.90 
3 Axis Bank Limited  399.90  298.79  153.04 
4 Kotak Mahindra Bank Limited  184.61  149.59  88.00 
5 HDFC Bank Limited  45.74  -  11.00 

 711.80  632.14  305.34 
F In unclaimed dividend accounts
1 HDFC Bank Limited  2.68  2.32  2.47 
2 Kotak Mahindra Bank Limited  0.27  0.11  0.11 

 2.95  2.43  2.58 
Balance with other banks

G In current accounts
1 California Bank & Trust, USA  75.79  19.87  49.13 

 75.79  19.87  49.13 

Total cash and bank balances  872.54  793.54  476.55 

Cash and cash equivalents (See also Note 8a)  300.19  348.68  406.60 
Deposits with banks (See also Note 8b)  569.40  442.43  67.37 
Balance in unclaimed dividend accounts (See also 
Note 8b)

 2.95  2.43  2.58 

Total cash and bank balances  872.54  793.54  476.55 

 *  Cash credit limit / bank guarantee / loan equivalent risk / letter of credit is secured by first charge by way of hypothecation of entire 
current assets and collateral over an immovable property situated in Noida.

 #  State Bank of India – USD balance as on December 31, 2018 was Rs. Nil, as on December 31, 2017 was Rs. 319 and as on January 01, 
2017 was Rs. 340.

 @ Kotak Mahindra Bank Limited – USD balance as on December 31, 2018 was Rs. Nil, as on December 31, 2017 was Rs. 6.
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9. Other current financial assets
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Staff advance  2.81  2.62  2.82 

Recoverable from subsidiaries  1.04  10.48  1.90 

Unbilled revenue  110.10  48.06  60.79 

Security deposit  0.68  2.00  1.10 

Bank deposits with original maturity of more than 12 
months (refer to Note 8b)

 352.10  8.26  7.20 

Mark-to-market gain on derivative instruments 
(refer to Note 27)

 22.59  16.33  26.42 

Interest accrued

 Fixed deposits  5.02  5.07  0.90 

 Compulsorily redeemable debentures  -  3.20  4.97 

Others  0.51  0.31  0.29 

 494.85  96.33  106.39 

10. Other current assets
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Balances with indirect tax authorities  24.62  18.60  21.88 

Prepaid expenses  62.74  51.44  31.55 

Advance to vendors  0.43  0.17  1.25 

Tour and travel advance  11.93  5.30  3.75 

 99.72  75.51  58.43 

11. Equity share capital
(Rs. in million)

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Authorised 

206,000,000 (December 31 2017: 200,000,000; January 01,  
2017: 200,000,000) equity shares of Re. 1 each

 206.00  200.00  200.00 

Pursuant to Scheme of Amalgamation, the authorised 
share capital of R Systems International Limited stands 
increased by the authorised share capital of GM 
Solutions Private Limited. (refer to Note 35)

Issued, subscribed and fully paid up

123,990,425 (December 31 2017: 123,952,925; January 01,  
2017: 123,870,425) equity shares of Re. 1 each

 123.99  123.95  123.87 

Less: Shares held by R Systems Employees Welfare Trust 
[refer to Note g(i) below]

 0.74  0.74  0.74 

 123.25  123.21  123.13 

Page 288



Annual Report 2018122

11. Equity share capital (Contd.)

Notes:

(a) Reconciliation of number of shares and amount of share capital outstanding at the beginning and at the closing of the year:

Particulars

Year ended 
December 31, 2018

Year ended 
December 31, 2017

Number Amount 
(Rs. in million)

Number Amount 
(Rs. in million)

At the beginning of the year  123,952,925  123.95  123,870,425  123.87 
Shares issued pursuant to merger of GM Solutions Private 
Limited (refer to Note 35)

 29,746,353  29.75  -  - 

Shares extinguished pursuant to merger of GM Solutions 
Private Limited (refer to Note 35)

 (29,746,353)  (29.75)  -  - 

Issued during the year*  37,500  0.04  82,500  0.08 
Outstanding at the closing of the year  123,990,425  123.99  123,952,925  123.95 

 *The Company has issued 37,500 (previous year 82,500) equity shares of Re. 1 each at an exercise price of Rs. 12.07 per share pursuant to 
exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007. 

(b) Terms/rights attached to equity shares:

 The Company has only one class of equity shares having par value of Re. 1 per share. Each holder of equity shares is entitled to one vote 
per share. The Company declares and pays dividend in Indian Rupee. In the event of liquidation of the Company, the holders of equity 
shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The distribution will be 
in proportion to the number of equity shares held by the shareholders.

(c) Shares held by holding / ultimate holding company and / or their subsidiaries / associates:

 The Company does not have any holding / ultimate holding company.

(d) Aggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during the 
period of five years immediately preceding the reporting date:

Particulars As at
 December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Aggregate number of shares bought back  3,678,155  3,678,155  3,678,155 
Shares issued pursuant to scheme of merger of GM 
Solutions Private Limited with the Company (refer to  
Note 35)

 29,746,353  -  - 

(e) The Board of Directors of the Company at its meeting held on January 15, 2019 has approved the buyback of upto 3,690,000 fully paid 
up equity shares of the Company of face value of Re. 1/- each from its existing shareholders as on record date (i.e. February 01, 2019) on 
a proportionate basis through Tender Offer route in accordance with the provisions contained in the Securities and Exchange Board of 
India (Buy-Back of Securities) Regulations, 2018 at a price of Rs. 65/- per equity share, payable in cash for a total amount not exceeding  
Rs. 239.85 million.

(f) Details of shareholders holding more than 5% shares in the Company (also refer to Note 35)

Name of shareholder

As at 
December 31 2018

As at 
December 31, 2017

As at 
January 01, 2017

No. of  
shares held

% of 
Holding

No. of  
shares held

% of 
Holding

No. of  
shares held

% of 
Holding

GM Solutions Private Limited   -  -  29,746,353  24.00  29,746,353  24.01 
RightMatch Holdings Limited  9,076,218   7.32  9,076,218   7.32  9,076,218   7.33 
Satinder & Harpreet Rekhi Family Trust (Trustee: Satinder 
Singh Rekhi & Harpreet Rekhi)

 12,150,731   9.80  12,150,731   9.80  12,150,731   9.81 

Sartaj Singh Rekhi  19,800,619*  15.97  5,864,656   4.73  5,864,656   4.73 
Ramneet Singh Rekhi  16,857,524*  13.60  4,958,983   4.00  4,958,983   4.00 
Bhavook Tripathi #  44,662,112  36.02  43,861,539  35.39  44,330,059  35.79 

 As per secretarial records of the Company, including its register of shareholders / members and other declarations received from 
shareholders regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.

 * Including shares allotted pursuant to the Scheme of Amalgamation of GM Solutions Private Limited and R Systems International Limited. 
(See also Note 35)

 # Not having significant influence over the Company.
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11. Equity share capital (Contd.)

(g) Shares reserved for issue under options

 (i) R Systems International Limited Employees Stock Option Plan – Year 2001 ('the Plan' or ‘ESOP Plan 2001’)

 Indus Software Private Limited (‘Indus’) had outstanding options aggregating 21,967 equity shares as on March 31, 2002, to be 
issued to the eligible employees under the R Systems International Limited Employees Stock Option Plan – Year 2001 under various 
vesting periods as specified in the said Plan, duly approved by the erstwhile shareholders. Indus had established “R Systems 
Employees Welfare Trust’’ (‘the R Systems Trust’) (formerly known as Indus Software Employees Welfare Trust”) to administer the 
plan, as approved by the members, for the benefits of the Company’s employees and had provided an interest free loan of Rs. 3.38 
million. Consequently, Indus had allotted 21,967 equity shares of Rs. 10 each at a premium of Rs. 144 per equity share to the R 
Systems Trust to be further issued to the Indus’ eligible employees on the exercise of the underlying options granted to them.

 As a result of the merger of Indus with the Company, all employees had surrendered their options in favour of the R Systems Trust 
to enable them to obtain options for shares in R Systems International Limited after the merger. The Company had issued 206,822 
equity shares of Rs. 2 each at a premium of Rs. 113.42 per share to the R Systems Trust in exchange of 21,967 equity shares of 
Indus, apropos to the agreed swap ratio. During the earlier years out of the said 206,822 shares, 22,079 shares were issued to the 
employees on exercise of options.

 The Company had consolidated each of its five equity shares of Rs. 2 each into one equity share of Rs. 10 each, then issued 1:1 
bonus share to each of the then existing shareholder and further sub-divided each of the equity shares of Rs. 10 each into 10 equity 
shares of Re. 1 each. Consequently, the total number of shares issued are now 738,980 equity shares of Re. 1 each, which are treated 
as Treasury Shares. 

 The financial statement of the R Systems Trust have been included in the standalone financial statements of the Company as 
the trust was created for the benefit of the employees and administered by the Company and in substance the R Systems Trust 
functions as an extension of the Company. Therefore, an amount of Rs. 0.74 million and Rs. 2.28 million has been adjusted against 
issued, subscribed and paid-up capital and Securities Premium Account, respectively.

 The movement in the options (in equivalent number of shares of the Company) held by the R Systems Trust during the year ended 
December 31, 2018 and the year ended December 31, 2017 is set out below:

Year ended 
December 31, 2018

Year ended 
December 31, 2017

At the beginning
- Grants outstanding under the plan (Re. 1 per share)  -  - 
- Grants pending determination by the Compensation Committee (Re. 1 per 
share) 

738,980 738,980

During the year
- Options granted (Re. 1 per share)  -  - 
- Options exercised (Re. 1 per share)  -  - 
- Options/grants lapsed or surrendered (Re. 1 per share)  -  - 
At the end
- Grants outstanding under the plan (Re. 1 per share)  -  - 
- Grants pending determination by the Compensation Committee (Re.1 per 
share)

 738,980  738,980 

 The Board of Directors at their meeting held on May 04, 2017 had approved a Scheme of Arrangement between the Company 
and its Shareholder and Creditors (“Scheme”) for reduction of equity shares held by the R Systems Trust. The Scheme was filed on 
August 18, 2017 with the National Company Law Tribunal, New Delhi (Tribunal) for necessary directions. 

 The Board of Directors at its meeting held on December 21, 2018, decided not to implement the Scheme in its current form and 
considered to modify the current scheme in the light of certain management policies and changes that would have a bearing on 
the Scheme. The Tribunal has allowed the Company to withdraw the Scheme vide order dated January 03, 2019. 

 (ii) R Systems International Limited Employee Stock Option Scheme 2007 ('the Plan' or ‘ESOP Plan 2007’)
 During the year 2007, the Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the 

special resolution duly approved by the shareholders. The plan provides for the issuance of 650,000 options to eligible employees 
as recommended by the Compensation Committee constituted for this purpose.

 The plan is administered by a Compensation Committee and exercise price in respect of 632,500 options granted on July 11, 2007 is  
Rs. 120.70 being the latest available closing price, prior to the date of the meeting of the Board of Directors / Compensation 
Committee, on the stock exchange on which the shares of the Company are listed. Accordingly, the intrinsic value of Employee 
Stock Option is taken as Rs. Nil. Further, during the year ended December 31, 2014, the Company had sub-divided equity shares 
of Rs. 10 each into 10 equity shares of Re. 1 each, the exercise price is accordingly adjusted from Rs. 120.70 per share to Rs. 12.07 
per share.
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11. Equity share capital (Contd.)

 On the recommendation of the Compensation Committee and Nomination and Remuneration Committee, the Board of Directors 
at its meeting held on April 30, 2016, had further granted 150,000 options at an exercise price of Rs. 12.07 /- per option under R 
Systems International Limited Employee Stock Option Scheme 2007.

 The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have 
an option to exercise it over a period of 10 years from the date of grant under the plan. The movement in the options during the 
year ended December 31, 2018 and year ended December 31, 2017  is set out below:

Year ended 
December 31, 2018

Year ended 
December 31, 2017

At the beginning
- Grants outstanding under the plan (Re. 1 per share)  112,500  195,280 
- Grants pending determination by the Compensation Committee (Re. 1 per 
share) 

 -  1,925,000 

During the year
- Options granted (Re. 1 per share)  -  - 
- Options exercised (Re. 1 per share)  (37,500)  (82,500)
- Options/grants lapsed or surrendered (Re. 1 per share)  -  - 
- Option lapsed for determination by the Compensation Committee on 
expiry of the effective date

 -  (1,925,280)

At the end
- Grants outstanding under the plan (Re. 1 per share)  75,000  112,500 
- Grants pending determination by the Compensation Committee (Re.1 per 
share)

 -  - 

Options vested during the year  37,500  37,500 
 For options exercised during the year 2018, the weighted average share price at the exercise date was Rs. 38.78 (Previous year  Rs. 

50.40).

 The weighted average remaining contractual life for the stock options as at December 31, 2018 is 88 months (as at December 31, 
2017 : 100 months; as at January 01, 2017: 13 months). 

 Fair value of share options 

 The fair value of the options, calculated by an external valuer, was estimated on the date of grant using the Black-Scholes model 
with the following significant assumptions:

Particulars
ESOP Plan 2001 ESOP Plan 2007

Options granted before 
2001 *

Options granted during the year 
ended December 31, 2007#

Options granted during the 
year ended December 31, 2016 

Stock option fair value 
using Black - Scholes option 
pricing

Nil 50.73 49.89

Exercise price 154.00 120.70 12.07
Expected volatility (in %) 0.5 44 55.32-55.83
Expected option life 2.5 years 

(being half of the maximum 
option life)

4 years i.e. 25% vesting at the end 
of each year from the date of grant

4 years i.e. 25% vesting at the 
end of each year from the date 

of grant
Exercise period 1 year from the date of grant 10 years from the date of grant 10 years from the date of grant
Dividend yield (in %) 15.00 0.86 1.32 
Risk-free interest rate (in %) 11.30 7.00 7.84 

 *  Originally the price was based on Rs. 10 per share for 21,967 shares. As a result of amalgamation of Indus Software Private 
Limited into R Systems, the Company had issued 206,822 equity shares of Rs. 2 each pursuant to the swap ratio approved 
by Hon’ble High Courts of Delhi and Mumbai. The details given above for plan are before making the required adjustments 
in relation to consolidation of each of the 5 equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the 
shareholders in the year ended December 31, 2006 and further sub-division of each of the equity shares of Rs. 10 each into 
10 equity shares of Re. 1 each as per record date of February 28, 2014.

 #  The information is based on Rs.10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity 
shares of Re. 1 each as per record date of February 28, 2014.
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12. Other equity
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

a. Securities premium account  278.24  275.95  273.17 
Securities premium account is used to record premium 
received on issue of shares. It is utilised in accordance 
with the provisions of the Companies Act, 2013.

b. Stock options outstanding  2.92  3.39  2.62 
The stock option outstanding account is used to 
record the value of equity-settled share based 
payment transactions with employees. The amounts 
recorded in this account are transferred to securities 
premium account upon exercise of stock options by 
the employees. In case of forfeiture, corresponding 
balance is transferred to general reserve.

c. General Reserve  158.73  158.73  158.73 
The General Reserve is used from time to time 
to transfer profits from retained earnings for 
appropriation purposes. 

d. Retained earnings  2,124.85  1,900.20  1,672.12 
Retained earnings comprises the Company's 
undistributed earnings after taxes. 

e. Other comprehensive income  7.54  8.04  - 
Re-measurement of defined benefit plans
Other comprehensive income consists of re-
measurements of net defined benefit liability/assets 
(net of tax).
Total other Equity  2,572.28  2,346.31  2,106.64 

 Notes:

 (1) Year-wise movement of the individual line items above is given in the Statement of Changes in Equity.

13. Non- current borrowings (at amortised cost)
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Term loans for motor vehicles from non banking financial 
corporation (secured)

 9.36  9.58  13.45 

Finance lease obligation (Unsecured)  10.61  10.78  10.88 
 19.97  20.36  24.33 

Less:
Current maturities of term loans for motor vehicles (refer 
to Note 16)

 3.86  4.33  5.02 

Current maturities of finance lease obligation 
(refer to Note 16)

 0.20  0.18  0.16 

 15.91  15.85  19.15 
 Notes:

 (1)  Term loans for motor vehicles are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 
8.34% to 10.23% per annum. The term loans are repayable in equated monthly instalments ranging from 35 to 60 months from the 
date of loan.

 (2)  Finance lease obligation is unsecured. The interest rate implicit in aforesaid lease is 11.9% per annum. The lease obligation are 
repayable in 180 months from the date of lease.
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14. Other non-current financial liabilities
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Security Deposit  2.96  2.23  9.59 
 2.96  2.23  9.59 

15. Provisions
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Long-term provision for employee benefits
- Gratuity  109.60  91.18  89.42 

 109.60  91.18  89.42 
Also refer to Note 20 for detailed disclosures

16. Other current financial liabilities
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Current maturity of term loan for motor vehicles
(refer to Note 13)

 3.86  4.33  5.02 

Current maturity of finance lease obligation
(refer to Note 13)

 0.20  0.18  0.16 

Payable to subsidiary company  16.36  14.17  16.83 
Security deposits received  9.48  9.63  2.33 
Investor education and protection fund (not due) - 
Unclaimed dividend

 2.95  2.43  2.58 

Employee benefits payable  112.15  102.51  104.75 
Capital creditors  2.08  0.27  10.78 
Other financial liabilities  3.41  3.37  3.47 

 150.49  136.89  145.92 

17. Provisions
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Short-term provision for employee benefits
- Gratuity  4.80  3.59  2.54 
- Compensated absences  80.89  82.64  75.55 

 85.69  86.23  78.09 
Also refer to Note 20 for detailed disclosures

18. Other current liabilities
(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Statutory dues payable
 Tax deducted at source  14.22  10.31  10.81 
 PF payable  14.20  11.44  10.50 
 GST / service tax payable  3.35  2.20  1.43 
 Others  0.23  0.20  0.14 

Unearned revenues  212.56  181.35  61.29 
Rent received in advance  -  0.22  0.67 

 244.56  205.72  84.84 
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19. Other income

(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Interest income on
 - Bank deposit  49.76  36.53 
 - Debenture  7.67  17.50 
 - Financial instruments measured at amortised cost  0.38  0.38 
 - Other  -  6.11 
Rental income from investment property  6.78  6.85 
Foreign exchange fluctuation (net)  11.83  64.82 
Profit on sale / discarding of property, plant and equipment (net)  0.01  0.32 
Liability no longer required written back  -  2.53 
Miscellaneous income  0.65  0.41 
Net gain arising on financial assets measured at FVTPL  10.20  1.31 

 87.28  136.76 

20. Employee benefits expense
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Salaries, wages and bonus  1,991.49  1,724.27 
Gratuity expenses  36.50  24.91 
Contribution to provident and other funds  76.72  67.76 
Employees' share based payments expense  1.40  2.64 
Staff welfare expenses  63.07  48.78 

 2,169.18  1,868.36 

 Gratuity

 The Company has funded defined benefit gratuity plan. Every employee who has completed five years or more of service gets a gratuity 
on separation equal to 15 days salary (last drawn salary) for each completed year of continuous service or part thereof in excess of six 
months subject to a maximum of Rs. 2 million (previous year Rs. 1 million).

 Amount recognised in the statement of profit and loss in respect of gratuity cost (defined benefit plan) is as follows:
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Service cost  29.50  18.87 

Net interest cost  7.00  6.04 

Net gratuity expense recognised in profit and loss  36.50  24.91 

Re-measurement loss / (gain) recognised in OCI  0.77  (12.29)

Total Cost Recognised in Comprehensive Income  37.27  12.62 

 Details of defined benefit gratuity plan:
(Rs. in million)

Particulars  As at 
December 31, 2018 

 As at 
December 31, 2017 

 As at 
January 01, 2017 

Defined benefit obligation  130.56  99.10  94.60 
Fair value of plan assets  16.16  4.33  2.64 
Net defined benefit obligation  114.40  94.77  91.96 
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20. Employee benefits expense (Contd.)

 Changes in the defined benefit obligation are as follows:
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Opening defined benefit obligation  99.10  94.60 

Service cost  29.50  18.87 

Interest cost  7.33  6.22 

Benefits paid  (6.38)  (9.51)

Actuarial (gains) / losses on obligation  1.01  (11.08)

Closing defined benefit obligation  130.56  99.10 

 Changes in the fair value of plan assets are as follows:
(Rs. in million)

Particulars  Year ended 
December 31, 2018 

 Year ended 
December 31, 2017 

Opening fair value of plan assets  4.33  2.64 

Expected return  0.33  0.18 

Contributions by the employer  17.64  9.81 

Benefits paid  (6.38)  (9.51)

Actuarial gains / (losses) on plan assets  0.24  1.21 

Closing fair value of plan assets  16.16  4.33 

 Sensitivity Analysis 

 Sensitivity analysis for each significant actuarial assumptions namely discount rate and salary assumptions is given below:
(Rs. in million)

Defined Benefit Obligation As at 
December 31, 2018

 As at 
December 31, 2017

Discount rate

a. Discount rate - 100 basis points  140.74  111.60 

b. Discount rate + 100 basis points  121.70  88.65 

Salary increase rate

a. Rate - 100 basis points  122.33  90.73 

b. Rate + 100 basis points  139.21  107.82 

 Maturity Profile of Defined Benefit Obligation
(Rs. in million)

Expected Future Cash flows As at 
December 31, 2018

As at 
December 31, 2017

Year 1  20.96  7.91 

Year 2  15.24  5.59 

Year 3  13.74  5.80 

Year 4  12.07  6.00 

Year 5  10.92  6.04 

Year 6 to10  39.65  32.49 
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20. Employee benefits expense (Contd.)

 The major categories of plan assets as a percentage of the fair value of total plan assets:

As at 
December 31, 2018

As at 
December 31, 2017

 As at 
January 01, 2017

Investments with Life Insurance Corporation of India 100% 100% 100%

 The principal assumptions used in determining gratuity are shown below:

 (A) Financial Assumptions
As at 

December 31, 2018
As at 

December 31, 2017
 As at 

January 01, 2017
Discount rate 7.35% 7.70% 7.70%
Increment rate  First year 10%, 

thereafter 7% 
 First year 10%, 
thereafter 7% 

 First year 10%, 
thereafter 7% 

 (B) Demographic Assumptions
As at 

December 31, 2018
As at 

December 31, 2017
 As at 

January 01, 2017
Mortality Rate IALM (2006-08) Ultimate IALM (2006-08) Ultimate IALM (2006-08) Ultimate

Withdrawal Rate  Below Age 30 yrs - 35%  Below Age 30 yrs - 15%  Below Age 30 yrs - 15% 
 Age 30 to 34 Yrs - 22%  Age 30 to 34 Yrs - 10%  Age 30 to 34 Yrs - 10% 
 Age 34 to 44 Yrs - 17%  Age 34 to 44 Yrs - 5%  Age 34 to 44 Yrs - 5% 
 Age 44 to 50 Yrs - 3%  Age 44 to 50 Yrs - 3%  Age 44 to 50 Yrs - 3% 
 Age 50 to 54 Yrs - 2%  Age 50 to 54 Yrs - 2%  Age 50 to 54 Yrs - 2% 
 Above Age 54 Yrs -1%  Above Age 54 Yrs -1%  Above Age 54 Yrs -1% 

Retirement age  60 Yrs  60 Yrs  60 Yrs 

21. Finance costs
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Interest expense on borrowings  2.07  2.40 
Interest expense on financial instruments measured at amortised cost  0.25  0.46 
Interest under income tax  -  0.79 

 2.32  3.65 

22. Depreciation and amortisation expense
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Depreciation of property, plant and equipment  68.22  64.62 
Amortisation of intangible assets  3.32  7.65 
Depreciation on investment property  1.47  1.47 

 73.01  73.74 

23. Other expenses
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Power and fuel  40.53  40.80 
Rent - premises  33.06  31.94 
Repair and maintenance
- Software  63.01  47.52 
- Others  38.08  33.67 
Commission  26.06  14.19 
Travelling and conveyance  180.83  140.26 
Communication costs  59.24  56.91 
Legal and professional fees  78.42  54.64 
Auditors' remuneration (refer detail below)  5.15  3.70 
Provision for doubtful debts (net)  15.70  6.69 
Contribution towards corporate social responsibility (refer detail below)  3.96  2.46 
Miscellaneous expenses  65.42  53.27 

 609.46  486.05 
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23. Other expenses (Contd.)

 (i) Detail of auditors remuneration
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

As auditor:
Audit fee
- Statutory audit fee  2.12  1.38 
- Quarterly audit / limited review fee  2.31  2.02 
- Out-of-pocket expenses  0.28  0.26 
In other capacity:
- Certification  0.44  0.04 

 5.15  3.70 

 (ii) Contribution towards corporate social responsibility
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Amount required to be spent by the Company during the year 9.19 10.55
Amount spend by the Company in accordance with its Corporate Social 
Responsibility Policy

3.96 2.46

24. Income tax
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Current income tax

In respect of the current year  96.82  127.61 
In respect of the prior periods  2.53  5.80 

MAT credit entitlement  -  (5.84)
Deferred tax charge / (credit)  (4.05)  (13.16)
Income tax expense recognised in the statement of profit and loss  95.30  114.41 
Income tax recognised in other comprehensive income
Deferred tax arising on income and expense recognised in other comprehensive 
income
Net loss / (gain) on re-measurement of defined benefit plan  (0.27)  4.25 

 95.03  118.66 

The reconciliation between the provision of income tax of the Company and amounts computed by applying the Indian statutory 
income tax rate to profit before taxes is as follows:

(Rs. in million)
Particulars Year ended 

December 31, 2018
 Year ended 

December 31, 2017
Profit before tax  405.44  342.49 
Enacted income tax rate in India 34.94% 34.61%
Computed expected tax expense  141.68  118.53 
Effect of:
Income exempt from tax  (49.46)  (13.69)
Temporary differences reversing during the tax holiday period  (1.58)  (2.06)
Expenses that are not deductible in determining taxable profit  3.76  1.76 
Different tax rates of branches operating in other tax jurisdictions  2.08  1.83 
Tax pertaining to prior years  (2.53)  5.80 
Others  1.35  2.24 
Income tax expense recognised in the statement of profit and loss  95.30  114.41 
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24. Income tax (Contd.)

 Deferred tax

 Deferred tax assets / (liabilities) as at December 31, 2018 in relation to:
(Rs. in million)

Particulars  As at 
January 01, 2018 

 Recognised in 
profit and loss 

 Recognised in other 
comprehensive 

income 

 Others  As at 
December 31, 2018 

Property, plant and equipment and 
intangible assets

 (15.47)  (5.41)  -  -  (10.06)

Provision for doubtful debts  2.40  (2.44)  -  -  4.84 
Provision for gratuity  32.80  (5.47)  (0.27)  -  38.54 
Provision for compensated absence  28.60  0.33  -  -  28.27 
Other employee benefits  4.70  (0.04)  -  -  4.74 
Mark to market loss / (gain) on forward 
contracts

 -  5.40  -  -  (5.40)

Net gain on fair value of mutual funds  (0.45)  3.58  -  -  (4.03)
MAT credit entitlement  5.84  -  -  (5.84)  - 
Total  58.42  (4.05)  (0.27)  (5.84)  56.90 

 Deferred tax assets / (liabilities) as at December 31, 2017 in relation to:
(Rs. in million)

Particulars  As at 
January 01, 2017 

 Recognised in 
profit and loss 

 Recognised in other 
comprehensive 

income 

 Others  As at 
December 31, 2017 

Property, plant and equipment and 
intangible assets

 (19.32)  (3.85)  -  -  (15.47)

Provision for doubtful debts  0.31  (2.09)  -  -  2.40 
Provision for gratuity  31.83  (5.22)  4.25  -  32.80 
Provision for compensated absence  26.15  (2.45)  -  -  28.60 
Other employee benefits  4.70  -  -  -  4.70 
Net gain on fair value of mutual funds  -  0.45  -  -  (0.45)
MAT credit entitlement  -  (5.84)  -  -  5.84 
Total  43.67  (19.00)  4.25  -  58.42 

 The Company has a unit at Greater Noida registered as Special Economic Zone (SEZ) unit which is entitled to a tax holiday under Section 
10AA of the Income Tax Act, 1961.

 A significant portion of the profits of the Company’s operations are exempt from income taxes being profits attributable to export 
operations from undertakings situated in Special Economic Zone (SEZ). Under the Special Economic Zone Act, 2005 scheme, units in 
designated Special Economic Zones providing service on or after April 1, 2005 will be eligible for a deduction of 100 percent of profits 
or gains derived from the export of services for the first five years from commencement of provision of services and 50 percent of such 
profits and gains for a further five years. Certain tax benefits are also available for a further period of five years subject to the unit meeting 
defined conditions.

25. Earnings per share

 Reconciliation of number of equity shares used in the computation of basic and diluted earnings per share is set out below:

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Net profit after tax (Rs. in million)  310.14  228.08 

Weighted average number of equity shares for calculating Basic EPS  123,238,808  123,185,918 

Weighted average number of equity shares resulting from assumed exercise of 
employee stock options

 31,934  23,886 

Weighted average number of equity shares for calculating Diluted EPS  123,270,742  123,209,804 

Earnings per share [Nominal value of shares Re. 1 (Previous year: Re. 1)] 

Basic (Rs.)  2.52  1.85 

Diluted (Rs.)  2.52  1.85 
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26. Financial instruments

 The carrying values and fair values of financial instruments by categories are as follows:
(Rs. in million)

Particulars Note 
reference

Basis of 
measurement

As at 
December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Fair value 
hierarchy

Carrying 
value

Fair value Carrying 
value

Fair value Carrying 
value

Fair 
value

Assets
Investments in subsidiaries 4 At cost  995.36  995.36  942.22  942.22  925.49  925.49 
Investments in other equity instruments 4 FVTPL  0.03  0.03  0.03  0.03  0.03  0.03 Level 3
Investments in mutual funds 4 FVTPL  199.50  199.50  49.31  49.31  -  - Level 1
Investments in debentures 4 Amortised cost  -  -  175.12  175.12  262.69  262.69 
Trade receivables 7 Amortised cost  621.13  621.13  569.19  569.19  500.77  500.77 
Cash and cash equivalents 8a Amortised cost  300.19  300.19  348.68  348.68  406.60  406.60 
Other bank balances 8b Amortised cost  175.05  175.05  391.64  391.64  14.58  14.58 
Mark-to-market gain on derivative 
instruments 

9 FVTPL  22.59  22.59  16.33  16.33  26.42  26.42 Level 2

Other financial assets (Other than 
derivative instruments)

5,9 Amortised cost  537.85  537.85  138.06  138.06  144.36  144.36 

Total  2,851.70  2,851.70  2,630.58  2,630.58  2,280.94  2,280.94 

Liabilities
Borrowings (including finance lease 
obligation)

13 Amortised cost  19.97  19.97  20.36  20.36  24.33  24.33 

Trade payables Amortised cost  46.73  46.73  43.32  43.32  47.77  47.77 
Other financial liabilities 14,16 Amortised cost  149.39  149.39  134.61  134.61  150.33  150.33 
Total  216.09  216.09  198.29  198.29  222.43  222.43 

 Fair value hierarchy:

 The fair value hierarchy is based on inputs to valuation techniques that are used to measure fair value that are either observable or 
unobservable and consists of the following three levels: 

 Level 1   -  Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

 Level 2   -  Inputs are other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as 
prices) or indirectly (i.e. derived from prices).

 Level 3   -  Inputs are not based on observable market data (unobservable inputs). Fair values are determined in whole or in part using 
a valuation model based on assumptions that are neither supported by prices from observable current market transactions in the same 
instrument nor are they based on available market data.

 There have been no transfers among Level 1, Level 2 and Level 3 during the year.

27. Financial risk management

 Financial risk factors and risk management objectives

 The Company’s activities expose it to foreign currency risk, credit risk and liquidity risk. The Company’s primary focus is to foresee the 
unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary market risk 
to the Company is foreign exchange risk. The Company uses derivative financial instruments to mitigate foreign exchange related risk 
exposures. All derivative activities for risk management purposes are carried out by team that has the appropriate skills, experience and 
supervision. It is the Company’s policy that no trading in derivative for speculative purposes may be undertaken.

 The Board of Directors reviews and agrees policies for managing each of these risks, which are summarised below:

 Foreign currency risk

 The Company’s exchange risk arises from its foreign currency revenues (primarily in U.S. Dollars and Euros). A significant portion of the 
Company’s revenues are in these foreign currencies, while a significant portion of its costs are in Indian Rupees. As a result, if the value of 
the Indian Rupee appreciates relative to these foreign currencies, the Company’s revenues measured in Rupees may decrease. 
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27. Financial risk management (Contd.)

 Derivative financial instruments

 The Company holds derivative foreign currency forward contracts to mitigate the risk of changes in exchange rates on foreign currency 
exposures. These derivative financial instruments are valued based on quoted prices for similar assets in active markets or inputs that are 
directly or indirectly observable in the marketplace. The Company has recognised mark-to-market gain of Rs. 22.59 million (Previous year 
gain of Rs. 16.33 million) relating to such derivative financial instruments in the statement of profit and loss for the year ended December 
31, 2018.

 The following table gives details in respect of outstanding foreign currency forward contracts:

Particulars As at 
December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

USD

Foreign currency (million)  16.80  10.25  14.70 

Average rate  71.50  66.68  70.59 

Rupees (million)  1,201.20  683.47  1,037.69 

EURO

Foreign currency (million)  3.15  2.95  1.40 

Average rate  86.43  78.34  80.00 

Rupees (million)  272.24  231.09  112.00 

 The following table analyses Company’s foreign currency exposure from non-derivative financial instruments as of December 31, 2018, 
December 31, 2017 and January 01, 2017:

(Rs. in million)

As at December 31, 2018 USD EURO Others# Total

Trade receivables  414.93  137.69  40.91  593.53 

Other financial assets  1.40  0.07  1.70  3.17 

Bank balances  132.83  5.88  1.72  140.43 

Trade payables  36.76  -  7.61  44.37 

As at December 31, 2017 USD EURO Others# Total

Trade receivables  356.53  154.23  17.28  528.04 

Other financial assets  9.98  0.23  1.75  11.96 

Bank balances  115.73  2.45  1.38  119.56 

Trade payables  27.12  -  2.63  29.75 

As at January 01, 2017 USD EURO Others# Total

Trade receivables  336.54  73.70  48.16  458.40 

Other financial assets  1.83  -  1.71  3.54 

Bank balances  136.98  6.68  1.26  144.92 

Trade payables  45.10  -  2.83  47.93 

 # Others include currencies such as SGD, GBP, CAD and NZD.

 Foreign currency sensitivity analysis

 For the year ended December 31, 2018 and December 31, 2017, every percentage point depreciation / appreciation in the exchange rate 
between the Indian rupee and foreign currencies, would decrease / increase Company’s profit before tax margin (PBT) by approximately 
1.80% and 0.78%, respectively.

Page 300



Annual Report 2018134

27. Financial risk management (Contd.)

 Credit risk

 Credit risk is the risk of financial loss to the Company if a customer or counterparty to a financial instrument fails to meet its contractual 
obligations, and arises principally from the Company’s receivables from customers and investment securities. Credit risk arises from 
deposits held with banks, investments with financial institutions, as well as credit exposure to clients, including outstanding accounts 
receivable. The maximum exposure to credit risk is equal to the carrying value of the financial assets. The objective of managing 
counterparty credit risk is to prevent losses in financial assets. The Company assesses the credit quality of the counterparties, taking into 
account their financial position, past experience and other factors.

 Trade receivables

 The Company’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics of the 
customer, including the default risk of the industry and country in which the customer operates, also has an influence on credit risk 
assessment.

 The following table gives details in respect of revenues generated from top customer and top 5 customers:
(Rs. in million)

Particulars Year ended 
December 31, 2018

 Year ended 
December 31, 2017

Revenue from top customer  370.59  317.54 
Revenue from top 5 customers  1,195.88  926.95 

 One customer accounted for more than 10% of the revenue for the year ended December 31, 2018 and December 31, 2017.

 Investments

 Credit risk on cash and cash equivalent is limited as the Company generally invests in deposits with banks. Investments primarily includes 
investment in liquid mutual funds having good rating and debentures. The Company does not expect any losses from non-performance 
by the counterparties. 

 Liquidity risk

 The Company’s principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The 
investment of surplus cash is governed by the Company’s investment policy approved by the Board of Directors. The Company believes 
that the working capital is sufficient to meet its current requirements. 

 As at December 31, 2018, the Company had a working capital of Rs. 1,344.62 million including cash and cash equivalents and current 
fixed deposits of Rs. 475.24 million and current investments of Rs. 199.50 million. As at December 31, 2017, the Company had a working 
capital of Rs. 1,109.88 million including cash and cash equivalents and current fixed deposits of Rs. 740.32 million and current investments 
of Rs. 136.88 million. Accordingly, no liquidity risk is perceived.

 The table below provides details regarding the contractual maturities of financial liabilities:
(Rs. in million)

Particulars As at 
December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Less than 1 year
Borrowings (including accrued interest)  4.06  4.51  5.18 
Trade payables  46.73  43.32  47.77 
Other financial liabilities  146.43  132.38  140.74 
More than 1 year
Borrowings (including accrued interest)  15.91  15.85  19.15 
Other financial liabilities  2.96  2.23  9.59 
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28. Capital Management

 The Company’s policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain 
future development of the business. The Company monitors the return on capital as well as the level of dividends on its equity shares. 
The Company’s objective, when managing capital, is to maintain an optimal structure so as to maximize shareholder value. The capital 
structure is as follows:

(Rs. in million)

Particulars As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Total equity attributable to the equity share holders 
of the Company

 2,695.53  2,469.52  2,229.77 

As percentage of total capital 99.26% 99.18% 98.92%

Borrowings (including current maturities)  19.97  20.36  24.33 
Total borrowings  19.97  20.36  24.33 
As percentage of total capital 0.74% 0.82% 1.08%

Total capital (equity and borrowings)  2,715.50  2,489.88  2,254.10 

 The Company is predominantly equity financed which is evident from the capital structure table above. Further, the Company has always 
been a net cash company with surplus cash and bank balances invested in fixed deposit with banks and liquid mutual funds.

29. Segment information

 Information reported to the Chief Operating Decision Maker (CODM) for the purpose of resource allocation and assessment of segment 
performance focuses on the types of services provided. The CODM has identified the following as its reportable segments.

 a) Information technology 

 b) Business process outsourcing 

 Revenues and expenses directly attributable to segments are reported under each reportable segment. Expenses which are not directly 
identifiable to each reportable segment have been allocated on the basis of associated revenues of the segment and manpower efforts. 
All other expenses which are not attributable or allocable to segments have been disclosed as unallocable expenses.

 Assets and liabilities of the Company are used interchangeably between segments and the CODM does not review assets and liabilities 
at reportable segment level. Accordingly, segment disclosure relating to assets and liabilities has not been provided as per Ind AS 108.

 Geographic segments are based on the areas in which the major customers of the Company operate and / or the area in which the 
assets are located. Although the Company’s major operating divisions are managed on a worldwide basis, they operate in five principal 
geographical areas of the world which are: India, United States of America, South East Asian countries, Europe and Other areas.

Page 302



Annual Report 2018136

 
Th

e 
fo

llo
w

in
g 

ta
bl

e 
pr

ov
id

es
 re

qu
ire

d 
in

fo
rm

at
io

n 
fo

r r
ep

or
ta

bl
e 

se
gm

en
ts

 fo
r t

he
 y

ea
r e

nd
ed

 D
ec

em
be

r 3
1,

 2
01

8 
an

d 
D

ec
em

be
r 3

1,
 2

01
7:

 

 (R
s.

 in
 m

ill
io

n)

Pa
rt

ic
ul

ar
s

In
fo

rm
at

io
n 

te
ch

no
lo

gy
 se

rv
ic

es
 

Bu
si

ne
ss

 p
ro

ce
ss

 o
ut

so
ur

ci
ng

 se
rv

ic
es

Co
rp

or
at

e 
an

d 
ot

he
rs

To
ta

l
Ye

ar
 e

nd
ed

 
D

ec
em

be
r 

31
, 2

01
8

D
ec

em
be

r 
31

, 2
01

7
D

ec
em

be
r 

31
, 2

01
8

D
ec

em
be

r 
31

, 2
01

7
D

ec
em

be
r 

31
, 2

01
8

D
ec

em
be

r 
31

, 2
01

7
D

ec
em

be
r 

31
, 2

01
8

D
ec

em
be

r 
31

, 2
01

7
RE

VE
N

U
E

Ex
te

rn
al

 sa
le

s
2,

43
6.

54
2,

15
3.

30
73

5.
59

48
4.

23
3,

17
2.

13
2,

63
7.

53
To

ta
l r

ev
en

ue
2,

43
6.

54
2,

15
3.

30
73

5.
59

48
4.

23
3,

17
2.

13
2,

63
7.

53
RE

SU
LT

Se
gm

en
t r

es
ul

t 
29

9.
28

29
7.

79
10

8.
83

38
.2

6
40

8.
11

33
6.

05
Un

al
lo

ca
te

d 
co

rp
or

at
e 

ex
pe

ns
es

(7
5.

14
)

(5
8.

58
)

(7
5.

14
)

(5
8.

58
)

O
pe

ra
tin

g 
pr

ofi
t 

33
2.

97
27

7.
47

Fi
na

nc
e 

co
st

s
(2

.3
2)

(3
.6

5)
(2

.3
2)

(3
.6

5)
In

te
re

st
 in

co
m

e
57

.8
1

60
.5

2
57

.8
1

60
.5

2
O

th
er

 u
na

llo
ca

bl
e 

in
co

m
e

16
.9

8
8.

15
16

.9
8

8.
15

Ta
x 

ex
pe

ns
e

(9
5.

30
)

(1
14

.4
1)

(9
5.

30
)

(1
14

.4
1)

N
et

 p
ro

fit
 a

ft
er

 ta
x

31
0.

14
22

8.
08

O
th

er
 se

gm
en

t I
nf

or
m

at
io

n
D

ep
re

ci
at

io
n 

an
d 

am
or

tis
at

io
n

63
.3

7
66

.2
8

8.
00

5.
82

1.
64

1.
64

73
.0

1
73

.7
4

 
G

eo
gr

ap
hi

ca
l i

nf
or

m
at

io
n:

 
Th

e 
fo

llo
w

in
g 

is
 th

e 
di

st
rib

ut
io

n 
of

 th
e 

Co
m

pa
ny

’s 
re

ve
nu

e 
by

 g
eo

gr
ap

hi
ca

l a
re

a 
in

 w
hi

ch
 c

us
to

m
er

s 
ar

e 
lo

ca
te

d:
(R

s.
 in

 m
ill

io
n)

Ye
ar

 e
nd

ed
 

D
ec

em
be

r 3
1,

 2
01

8
Ye

ar
 e

nd
ed

 
D

ec
em

be
r 3

1,
 2

01
7

In
di

a
97

.7
6

86
.5

2
U

SA
 

2,
26

7.
92

1,
82

3.
19

So
ut

h 
Ea

st
 A

si
a

54
.1

7
36

.5
6

Eu
ro

pe
63

0.
32

63
5.

67
O

th
er

s
12

1.
96

55
.5

9
To

ta
l

3,
17

2.
13

2,
63

7.
53

 
Pl

ea
se

 re
fe

r t
o 

N
ot

e 
27

 o
n 

fin
an

ci
al

 ri
sk

 m
an

ag
em

en
t f

or
 in

fo
rm

at
io

n 
on

 re
ve

nu
e 

fr
om

 m
aj

or
 c

us
to

m
er

s.

Page 303



R SYSTEMS INTERNATIONAL LIMITED | FINANCIAL STATEMENTS  (STANDALONE)

Annual Report 2018 137

30. Related Party Disclosures

 (i)  Names of related parties:

Subsidiaries R Systems (Singapore) Pte Ltd, Singapore
R Systems, Inc., USA
R Systems Technologies Limited, USA 
ECnet Ltd, Singapore
Computaris International Limited, U.K. 
RSYS Technologies Limited, Canada 

Following are the subsidiaries of ECnet Ltd, Singapore
 ECnet (M) Sdn Bhd, Malaysia
 ECnet Systems (Thailand) Co. Ltd., Thailand
 ECnet (Shanghai) Co. Ltd., People‘s Republic of China
 ECnet (Hong Kong) Ltd., Hong Kong
 ECnet, Inc., USA
 ECnet Kabushiki Kaisha, Japan

Following are the subsidiaries of Computaris International Limited, U.K.
 Computaris Romania Srl, Romania
 Computaris Polska sp z o.o., Poland
 ICS Computaris International Srl, Moldova
 Computaris Malaysia Sdn. Bhd., Malaysia
 Computaris USA, Inc., USA (liquidated on October 22, 2018)
 Computaris Philippines Pte. Ltd. Inc., Phillippines
 Computaris Suisse Sarl, Switzerland (incorporated on April 27, 2018)

Following are the subsidiaries of R Systems (Singapore) Pte Ltd, Singapore
 IBIZ Consulting Pte. Ltd., Singapore (formerly known as IBIZCS Group Pte Ltd) with the following step 

down subsidiaries
 IBIZ Consulting Services Pte Ltd, Singapore
 IBIZ Consulting Services Sdn. Bhd., Malaysia
 PT. IBIZCS Indonesia., Indonesia
 IBIZ Consultancy Services India Private Limited, India
 IBIZ Consulting Services Limited, Hong Kong (IBIZ HK)

 o IBIZ Consulting Services (Shanghai) Co., Ltd, People‘s Republic of China (wholly owned 
subsidiary of IBIZ HK)

 Names of other related parties with whom transactions have taken place during the year:

Key management 
personnel 

a. Satinder Singh Rekhi, Managing Director
b. Lt. Gen. Baldev Singh (Retd.), President and Senior Executive Director
c. Avirag Jain, Director & Chief Technology Officer 

(appointed as director w.e.f. August 03, 2017)
d. Ruchica Gupta, Non-Executive Independent Director 
e. Kapil Dhameja, Non-Executive Independent Director
f. Aditya Wadhwa, Non-Executive Independent Director
g. Nand Sardana, Chief Financial Officer
h. Bhasker Dubey, Company Secretary & Compliance Officer 

(appointed w.e.f. February 10, 2018)
i. Ashish Thakur, Company Secretary & Compliance Officer 

(resigned on February 10, 2018)
Relatives of Key 
management 
Personnel

a. Amrita Kaur Rekhi, (related to Satinder Singh Rekhi), Assistant Manager – Business Development
b. Mandeep Singh Sodhi, [related to Lt. Gen. Baldev Singh (Retd.)], Vice President – Sales
c. Kuldeep Baldev Singh [related to Lt. Gen. Baldev Singh (Retd.)]
d. Harpreet Rekhi, (related to Satinder Singh Rekhi)
e. Sartaj Rekhi, (related to Satinder Singh Rekhi)
f. Ramneet Rekhi, (related to Satinder Singh Rekhi)
g. Anita Behl, (related to Satinder Singh Rekhi)

Enterprises where 
key management 
personnel or their 
relatives exercise 
significant influence

a. RightMatch Holdings Limited 
b. Satinder and Harpreet Rekhi Family Trust
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30. Related Party Disclosures (Contd.)

 (ii) Details of transactions with related parties for the year ended December 31, 2018 and December 31, 2017: 
(Rs. in million)

  Year ended 
December 31, 2018

Year ended 
December 31, 2017

Revenue from information technology and BPO services rendered to
ECnet Ltd, Singapore 54.17 36.56
R Systems, Inc., USA 27.95 41.01
RSYS Technologies Limited, Canada 8.03 0.66
Computaris International Limited, U.K. 27.54 30.35
Total 117.69 108.58
Software development and IT enabled services received from
IBIZ Consultancy Services India Private Limited, India 2.34 -
Total 2.34 -
Commission on sales and marketing services received from
RSYS Technologies Limited, Canada 16.60 7.09
Total 16.60 7.09
Travel and other expenses reimbursed by the Company to
ECnet Ltd, Singapore 0.66 0.52
R Systems, Inc., USA 38.29 39.09
R Systems (Singapore) Pte Ltd, Singapore 10.27 9.76
RSYS Technologies Limited, Canada 0.25 -
IBIZ Consulting Services Pte Ltd, Singapore 0.56 -
IBIZ Consultancy Services India Private Limited, India 0.12 -
Total 50.15 49.37
Travel and other expenses reimbursed to the Company by
ECnet Ltd, Singapore 2.53 3.46
R Systems, Inc., USA 4.89 7.62
R Systems (Singapore) Pte Ltd, Singapore 0.21 0.25
RSYS Technologies Limited, Canada 0.43 0.09
IBIZ Consulting Pte Ltd, Singapore 0.01 0.09
IBIZ Consulting Services Pte Ltd, Singapore 0.03 0.13
Computaris International Limited, U.K. 0.23 0.95
Total 8.33 12.59
Reimbursement to the Company for purchase of assets on behalf of
R Systems, Inc., USA - 0.19
Total - 0.19
Reimbursement by the Company for purchase of assets to 
R Systems, Inc., USA 0.33 0.04
Total 0.33 0.04
Investment in shares of subsidiary
RSYS Technologies Limited, Canada 53.14 -
R Systems (Singapore) Pte Ltd, Singapore - 16.73
Total 53.14 16.73
Remuneration 
Short term employee benefits 106.71 89.10
Post-employment benefits 2.14 0.07
Other long-term employee benefits 0.24 (0.13)
Share based payments 1.40 2.64
Sitting fee to independent directors 0.75 0.83
Total 111.24 92.51
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30. Related Party Disclosures (Contd.)

 (Rs. in million)

  Year ended 
December 31, 2018

Year ended 
December 31, 2017

Dividend paid
Satinder & Harpreet Rekhi Family Trust 7.29 -
RightMatch Holdings Ltd 5.44 -
Sartaj Singh Rekhi 9.00 -
Ramneet Singh Rekhi 7.65 -
Satinder Singh Rekhi 1.36 -
Mandeep Singh Sodhi 0.36 -
Lt. Gen. Baldev Singh (Retd.) 0.07 -
Kuldeep Baldev Singh 0.00* -
Anita Behl 0.00* -
Harpreet Rekhi 0.59 -
Amrita Kaur Rekhi 0.35 -
Nand Sardana 0.08 -
Avirag Jain 0.00* -
Total 32.20 -
Rent
Satinder Singh Rekhi 8.16 7.74
Total 8.16 7.74

 * Dividend paid to: (a) Kuldeep Baldev Singh Rs. 3,648; (b) Anita Behl Rs. 1,018; (c) Avirag Jain Rs. 60.

 (iii) Outstanding balances of related parties as at December 31, 2018 and December 31, 2017: 
(Rs. in million)

Balance outstanding As at  
December 31, 2018

As at 
December 31, 2017

Trade Receivables
ECnet Ltd, Singapore 9.91 9.90
R Systems, Inc., USA 2.25 5.42
RSYS Technologies Limited, Canada 3.83 0.66
Computaris International Limited, UK 3.07 1.91
Total 19.06 17.89
Other current financial assets
ECnet Ltd, Singapore - 0.12
R Systems, Inc., USA 0.77 9.89
RSYS Technologies Limited, Canada 0.17 0.04
IBIZ Consulting Pte Ltd, Singapore 0.03 0.10
R Systems (Singapore) Pte Ltd, Singapore - 0.10
Computaris International Limited, UK 0.07 0.23
Total 1.04 10.48
Other current liabilities
ECnet Ltd, Singapore 0.64 0.26
R Systems, Inc., USA 8.46 11.55
R Systems (Singapore) Pte Ltd, Singapore 2.62 2.36
RSYS Technologies Limited, Canada 4.35 -
IBIZ Consultancy Services India Private Limited, India 0.29 -
Total 16.36 14.17
Assets obtained free of cost on returnable basis
R Systems, Inc., USA 8.39 11.27
R Systems (Singapore) Pte Ltd, Singapore 0.14 0.14
Total 8.53 11.41
Balance payable to key management personnel
Satinder Singh Rekhi 10.42 4.96
Lt. Gen. Baldev Singh (Retd.) 2.29 1.41
Avirag Jain 1.61 1.08
Total 14.32 7.45
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31. Capital and other commitments
(Rs. in million)

As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

i. Capital commitments:
Estimated amount of unexecuted capital contracts 
[net of advances of Rs. 40.64 million (as at 
December 31, 2017 : Rs. 0.03 million; as at January 
01, 2017 : Rs. 10.29 million)]

14.44
 

1.45 6.15

ii. Other commitments:
For commitments relating to lease arrangements, 
refer to Note 32.

32. Leases

 a) Finance lease – Company as lessee

   The Company has finance leases for furniture and fixture. Each renewal is at the option of the lessee. Future minimum lease 
payments (MLP) under finance leases together with the present value of the net MLP are as follows:

(Rs. in million)

As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

MLP Present  
value of MLP

MLP Present  
value of MLP

MLP Present  
value of MLP

Not later than one year 1.44 0.20 1.44 0.18 1.44 0.16
After one year but not more than five years 6.13 1.49 5.95 1.15 5.77 0.85
More than five years 13.90 8.92 15.52 9.45 17.14 9.93
Total minimum lease payments 21.47 10.61 22.91 10.78 24.35 10.94
Less: amounts representing finance charges 10.86 - 12.13 - 13.41 -
Present value of minimum lease payments 10.61 10.61 10.78 10.78 10.94 10.94

 b) Operating Lease - Company as lessee

   The Company has operating lease for office premises. Lease payments recognised as expense during the year ended December 31, 
2018 and December 31, 2017 is Rs. 33.06 million and Rs. 31.94 million, respectively.

  The future minimum rentals payable under non-cancellable operating leases period as at year-end are as follows:
(Rs. in million)

As at
December 31, 2018

As at
December 31, 2017

As at
January 01, 2017

Not later than one year 12.75 10.83 16.57
Later than one year but not later than five years 14.81 22.41 33.24
Later than five years - - -

   Non-cancellable operating lease arrangements extend for a maximum period of 5 years from their respective dates of inception. 
The leases have varying terms, escalation clauses, renewal rights and no restrictions are imposed.

 c) Operating Lease - Company as lessor

   The Company has entered into an operating lease arrangement for its surplus land and building which 
has been classified under investment property. Lease rentals recognised as income during the year ended  
December 31, 2018 and December 31, 2017 is Rs. 6.78 million and Rs. 6.85 million, respectively. 

   The operating lease arrangement extends for a maximum period of 3 years and has price escalation clause of 5% for every 
subsequent 3 years of the extended term. The lease is cancellable and there are no restrictions imposed on lease agreements.
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33.  Computation of net profit under Section 198 of the Companies Act, 2013 for calculation of managerial remuneration under Section 197 
of the Companies Act, 2013.

(Rs. in million)
Sl. No. Particulars Year ended

December 31, 2018
Year ended

December 31, 2017
A Total comprehensive income 309.64 238.83
B Add:
(i) Provision for doubtful debts 15.70 6.67
(ii) Interest expense on financial instruments measured at amortised cost 0.25 -
(iii) Tax expense (including tax relating to  

re-measurements of the defined benefit plans)
95.03 118.00

(iv) Depreciation and amortisation expense 73.01 73.74
183.99 198.41

C Less:
(i) Profit on sale / discarding of property, plant and equipment 0.01 0.32
(ii) Depreciation and amortisation expense 73.01 73.74
(iii) Net gain arising on financial assets measured at FVTPL 10.20 -
(iv) Bad debts written off 5.75 0.71
(v) Interest income on financial instruments measured at amortised cost 0.38 -

89.35 74.77
Net Profit for the year (A+B-C) 404.28 362.47

D Add:
Remuneration paid to the whole time directors 54.83 43.34

E Net Profit for the purpose of managerial remuneration 459.11 405.81

Overall maximum remuneration to all managerial personnel at 10% of the 
net profits as calculated above

45.91 40.58

Overall maximum remuneration to individual managerial personnel at 5% 
of the net profits as calculated above

22.96 20.29

 Notes:

 1.  Figures for the year ended December 31, 2018 and December 31, 2017 are as per provisions of the Companies Act, 2013. Figures 
for the year ended December 31, 2017 are based on the Previous GAAP.

 2.  The remuneration paid during the year ended December 31, 2018 and December 31, 2017, in excess of the limits specified above 
has been approved by the Central Government. 

34.  During the year ended December 31, 2006, Government of India has promulgated an Act namely The Micro, Small and Medium 
Enterprises Development Act, 2006 which comes into force with effect from October 2, 2006. As per the Act, the Company is required to 
identify the Micro, Small and Medium suppliers and pay interest to micro and small enterprises on overdue beyond the specified period 
irrespective of the terms agreed with the suppliers. Based upon the information and the supplier profile available with the Company, the 
management believes that there are no dues to such suppliers.

Details of dues to Micro, Small and Medium Enterprises as per MSMED Act, 2006 As at
December 31, 2018

As at
December 31, 2017

The principal amount and the interest due thereon remaining unpaid to any supplier as 
at the end of each accounting year 

Nil Nil

The amount of interest paid by the buyer in terms of Section 16 of the Micro Small and 
Medium Enterprise Development Act, 2006 along with the amounts of the payment 
made to the supplier beyond the appointed day during each accounting year 

Nil Nil

The amount of interest due and payable for the period of delay in making payment 
(which have been paid but beyond the appointed day during the year) but without 
adding the interest specified under Micro Small and Medium Enterprise Development 
Act, 2006

Nil Nil

The amount of interest accrued and remaining unpaid at the end of each accounting 
year; and 

Nil Nil

The amount of further interest remaining due and payable even in the succeeding years, 
until such date when the interest dues as above are actually paid to the small enterprise 
for the purpose of disallowance as a deductible expenditure under Section 23 of the 
Micro Small and Medium Enterprise Development Act, 2006

Nil Nil

35.  The Board of Directors of Company at its meeting held on September 22, 2017 had approved a scheme of amalgamation under Section 
230-232 and other applicable provisions of the Companies Act, 2013 between GM Solutions Private Limited (”GM Solutions”) and R 
Systems International Limited and their respective shareholders and creditors (the “Scheme”), with effect from the appointed date i.e. 
January 1, 2018. The purpose of the amalgamation was to simplify the shareholding structure by reducing the shareholding tiers and also 
to demonstrate the promoters’ direct commitment to and engagement with the Company. 
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 The Scheme was approved by the National Company Law Tribunal, New Delhi vide order dated December 07, 2018. In accordance with 
the Scheme, 29,746,353 (Two Crore Ninety Seven Lakhs Forty Six Thousand Three Hundred and Fifty Three Only) fully paid up equity 
shares of the face value of Re. 1/- (Rupee One) of R Systems International Limited has been issued and allotted to the equity shareholders 
of GM Solutions in the proportion of their respective equity shareholding in GM Solutions. Upon the issuance and allotment of aforesaid 
shares, the existing 29,746,353 equity shares of the Company held by the GM Solutions have been extinguished. Authorised share capital 
of the Company stands increased by the amount of authorized share capital of GM Solutions in accordance with the Scheme. Further, 
the Scheme envisages transfer of all rights and obligations, assets and liabilities, interests and claims of the Transferor Company to the 
Company with effect from the appointed date. 

 The aforesaid Scheme has been accounted under ‘Common Control’ method in accordance Ind AS 103 “Business Combinations” and 
correspondingly all assets, liabilities and reserves of the Transferor Company have been accounted for at their respective book values in 
the books of the Company effective January 01, 2017. 

 Details of assets, liabilities and reserves of GM Solutions as on January 01, 2017 and December 31, 2017 are as follows: 

(Rs. in million)
As on 

January 01, 2017
As on

December 31, 2017
Assets
Non-current tax assets (net) 0.03 0.04
Other non-current assets - MAT credit entitlement - 5.84
Cash and cash equivalents 13.91 5.12
Other current assets - Balances with indirect tax authorities - 0.06

13.94 11.06
Liabilities
Trade payables 0.14 1.13
Other current liabilities – Statutory dues payable – Tax deducted at source - 0.00*

0.14 1.14
Excess of assets over liabilities recognised in other equity 13.80 9.92

* Tax deducted at source is Rs. 900.
The total comprehensive income for the year ended December 31, 2017 has been adjusted to give effect of amalgamation. Consequent 
to this restatement, the total comprehensive income for the year ended December 31, 2017 is reduced by INR 3.88 million.

36. First time adoption of Ind AS

 These are the Company’s first financials prepared under Ind AS.

 The accounting policies set out in Note 2 have been applied in preparing the financial statements for the year ended December 31, 
2018, the comparative information presented in these financial statements for the year ended December 31, 2017 and in the preparation 
of opening Ind AS balance sheet at January 01, 2017. In preparing its opening Ind AS balance sheet, the Company has adjusted the 
amounts reported previously in financial statements prepared in accordance with the accounting standards notified under Section 133, 
of the Act and other relevant provisions contained in the Act (previous GAAP or Indian GAAP). In its transition from previous GAAP to Ind 
AS, the Company has also availed certain optional exemptions and mandatory exceptions in accordance with Ind AS 101. 

 An explanation of how this transition has affected the Company’s financial performance and cash flows is set out in the following tables 
and notes.

 A. Exemption from full retrospective application:

  a. Share based payment transactions

    The Company has elected to apply the exemption available under Ind AS 101 regarding application of Ind AS 102 “Share 
Based Payments”, to equity instruments that had vested before the date of transition to Ind AS.

  b. Investments in subsidiaries

    Ind AS 101 permits a first-time adopter to elect to continue with the carrying value for all of its investments in subsidiaries 
as recognised in the financial statements as at the date of transition to Ind AS, measured as per the previous GAAP, and use 
that as its deemed cost as at the date of transition. 

 B. Mandatory exceptions

  a. Estimates

 An entity’s estimate on the date of transition to Ind AS shall be consistent with estimates made for the same date on 
accordance with previous GAAP (after adjustments to reflect any difference in accounting policies), unless there is objective 
evidence that those estimates were in error. 
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 Ind AS estimates as at January 01, 2017 are consistent with the estimates as at the same date made in conformity with 
previous GAAP. The Company made estimates for the following items in accordance with Ind AS at the date of transition as 
these were not required under previous GAAP:

 - Investment in mutual funds carried at FVTPL;

 - Impairment of financial assets based on expected credit loss model;

 - Fair valuation of financial assets and liabilities excluding derivatives.

  b. De-recognition of financial assets and liabilities

 Ind AS 101 requires a first time adopter to apply the de-recognition provisions of Ind AS 109 prospectively for transactions 
occurring on or after the date of transition to Ind-AS. However, Ind AS 101 allows a first time adopter to apply the de-
recognition requirements under Ind AS 109, retrospectively from a date of the entity’s choosing, provided that the 
information needed to apply Ind AS 109 to financial assets and liabilities de-recognised as a result of past transactions was 
obtained at the time of initially accounting for those transactions.

 The company has elected to apply the de-recognition provision of Ind AS 109 prospectively from the date of transition to Ind 
AS. 

  c. Classification and measurement of financial assets

 As required under Ind AS 101, the Company has classified and measured the financial assets on the basis of the facts and 
circumstances existing at the date of transition to Ind AS.

 C. Reconciliation between previous GAAP and Ind AS 

 The following reconciliations provide a quantification of the effect of significant differences arising from the transition from 
previous GAAP to Ind AS in accordance with Ind AS 101:

 - Equity as at January 01, 2017;

 - Equity as at December 31, 2017;

 - Total comprehensive income for the year ended December 31, 2017; and

 -  Explanation of material adjustments to cash flow statements. In the reconciliations mentioned above, certain reclassifications 
have been made to previous GAAP financial information to align with the Ind AS presentation. 
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a. Balance sheet reconciliation as at January 01, 2017 and December 31, 2017
(Rs. in million)

Particulars Notes As at 
January 01, 2017

As at 
December 31, 2017

Amount as per 
previous GAAP*

Effect of 
transition to 

Ind AS

Amount as 
per Ind AS

Amount as per 
previous GAAP*

Effect of 
transition to 

Ind AS

Amount as 
per Ind AS

ASSETS
A. Non-current assets

(a) Property, plant and 
equipment

 246.39  -  246.39  258.45  -  258.45 

(b) Capital work in progress  26.29  -  26.29  -  -  - 
(c) Investment property 26.25  - 26.25 24.78  -  24.78 
(d) Intangible assets  5.42  -  5.42  4.44  -  4.44 
(e) Financial assets

(i)   Investments 1,100.64 - 1,100.64 1,029.80 - 1,029.80
(ii)  Other financial assets 1  69.06  (4.67)  64.39 62.38  (4.32)  58.06 

(f ) Deferred tax assets(net) 2  43.65  0.02  43.67  52.99 5.43  58.42 
(g) Non-current tax assets 8  28.93  0.03  28.96  22.47 0.04  22.51 
(h) Other non-current assets 1  26.60 4.16  30.76  8.74 3.70  12.44 

Total non-current assets (A)  1,573.23  (0.46)  1,572.77  1,464.05  4.85  1,468.90 

B. Current assets
(a) Financial assets

(i)    Investments 3 87.57  -  87.57  135.57  1.31  136.88 
(ii)   Trade receivables 4  500.84  (0.07)  500.77  569.28  (0.09)  569.19 
(iii)   Cash and cash 

equivalents
5 392.31 14.29  406.60 342.65 6.03  348.68 

(iv)  Other bank balances 5 2.57 12.01 14.58 379.44 12.20 391.64
(v)   Other financial assets 5 106.05 0.34 106.39 96.20 0.13 96.33

(b) Other current assets 1 57.94  0.49 58.43 74.99  0.52  75.51 
Total current assets (B)  1,147.28  27.06 1,174.34  1,598.13 20.10  1,618.23 
Total assets (A+B) 2,720.51  26.60 2,747.11 3,062.18 24.95 3,087.13

 * Previous GAAP figures have been reclassified to conform to Ind AS presentation requirements for the purpose of this note.
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(Rs. in million)
Particulars Notes As at 

January 01, 2017
As at 

December 31, 2017
Amount as per 

previous GAAP*
Effect of 

transition to 
Ind AS

Amount as per 
Ind AS

Amount as per 
previous GAAP*

Effect of 
transition to 

Ind AS

Amount as per 
Ind AS

EQUITY AND LIABILITIES
A. Equity

(a) Equity share capital  123.13  -  123.13  123.21  -  123.21 
(b) Other equity 9  2,080.32  26.32  2,106.64  2,322.68  23.63  2,346.31 

Total equity (A)  2,203.45  26.32  2,229.77  2,445.89  23.63 2,469.52 

B. Non-current liabilities
(a) Financial liabilities

(i) Borrowings 19.15 -  19.15 15.85 -  15.85 
(ii)  Other financial 

liabilities
1  10.30  (0.71)  9.59 2.47 (0.24)  2.23 

(b) Provisions  89.42  -  89.42  91.18  -  91.18 
Total non-current liabilities (B)  118.87  (0.71)  118.16  109.50  (0.24)  109.26 

C. Current liabilities
(a) Financial liabilities

(i) Trade payables 5  47.63 0.14  47.77  42.11 1.21  43.32 
(ii)  Other financial 

liabilities
1  145.89 0.03  145.92 136.89 -  136.89

(b) Provisions 5  77.93  0.16 78.09 86.10 0.13  86.23
(c)  Current tax liabilities 

(net)
42.56 - 42.56 36.19 - 36.19

(d) Other current liabilities 1  84.18  0.66  84.84  205.50 0.22  205.72 
Total current liabilities (C) 398.19 0.99 399.18 506.79 1.56 508.35
Total liabilities (B+C) 517.06 0.28 517.34 616.29 1.32 617.61
Total equity and liabilities 
(A+B+C)

2,720.51 26.60 2,747.11 3,062.18 24.95 3,087.13

 * Previous GAAP figures have been reclassified to conform to Ind AS presentation requirements for the purpose of this note.

b. Reconciliation of total equity as at January 01, 2017 and December 31, 2017
(Rs. in million)

Particulars Notes to first 
time adoption

As at
January 01, 2017

As at
December 31, 2017

Total equity (shareholders’ fund) as per previous GAAP 2,203.45 2,445.89

Ind AS adjustments

(a) Effect of inclusion of Employees Welfare Trust 5 12.55 13.03

(b)  Expected Credit Loss provision for trade receivables and 
other financial assets

4 (0.06) (0.09)

(c) Impact of fair valuation of investments in mutual funds 3 - 1.31

(d) Impact of security deposits measured at amortised cost 1 0.01 (0.13)

(e) Impact of merger of GM Solutions Private Limited 8 13.80 9.92

(f ) Deferred tax impact on above adjustments 2 0.02 (0.41)

Total adjustments 26.32 23.63

Total equity as per Ind AS 2,229.77 2,469.52
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c. Reconciliation of total comprehensive income for the year ended December 31, 2017
(Rs. in million)

Particulars Notes to first 
time adoption

Year ended 
December 31, 2017

As per previous 
GAAP*

Effect of transition 
to Ind AS

As per Ind AS

Income
Revenue from operations 8 2,637.51 0.02 2,637.53
Other income 1,3,5,8 133.75 3.01 136.76
Total income 2,771.26 3.03 2,774.29
Expenses
Employee benefits expense 6,7 1,856.05 12.31 1,868.36
Finance costs 1,5,8 2.76 0.89 3.65
Depreciation and amortisation expense 73.74 - 73.74
Other expenses 1,4,5,8 481.87 4.18 486.05
Total expenses 2,414.42 17.38 2,431.80
Profit before tax 356.84 (14.35) 342.49
Income tax expense
Current tax 5 127.34 6.07 133.41
MAT credit entitlement 8 - (5.84) (5.84)
Deferred tax 2,7 (9.33) (3.83) (13.16)
Total tax expense 118.01 (3.60) 114.41
Profit for the year 238.83 (10.75) 228.08
Other comprehensive income (net of tax) 7 -  8.04 8.04
Total comprehensive income 238.83 (2.71) 236.12

d. Impact of Ind AS adjustments on the Statement of Cash Flows for the year ended December 31, 2017:
(Rs. in million)

Particulars Notes to first 
time adoption

Amount as per 
previous GAAP*

Effect of transition  
to Ind AS

Amount as per  
Ind AS

Cash flows from / (used in) operating activities 308.31 (9.10) 299.21
Cash flows from / (used in) investing activities (351.80) 0.83 (350.97)
Cash flows from / (used in) financing activities (5.31) 0.01 (5.30)
Net increase / (decrease) in cash and cash 
equivalents

(48.80) (8.26) (57.06)

Cash and cash equivalents as on January 01, 2017 5,8 392.31 14.29 406.60
Effects of exchange rate changes on cash and 
cash equivalents

(0.86) - (0.86)

Cash and cash equivalents as on December 31, 
2017 

5,8 342.65 6.03 348.68

 * Previous GAAP figures have been reclassified to conform to Ind AS presentation requirements for the purpose of this note.

e. Notes to first time adoption

 Note 1 – Security deposits measured at amortised costs

 Under IGAAP, security deposits (both assets and liabilities) were accounted for at their undiscounted nominal values. Under Ind AS, these 
have been accounted for at amortised cost method by discounting the cash flows using effective interest rates. Consequently, the impact 
of aforesaid amortisation has been accounted for in the statement of profit and loss. The resulting changes as at the transition date has 
been adjusted in opening retained earnings.

 Note 2 – Deferred tax

 Ind AS 12 requires entities to account for deferred taxes using the balance sheet approach, which focuses on temporary differences 
between the carrying amount of an asset or liability in the balance sheet and its tax base. The various transitional adjustments have led to 
temporary tax differences, which the Company has accounted for as deferred tax adjustments. Deferred tax adjustments are recognised 
in correlation to the underlying transaction as either in profit and loss or other comprehensive income. The resulting changes as at the 
transition date has been adjusted in opening retained earnings.

 Note 3 – Fair valuation of investment in Mutual Funds

 Under IGAAP, investments in mutual funds were classified as current investments and were carried at lower of cost and fair value. Under 
the Ind AS, these investments are classified as at fair value through profit or loss (FVTPL) and measured at fair value. The resulting fair 
value changes have been recognised in the statement of profit and loss.
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 Note 4 – Allowance for credit loss

 Under IGAAP, the entity determined provisions for impairment of trade receivables (provision for bad and doubtful debts) using incurred 
loss model i.e. if they remained outstanding over the prescribed period. Under Ind AS, impairment allowance has been determined based 
on expected credit loss model (ECL) for trade receivables and other financial assets, which has resulted in additional provisions being 
accounted for in statement of profit and loss. The impact of additional provisions due to ECL as at the transition date has been adjusted 
in opening retained earnings.

 Note 5 – Effect of inclusion of ESOP trust

 Under Ind AS, the financial statement of R Systems Employee Welfare Trust (ESOP Trust) have been included in the standalone financial 
statements of the Company as the trust was created for the benefit of the employees and administered by the Company and in substance 
the ESOP Trust functions as an extension of the Company.

 Note 6 – Share-based payments measurements

 The Company has granted equity-settled share-based payments to certain employees. The Company accounted for these share-based 
payment arrangements by reference to their intrinsic value under previous GAAP. Under Ind AS, the related liability has been adjusted to 
reflect the fair value of the outstanding equity-settled share-based payments. Accordingly, the amount transferred from Employee Stock 
Option Outstanding account to Securities Premium account, due to issue of shares to employees against options, is also measured at fair 
value.

 Note 7 – Re-measurements of post-employment defined benefit obligation 

 Under the previous GAAP, the actuarial gains/losses on defined benefit obligations and plan assets were recognised as employee benefits 
expense in the statement of profit and loss. Under Ind AS, such actuarial gains/losses are recognised under other comprehensive income. 
The related tax expense/income is also reclassified to other comprehensive income.

 Note 8 – Impact of merger of GM Solutions Private Limited

 Merger of GM Solutions Private Limited with the Company has been accounted for with effect from January 01, 2017. (Refer to Note 35 
for details)

 Note 9 – Retained earnings

 Retained earnings as at January 01, 2017 has been adjusted consequent to the above Ind AS adjustments.

37.  The financial statements have been approved by the Board of Directors at its meeting held on February 08, 2019.

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH (RETD.)
President & Senior Executive 
Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary &  
Compliance Officer

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019
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INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF R SYSTEMS INTERNATIONAL LIMITED

Report on the Consolidated Ind AS Financial Statements

We have audited the accompanying consolidated Ind AS financial 
statements of R SYSTEMS INTERNATIONAL LIMITED (hereinafter 
referred to as “the Holding Company”) and its subsidiaries (the 
Holding Company and its subsidiaries together referred to as 
“the Group”), comprising the Consolidated Balance Sheet as at 
December 31, 2018, the Consolidated Statement of Profit and Loss 
(including other comprehensive income), the Consolidated Cash 
Flow Statement, the Consolidated Statement of Changes in Equity, 
for the year then ended, and a summary of the significant accounting 
policies and other explanatory information (hereinafter referred to as 
“the consolidated Ind AS financial statements”).

Management’s Responsibility for the Consolidated Ind AS 
Financial Statements

The Holding Company’s Board of Directors is responsible for the 
preparation of these consolidated Ind AS financial statements in terms 
of the requirements of the Companies Act, 2013 (hereinafter referred 
to as “the Act”) that give a true and fair view of the consolidated 
financial position, consolidated financial performance including other 
comprehensive income,  consolidated cash flows and consolidated 
statement of changes in equity of the Group in accordance with the 
Indian Accounting Standards (Ind AS) prescribed under section 133 
of the Act read with the Companies (Indian Accounting Standards) 
Rules, 2015, as amended, and other accounting principles generally 
accepted in India. The respective Board of Directors of the companies 
included in the Group are responsible for maintenance of adequate 
accounting records in accordance with the provisions of the Act for 
safeguarding the assets of the Group, for preventing and detecting 
frauds and other irregularities; the selection and application of 
appropriate accounting policies; making judgments and estimates 
that are reasonable and prudent; and the design, implementation 
and maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of 
the accounting records, relevant to the preparation and presentation 
of the consolidated Ind AS financial statements that give a true and 
fair view and are free from material misstatement, whether due to 
fraud or error, which have been used for the purpose of preparation 
of the consolidated Ind AS financial statements by the Directors of the 
Holding Company, as aforesaid.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated Ind 
AS financial statements based on our audit. In conducting our audit, 
we have taken into account the provisions of the Act, the accounting 
and auditing standards and matters which are required to be included 
in the audit report under the provisions of the Act and the Rules made 
thereunder.

We conducted our audit in accordance with the Standards on Auditing 
specified under Section 143(10) of the Act. Those Standards require 
that we comply with ethical requirements and plan and perform the 

audit to obtain reasonable assurance about whether the consolidated 
Ind AS financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence 
about the amounts and the disclosures in the consolidated Ind 
AS financial statements. The procedures selected depend on the 
auditor’s judgment, including the assessment of the risks of material 
misstatement of the consolidated Ind AS financial statements, 
whether due to fraud or error. In making those risk assessments, 
the auditor considers internal financial control relevant to the 
Holding Company’s preparation of the consolidated Ind AS financial 
statements that give a true and fair view in order to design audit 
procedures that are appropriate in the circumstances. An audit also 
includes evaluating the appropriateness of the accounting policies 
used and the reasonableness of the accounting estimates made by 
the Holding Company’s Board of Directors, as well as evaluating the 
overall presentation of the consolidated Ind AS financial statements.

We believe that the audit evidence obtained by us and the 
audit evidence obtained by the other auditors in terms of their 
reports referred to in Other Matters paragraph below, is sufficient 
and appropriate to provide a basis for our audit opinion on the 
consolidated Ind AS financial statements.

Opinion

In our opinion and to the best of our information and according to 
the explanations given to us and based on the consideration of 
reports of the other auditors on separate financial statements of 
the subsidiaries referred to below in the Other Matters paragraph, 
the aforesaid consolidated Ind AS financial statements give the 
information required by the Act in the manner so required and give a 
true and fair view in conformity with the Ind AS and other accounting 
principles generally accepted in India, of the consolidated state of 
affairs of the Group as at December 31, 2018, and their consolidated 
profit, consolidated total comprehensive income, their consolidated 
cash flows and consolidated statement of changes in equity for the 
year ended on that date.

Other Matters

We did not audit the financial statements of 24 out of 26 subsidiaries, 
whose financial statements reflect total assets of Rs. 1,209.56 Million 
as at December 31, 2018, total revenues of Rs. 2,577.43 Million and net 
cash inflows amounting to Rs. 8.11 Million for the year ended on that 
date, as considered in the consolidated Ind AS financial statements. 
These financial statements have been audited by the other auditors 
whose reports have been furnished to us by the Management and our 
opinion on the consolidated Ind AS financial statements, in so far as 
it relates to the amounts and disclosures included in respect of these 
subsidiaries, and our report in terms of sub-section (3) of Section 143 
of the Act, in so far as it relates to the aforesaid subsidiaries is based 
solely on the reports of the other auditors.

The financial results of 25 subsidiaries have been prepared under 
accounting principles generally accepted in their respective 

Page 316



Annual Report 2018150

countries. The Holding Company’s Management has converted the 
financial information of these subsidiaries, from accounting principles 
generally accepted in their respective countries to accounting 
principles generally accepted in India. We have audited the 
adjustments that were applied to prepare the consolidated financial 
results for the year ended December 31, 2018 made by the Holding 
Company’s Management to convert the financial information of these 
subsidiaries, from accounting principles generally accepted in their 
respective countries to accounting principles generally accepted in 
India. 

Our opinion on the consolidated Ind AS financial statements above 
and our report on Other Legal and Regulatory Requirements below, 
is not modified in respect of the above matters with respect to our 
reliance on the work done and the reports of other auditors and 
the financial statements / financial information certified by the 
Management.

The comparative financial information of the Group for the transition 
date opening balance sheet as at January 1, 2017 included in these 
consolidated Ind AS financial statements, have been prepared after 
adjusting the previously issued consolidated financial statements 
prepared in accordance with the Companies (Accounting Standards) 
Rules, 2006 to comply with Ind AS. The previously issued consolidated 
financial statements were audited by the predecessor auditor whose 
reports for the years ended December 31, 2016 dated February 
10, 2017 expressed an unmodified opinion on those consolidated 
financial statements. Adjustments made to the previously issued 
consolidated financial statements to comply with Ind AS have been 
audited by us.

The comparative financial information of the Group for the year ended 
December 31, 2017 included in these consolidated Ind AS financial 
statements, have been prepared after adjusting the previously issued 
consolidated financial statements prepared in accordance with the 
Companies (Accounting Standards) Rules, 2006 to comply with Ind 
AS. Adjustments made to the previously issued consolidated financial 
statements to comply with Ind AS have been audited by us.

Our opinion on the consolidated Ind AS financial statements is not 
modified in respect of the above matters on the comparative financial 
information.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, based on our audit and on the 
consideration of the report of the other auditors on separate financial 
statements and the other financial information of subsidiaries, 
referred in the Other Matters paragraph above we report, to the 
extent applicable, that:

(a) We have sought and obtained all the information and 
explanations which to the best of our knowledge and belief 
were necessary for the purposes of our audit of the aforesaid 
consolidated Ind AS financial statements.

(b) In our opinion, proper books of account as required by law 
relating to preparation of the aforesaid consolidated Ind AS 
financial statements have been kept so far as it appears from 

our examination of those books and the reports of the other 
auditors.

(c) The Consolidated Balance Sheet, the Consolidated Statement 
of Profit and Loss (including Other Comprehensive Income), 
the Consolidated Cash Flow Statement and Consolidated 
Statement of Changes in Equity dealt with by this Report are in 
agreement with the relevant books of account maintained for 
the purpose of preparation of the consolidated Ind AS financial 
statements.

(d) In our opinion, the aforesaid consolidated Ind AS financial 
statements comply with the Indian Accounting Standards 
prescribed under Section 133 of the Act.

(e) On the basis of the written representations received from the 
directors of the Holding Company as on December 31, 2018 
taken on record by the Board of Directors of the Holding 
Company and the reports of the statutory auditors of its 
subsidiary company incorporated in India, none of the directors 
of the Group companies incorporated in India is disqualified as 
on December 31, 2018 from being appointed as a director in 
terms of Section 164 (2) of the Act.

(f ) With respect to the adequacy of the internal financial controls 
over financial reporting and the operating effectiveness of such 
controls, refer to our separate Report in “Annexure A”, which is 
based on the auditors’ reports of the Holding Company and 
subsidiary company incorporated in India. Our report expresses 
an unmodified opinion on the adequacy and operating 
effectiveness of internal financial controls over financial 
reporting of those companies, for the reasons stated therein. 

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

i. There were no pending litigations which would impact 
the consolidated financial position of the Group.

ii. The Group did not have any material foreseeable losses 
on long-term contracts including derivative contracts.

iii. There has been no delay in transferring amounts required 
to be transferred, to the Investor Education and Protection 
Fund by the Holding Company.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
JITENDRA AGARWAL

Place : Noida Partner
Date : February 08, 2019 (Membership No. 87104)
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT 

(Referred to in paragraph 1 (f) under ‘Report on Other Legal and 
Regulatory Requirements’ section of our report of even date)
Report on the Internal Financial Controls Over Financial Reporting 
under Clause (i) of Sub-section 3 of Section 143 of the Companies 
Act, 2013 (“the Act”)
In conjunction with our audit of the consolidated Ind AS financial 
statements of the Company as of and for the year ended December 
31, 2018, we have audited the internal financial controls over financial 
reporting of R Systems International Limited (hereinafter referred 
to as “the Holding Company”) and its subsidiary company, which are 
companies incorporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls
The respective Board of Directors of the Holding company and its 
subsidiary company, which are companies incorporated in India, 
are responsible for establishing and maintaining internal financial 
controls based on the internal control over financial reporting criteria 
established by the respective Companies considering the essential 
components of internal control stated in the Guidance Note on Audit 
of Internal Financial Controls Over Financial Reporting issued by the 
Institute of Chartered Accountants of India (ICAI). These responsibilities 
include the design, implementation and maintenance of adequate 
internal financial controls that were operating effectively for ensuring 
the orderly and efficient conduct of its business, including adherence 
to the respective company’s policies, the safeguarding of its assets, 
the prevention and detection of frauds and errors, the accuracy and 
completeness of the accounting records, and the timely preparation 
of reliable financial information, as required under the Companies Act, 
2013.

Auditor’s Responsibility
Our responsibility is to express an opinion on the internal financial 
controls over financial reporting of the Holding Company and its 
subsidiary company, which are companies incorporated in India, based 
on our audit. We conducted our audit in accordance with the Guidance 
Note on Audit of Internal Financial Controls Over Financial Reporting 
(the “Guidance Note”) issued by the Institute of Chartered Accountants 
of India and the Standards on Auditing, prescribed under Section 
143(10) of the Companies Act, 2013, to the extent applicable to an audit 
of internal financial controls. Those Standards and the Guidance Note 
require that we comply with ethical requirements and plan and perform 
the audit to obtain reasonable assurance about whether adequate 
internal financial controls over financial reporting was established and 
maintained and if such controls operated effectively in all material 
respects.

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

We believe that the audit evidence we have obtained and the audit 
evidence obtained by the other auditor of the subsidiary company, 
which is a company incorporated in India, in terms of his report referred 
to in the Other Matters paragraph below, is sufficient and appropriate 
to provide a basis for our audit opinion on the internal financial controls 
system over financial reporting of the Holding Company and its 
subsidiary company, which are companies incorporated in India.

Meaning of Internal Financial Controls Over Financial Reporting
A company’s internal financial control over financial reporting is a process 
designed to provide reasonable assurance regarding the reliability 
of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting 
principles. A company’s internal financial control over financial 
reporting includes those policies and procedures that (1) pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly 
reflect the transactions and dispositions of the assets of the company; 
(2) provide reasonable assurance that transactions are recorded as 
necessary to permit preparation of financial statements in accordance 
with generally accepted accounting principles, and that receipts and 
expenditures of the company are being made only in accordance with 
authorisations of management and directors of the company; and (3) 
provide reasonable assurance regarding prevention or timely detection 
of unauthorised acquisition, use, or disposition of the company’s assets 
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial 
Reporting
Because of the inherent limitations of internal financial controls over 
financial reporting, including the possibility of collusion or improper 
management override of controls, material misstatements due to 
error or fraud may occur and not be detected. Also, projections of any 
evaluation of the internal financial controls over financial reporting to 
future periods are subject to the risk that the internal financial control 
over financial reporting may become inadequate because of changes 
in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate.

Opinion
In  our opinion to the best of our information and according to the 
explanations given to us and based on the consideration of the reports 
of the other auditors referred to in the Other Matters paragraph 
below, the Holding Company and its subsidiary company, which are 
companies incorporated in India, have, in all material respects, an 
adequate internal financial controls system over financial reporting and 
such internal financial controls over financial reporting were operating 
effectively as at December 31, 2018, based on the criteria for internal 
financial control over financial reporting established by the respective 
Companies considering the essential components of internal control 
stated in the Guidance Note on Audit of Internal Financial Controls Over 
Financial Reporting issued by the Institute of Chartered Accountants of 
India.

Other Matters
Our aforesaid report under Section 143(3)(i) of the Act on the adequacy 
and operating effectiveness of the internal financial controls over 
financial reporting insofar as it relates to subsidiary company, which is 
a company incorporated in India, is based solely on the corresponding 
report of the auditor of such company incorporated in India.

Our opinion is not modified in respect of the above matter.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
JITENDRA AGARWAL

Place : Noida Partner
Date : February 08, 2019 (Membership No. 87104)
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SATINDER SINGH REKHI
Managing Director
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Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
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Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary & 
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Place : NOIDA
Date  : February 08, 2019
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Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Notes As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

ASSETS

A. Non-current assets
 (a) Property, plant and equipment  3 (a)  306.91  300.38  289.52 
 (b) Capital work in progress  3 (b)  16.18  0.58  26.29 
 (c) Investment property  3 (c)  23.31  24.78  26.25 
 (d) Goodwill  3 (e)  89.93  84.05  82.35 
 (e) Other intangible assets  3 (d)  27.64  52.82  82.40 
 (f ) Financial assets

(i) Investment  4  0.03  87.58  175.15 
 (ii) Other financial assets  5  102.92  84.79  83.96 
 (g) Deferred tax assets (net)  25  67.46  58.51  46.16 
 (h) Non-current tax assets (net)  56.95  39.99  34.83 
 (i) Other non-current assets  6  50.10  12.55  31.11 
Total non-current assets (A)  741.43  746.03  878.02 

B. Current assets
 (a) Financial assets
 (i) Investments  4  199.50  136.88  87.57 

(ii) Trade receivables  7  1,365.45  1,207.64  1,081.78 
(iii) Cash and cash equivalents  8a  841.17  929.02  1,147.76 
(iv) Other bank balances  8b  518.70  581.61  14.58 
(v) Other financial assets  9  618.32  194.61  212.36 

 (b) Other current assets  10  150.10  119.82  114.17 
Total current assets (B)  3,693.24  3,169.58  2,658.22 
Total assets (A+B)  4,434.67  3,915.61  3,536.24 

EQUITY AND LIABILITIES 

A. Equity
 (a) Equity share capital  11  123.25  123.21  123.13 
 (b) Other equity  12  3,105.78  2,585.45  2,362.96 
Total equity attributable to equity shareholders of the Company  3,229.03  2,708.66  2,486.09 

Non Controlling Interests  -  -  - 
Total equity (A)  3,229.03  2,708.66  2,486.09 

Liabilities

B. Non-current liabilities
(a) Financial liabilities

(i) Borrowings  13  15.91  15.85  19.15 
 (ii) Other financial liabilities  14  2.96  2.23  53.59 
 (b) Provisions  15  109.60  91.18  89.42 

(c) Deferred tax liabilities (net)  25  0.25  0.26  - 
 (d) Other non-current liabilities  16  0.04  0.29  0.58 
Total non-current liabilities (B)  128.76  109.81  162.74 

C. Current liabilities
 (a) Financial liabilities
 (i) Trade payables

- total outstanding dues of micro enterprises and small 
enterprises

 -  -  - 

- total outstanding dues of creditors other than 
micro enterprises and small enterprises

 270.02  340.05  296.89 

 (ii) Other financial liabilities  17  212.81  185.26  183.97 
 (b) Provisions  18  142.63  139.57  116.13 

(c) Current tax liability (net)  52.01  47.40  58.94 
 (d) Other current liabilities  19  399.41  384.86  231.48 
Total current liabilities (C)  1,076.88  1,097.14  887.41 
Total liabilities (B+C)  1,205.64  1,206.95  1,050.15 
Total equity and liabilities (A+B+C)  4,434.67  3,915.61  3,536.24 

Summary of significant accounting policies 2
See accompanying notes to the consolidated financial statements 1-39

(Rs. in million)
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In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
JITENDRA AGARWAL
Partner
Membership No. 087104

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 08, 2019

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED DECEMBER 31, 2018

(Rs. in million)
Notes Year ended  

December 31, 2018
Year ended  

December 31, 2017
A Income

(i) Revenue from operations  6,998.89  5,926.38 
(ii) Other income  20  192.49  161.87 
Total income  7,191.38  6,088.25 

B Expenses
(i) Employee benefits expense  21  4,743.85  4,173.15 
(ii) Finance costs  22  2.65  3.98 
(iii) Depreciation and amortisation expense  23  135.48  134.80 
(iv) Other expenses  24  1,682.58  1,422.88 
Total expenses  6,564.56  5,734.81 

C Profit before tax (A-B)  626.82  353.44 

D Tax expense  25 
(i) Current tax  124.22  149.89 
(ii) MAT credit entitlement  -  (5.84)
(iii) Deferred tax charge / (credit)  (7.85)  (15.95)
Total tax expense / (benefit)  116.37  128.10 

E Profit after tax for the year (C-D)  510.45  225.34 

F Other comprehensive income / (loss)
Items that will not be reclassified to profit or loss

Re-measurement gain / (loss) on defined benefit plans  (0.77)  12.29 
Tax relating to re-measurement of the defined benefit plans  0.27  (4.25)

Items that will be reclassified to profit or loss
Exchange differences on translation of foreign operations  94.05  (14.44)

Total other comprehensive income  93.55  (6.40)

G Total comprehensive income for the year (E+F)  604.00  218.94 

H Profit attributable to
Equity shareholders to the company  510.45  225.34 
Non controlling interest  -  - 

 510.45  225.34 
I Total comprehensive income attributable to

Equity shareholders to the company  604.00  218.94 
Non controlling interest  -  - 

 604.00  218.94 
J Earnings per share (EPS) 

[Nominal value of shares Re. 1/- each (Previous year Re. 1/- each)]
26

Basic  4.14  1.83 
Diluted  4.14  1.83 

See accompanying notes to the consolidated financial statements 1-39
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED DECEMBER 31, 2018

A. Equity share capital 
(Rs. in million)

Balance at January 01, 2017  123.13
Changes in equity share capital during the period (refer to Note 11)  0.08 
Balance at December 31, 2017  123.21 

Balance at January 01, 2018  123.21 
Issue of shares pursuant to merger of GM Solutions Private Limited (refer to Note 35)  29.75 
Cancellation of shares pursuant to merger of GM Solutions Private Limited (refer to Note 35)  (29.75)
Changes in equity share capital during the period (refer to Note 11)  0.04 
Balance at December 31, 2018  123.25 

 Notes:

 (1)  Equity share capital is net of Rs. 0.74 million (December 31, 2017 : Rs. 0.74 million; January 01, 2017 : Rs. 0.74 million) pertaining to 
shares held by R Systems Employees Welfare Trust. (See also Note 11)

B. Other equity (See also Note 12) 
(Rs. in million)

Particulars Reserves and Surplus Other Comprehensive Income Total 
other 

equity
Securities 
premium 
account

Stock 
options 

outstanding

General 
Reserve 

Capital 
Reserve 

Retained 
earnings

Re-
measurement 

of defined 
benefit plans

Foreign 
curreny 

translation 
reserve

Balance at January 01, 2017  273.17  2.62  158.73  0.03  1,781.91  -    146.50  2,362.96 
Net profit after tax for the year  225.34  225.34 
ESOP provision for the year  2.64  2.64 
Share issued against ESOP  2.78  (1.87)  0.91 
Other comprehensive income for the year  8.04  (14.44)  (6.40)
Balance at December 31, 2017  275.95  3.39  158.73  0.03  2,007.25  8.04  132.06  2,585.45 

Balance at January 01, 2018  275.95  3.39  158.73  0.03  2,007.25  8.04  132.06  2,585.45 
Net profit after tax for the period  510.45  510.45 
Share issued against ESOP  2.29  (1.87)  0.42 
Dividend paid (including CDT)  (85.49)  (85.49)
ESOP provision for the period  1.40  1.40 
Other comprehensive income for the period  (0.50)  94.05  93.55 
Balance at December 31, 2018  278.24  2.92  158.73  0.03  2,432.21  7.54  226.11  3,105.78 
Notes:

(1)  Interim dividend of Re. 0.60 per equity share of Re. 1 each has been paid during the year ended December 31, 2018. The shareholders' assent 
for the interim dividend will be taken in forthcoming Annual General Meeting.

(2)  Securities premium account is net of Rs. 2.28 million (December 31, 2017 : Rs. 2.28 million; January 01, 2017 : Rs. 2.28 million) pertaining to 
shares held by R Systems Employees Welfare Trust. (See also Note 11)

See accompanying notes to the consolidated financial statements. 1-39
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2018

As at 
December 31, 2018

As at 
December 31, 2017

 A. Cash flows from operating activities

Net profit after tax  510.45  225.34 

Adjustments for:

Tax expense  116.37  128.10 

Depreciation and amortisation expense  135.48  134.80 

Provision for doubtful debts (net)  24.75  9.64 

Advances wriiten off  13.45  -   

Employee share based payments expense  1.40  2.64 

Unrealised foreign exchange loss / (gain)  10.16  (12.64)

Unrealised loss / (gain) on derivative instruments  (6.26)  10.09 

Interest income  (64.06)  (61.10)

Rental income from investment property  (6.78)  (6.85)

Net gain arising on financial assets measured at FVTPL  (10.20)  (1.31)

Profit on sale / discarding of property, plant and equipment (net)  (0.67)  (0.36)

Fair value adjusment on deferred payment compensation for business acquisition  (26.10)  (6.37)

Liability no longer required written back  (64.77)  (7.69)

Interest under income tax  -    0.79 

Interest expenses  2.65  3.19 

Operating profit before working capital changes  635.87  418.27 

Movements in working capital :

(Increase) / Decrease in trade receivables  (140.71)  (118.98)

(Increase) / Decrease in other assets  (93.53)  (0.66)

Increase / (Decrease) in provision  17.18  34.88 

Increase / (Decrease) in trade payables and other liabilities  24.97  184.58 

Cash generated from operations  443.78  518.09 

Direct taxes paid, net of refunds  (132.56)  (158.96)

Interest on income-tax refund  -    6.11 

Net cash flows from operating activities (A)  311.22  365.24 

 B. Cash flows from investing activities

Purchase of property, plant and equipment  (158.94)  (78.61)

Purchase of intangible assets  (6.93)  (11.36)

Proceeds from sale of property, plant and equipment  2.96  2.96 

Proceeds from redemption of debentures  175.12  87.57 

Investment in mutual fund  (140.00)  (48.00)

Payment of deferred consideration to erstwhile shareholders of subsidiary  -    (18.40)

Investment in fixed deposits with scheduled banks (net)  (293.84)  (571.94)

Interest received  64.62  55.34 

Rental income from investment property  6.56  6.40 

Net cash from investing activities (B)  (350.45)  (576.04)

(Rs. in million)
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(Rs. in million)

As at 
December 31, 2018

As at 
December 31, 2017

C. Cash flows used in financing activities

Proceeds from long-term borrowings 4.65  1.72 

Repayment of long-term borrowings - current maturities (5.02)  (5.69)

Proceeds from other non-current assets (0.05)  0.06 

Proceeds from issuance of equity shares 0.45  1.00 

Interest paid (2.40)  (2.72)

Dividends paid (including CDT) (85.49)  -   

Net cash used in financing activities (C) (87.86)  (5.63)

Net increase / (decrease) in cash and cash equivalents (A + B + C) (127.09)  (216.43)

Add: Cash and cash equivalents at the beginning of the year  929.02  1,147.76 

Add : Effect of exchange rate changes on cash and cash equivalents held in foreign 
currency

 39.24  (2.31)

Cash and cash equivalents at the end of the year (also refer note 8a)  841.17  929.02 

Notes:

(1) Figures in brackets indicate cash out flow.

See accompanying notes to the consolidated financial statements.  1-39

In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
JITENDRA AGARWAL
Partner
Membership No. 087104

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 08, 2019

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2018

Page 323



R SYSTEMS INTERNATIONAL LIMITED | FINANCIAL STATEMENTS  (CONSOLIDATED)

Annual Report 2018 157

 The Company has following subsidiaries:-

Subsidiary Holding as at 
December 31, 2018

Holding as at 
December 31, 2017

Country of incorporation and other particulars

R Systems, Inc., USA 100% 100% A company registered under the laws of California, USA in 
1993 and subsidiary of the Company since January 2, 2001.

R Systems (Singapore) 
Pte Limited, Singapore

100% 100% A company registered under the laws of Singapore in 1997 
and subsidiary of the Company since September 19, 2000.

R Systems 
Technologies Limited, 
USA 

100% 100% A company registered under the laws of Delaware, USA in 
1996 and subsidiary of the Company since April 1, 2002.

ECnet Limited, 
Singapore *

99.75% 99.75% A company registered under the laws of Singapore in 1996. 
The Company has acquired majority share on January 8, 
2004. ECnet Limited, Singapore has subsidiaries in Malaysia, 
Thailand, China, Hong Kong, USA and Japan.

Computaris 
International Limited, 
U.K.

100% 100% A company registered under the laws of U.K in 2006. The 
Company has acquired the entire share on January 26, 2011. 
Computaris International Limited, U.K. has subsidiaries in 
Romania, Poland, Moldova, Malaysia, Philippines and USA.

RSYS Technologies 
Ltd., Canada

100% 100% A company registered under the laws of Canada in 2012 and 
subsidiary of the Company since October 29, 2012.

 *The shareholding by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38% respectively.

 ECnet Limited, Singapore has following wholly owned subsidiaries: 

Name Holding as at 
December 31, 2018

Holding as at 
December 31, 2017

Country of incorporation

ECnet (M) Sdn Bhd 100 % 100 % Malaysia

ECnet Systems (Thailand) Co. Ltd. 100 % 100 % Thailand

ECnet (Shanghai) Co. Ltd. 100 % 100 % People’s Republic of China

ECnet (Hong Kong) Ltd. 100 % 100 % Hong Kong

ECnet, Inc. 100 % 100 % United States of America

ECnet Kabushiki Kaisha 100 % 100 % Japan

1. Organisation and nature of operations

 R Systems International Limited (the ‘Company’ or ‘the Parent 
Company’) and its subsidiaries (hereinafter collectively referred 
to as ‘the Group’) is a leading global provider of IT services and 
Business Process Outsourcing (BPO) services. The Company is 
a public company domiciled in India and incorporated under 
the provisions of the Companies Act, 1956 with its Registered 
Office at New Delhi. Its shares are listed on National Stock 
Exchange of India Limited and BSE Limited. The Group’s 
primary focus is to provide software engineering services, other 
IT services and solutions including digital services along with 
BPO services such as technical support, customer care, revenue 
cycle management, speech analytics under the umbrella of 
knowledge services. Our services and solutions span over seven 

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED DECEMBER 31, 2018

major business verticals i.e. Telecom, Media & Entertainment, 
Retail & E-commerce, Banking & Finance, Manufacturing & 
Logistics, Technology, and Healthcare & Life Sciences.

 Further, R Systems Group’ through its subsidiary Computaris 
provides software development, system integration and 
technical consultancy services for the telecommunication 
industry. R Systems’ subsidiary ECnet develops and markets its 
proprietary supply chain solution under the brand name “ECnet”, 
primarily to the high technology sector. ECnet also operates as 
Infor & JDA channel partner for reselling and implementing 
several enterprise solutions. R Systems’ subsidiary IBIZ is also 
a channel partner for reselling and implementing Microsoft 
enterprise solutions.
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 Computaris International Limited, UK has following wholly owned subsidiaries: 

Name Holding as at 
December 31, 2018

Holding as at 
December 31, 2017

Country of incorporation

Computaris Romania SRL 100 % 100 % Romania

Computaris Polska sp z o.o. 100 % 100 % Poland

Computaris USA, Inc.
(Liquidated on October 22, 2018)

100 % 100 % United States of America

ICS Computaris International Srl 100 % 100 % Moldova

Computaris Malaysia Sdn. Bhd. 100 % 100 % Malaysia

Computaris Philippines Pte. Ltd. Inc. 100 % 100 % Philippines

Computaris Suisse Sarl
(incorporated w.e.f. April 27, 2018)

100 % - Switzerland

 IBIZ Consulting Pte Ltd, Singapore (Formerly known as IBIZCS Group Pte Limited) is a wholly owned subsidiary of R Systems (Singapore) 
Pte Limited, Singapore w.e.f. April 30, 2015 and has following wholly owned subsidiaries:

Name Holding as at 
December 31, 2018

Holding as at 
December 31, 2017

Country of incorporation

IBIZ Consulting Services Pte Ltd 100 % 100 % Singapore

IBIZ Consulting Services Sdn. Bhd. 100 % 100 % Malaysia

PT. IBIZCS Indonesia 100 % 100 % Indonesia

IBIZ Consultancy Services India Private Limited 100 % 100 % India

IBIZ Consulting Service Limited (IBIZ HK) 100 % 100 % Hong Kong

IBIZ Consulting Service Shanghai Co., Ltd 100% by IBIZ HK 100% by IBIZ HK People’s Republic of China 

2. Significant Accounting Policies

2.1 Basis of preparation and presentation

(a) Statement of compliance

 The consolidated financial statements of the Group have 
been prepared in accordance with Indian Accounting 
Standards (Ind AS) notified under the Companies (Indian 
Accounting Standards) Rules, 2015 and Companies 
(Indian Accounting Standards) Amendment Rules, 2016, 
as applicable. For all the periods up to the year ended 
December 31, 2017, the Group had earlier prepared 
and presented its consolidated financial statements 
in accordance with accounting standards notified 
under section 133 of the Companies Act 2013 and 
other accounting principles generally accepted in India 
(“Previous GAAP”). Accordingly, previous year’s numbers 
in the consolidated financial statements have been 
restated to Ind AS. In accordance with Ind AS 101 First-
time Adoption of Indian Accounting Standards, the Group 
has presented a reconciliation from the presentation of 
consolidated financial statements under the Previous 
GAAP to Ind AS of Shareholders’ equity as at December 
31, 2017 and January 1, 2017 and of the comprehensive 
net income and cash flows for the year ended December 
31, 2017 (refer Note 39). 

(b) Functional and presentation currency

 Items included in the consolidated financial statements 
of each of the Company’s subsidiaries are measured 
using the currency of the primary economic environment 
in which these entities operate (i.e. the “functional 
currency”). The Group uses the Indian Rupee (INR) as its 
reporting currency, which is the functional currency of 
the Parent Company. All amounts have been rounded-off 
to the nearest million, unless otherwise indicated.

(c) Basis of preparation and presentation

 The consolidated financial statements of the Group have 
been prepared under the historical cost convention on 
an accrual and going concern basis except for certain 
financial instruments and equity settled employee stock 
options which have been measured at fair value. Historical 
cost is generally based on the fair value of consideration 
given in exchange of goods and services. 

 Fair value is the price that would be received to sell an 
asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date, 
regardless of whether that price is directly observable 
or estimated using another valuation technique. In 
estimating the fair value of an asset or a liability, the 
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Group takes into account the characteristics of the 
asset or liability if market participants would take those 
characteristics into account when pricing the asset or 
liability at the measurement date. 

 In addition, for financial reporting purposes, fair value 
measurements are categorised into Level 1, 2, or 3 based 
on the degree to which the inputs to the fair value 
measurements are observable and the significance of the 
inputs to the fair value measurement in its entirety, which 
are described as follows:

 Level 1 inputs are quoted prices (unadjusted) in active 
markets for identical assets or liabilities that the entity can 
access at the measurement date;

 Level 2 inputs are inputs, other than quoted prices 
included within Level 1, that are observable for the asset 
or liability, either directly or indirectly; and

 Level 3 inputs are unobservable inputs for the asset or 
liability.

 Based on the nature of activities of the Group and the 
normal time between acquisition of assets and their 
realization in cash or cash equivalents, the Group has 
determined its operating cycle as 12 months for the 
purpose of classification of its assets and liabilities as 
current and non-current.

2.2 Principles of consolidation

 The consolidated financial statements are prepared in 
accordance with the principles and procedures for the 
preparation and presentation of consolidated financial 
statements as laid down under Indian Accounting Standard 
(Ind AS) 110 Consolidated Financial Statements.

 The consolidated financial statements include the financial 
statements of R Systems International Limited and its 
subsidiaries (as explained in note 1 above).

 The consolidated financial statements are prepared using 
uniform accounting policies for like transactions and other 
events in similar circumstances and are presented, to the extent 
possible, in the same manner as the Company’s standalone 
financial statements. The Group follows uniform accounting 
year i.e. January to December.

 The financial statements of the Company and its subsidiaries 
have been consolidated on a line-by-line basis by adding 
together the book values of like items of assets, liabilities, 
income and expenses after eliminating intra-group balances / 
transactions.

 Minority Interest’s share in the net comprehensive income 
of consolidated subsidiaries for the year is identified and 
adjusted against the income of the group in order to arrive at 
the net income attributable to shareholders of the Company. 

In case the losses applicable to consolidated minority are in 
excess of minority interest in the equity of the subsidiary, 
the excess, and any further losses applicable to the minority 
are adjusted against majority interest except to the extent 
minority has a binding obligation to, and is able to, make good 
losses. If the subsidiary subsequently reports profit, all such 
profits are allocated to the majority interest until the minority’s 
share of losses previously absorbed by the majority has been 
recovered.

2.3 Summary of significant accounting policies

(a) Property, Plant and Equipment

 Property, Plant and Equipment are stated at cost, less 
accumulated depreciation and accumulated impairment 
losses, if any. The cost comprises the purchase price 
and directly attributable costs of bringing the asset to 
its working condition for its intended use. Any trade 
discounts and rebates are deducted in arriving at the 
purchase price. Capital work-in-progress includes cost of 
Property, Plant and Equipment that are not ready to be 
put to use.

 When part of an item of property plant and equipment 
has different useful lives, they are accounted for as 
separate items (major component) of property, plant 
and equipment.   Subsequent expenditure related to an 
item of Property, Plant and Equipment is added to its 
book value only if it is probable that future economic 
benefits associated with the item will flow to the Group. 
All other expenses on existing Property, Plant and 
Equipment, including day-to-day repair and maintenance 
expenditure and cost of replacing parts, are charged to 
the statement of profit and loss for the year during which 
such expenses are incurred.

 Gains or losses arising from disposal of Property, Plant 
and Equipment are measured as the difference between 
the net disposal proceeds and the carrying amount of the 
asset and are recognized in the statement of profit and 
loss when the asset is disposed.

(b) Depreciation 

 Depreciation is calculated on cost of items of Property, 
Plant and Equipment less their estimated residual values 
using the straight line method (‘SLM’) over the useful lives 
of the assets estimated by the management. The assets 
residual values and useful lives are reviewed at each 
financial year end or whenever there are indicators for 
review, and adjusted prospectively.

 The management believes that depreciation rates 
currently used fairly reflect its estimate of the useful lives 
and residual values of fixed assets and are in align with 
Part C of Schedule II of the Companies Act 2013.  
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 The management estimates the useful lives for the 
Property, Plant and Equipment as follows:

Category Useful life upto

Leasehold Land Lease period

Buildings 30 years

Leasehold improvements Lower of lease 
period or useful life

Plant and machinery - other 
than air conditioners

15 years

Air conditioners 5 years

Office Equipment (other than 
end user devices)

5 years

Computer hardware and 
network installations (other 
than end user devices)

6 years

End-user devices such as 
desktop, laptop, mobile phones 
etc.

3 years

Furniture and fittings 10 years

Vehicles 8 years

Electrical Installation 10 years

Assets taken on finance lease Lower of lease 
period or useful life

(c) Intangible assets

 Intangible assets with finite useful lives that are acquired 
separately are measured on initial recognition at cost. 
Following initial recognition, intangible assets are carried 
at cost less accumulated amortization and accumulated 
impairment losses, if any. Cost comprises the purchase 
price and any directly attributable cost of bringing the 
asset to its working condition for its intended use. Gains 
or losses arising from disposal of an intangible asset are 
measured as the difference between the net disposal 
proceeds and the carrying amount of the asset and are 
recognized in the statement of profit and loss when the 
asset is disposed.

 Amortisation is recognised on a straight-line basis over 
their estimated useful lives. The estimated useful life 
and amortisation method are reviewed at the end of 
each reporting period, with the effect of any changes in 
estimate being accounted for on a prospective basis.

 A summary of amortisation policies applied to the Group’s 
intangible assets are as below:

Category Useful life upto
Computer software Lower of license 

period  or 3 to 5 
years

Customer Contract Over the period of 
contract

Non Compete Period of Non 
compete

(d) Investment property 

 Investment properties are properties held to earn rentals 
and/or for capital appreciation (including property under 
construction for such purposes). Investment properties 
are measured initially at cost, including transaction costs. 
Subsequent to initial recognition, investment properties 
are measured in accordance with Ind AS 16’s requirements 
for cost model.

 An investment property is derecognised upon disposal or 
when the investment property is permanently withdrawn 
from use and no future economic benefits are expected 
from the disposal. Any gain or loss arising on de-
recognition of the property (calculated as the difference 
between the net disposal proceeds and the carrying 
amount of the asset) is included in profit or loss in the 
period in which the property is derecognised.

(e) Business combination, Goodwill and Intangible assets

 Business combinations are accounted for using the 
purchase (acquisition) method. The cost of an acquisition 
is measured as the fair value of the assets given, equity 
instruments issued and liabilities incurred or assumed at 
the date of exchange. The cost of acquisition also includes 
the fair value of any contingent consideration. Identifiable 
assets acquired and liabilities and contingent liabilities 
assumed in a business combination are measured initially 
at their fair value on the date of acquisition.

 Transaction costs incurred in connection with a business 
combination are expensed as incurred.

a. Goodwill

 The excess of the cost of acquisition over the Group’s 
share in the fair value of the acquiree’s identifiable 
assets, liabilities and contingent liabilities is 
recognized as goodwill. If the excess is negative, 
a bargain purchase gain is recognized in capital 
reserve.

b. Intangible assets

 Ind AS 103 requires the identifiable intangible assets 
and contingent consideration to be fair valued in 
order to ascertain the net fair value of identifiable 
assets, liabilities and contingent liabilities of the 
acquiree. Significant estimates are required to 
be made in determining the value of contingent 
consideration and intangible assets. These valuations 
are conducted by independent valuation experts.

 Business combinations arising from transfers of interest 
in entities that are under the control of the shareholder 
that controls the Company are accounted for as if the 
acquisition had occurred at the beginning of the earliest 
comparative period presented. The assets and liabilities 
acquired are recognised at their carrying amounts. The 
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identity of the reserves is preserved and they appear in 
the financial statements of the Company in the same form 
in which they appeared in the financial statements of the 
transferor company.

(f) Financial instruments

 Financial assets and financial liabilities are recognised 
when the Group becomes a party to the contractual 
provisions of the instruments. 

 Financial assets and financial liabilities are initially measured 
at fair value. Transaction costs that are directly attributable 
to the acquisition or issue of financial assets and financial 
liabilities (other than financial assets and financial liabilities 
at fair value through profit or loss) are added to or deducted 
from the fair value of the financial assets or financial 
liabilities, as appropriate, on initial recognition. Transaction 
costs directly attributable to the acquisition of financial 
assets or financial liabilities at fair value through profit or loss 
are recognised immediately in profit or loss.

(g) Financial assets

 All regular way purchases or sales of financial assets 
are recognised and derecognised on a trade date basis. 
Regular way purchases or sales are purchases or sales of 
financial assets that require delivery of assets within the 
time frame established by regulation or convention in the 
marketplace.

 All recognised financial assets are subsequently measured 
in their entirety at either amortised cost or fair value, 
depending on the classification of the financial assets.

 Classification of financial assets

 (i)  Debt instruments that meet the following conditions 
are subsequently measured at amortised cost (except 
for debt instruments that are designated as at fair 
value through profit or loss on initial recognition):

   -  the asset is held within a business model whose 
objective is to hold assets in order to collect 
contractual cash flows; and

   -  the contractual terms of the instrument give 
rise on specified dates to cash flows that are 
solely payments of principal and interest on the 
principal amount outstanding.

 (ii)  Debt instruments that meet the following conditions 
are subsequently measured at fair value through 
other comprehensive income (FVTOCI) (except for 
debt instruments that are designated as at fair value 
through profit or loss on initial recognition):

   -  the asset is held within a business model 
whose objective is achieved both by collecting 
contractual cash flows and selling financial 
assets; and

   -  the contractual terms of the instrument give 
rise on specified dates to cash flows that are 
solely payments of principal and interest on the 
principal amount outstanding.

   Interest income is recognised in profit or loss for FVTOCI 
debt instruments. For the purposes of recognising foreign 
exchange gains and losses, FVTOCI debt instruments are 
treated as financial assets measured at amortised cost. 
Thus, the exchange differences on the amortised cost 
are recognised in profit or loss and other changes in the 
fair value of FVTOCI financial assets are recognised in 
other comprehensive income and accumulated under 
the heading of ‘Reserve for debt instruments through 
other comprehensive income’. When the investment 
is disposed of, the cumulative gain or loss previously 
accumulated in this reserve is reclassified to profit or loss.

   All other financial assets are subsequently measured at 
fair value.

  Effective interest method

   The effective interest method is a method of calculating 
the amortised cost of a debt instrument and of allocating 
interest income over the relevant period. The effective 
interest rate is the rate that exactly discounts estimated 
future cash receipts (including all fees and points paid or 
received that form an integral part of the effective interest 
rate, transaction costs and other premiums or discounts) 
through the expected life of the debt instrument, or, 
where appropriate, a shorter period, to the net carrying 
amount on initial recognition.

   Income is recognised on an effective interest basis for debt 
instruments other than those financial assets classified as 
at FVTPL. Interest income is recognised in profit or loss 
and is included in the “Other income” line item.

 (iii) Investments in equity instruments at FVTOCI

    On initial recognition, the Group can make an 
irrevocable election (on an instrument-by-instrument 
basis) to present the subsequent changes in fair 
value in other comprehensive income pertaining to 
investments in equity instruments. This election is not 
permitted if the equity investment is held for trading. 
These elected investments are initially measured at 
fair value plus transaction costs. Subsequently, they 
are measured at fair value with gains and losses 
arising from changes in fair value recognised in 
other comprehensive income and accumulated in 
the ‘Reserve for equity instruments through other 
comprehensive income’. The cumulative gain or loss 
is not reclassified to profit or loss on disposal of the 
investments.

   A financial asset is held for trading if:

   -  it has been acquired principally for the purpose 
of selling it in the near term; or
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 -  on initial recognition it is part of a portfolio of 
identified financial instruments that the Group 
manages together and has a recent actual pattern of 
short-term profit-taking; or

 -  it is a derivative that is not designated and effective 
as a hedging instrument or a financial guarantee.

 (iv)  Financial assets at fair value through profit or loss 
(FVTPL)

    Investments in equity instruments are classified 
as at FVTPL, unless the Group irrevocably elects on 
initial recognition to present subsequent changes 
in fair value in other comprehensive income for 
investments in equity instruments which are not held 
for trading.

    Debt instruments that do not meet the amortised 
cost criteria or FVTOCI criteria (see above) are 
measured at FVTPL. In addition, debt instruments 
that meet the amortised cost criteria or the FVTOCI 
criteria but are designated as at FVTPL are measured 
at FVTPL.

    A financial asset that meets the amortised cost 
criteria or debt instruments that meet the FVTOCI 
criteria may be designated as at FVTPL upon initial 
recognition if such designation eliminates or 
significantly reduces a measurement or recognition 
inconsistency that would arise from measuring 
assets or liabilities or recognising the gains and 
losses on them on different bases. The Group has not 
designated any debt instrument as at FVTPL.

    Financial assets at FVTPL are measured at fair value 
at the end of each reporting period, with any gains 
or losses arising on re-measurement recognised in 
profit or loss. The net gain or loss recognised in profit 
or loss incorporates any dividend or interest earned 
on the financial asset and is included in the ‘Other 
income’ line item. Dividend on financial assets at 
FVTPL is recognised when the Group’s right to receive 
the dividends is established, it is probable that the 
economic benefits associated with the dividend will 
flow to the Group, the dividend does not represent 
a recovery of part of cost of the investment and the 
amount of dividend can be measured reliably.

 De-recognition of financial assets

 The Group derecognises a financial asset when the 
contractual rights to the cash flows from the asset expire, 
or when it transfers the financial asset and substantially 
all the risks and rewards of ownership of the asset to 
another party. If the Group neither transfers nor retains 
substantially all the risks and rewards of ownership and 
continues to control the transferred asset, the Group 
recognises its retained interest in the asset and an 
associated liability for amounts it may have to pay. If 
the Group retains substantially all the risks and rewards 

of ownership of a transferred financial asset, the Group 
continues to recognise the financial asset and also 
recognises a collateralised borrowing for the proceeds 
received.

 On de-recognition of a financial asset in its entirety, the 
difference between the asset’s carrying amount and the 
sum of the consideration received and receivable and the 
cumulative gain or loss that had been recognised in other 
comprehensive income and accumulated in equity is 
recognised in profit or loss if such gain or loss would have 
otherwise been recognised in profit or loss on disposal of 
that financial asset.

 Foreign exchange gains and losses

 The fair value of financial assets denominated in a foreign 
currency is determined in that foreign currency and 
translated at the spot rate at the end of each reporting 
period.

 (i)  For foreign currency denominated financial assets 
measured at amortised cost and FVTPL, the exchange 
differences are recognised in profit or loss except for 
those which are designated as hedging instruments 
in a hedging relationship.

 (ii)  Changes in the carrying amount of investments in 
equity instruments at FVTOCI relating to changes 
in foreign currency rates are recognised in other 
comprehensive income.

 (iii)  For the purposes of recognising foreign exchange 
gains and losses, FVTOCI debt instruments are treated 
as financial assets measured at amortised cost. Thus, 
the exchange differences on the amortised cost are 
recognised in profit or loss and other changes in the 
fair value of FVTOCI financial assets are recognised in 
other comprehensive income.

(h) Financial liabilities 

 For the purpose of subsequent measurement, financial 
liabilities are classified as:

 - Financial liabilities at amortized cost

    Financial liabilities such as loans and borrowings 
are subsequently measured at amortized cost using 
the effective interest rate method. The change in 
measurements is recognized as finance costs in the 
statement of profit and loss.

 -  Financial liabilities at fair value through profit or loss 
(FVTPL)

    Financial liabilities at FVTPL represented by 
contingent consideration are measured at fair value 
with all change recognised in the statement of profit 
and loss.
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 De-recognition of financial liabilities

 The Group derecognises financial liabilities when, and 
only when, the Group’s obligations are discharged, 
cancelled or have expired. 

 The Group also derecognise a financial liability when 
its terms are modified and the cash flows under the 
modified terms are substantially different. In this case, 
a new financial liability based on the modified terms is 
recognised at fair value. The difference between the 
carrying amount of the financial liability extinguished 
and the new financial lability with modified terms is 
recognised in statement of profit and loss.

 Foreign exchange gains and losses

 For financial liabilities that are denominated in a foreign 
currency and are measured at amortised cost at the end 
of each reporting period, the foreign exchange gains and 
losses are determined based on the amortised cost of the 
instruments and are recognised in ‘Other income’.

 The fair value of financial liabilities denominated in a 
foreign currency is determined in that foreign currency 
and translated at the spot rate at the end of the reporting 
period. For financial liabilities that are measured as at 
FVTPL, the foreign exchange component forms part 
of the fair value gains or losses and is recognised in 
statement of profit or loss.

(i) Impairment

 i. Financial assets

 The Group applies Expected Credit Loss (ECL) model for 
measurement and recognition of impairment loss on 
financial assets measured at amortized cost and financial 
assets that are debts instruments and are measured at fair 
value through other comprehensive income (FVTOCI). 
ECL is the difference between contractual cash flows that 
are due and the cash flows that the Group expects to 
receive, discounted at the original effective interest rate.

 For trade receivables, the Group recognizes impairment 
loss allowance based on lifetime ECL at each reporting 
date, right from its initial recognition. For other financial 
assets, the Group determines whether there has been 
a significant increase in the credit risk since initial 
recognition. If credit risk has not increased significantly, 
12 month ECL is used to provide for impairment loss. 
However, if credit risk has increased significantly, lifetime 
ECL is used.

 ii. Non-financial assets

 The carrying amounts of Property, Plant and Equipment 
are reviewed at each balance sheet date or whenever 
there is any indication of impairment based on internal/
external factors. If any indications exist, the Group 
estimates the asset’s recoverable amount.

 Recoverable amount of intangible under development 
that is not yet available for use is estimated at least at 
each financial year end even if there is no indication that 
the asset is impaired.

 An impairment loss is recognized wherever the carrying 
amount of an asset exceeds its recoverable amount. 
The recoverable amount is the greater of the asset’s 
fair value and its value in use. In assessing value in use, 
the estimated future cash flows are discounted to their 
present value using a pre-tax discount rate that reflects 
current market assessments of the time value of money 
and risks specific to the asset.

(j) Derivative financial instruments

 The Group enters into foreign exchange forward contracts 
to manage its exposure to foreign exchange rate risks. 

 Derivatives are initially recognised at fair value at the 
date the derivative contracts are entered into and are 
subsequently re-measured to their fair value at the 
end of each reporting period. The resulting gain or 
loss is recognised in profit or loss immediately unless 
the derivative is designated and effective as a hedging 
instrument, in which event the timing of the recognition 
in profit or loss depends on the nature of the hedging 
relationship and the nature of the hedged item.

 Hedge accounting

 The Group designates certain hedging instruments, which 
include derivatives, embedded derivatives and non-
derivatives in respect of foreign currency risk, as either 
fair value hedges or cash flow hedges. Hedges of foreign 
exchange risk on firm commitments are accounted for as 
cash flow hedges.

 At the inception of the hedge relationship, the entity 
documents the relationship between the hedging 
instrument and the hedged item, along with its risk 
management objectives and its strategy for undertaking 
various hedge transactions. Furthermore, at the inception 
of the hedge and on an ongoing basis, the Group 
documents whether the hedging instrument is highly 
effective in offsetting changes in fair values or cash flows 
of the hedged item attributable to the hedged risk.

 Fair value hedges

 Changes in fair value of the designated portion of 
derivatives that qualify as fair value hedges are recognised 
in profit or loss immediately, together with any changes 
in the fair value of the hedged asset or liability that are 
attributable to the hedged risk. The change in the fair 
value of the designated portion of hedging instrument 
and the change in the hedged item attributable to the 
hedged risk are recognised in profit or loss in the line item 
relating to the hedged item.
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 Hedge accounting is discontinued when the hedging 
instrument expires or is sold, terminated, or exercised, or 
when it no longer qualifies for hedge accounting. The fair 
value adjustment to the carrying amount of the hedged 
item arising from the hedged risk is amortised to profit or 
loss from that date.

 Cash flow hedges

 The effective portion of changes in the fair value of 
derivatives that are designated and qualify as cash flow 
hedges is recognised in other comprehensive income and 
accumulated under the heading of cash flow hedging 
reserve. The gain or loss relating to the ineffective portion 
is recognised immediately in profit or loss, and is included 
in the ‘Other income’ line item.

 Amounts previously recognised in other comprehensive 
income and accumulated in equity relating to (effective 
portion as described above) are reclassified to profit or 
loss in the periods when the hedged item affects profit 
or loss, in the same line as the recognised hedged item. 
However, when the hedged forecast transaction results in 
the recognition of a non-financial asset or a non-financial 
liability, such gains and losses are transferred from equity 
(but not as a reclassification adjustment) and included in 
the initial measurement of the cost of the non-financial 
asset or non-financial liability.

 Hedge accounting is discontinued when the hedging 
instrument expires or is sold, terminated, or exercised, or 
when it no longer qualifies for hedge accounting. Any gain 
or loss recognised in other comprehensive income and 
accumulated in equity at that time remains in equity and 
is recognised when the forecast transaction is ultimately 
recognised in profit or loss. When a forecast transaction is 
no longer expected to occur, the gain or loss accumulated 
in equity is recognised immediately in profit or loss.

(k) Borrowing costs

 Borrowing costs are interest and other costs incurred 
in connection with the borrowing of funds. Borrowing 
costs directly attributable to the acquisition, construction 
or development of an asset that necessarily takes a 
substantial period of time to get ready for its intended 
use or sale are capitalized as part of the cost of that asset. 
All other borrowing costs are recognised as an expense in 
the period in which they are incurred.

(l) Leases

 The determination of whether an arrangement is 
(or contains) a lease is based on the substance of 
the arrangement at the inception of the lease. The 
arrangement is, or contains, a lease if fulfilment of the 
arrangement is dependent on the use of a specific asset 
or assets and the arrangement conveys a right to use the 
asset or assets, even if that right is not explicitly specified 
in an arrangement.

 Where the Group is a lessee

 Finance leases, which effectively transfer to the Group 
substantially all the risks and benefits incidental to 
ownership of the leased item, are capitalised at the lower 
of the fair value of lease property and present value of the 
minimum lease payments at the inception of the lease 
term and disclosed as leased assets. Lease payments are 
apportioned between the finance charges and reduction 
of the lease liability based on the implicit rate of return. 
Finance charges are recognised as finance cost in the 
statement of profit and loss. Lease management fees, 
legal charges and other initial direct costs are capitalised.

 A leased asset is depreciated on a straight-line basis 
over the useful life of the asset. However, if there is no 
reasonable certainty that the Group will obtain the 
ownership by the end of the lease term, the capitalized 
asset is depreciated on a straight-line basis over the 
shorter of the estimated useful life of the asset or the 
lease term.

 Leases, where the lessor effectively retains substantially all 
the risks and benefits of ownership of the leased term, are 
classified as operating leases. Operating lease payments 
are recognised as an expense in the statement of profit 
and loss on a straight-line basis over the lease term.

 Where the Group is a lessor

 Leases in which the Group does not transfer substantially 
all the risks and benefits of ownership of the asset are 
classified as operating leases. Assets comprising land or 
building which are subject to operating leases are included 
under non-current investments as investment property 
and are carried at cost less accumulated depreciation. 
Lease income on an operating lease is recognized in the 
statement of profit and loss on a straight-line basis over the 
lease term. Costs, including depreciation, are recognized as 
an expense in the statement of profit and loss.

(m) Revenue recognition

 Revenue is recognised to the extent it is probable that 
the economic benefits will flow to the Group, there is no 
uncertainty as to the ultimate collection and the revenue 
can be reliably measured.

a. Income from software services

 Rendering of services

 Revenue from software development and maintenance 
services projects comprise income from time-and-
material and fixed-price contracts. 

 Revenue with respect to time and material basis is 
recognised when services are rendered. The same is 
calculated based on man-hours incurred for rendering 
services.

Page 331



R SYSTEMS INTERNATIONAL LIMITED | FINANCIAL STATEMENTS  (CONSOLIDATED)

Annual Report 2018 165

 Fixed-price contracts vary in duration depending on 
the terms of the work being performed. Revenue from 
fixed price contracts (including maintenance and 
support contracts) is recognised using the percentage 
of completion method, when reasonable progress has 
been made on the milestones achieved as specified 
in the contracts. The stage of completion of project 
is determined by the proportion that contract efforts 
incurred for work performed up to the balance sheet 
date bear to the estimated total contract effort. Changes 
in contract performance, estimated profitability and final 
contract settlements may result in revision to costs and 
revenue and are recognised in the period in which the 
revisions are determined. If a loss is projected on any 
contract in process, the entire projected loss is recognised 
immediately.

 Revenue from business process outsourcing services is 
derived from both time based and unit-price contracts. 
Revenue is recognized as the related services are 
performed in accordance with the specific terms of the 
contracts with the customers.

 In terms of contracts, excess / shortfall of revenue over the 
billed as at the year end is carried in financial statement 
as unbilled revenue / unearned revenue separately. 

 Sale of products

 Revenue from the sale of product (software and 
hardware) is recognised when the significant risks and 
rewards associated with the ownership is transferred to 
the buyer.

 b. Interest

 Interest income is recognized on a time proportion basis 
taking into account the carrying amount and the effective 
interest rate. Interest income is included under the head 
‘Other income’ in the statement of profit and loss.

 c. Dividend

 Dividend income is recognized when the Group’s right 
to receive dividend is established. Dividend income is 
included under the head ‘Other income’ in the statement 
of profit and loss.

(n) Foreign currency transactions and balances 

 Transactions in foreign currency are translated into the 
respective functional currencies using the exchange rates 
prevailing at the dates of the respective transactions. 
Foreign exchange gains and losses resulting from the 
settlement of such transactions and from the translation 
at the exchange rates prevailing at reporting date of 
monetary assets and liabilities denominated in foreign 
currencies are recognized in the consolidated statement 
of profit and loss and reported within foreign exchange 
gains/ (losses).

 Non-monetary assets and liabilities denominated in a 
foreign currency and measured at historical cost are 
translated at the exchange rate prevalent at the date of 
transaction.

 For the purposes of presenting the consolidated financial 
statements assets and liabilities of Group’s foreign 
operations with functional currency different from the 
Company are translated into Company’s functional 
currency i.e. INR using exchange rates prevailing at the 
end of each reporting period. Income and expense items 
are translated at the average exchange rates for the 
period.

 Exchange differences arising, if any are recognised in 
other comprehensive income and accumulated in equity.

 On the disposal of foreign operation, all of the exchange 
differences accumulated in equity in respect of that 
operation attributable to the owners of the Company are 
reclassified to the statement of profit and loss.

 Goodwill and fair value adjustments arising on the 
acquisition of a foreign entity are treated as assets and 
liabilities of the foreign entity and translated at the 
exchange rate in effect at the balance sheet date.

 For translating income, expense and cash flows items,  
during the year ended December 31, 2018, the rates used 
were US $ 1= Rs. 68.30, Euro 1= Rs. 80.55, Singapore $ 1 
= Rs. 50.59 and Canadian $ 1 = Rs. 52.66. For translating 
assets and liabilities at the year-end, the rates used were 
US $ 1= Rs. 69.78, Euro 1= Rs. 79.99, Singapore $ 1 = Rs. 
51.25 and Canadian $ 1 = Rs. 51.24.

 For translating income, expense and cash flows items,  
during the year ended December 31, 2017, the rates used 
were US $ 1= Rs. 65.12, Euro 1= Rs. 73.55, Singapore $ 1 
= Rs. 47.18 and Canadian $ 1 = Rs. 50.20. For translating 
assets and liabilities at the year-end, the rates used were 
US $ 1= Rs. 63.88, Euro 1= Rs. 76.53, Singapore $ 1 = Rs. 
47.81 and Canadian $ 1 = Rs. 50.97.

 For translating assets and liabilities as at January 01,2017, 
the rates used were US $ 1= Rs. 67.93, Euro 1= Rs. 71.66, 
Singapore $ 1 = Rs. 47.01 and Canadian $ 1 = Rs. 50.39.

(o) Employee benefits

 The Group participates in various employee benefit plans. 
Post-employment benefits are classified as either defined 
contribution plans or defined benefit plans. Under a 
defined contribution plan, the Group’s only obligation is 
to pay a fixed amount with no obligation to pay further 
contributions if the fund does not hold sufficient assets 
to pay all employee benefits. The related actuarial and 
investment risks fall on the employee. The expenditure 
for defined contribution plans is recognized as expense 
during the period when the employee provides service. 
Under a defined benefit plan, it is the Group’s obligation 
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to provide agreed benefits to the employees. The 
related actuarial and investment risks fall on the Group. 
The present value of the defined benefit obligations is 
calculated using the projected unit credit method.

(i) The Group’s contribution to provident fund, employee 
state insurance scheme and other social security plans 
are considered as defined contribution plans and 
are charged as an expense based on the amount of 
contribution required to be made and when services are 
rendered by the employees

(ii) Gratuity is a defined benefit obligation plan operated by 
the Company for its employees covered under Group 
Gratuity Scheme. The cost of providing benefit under 
gratuity plan is determined on the basis of actuarial 
valuation using the projected unit credit method at the 
reporting date and are charged to the statement of profit 
and loss, except for the re-measurements, comprising of 
actuarial gains and losses which are recognized in full 
in the statement of other comprehensive income in the 
reporting period in which they occur. Re-measurements 
are not reclassified to profit and loss subsequently.

(iii) Compensated absences

 The employees of the Group are entitled to compensated 
absences. The employees of the Group can carry forward 
a portion of the unutilized accumulating compensated 
absences and utilize it in the future periods or receive 
cash at the retirement or termination of employment. The 
Group records an obligation for compensated absences 
in the period in which the employee renders the service 
that increases this entitlement. 

 Accumulated compensated absences which are expected 
to be availed or encashed within 12 months from the end 
of the year are treated as short term employee benefits. 
The obligation towards the same is measured at the 
expected cost of accumulating compensated absences 
as the additional amount expected to be paid as a result 
of the unused entitlement as at the year end. 

 Accumulating compensated absences which are expected 
to be availed or encashed beyond 12 months from the 
end of the year are treated as other long term employee 
benefits. The Group’s liability is actuarially determined 
(using the Projected Unit Credit method) at the end of 
each year. Actuarial losses/ gains are recognized in the 
Statement of Profit and Loss in the year in which they arise. 

 The Group presents the entire leave encashment liability 
as a current liability in the balance sheet, since it does not 
have an unconditional right to defer its settlement for 
twelve months after the reporting date.

(p) Employee stock compensation expenses

 Employees of the Group receive remuneration in the 
form of share based payment transactions, whereby 

employees render services as consideration for equity 
instruments granted (equity-settled transactions).

 In accordance with Ind AS 102 – “Share Based Payments”, 
the cost of equity-settled transactions is determined by 
the fair value of the options at the date of the grant and 
recognized as employee compensation cost over the 
vesting period. The cumulative expense recognized for 
equity-settled transactions at each reporting date until 
the vesting date reflects the extent to which the vesting 
period has expired and the Group’s best estimate of the 
number of equity instruments that will ultimately vest.

 The expense or credit recognized in the statement of 
profit and loss for a year represents the movement in 
cumulative expense recognized as at the beginning and 
end of that year and is recognized in employee benefits 
expense. In case of the employee stock option schemes 
having a graded vesting schedule, each vesting tranche 
having different vesting period has been considered as a 
separate option grant and accounted for accordingly.

 Where the terms of an equity-settled transaction award 
are modified, the minimum expense recognized is the 
expense as if the terms had not been modified, if the 
original terms of the award are met. An additional expense 
is recognized for any modification that increases the total 
fair value of the share-based payment transaction, or is 
otherwise beneficial to the employee as measured at the 
date of modification.

(q) Income taxes

 Tax expense comprises current and deferred tax. Current 
income tax is measured at the amount expected to 
be paid to the tax authorities in accordance with the 
Income Tax Act, 1961 enacted in India and tax laws 
prevailing in the respective tax jurisdictions where 
the Group operates. The tax rates and tax laws used 
to compute the amount are those that are enacted or 
substantively enacted, at the reporting date. Current 
income tax relating to items recognized directly in equity 
is recognized in equity and not in statement of profit and 
loss. The Group off sets current tax assets and current tax 
liabilities, where it has a legally enforceable right to set 
off the recognized amounts and where it intends either 
to settle on a net basis or to realize the asset and liability 
simultaneously.

 Deferred income taxes reflect the impact of temporary 
differences between tax base of assets and liabilities and 
their carrying amounts. Deferred tax is measured based 
on the tax rates and the tax laws enacted or substantively 
enacted at the reporting date.

 Deferred tax liabilities are recognized for all taxable 
temporary differences, except deferred tax liability 
arising from initial recognition of goodwill or an 
asset or liability in a transaction that is not a business 
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combination and, affects neither accounting nor taxable 
profit/ loss at the time of transaction. Deferred tax assets 
are recognized for all deductible temporary differences, 
the carry forward of unused tax credits and any unused 
tax losses, except deferred tax assets arising from 
initial recognition of goodwill or an asset or liability in 
a transaction that is not a business combination and, 
affects neither accounting nor taxable profit/ loss at the 
time of transaction. Deferred tax assets are recognized 
only to the extent that sufficient future taxable income 
will be available against which such deferred tax assets 
can be realized.

 In the situations where the Group is entitled to a tax 
holiday under the Income-tax Act, 1961 enacted in India 
or tax laws prevailing in the respective tax jurisdictions 
where it operates, no deferred tax (asset or liability) is 
recognized in respect of temporary differences which 
reverse during the tax holiday period, to the extent the 
Group’s gross total income is subject to the deduction 
during the tax holiday period. Deferred tax in respect of 
temporary differences which reverse after the tax holiday 
period is recognized in the year in which the temporary 
differences originate.

 The carrying amount of deferred tax asset is reviewed at 
each reporting date and reduced to the extent that it is 
no longer probable that sufficient taxable profit will be 
available against which such deferred tax assets can be 
realized.

 Deferred tax assets and deferred tax liabilities are offset, 
if a legally enforceable right exists to set off current tax 
assets against current tax liabilities and the deferred 
tax assets and deferred tax liabilities relate to the same 
taxable entity and the same taxation authority.

 Deferred tax relating to items recognized outside the 
statement of profit and loss is recognized in co-relation to 
the underlying transaction either in other comprehensive 
income or directly in equity.

 Minimum alternate tax (MAT) paid in a year is charged to 
the statement of profit and loss as current tax. MAT credit 
available is recognized as an asset only to the extent that 
there is convincing evidence that the Group will pay 
normal income tax during the period, i.e., the period for 
which MAT credit is allowed to be carried forward. In the 
year in which the Group recognizes MAT credit as an asset 
in accordance with the Guidance Note on Accounting for 
Credit Available in respect of Minimum Alternative Tax 
under the Income-tax Act, 1961, the said asset is created 
by way of credit to the statement of profit and loss and 
shown as “MAT Credit Entitlement.” The Group reviews 
the “MAT credit entitlement” asset at each reporting date 
and writes down the asset to the extent the Group does 
not have convincing evidence that it will pay normal tax 
during the specified period.

(r) Government grants

  Grants and subsidies from the government are recognised 
when there is reasonable assurance that the grant / 
subsidy will be received and all attaching conditions will 
be complied with.

 When the grant or subsidy relates to an expense item, it 
is deducted in reporting the related expenses over the 
periods necessary to match them on a systematic basis to 
the costs, which it is intended to compensate.

 When the grant or subsidy relates to a capital item in form 
of reduced duty on import, it is deducted in carrying 
amount of an item of property, plant and equipment 
grants i.e. the asset is accounted for on the basis of its net 
acquisition cost. The grant on capital item is recognised 
in profit or loss over the life of a depreciable asset in the 
form of reduced depreciation expense.

(s) Segment reporting

 The Group determines reportable segment based on 
information reported to the Chief Operating Decision 
Maker (CODM) for the purposes of resource allocation 
and assessment of segmental performance. The CODM 
evaluates the Group’s performance and allocates 
resources based on an analysis of various performance 
indicators by business segments. The accounting 
principles used in the preparation of the financial 
statements are consistently applied to record revenue 
and expenditure in individual segments.

 Each segment item reported is measured at the measure 
used to report to the CODM for the purposes of making 
decisions about allocating resources to the segment and 
assessing its performance.

 Inter segment transfers:

 The Group generally accounts for inter segment sales and 
transfers as if the sales or transfers were to third parties at 
current market prices.

 Allocation of common costs:

 Common allocable costs are allocated to each segment 
according to the relative contribution of each segment to 
the total common costs.

 Unallocated items:

 The corporate and other segment includes general 
corporate income and expense items which are not 
allocated to any business segment.

(t) Earnings per share (EPS)

 Basic earnings per share are calculated by dividing the 
net profit for the year attributable to equity shareholders 
by the weighted average number of equity shares 
outstanding during the year. The weighted average 
number of equity shares outstanding during the reporting 
period is adjusted for events such as bonus issue, bonus 
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element in a rights issue, share split, and reverse share 
split (consolidation of shares), if any occurred during 
the reporting period, that have changed the number 
of equity shares outstanding, without a corresponding 
change in resources. Further, the weighted average 
number of equity shares used in computing the basic 
earnings per share is reduced by the shares held by R 
Systems Employee Welfare Trust at the balance sheet 
date, which were obtained by subscription to the shares 
from finance provided by the Company.

 For the purpose of calculating diluted earnings per share, 
the net profit for the year attributable to the equity 
shareholders and the weighted average number of 
equity shares outstanding during the year, are adjusted 
for the effects of all dilutive potential equity shares.

 The number of shares and potential dilutive equity shares 
are adjusted retrospectively for all periods presented for 
any bonus shares issues including for changes effected 
prior to the approval of the financial statements by the 
Board of Directors. 

(u) Provisions

 A provision is recognized when the Group has a present 
obligation as a result of past event; it is probable that an 
outflow of resources embodying economic benefits will 
be required to settle the obligation, in respect of which a 
reliable estimate can be made. Provisions are determined 
based on the best estimate required to settle the obligation 
at the reporting date. If the effect of time value of money 
is material, provisions are discounted using a current pre-
tax rate that reflects the risks specific to the liability. These 
estimates are reviewed at each balance sheet date and 
adjusted to reflect the current best estimates.

(v) Contingent liabilities

 A contingent liability is a possible obligation that arises 
from past events whose existence will be confirmed 
by the occurrence or non-occurrence of one or more 
uncertain future events beyond the control of the Group 
or a present obligation that is not recognized because it is 
not probable that an outflow of resources will be required 
to settle the obligation. A contingent liability also arises in 
extremely rare cases where there is a liability that cannot 
be recognized because it cannot be measured reliably.

(w) Cash and cash equivalents

 Cash and cash equivalents in the cash flow statement 
comprises of cash at bank, cash in hand and short term 
deposits with an original maturity period of three months 
or less.

(x) Use of estimates and judgement

 The preparation of the financial statements in conformity 
with Ind AS requires the management to make 
judgments, estimates and assumptions that affect the 
reported amounts of revenue, expenses, assets and 
liabilities and disclosure of contingent liabilities at the end 
of year. These estimates are based on the management’s 
best knowledge of current events, historical experience, 
actions that the Group may undertake in the future and 
on various other assumptions that are believed to be 
reasonable under the circumstances. Actual results could 
differ from those estimates. 

 Estimates and underlying assumptions are reviewed 
on a periodic basis. Revisions to accounting estimates 
are recognized in the period in which the estimates are 
revised and in any future periods affected.

Critical accounting estimates

i. Revenue recognition

 The Group uses the percentage-of-completion method 
in accounting for its fixed-price contracts. Use of the 
percentage-of-completion method requires the Group 
to estimate the efforts or costs expended to date as a 
proportion of the total efforts or costs to be expended. 
Efforts or costs expended have been used to measure 
progress towards completion. Provisions for estimated 
losses, if any, on uncompleted contracts are recorded in 
the period in which such losses become probable based 
on the expected contract estimates at the reporting 
date.

ii. Income taxes 

 The Group’s major tax jurisdiction is India, though the 
Group also files tax returns in other overseas jurisdictions. 
Significant judgements are involved in determining the 
provision for income taxes.

 The Group reviews carrying amount of deferred tax assets 
at the end of each reporting period. 

iii. Property, plant and equipment

 Property, plant and equipment represent a significant 
proportion of the asset base of the Group. The charge 
in respect of depreciation is derived after determining 
an estimate of an asset’s expected useful life and the 
expected residual value at the end of its life. The useful 
lives and residual values of Group’s assets are determined 
by management at the time the asset is acquired and 
reviewed periodically. The lives are based on historical 
experience with similar assets as well as anticipation 
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of future events, which may impact their life, such as 
changes in technology.

iv. Impairment of investments

 The Group reviews its carrying value of investments at 
each Balance Sheet date, or more frequently when there 
is an indication of impairment. If the recoverable amount 
is less than its carrying amount, the impairment loss is 
accounted for.

v. Business Combination and Intangible Assets

 Business combinations are accounted for using Ind 
AS 103, Business Combinations. Ind AS 103 requires 
the identifiable intangible assets and contingent 
consideration to be fair valued in order to ascertain 
the net fair value of identifiable assets, liabilities 
and contingent liabilities of the acquiree. Significant 
estimates are required to be made in determining the 
value of contingent consideration and intangible assets.

Recent accounting pronouncements 

a. Appendix B to Ind AS 21, Foreign currency 
transactions and advance consideration: On March 
28, 2018, Ministry of Corporate Affairs (“MCA”) has 
notified the Companies (Indian Accounting Standards) 
Amendment Rules, 2018 containing Appendix B to 
Ind AS 21, Foreign currency transactions and advance 
consideration which clarifies the date of the transaction 
for the purpose of determining the exchange rate to 
use on initial recognition of the related asset, expense 
or income, when an entity has received or paid advance 
consideration in a foreign currency. The amendment 
will come into force from April 1, 2018. The Group has 

evaluated the effect of this on the financial statements 
and the impact is not material.

b. Ind AS 115- Revenue from Contract with Customers: 
On March 28, 2018, Ministry of Corporate Affairs (“MCA”) 
has notified the Ind AS 115, Revenue from Contract with 
Customers. The core principle of the new standard is that 
an entity should recognize revenue to depict the transfer 
of promised goods or services to customers in an amount 
that reflects the consideration to which the entity expects 
to be entitled in exchange for those goods or services. 
Further the new standard requires enhanced disclosures 
about the nature, amount, timing and uncertainty of 
revenue and cash flows arising from the entity’s contracts 
with customers. 

 The standard permits two possible methods of transition:

standard will be applied retrospectively to each prior 
reporting period presented in accordance with Ind 
AS 8- Accounting Policies, Changes in Accounting 
Estimates and Errors 

applying the standard recognized at the date of 
initial application (Cumulative catch - up approach). 

 The effective date for adoption of Ind AS 115 is financial 
periods beginning on or after April 1, 2018. 

 The Group will adopt the standard on January 1, 2019  
by using the cumulative catch-up transition method  
and accordingly comparatives for the year ending 
December 31, 2018 will not be retrospectively adjusted. 
The effect on adoption of Ind AS 115 is expected to be 
insignificant. 
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3 (c). Investment property
 (Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Cost of land and building given on operating lease
Balance at beginning of the year  35.96  35.96  35.96 
Additions  -    -    -   
Balance at the end of year  35.96  35.96  35.96 

Accumulated depreciation 
Balance at beginning of the year  11.18  9.71  9.71 
Additions  1.47  1.47  -   
Balance at the end of year  12.65  11.18  9.71 
Net value  23.31  24.78  26.25 

Measurement of fair values    

Investment property consists of land and building situated at Pune, India and is accounted for at cost. The Company has estimated that 
the fair value of investment property as at December 31, 2018 was Rs. 95.50 million. The fair value has been determined based on current 
prices in an active market for similar properties. The fair value measurement for the investment property has been categorised as a  
Level 2.

3 (d). Other intangible assets
 (Rs. in million)

Particulars Software Non Compete Customer 
contract

Total

At cost
Gross Block
As at January 01, 2017  220.95  75.40  16.78  313.13 
Additions  11.36  -    -    11.36 
Deletions  (2.98)  -    -    (2.98)
Foreign curreny translation  1.72  0.86  1.14  3.72 
As at December 31, 2017  231.05  76.26  17.92  325.23 
Additions  6.93  -    -    6.93 
Deletions  (3.07)  -    -    (3.07)
Foreign curreny translation  10.38  5.94  0.81  17.13 
As at December 31, 2018  245.29  82.20  18.73  346.22 

Accumulated amortisation
As at January 01, 2017  192.83  25.13  12.77  230.73 
Charge for the year  25.21  15.14  2.06  42.41 
Deletions  (2.98)  -    -    (2.98)
Foreign curreny translation  1.10  0.20  0.95  2.25 
As at December 31, 2017  216.16  40.47  15.78  272.41 
Charge for the year  17.29  16.23  2.26  35.78 
Deletions  (3.04)  -    -    (3.04)
Foreign curreny translation  9.16  3.58  0.69  13.43 
As at December 31, 2018  239.57  60.28  18.73  318.58 

Net Block
As at January 01, 2017  28.12  50.27  4.01  82.40 
As at December 31, 2017  14.89  35.79  2.14  52.82 
As at December 31, 2018  5.72  21.92  -    27.64 

3 (e). Goodwill 
(Rs. in million)

Particulars Total
As at January 01, 2017  82.35 
Foreign curreny translation  1.70 
As at December 31, 2017  84.05 
Foreign curreny translation  5.88 
As at December 31, 2018  89.93 
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4. Investments
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

A. Non-Current Investment

Unquoted investments (fully paid), measured at 
FVTPL

Investment in Saraswat Co-operative Bank Ltd

“2,500 (December 31, 2017: 2,500; January 01, 2017: 2,500)  
shares of Rs. 10 each fully paid up”

 0.03  0.03  0.03 

Total Investment measured at FVTPL  0.03 0.03  0.03 

Unquoted investment (fully paid), measured at 
amortised cost

Debentures in Indus Software Technologies Private 
Limited

 -    87.55  175.12 

Total investment measured at amortised cost  -    87.55  175.12 

Aggregate carrying value of Non-Current unquoted 
investments 

 0.03  87.58  175.15 

B. Current Investment

Quoted investment in mutual funds, measured at 
FVTPL

18,376 (December 31, 2017: 9,237; January 01, 2017: Nil)  
units of SBI Premier Liquid Fund

 52.64  24.66  -   

14,627 (December 31, 2017: 7,349; January 01, 2017: Nil)  
units of HDFC Liquid Fund

 52.63  24.65  -   

115,669 (December 31, 2017: Nil; January 01, 2017: Nil)  
units of ICICI Prudential Liquid Fund

 31.41  -    -   

106,472 (December 31, 2017: Nil; January 01, 2017: Nil)  
units of Aditya Birla Sunlife Liquid Fund

 31.41  -    -   

15,428 (December 31, 2017: Nil; January 01, 2017: Nil)  
units of Axis Liquid Fund

 31.41  -    -   

Total investment in Mutual funds  199.50  49.31  -   

Unquoted investment (fully paid), measured at 
amortised cost

Debentures in Indus Software Technologies Private 
Limited

 -    87.57  87.57 

Total investment measured at amortised cost  -    87.57  87.57 

Total quoted investment  199.50  49.31  -   

Total unquoted investment  -    87.57  87.57 

Total current investment (quoted + unquoted)  199.50  136.88  87.57 
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5. Other non-current financial assets
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Unsecured, considered good
Security deposits  31.07  23.91  22.36 
Margin money deposits (refer to Note 8b)  52.61  58.56  56.46 
Bank deposits to be matured after 12 months from 
reporting date (refer to Note 8b)

 17.37  -    -   

Interest accrued on fixed deposits  1.58  1.64  5.12 
Staff advance  0.29  0.68  0.02 

 102.92  84.79  83.96 

6. Other non-current assets
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Unsecured, considered good
Capital advances  40.64  0.03  10.29 
Prepaid expenses  9.46  12.52  20.82 

 50.10  12.55  31.11 

7. Trade receivables (Unsecured)
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Considered good 1,365.45 1,207.64 1,081.78
Credit impaired 51.85 46.32 65.42
Less: Allowance for doubtful debts (expected credit loss 
allowance)

 (51.85)  (46.32)  (65.42)

 1,365.45  1,207.64  1,081.78 

 The Group uses a provision matrix to determine impairment loss on portfolio of its trade receivable. The provision matrix is based on its 
historically observed default rates over the expected life of the trade receivable and is adjusted for forward-looking  estimates. At every 
reporting date, the historically observed default rates are updated and changes in forward-looking estimates are analysed. The Group 
estimates the following matrix at the reporting date.

Ageing Expected credit loss*
Not due 0.01% - 0.14%
0-90 days 0.02% - 0.22%
90-180 days 0.11% - 1.34%
180-365 days 0.46% - 2.00%
More than 365 days 2.00%

* In case of probability of non-collection, credit loss rate is 100% 

Movement in expected credit loss allowance Year ended   
December 31, 2018

Year ended  
December 31, 2017

Balance at the beginning of the year  46.32  65.42 

Provision for doubtful debts (net)  24.75  9.64 

Bad debts written off  (22.28)  (28.86)

Effect of foreign exchange fluctuation / translation  3.06  0.12 

Balance at the end of the year  51.85  46.32 
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8a. Cash and cash equivalents
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

(a) Cash on hand  1.15  0.75  0.81 

(b) Balances with scheduled banks

(i) in current accounts  21.71  45.02  25.81 

(ii) in EEFC accounts  64.64  99.32  95.30 

(iii)  Deposit accounts with original maturity of less 
than 3 months

 142.40  189.71  237.97 

(c) Balances with other banks

(i) in current accounts  520.42  580.22  771.48 

(ii)  Deposit accounts with original maturity of less 
than 3 months

 90.85  14.00  16.39 

Cash and cash equivalents  841.17  929.02  1,147.76 

8b. Other bank balances
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

(a) In other deposit accounts 

(i) original maturity more than 12 months  386.43  8.26  7.20 

(ii) original maturity more than 3 months but less 
than 12 months

 515.75  579.18  12.00 

(iii) held as margin money  52.61  58.56  56.46 

Deposits with banks carried at amortised costs  954.79  646.00  75.66 

Less: Bank deposits with original maturity of more than 
12 months disclosed under Note 9

 (369.06)  (8.26)  (7.20)

Less: Bank deposits to be matured after 12 months from 
reporting date disclosed under Note 5

 (17.37)  -    -   

Less: Margin money deposit disclosed under Note 5  (52.61)  (58.56)  (56.46)

 515.75  579.18  12.00 

(b) Balances with scheduled banks

(i) in unclaimed dividend accounts  2.95  2.43  2.58 

Total - Other bank balances  518.70  581.61  14.58 

 Note: For details of bank wise balances, see Note 8c.
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8c. Cash and bank balances

(Rs. in million)
S.No. Particulars As at  

December 31, 2018
As at  

December 31, 2017
As at  

January 01, 2017
A Cash on hand  1.15  0.75  0.81 

Balance with scheduled banks
B In current accounts
1 ICICI Bank Limited  5.02  7.88  3.74 
2 HDFC Bank Limited  7.37  9.21  3.46 
3 Oriental Bank of Commerce  3.16  5.22  7.45 
4 State Bank of India  0.76  1.13  2.12 
5 Axis Bank Limited  5.26  20.40  8.24 
6 Bank of Baroda - NZD  -    0.37  0.49 
7 Kotak Mahindra Bank Limited  0.14  0.81  0.31 

 21.71  45.02  25.81 
C In cash credit / overdraft accounts*
1 Axis Bank Limited   -    -    -  

  -    -    -  
D In EEFC accounts
1 ICICI Bank Limited- USD  12.90  24.76  14.54 
2 State Bank of India – USD #  -    0.00  0.00 
3 Kotak Mahindra Bank Limited -USD @  -    0.00  10.57 
4 Axis Bank Limited-USD  44.14  71.10  62.73 
5 Axis Bank Limited-EURO  5.88  2.45  6.68 
6 Axis Bank Limited-GBP  0.55  0.91  0.46 
7 Axis Bank Limited-CAD  1.17  0.10  0.32 

 64.64  99.32  95.30 
E In deposit accounts
1 State Bank of India  24.21  24.06  34.40 
2 ICICI Bank Limited  57.34  159.70  18.90 
3 Axis Bank Limited  399.90  298.79  153.04 
4 Kotak Mahindra Bank Limited  184.61  149.59  88.00 
5 HDFC Bank Limited  45.74   -   11.00 
6 State Bank of India, New York  16.95  15.90   -  
7 Bank of Baroda, New York  17.23  15.91   -  
8 Bank of India, New York  -    15.84   -  

 745.98  679.79  305.34 
F In unclaimed dividend accounts
1 HDFC Bank Limited  2.68  2.32  2.47 
2 Kotak Mahindra Bank Limited  0.27  0.11  0.11 

 2.95  2.43  2.58 
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8c.  Cash and bank balances (Contd.)

(Rs. in million)

S.No. Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Balance with other banks
G In current accounts
1 California Bank & Trust, USA  173.04  210.53  443.28 
2 Citibank Singapore Ltd, Singapore  88.88  100.52  30.65 
3 DBS Bank Ltd, Singapore  33.36  5.13  22.59 
4 Malayan Banking Berhad, Malaysia  43.45  22.14  16.86 
5 Hang Seng Bank Limited, Hong Kong  4.25  6.86  6.42 
6 Siam Commercial Bank  9.43  -    -   
7 Citibank NA, Thailand  -    3.97  2.74 
8 Bank of China, China  16.09  20.53  17.90 
9 Sumitomo Mitsui Banking Corporation, Japan  0.09  0.25  0.31 
10 Mizuho Bank Ltd, Japan  0.31  0.08  0.21 
11 The Bank of Tokyo-Mitsubishi UFJ, Ltd., Japan  0.19  0.32  0.41 
12 Natwest Bank  61.32  80.01  152.66 
13 Santander Bank Polska S.A.  1.22  15.20  27.41 
14 Mobiasbanca - Groupe Societe Generale SA  1.82  2.47  2.11 
15 BRD Groupe Societe Generale SA  18.75  36.58  2.31 
16 CIMB Bank BHD  1.31  1.64  1.84 
17 Royal Bank of Canada     4.50  4.45  6.58 
18 ING Bank N.V. Amsterdam - Bucharest  1.32  0.87  0.36 
19 Overseas-Chinese Banking Corporation Limited  -     -     0.01 
20 Standard Chartered Bank, Singapore  -    10.90   -  
21 Bank Permata Tbk, PT  22.24  25.85  23.72 
22 DBS Bank (China) Ltd.  26.28  17.24  8.61 
23 Standard Chartered Bank, Hong  Kong  0.35  0.37  3.07 
24 Citibank N.A., USA  -    1.04  1.13 
25 BDO UNIBANK Inc.  12.22  13.27  0.30 

 520.42  580.22  771.48 
Balance with other banks

H In deposit accounts 
1 Mobiasbanca - Groupe Societe Generale SA  0.66  0.59  0.54 
2 BRD Groupe Societe Generale SA  6.75  15.50  6.14 
3 ING Bank N.V. Amsterdam - Bucharest  1.38  1.32   -  
4 Citibank Singapore Ltd, Singapore  23.07  2.39  5.17 
5 BDO UNIBANK Inc.  0.69  7.80  12.83 
6 Natwest Bank  13.98  -    -   
7 Santander Bank Polska S.A.  21.01  -    -   
8 Credit Suisse  1.29  -    -   
9 DBS Bank, Indonesia  29.43  -    -   
10 Discover Bank Greenwood, DE  17.03  15.84   -  
11 Goldman Sachs Bk USA New York, NY  -    15.84   -  
12 Bank Of China New York, NY  17.09  15.91   -  
13 Bmo Harris Bank NA Chicago, IL  -    15.91   -  
14 Sallie Mae Bank Salt Lake City, UT  -    15.84   -  
15 Compass Bank (Cd9css)  -    15.78   -  
16 Bankunited, National Association   -    15.78   -  
17 Beal Bank USA  -    15.71   -  
18 Morgan Stanley Bank, National AS  -    15.71   -  
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8c.  Cash and bank balances (Contd.)

(Rs. in million)

S.No. Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

19 Zb, National Association, Salt Lake City, UT  17.09  -    -   
20 Tiaa, Fsb (Fka Everbank), Jacksonville, FL  17.09  -    -   
21 Banner Bk Walla Walla, WA  17.09  -    -   
22 Busey Bk Champaign, IL  17.09  -    -   
23 Citibank Na Sioux Falls, SD  17.10  -    -   
24 Synovus Bank Ga Columbus, GA  17.10  -    -   
25 First Midwest Bank Chicago, IL  17.24  -    -   
26 Bank Of N Y Mellon New Yourk, NY  17.24  -    -   
27 Santander Bank Na Wilmington, DE  13.96  -    -   
28 Safra Natl Bk New York, NY  13.96  -    -   
29 Mufg Un Bk N A San Francisco, CA  13.96  -    -   
30 Berkshire Bk Pittsfield, MA  13.96  -    -   
31 Enerbank Usa Salt Lake City, UT  13.96  -    -   
32 Luana Savings Bank  17.23  -    -   
33 Wells Fargo Bk NA  17.37  -    -   
34 Morgan Stanley Pvt Bk  16.96  -    -   
35 Bank Of America Corp Charlotte, NC  17.16  -    -   
36 Regions Bk Birmingham, AL  17.16  -    -   
37 Mizuho Bank Usa New York, NY  16.96  -    -   

 442.06  169.92  24.68 

Total Cash and bank balances  1,798.91  1,577.45  1,226.00 
Cash and cash equivalents (See also Note 8a)  841.17  929.02  1,147.76 
Deposits with banks (See also Note 8b)  954.79  646.00  75.66 
Balance in unclaimed dividend accounts (See also 
Note 8b)

 2.95  2.43  2.58 

Total Cash and bank balances  1,798.91  1,577.45  1,226.00 

* Cash credit limit / Bank guarantee / Loan equivalent risk / Letter of credit is secured by first charge by way of hypothecation of entire 
standalone current assets and collateral over an immovable property situated in Noida.   

# State Bank of India – USD balance as on December 31, 2018 was Rs. Nil, as on December 31, 2017 was Rs. 319 and as on January 01, 
2017 was Rs. 340.   

@ Kotak Mahindra Bank Limited  – USD balanceas on December 31, 2018 was Rs. Nil, as on December 31, 2017 was Rs. 6. 

9. Other current financial assets
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Staff advance  6.87  6.42  5.71 
Unbilled revenue  205.77  149.50  161.10 
Security deposit  1.68  2.22  1.11 
Bank deposits with original maturity of more than 12 
months (refer to Note 8b)

 369.06  8.26  7.20 

Mark-to-market gain on derivative instruments (refer to 
Note 28)

 22.59  16.33  26.42 

Interest accrued
Fixed deposits  7.88  5.39  0.90 
Compulsorily redeemable debentures  -    3.20  4.97 

Others  4.47  3.29  4.95 
 618.32  194.61  212.36 
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10. Other current assets
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Balances with indirect tax authorities  24.62  18.39  22.96 

VAT recoverable  4.52  12.91  23.24 

Prepaid expenses  101.82  82.17  2.49 

Advance to vendors  7.21  1.03  60.52 

Tour and travel advance  11.93  5.32  4.96 

 150.10  119.82  114.17 

11. Equity share capital
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Authorised 

206,000,000 (December 31 2017: 200,000,000; January 01 
2017: 200,000,000) equity shares of Re. 1 each

 206.00  200.00  200.00

Pursuant to Scheme of Amalgamation, the Authorised 
Capital of GM Solutions Private Limited has been merged 
into the authorised capital of R Systems International 
Limited. (refer to Note 35)

Issued, subscribed and fully paid up

123,990,425 (December 31 2017: 123,952,925; January 
01 2017: 123,870,425) equity shares of Re. 1 each

 123.99  123.95  123.87

Less: Shares held by R Systems Employees Welfare Trust  
[refer to Note g(i) below]

 0.74  0.74  0.74

 123.25  123.21  123.13

Notes:      

(a) Reconciliation of number of shares and amount of share capital outstanding at the beginning and at the closing of the year:

Particulars Year ended   
December 31, 2018

Year ended   
December 31, 2017

Number Amount  
(Rs. in million)

Number Amount  
(Rs. in million)

At the beginning of the year  123,952,925  123.95   123,870,425  123.87 

Shares issued pursuant to merger of GM Solutions 
Private Limited (refer to Note 35)

  29,746,353  29.75    -   -   

Shares cancelled pursuant to merger of GM Solutions 
Private Limited (refer to Note 35)

(29,746,353) (29.75)    -   -   

Issued during the year*  37,500  0.04  82,500  0.08 

Outstanding at the closing of the year   123,990,425  123.99   123,952,925  123.95 

 *The Company has issued 37,500 (previous year 82,500) equity shares of Re. 1 each at an exercise price of Rs. 12.07 per share pursuant to 
exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007.

(b) Terms/rights attached to equity shares:      

 The Company has only one class of equity shares having par value of Re. 1 per share. Each holder of equity shares is entitled to one vote 
per share. The Company declares and pays dividend in Indian Rupee. In the event of liquidation of the Company, the holders of equity 
shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The distribution will be 
in proportion to the number of equity shares held by the shareholders.      
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11.  Equity share capital (Contd.)

(c) Shares held by holding / ultimate holding company and / or their subsidiaries / associates:

 The Company does not have any holding / ultimate holding company.

(d)  Aggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during the 
period of five years immediately preceding the reporting date:

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Aggregate number of shares bought back  3,678,155  3,678,155  3,678,155 

Shares issued pursuant to scheme of merger of GM 
Solutions Private Limited with the Company (refer to 
Note 35)

 29,746,353 - -

(e) The Board of Directors of the Company at its meeting held on January 15, 2019 has approved the buyback of upto 3,690,000 fully paid 
up equity shares of the Company of face value of Re. 1/- each from its existing shareholders as on record date (i.e. February 01, 2019) on 
a proportionate basis through Tender Offer route in accordance with the provisions contained in the Securities and Exchange Board of 
India (Buy-Back of Securities) Regulations, 2018 at a price of Rs. 65/- per equity share, payable in cash for a total amount not exceeding  
Rs. 239.85 million.

(f) Details of shareholders holding more than 5% shares in the Company (also refer to Note 35)    
 

Name of shareholder As at  
December 31 2018

As at  
December 31, 2017

As at  
January 01, 2017

No. of  
shares held

% of  
Holding

No. of  
shares held

% of  
Holding

No. of  
shares held

% of  
Holding

GM Solutions Private Limited  -      -   29,746,353  24.00  29,746,353  24.01 
RightMatch Holdings Limited  9,076,218  7.32  9,076,218  7.32  9,076,218  7.33 
Satinder & Harpreet Rekhi Family Trust (Trustee: 
Satinder Singh Rekhi & Harpreet Rekhi)

 12,150,731  9.80  12,150,731  9.80  12,150,731  9.81 

Sartaj Singh Rekhi 19,800,619*  15.97  5,864,656  4.73  5,864,656  4.73 
Ramneet Singh Rekhi 16,857,524*  13.60  4,958,983  4.00  4,958,983  4.00 
Bhavook Tripathi #  44,662,112  36.02  43,861,539  35.39  44,330,059  35.79 

 As per secretarial records of the Company, including its register of shareholders / members and other declarations received from 
shareholders regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.

 * Including shares allotted pursuant to the Scheme of Amalgamation of GM Solutions Private Limited and R Systems International Limited. 
(See also Note 35)

 # Not having significant influence over the Company.

(g) Shares reserved for issue under options

 (i) R Systems International Limited Employees Stock Option Plan – Year 2001 (‘the Plan’ or ‘ESOP Plan 2001’)

   Indus Software Private Limited (‘Indus’) had outstanding options aggregating 21,967 equity shares as on March 31, 2002, to be 
issued to the eligible employees under the R Systems International Limited Employees Stock Option Plan – Year 2001 under various 
vesting periods as specified in the said Plan, duly approved by the erstwhile shareholders. Indus had established “R Systems 
Employees Welfare Trust’’ (‘the R Systems Trust’) (formerly known as Indus Software Employees Welfare Trust”) to administer the 
plan, as approved by the members, for the benefits of the Company’s employees and had provided an interest free loan of Rs. 3.38 
million. Consequently, Indus had allotted 21,967 equity shares of Rs. 10 each at a premium of Rs. 144 per equity share to the R 
Systems Trust to be further issued to the Indus’ eligible employees on the exercise of the underlying options granted to them.

   As a result of the merger of Indus with the Company, all employees had surrendered their options in favour of the R Systems Trust 
to enable them to obtain options for shares in R Systems International Limited after the merger. The Company had issued 206,822 
equity shares of Rs. 2 each at a premium of Rs. 113.42 per share to the R Systems Trust in exchange of 21,967 equity shares of 
Indus, apropos to the agreed swap ratio. During the earlier years out of the said 206,822 shares, 22,079 shares were issued to the 
employees on exercise of options.
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11.  Equity share capital (Contd.) 

   The Company had consolidated each of its five equity shares of Rs. 2 each into one equity share of Rs. 10 each, then issued 1:1 
bonus share to each of the then existing shareholder and further sub-divided each of the equity shares of Rs. 10 each into 10 equity 
shares of Re. 1 each. Consequently, the total number of shares issued are now 738,980 equity shares of Re. 1 each, which are treated 
as Treasury Shares. 

   The financial statements of the R Systems Trust have been included in the standalone financial statements of the Company as 
the trust was created for the benefit of the employees and administered by the Company and in substance the R Systems Trust 
functions as an extension of the Company. Therefore, an amount of Rs. 0.74 million and Rs. 2.28 million has been adjusted against 
issued, subscribed and paid-up capital and Securities Premium Account, respectively.

   The movement in the options (in equivalent number of shares of the Company) held by the R Systems Trust during the year ended 
December 31, 2018 and the year ended December 31, 2017 is set out below:

Year ended  
December 31, 2018

Year ended  
December 31, 2017

At the beginning
- Grants outstanding under the plan (Re. 1 per share)  -    -   
- Grants pending determination by the Compensation Committee  (Re. 1 
per share) 

738,980 738,980

During the year
- Options granted (Re. 1 per share)  -    -   
- Options exercised (Re. 1 per share)  -    -   
- Options / grants lapsed or surrendered (Re. 1 per share)  -    -   
At the end
- Grants outstanding under the plan (Re. 1 per share)  -    -   
- Grants pending determination by the Compensation Committee (Re.1 per 
share)

 738,980  738,980 

   The Board of Directors at their meeting held on May 04, 2017 had approved a Scheme of Arrangement between the Company 
and its Shareholder and Creditors (“Scheme”) for reduction of equity shares held by the R Systems Trust. The Scheme was filed on 
August 18, 2017 with the National Company Law Tribunal, New Delhi (Tribunal) for necessary directions. 

   The Board of Directors at its meeting held on December 21, 2018, decided not to implement the Scheme in its current form and 
considered to modify the current scheme in the light of certain management policies and changes that would have a bearing on 
the Scheme. The Tribunal has allowed the Company to withdraw the Scheme vide order dated January 03, 2019. 

 (ii) R Systems International Limited Employee Stock Option Scheme 2007 (‘the Plan’ or ‘ESOP Plan 2007’)

   During the year 2007, the Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the 
special resolution duly approved by the shareholders. The plan provides for the issuance of 650,000 options to eligible employees 
as recommended by the Compensation Committee constituted for this purpose.

   The plan is administered by a Compensation Committee and exercise price in respect of 632,500 options granted on July 11, 2007 
is Rs. 120.70 being the latest available closing price, prior to the date of the meeting of the Board of Directors / Compensation 
Committee, on the stock exchange on which the shares of the Company are listed. Accordingly, the intrinsic value of Employee 
Stock Option is taken as Rs. Nil. Further, during the year ended December 31, 2014, the Company had sub-divided equity shares of 
Rs. 10 each into 10 equity shares of Re. 1 each, the exercise price is accordingly adjusted from Rs. 120.70 per share to Rs. 12.07 per 
share.

   On the recommendation of the Compensation Committee and Nomination and Remuneration Committee, the Board of Directors 
at its meeting held on April 30, 2016, had further granted 150,000 options at an exercise price of Rs. 12.07 /- per option under R 
Systems International Limited Employee Stock Option Scheme 2007.
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11.  Equity share capital (Contd.)   

  The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have 
an option to exercise it over a period of 10 years from the date of grant under the plan. The movement in the options during the 
year ended  December 31, 2018 and year ended December 31, 2017  is set out below:

Year ended  
December 31, 2018

Year ended  
December 31, 2017

At the beginning
- Grants outstanding under the plan (Re. 1 per share)  112,500  195,280 
- Grants pending determination by the Compensation Committee (Re. 1 per 
share) 

 -    1,925,000 

During the year
- Options granted (Re. 1 per share)  -    - 
- Options exercised (Re. 1 per share)  (37,500)  (82,500)
- Options/grants lapsed or surrendered (Re. 1 per share)  -    - 
-  Option lapsed for determination by the Compensation Committee on 

expiry of the effective date
 -    (1,925,280)

At the end
- Grants outstanding under the plan (Re. 1 per share)  75,000  112,500 
- Grants pending determination by the Compensation Committee (Re.1 per 
share)

 -    -   

Options vested during the year  37,500  37,500 

   For options exercised during the year 2018, the weighted average share price at the exercise date was Rs. 38.78 (Previous year Rs. 
50.40).

   The weighted average remaining contractual life for the stock options as at December 31, 2018 is 88 months (as at December 31, 
2017 : 100 months; as at January 01, 2017: 13 months). 

  Fair value of share options

   The fair value of the options, calculated by an external valuer, was estimated on the date of grant using the Black-Scholes model 
with the following significant assumptions:

Particulars ESOP Plan 2001 ESOP Plan 2007
Options granted before 

2001 *
Options granted during the year 

ended December 31, 2007#
Options granted during the year 

ended December 31, 2016 
Stock option fair value 
using Black - Scholes option 
pricing

Nil 50.73 49.89

Exercise price 154.00 120.70 12.07
Expected volatility (in %) 0.5 44 55.32-55.83
Expected option life 2.5 years (being half of the 

maximum option life)
4 years i.e.  25% vesting at the 

end of each year from the date of 
grant

4 years i.e.  25% vesting at the 
end of each year from the date 

of grant
Exercise period 1 year from the date of 

grant
10 years from the date of grant 10 years from the date of grant

Dividend yield (in %)  15.00  0.86  1.32 
Risk-free interest rate (in %)  11.30  7.00  7.84 

 *  Originally the price was based on Rs. 10 per share for 21,967 shares. As a result of amalgamation of Indus Software Private 
Limited into R Systems, the Company had issued 206,822 equity shares of Rs. 2 each pursuant to the swap ratio approved 
by Hon’ble High Courts of Delhi and Mumbai. The details given above for plan are before making the required adjustments 
in relation to consolidation of each of the 5 equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the 
shareholders in the year ended December 31, 2006 and further sub-division of each of the equity shares of Rs. 10 each into 
10 equity shares of Re. 1 each as per record date of February 28, 2014.

 #   The information is based on Rs.10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity 
shares of Re. 1 each as per record date of February 28, 2014.
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12. Other equity
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

a. Securities premium account

Securities premium account is used to record 
premium received on issue of shares. It is utilised in 
accordance with the provisions of the Companies 
Act, 2013.

 278.24  275.95  273.17 

b. Stock options outstanding

The stock option outstanding account is used to 
record the value of equity-settled share based 
payment transactions with employees. The 
amounts recorded in this account are transferred 
to securities premium account upon exercise 
of stock options by the employees. In case of 
forfeiture, corresponding balance is transferred to 
general reserve.

 2.92  3.39  2.62 

c. General Reserve 

The General Reserve is used from time to time 
to transfer profits from retained earnings for 
appropriation purposes. 

 158.73  158.73  158.73 

d. Capital Reserve 

Capital Reserve represent excess of the net assets 
of subsidiary over the value of the amount of the 
consideration paid in the consolidated financial 
statements 

 0.03  0.03  0.03 

e. Retained earnings

Retained earnings comprises the Group's 
undistributed earnings after taxes. 

 2,432.21  2,007.25  1,781.91 

f. Other comprehensive income

Re-measurement of defined benefit plans

Re-measurement of defined benefit plans consists 
of re-measurement of net defined benefit liability 
/ assets (net of tax).

 7.54  8.04  -   

Foreign currency translation reserve

Exchange difference relating to the translation of 
the results and net assets of the Company’s foreign 
operations from their functional currencies to the 
Company’s presentation currency are recognized 
directly in other comprehensive income and 
accumulated in the foreign currency translation 
reserve.

 226.11  132.06  146.50 

Total other Equity  3,105.78  2,585.45  2,362.96 

Notes:

(1) Year-wise movement of the individual line items above is given in the Statement of Changes in Equity. 
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13. Non- current borrowings (at amortised cost)
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Term loans for motor vehicles from non banking financial 
corporation (secured)

 9.36  9.58  13.45 

Finance lease obligation (Unsecured)  10.61  10.78  10.88 

 19.97  20.36  24.33 

Less:

Current maturities of term loans for motor vehicles 
(refer to Note 17)

 3.86  4.33  5.02 

Current maturities of finance lease obligation (refer to 
Note 17)

 0.20  0.18  0.16 

 15.91  15.85  19.15 

 Notes:

 (1)  Term loans for motor vehicles are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 8.34% 
to 10.23% per annum. The term loans are repayable in equated monthly instalments ranging from 35 to 60 months from the date of 
loan.

 (2)  Finance lease obligation is unsecured. The interest rate implicit in aforesaid lease is 11.9% per annum. The lease obligation are 
repayable in 180 months from the date of lease.

14. Other non-current financial liabilities
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Deferred payment compensation for business acquisition  -    -    44.00 

Security Deposit  2.96  2.23  9.59 

 2.96  2.23  53.59 

15. Provision
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Long-term provision for employee benefits

- Gratuity  109.60  91.18  89.42 

 109.60  91.18  89.42 

 Also refer to Note 21 for detailed disclsoures

16. Other non-current liabilities
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Deferred grant from Government  0.04  0.29  0.58 

 0.04  0.29  0.58 
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17. Other current financial liabilities
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Current maturities of term loans for motor vehicles  
(refer to Note 13)

 3.86  4.33  5.02 

Current maturity of Finance lease obligation 
(refer to Note 13)

 0.20  0.18  0.16 

Security deposits received  9.48  9.63  2.33 

Investor education and protection fund (not due) - 
Unclaimed dividend

 2.95  2.43  2.58 

Employee benefits payable  167.03  119.10  133.76 

Capital creditors  2.08  0.27  10.78 

Deferred payment compensation for business 
acquisition

 22.29  45.47  25.38 

Other financial liabilities  4.92  3.85  3.96 

 212.81  185.26  183.97 

18. Provisions
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Short-term provision for employee benefits

- Gratuity  4.80  3.59  2.54 

- Compensated absences  137.83  135.98  113.59 

 142.63  139.57  116.13 

 Also refer to Note 21 for detailed disclsoures

19. Other current liabilities
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Statutory dues payable

Tax deducted at source / Witholding tax payable  22.11  15.96  17.84 

PF / 401 K / other payables  37.07  25.72  29.07 

GST / Service tax / VAT payable  22.53  20.34  15.34 

Others  0.23  0.20  0.14 

Unearned revenues  316.64  321.18  167.27 

Rent received in advance  -    0.22  0.67 

Deferred grant from Government  0.83  1.24  1.15 

 399.41  384.86  231.48 
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20. Other income
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Interest income on

 - Bank deposit  56.01  37.11 

 - Debenture  7.67  17.50 

 - Financial instruments measured at amortised cost  0.38  0.38 

 - Others  -    6.11 

Rental income from investment property  6.78  6.85 

Foreign exchange fluctuation (net)  9.38  56.71 

Profit on sale / discarding of property, plant and equipment (net)  0.67  0.36 

Liability no longer required written back  64.77  7.69 

Fair value adjusment on deferred payment compensation for business acquisition  26.10  6.37 

Miscellaneous income  10.53  21.48 

Net gain arising on financial assets measured at FVTPL  10.20  1.31 

 192.49  161.87 

21. Employee benefits expense
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Salaries, wages and bonus  4,285.26  3,735.30 

Gratuity expenses  36.50  24.91 

Contribution to provident and other funds  227.63  252.48 

Employees' share based payments expense  1.40  2.64 

Staff welfare expenses  193.06  157.82 

 4,743.85  4,173.15 

 Gratuity

 The Company has funded defined benefit gratuity plan. Every employee who has completed five years or more of service gets a gratuity 
on separation equal to 15 days salary (last drawn salary) for each completed year of continuous service or part thereof in excess of six 
months subject to a maximum of Rs. 2 million (previous year Rs. 1 million).

 Amount recognised in the statement of profit and loss in respect of gratuity cost (defined benefit plan) is as follows:  

 (Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Service cost  29.50  18.87 

Net interest cost  7.00  6.04 

Net gratuity expense recognised in profit and loss  36.50  24.91 

Remeasurement loss / (gain) recognised in OCI  0.77  (12.29)

Total Cost Recognised in Comprehensive Income  37.27  12.62 
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21. Employee benefits expense (Contd.)

 Details of defined benefit gratuity plan:
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Defined benefit obligation  130.56  99.10  94.60 

Fair value of plan assets  16.16  4.33  2.64 

Net defined benefit obligation  114.40  94.77  91.96 

 Changes in the defined benefit obligation are as follows: 
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Opening defined benefit obligation  99.10  94.60 

Service cost  29.50  18.87 

Interest cost  7.33  6.22 

Benefits paid  (6.38)  (9.51)

Actuarial (gains) / losses on obligation  1.01  (11.08)

Closing defined benefit obligation  130.56  99.10 

 Changes in the fair value of plan assets are as follows: 
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Opening fair value of plan assets  4.33  2.64 

Expected return  0.33  0.18 

Contributions by the employer  17.64  9.81 

Benefits paid  (6.38)  (9.51)

Actuarial gains / (losses) on plan assets  0.24  1.21 

Closing fair value of plan assets  16.16  4.33 

 Sensitivity Analysis

 Sensitivity analysis for each significant actuarial assumptions namely discount rate and salary assumptions is given below:

(Rs. in million)

Defined Benefit Obligation As at  
December 31, 2018

As at  
December 31, 2017

Discount rate

a. Discount rate - 100 basis points  140.74  111.60 

b. Discount rate + 100 basis points  121.70  88.65 

Salary increase rate

a. Rate - 100 basis points  122.33  90.73 

b. Rate + 100 basis points  139.21  107.82 
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21. Employee benefits expense (Contd.)

 Maturity Profile of Defined Benefit Obligation

(Rs. in million)

Expected Future Cashflows As at  
December 31, 2018

As at  
December 31, 2017

Year 1  20.96  7.91 
Year 2  15.24  5.59 
Year 3  13.74  5.80 
Year 4  12.07  6.00 
Year 5  10.92  6.04 
Year 6 to10  39.65  32.49 

 The major categories of plan assets as a percentage of the fair value of total plan assets:

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Investments with Life Insurance Corporation of India 100% 100% 100%

 The principal assumptions used in determining gratuity are shown below:

(A) Financial Assumptions

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Discount rate 7.35% 7.70% 7.70%
Increment rate First year 10%,  

thereafter 7%
First year 10%,  
thereafter 7% 

First year 10%,  
thereafter 7% 

(B) Demographic Assumptions

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Mortality Rate IALM (2006-08) Ultimate IALM (2006-08) Ultimate IALM (2006-08) Ultimate

Withdrawal Rate Below Age 30 yrs - 35%  Below Age 30 yrs - 15%  Below Age 30 yrs - 15% 
Age 30 to 34 Yrs -  22%  Age 30 to 34 Yrs -  10%  Age 30 to 34 Yrs -  10% 
Age 34 to 44 Yrs -  17%  Age 34 to 44 Yrs -  5%  Age 34 to 44 Yrs -  5% 
Age 44 to 50 Yrs -  3%  Age 44 to 50 Yrs -  3%  Age 44 to 50 Yrs -  3% 
Age 50 to 54 Yrs -  2%  Age 50 to 54 Yrs -  2%  Age 50 to 54 Yrs -  2% 
Above Age 54 Yrs -1%  Above Age 54 Yrs -1%  Above Age 54 Yrs -1% 

Retirement age 60 Yrs  60 Yrs  60 Yrs 

22. Finance cost
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Interest expense on borrowings  2.40  2.73 
Interest expense on financial instruments measured at amortised cost  0.25  0.46 
Interest under income tax  -    0.79 

 2.65  3.98 
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23. Depreciation and amortisation expense
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Depreciation of property, plant and equipment  98.23  90.92 

Amortisation of intangible assets  35.78  42.41 

Depreciation on investment property  1.47  1.47 

 135.48  134.80 

24. Other expenses
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Power and fuel  46.86  44.83 

Rent - premises  120.82  108.60 

Repair and maintenance

- Software  69.73  50.04 

- Others  53.79  51.59 

Commission  9.46  7.13 

Travelling and conveyance  294.55  235.82 

Communication costs  79.10  74.85 

Legal and professional fees  664.53  530.58 

Cost of third party items  136.24  156.66 

Auditors' remuneration (refer detail below)  5.15  3.70 

Provision for doubtful debts (net)  24.75  9.64 

Advances wriiten off  13.45  -   

Contribution towards corporate social responsibility (refer detail below)  3.96  2.46 

Miscellaneous expenses  160.19  146.98 

 1,682.58  1,422.88 

(i). Detail of auditors remuneration
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

As auditor:

- Statutory audit fee  2.12  1.38 

- Quarterly audit / limited review fee  2.31  2.02 

- Out-of-pocket expenses  0.28  0.26 

In other capacity:

- Certification  0.44  0.04 

 5.15  3.70 

(ii). Contribution towards corporate social responsibility 
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Amount required to be spent by the Company during the year 9.19 10.55

Amount spend by the Company in accordance with its Corporate Social 
Responsibility Policy

3.96 2.46
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25. Income tax
(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Current income tax
In respect of the current year  129.60  145.31 
In respect of the prior periods  (5.38)  4.58 

MAT Credit Entitlement  -    (5.84)
Deferred tax charge / (credit)  (7.85)  (15.95)
Income tax expense recognised in the statement of profit and loss  116.37  128.10 
Income tax recognised in other comprehensive income
Deferred tax arising on income and expense recognised in other comprehensive 
income
Net loss / (gain) on remeasurement of defined benefit plan  (0.27)  4.25 

 116.10  132.35 

The reconciliation between the provision of income tax of the Company and amounts computed by applying the Indian statutory 
income tax rate to profit before taxes is as follows:  

(Rs. in million)

Particulars Year ended 
December 31, 2018

Year ended 
December 31, 2017

Profit before tax  626.82  353.44 
Enacted income tax rate in India 34.94% 34.61%
Computed expected tax expense  219.04  122.32 

Effect of:
Income exempt from tax  (67.02)  (23.14)
Temporary differences not recognized in earlier year  (24.76)  1.90 
Expenses that are not deductible in determining taxable profit  28.50  17.81 
Different tax rates of other tax jurisdictions  (32.27)  4.40 
Tax pertaining to prior years  (5.38)  4.58 
Others  (1.74)  0.23 
Income tax expense recognised in the statement of profit and loss  116.37  128.10 

 Deferred tax assets and liabilities are attributable to the following :
(Rs. in million)

Particulars Deferred tax assets  Deferred tax (Liabilites) 
As at  

December 31, 2018
As at  

December 31, 2017
As at  

December 31, 2018
As at  

December 31, 2017
Deferred tax assets
Provision for doubtful debts  6.54  2.40 
Provision for gratuity  38.54  32.80 
Provision for compensated absence  38.79  30.73 
Difference on account of Revenue Recognition  0.25  0.26 
Other employee benefits  4.74  4.70 
Tax Losses  -    3.39 
MAT credit entitlement  -    5.84 
Total Deferred tax assets (A)  88.86  80.12  -    -   
Deferred tax liabilities
Difference on account of Revenue Recognition  -    -    (0.25)  (0.26)
Property, plant and equipment  (11.97)  (21.16)
Net gain on fair value of mutual funds  (4.03)  (0.45)
Mark to market loss / (gain) on forward contracts  (5.40)  -   
Total Deferred tax Liabilities (B)  (21.40)  (21.61)  (0.25)  (0.26)

Net deferred tax assets / (liabilities) (A+B)  67.46  58.51  (0.25)  (0.26)
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25. Income tax (contd.)

 Deferred tax

 Deferred tax assets / (liabilities) as at December 31, 2018 in relation to:
(Rs. in million)

Particulars As at  
January 01, 2018 

Recognised 
in profit and 

loss 

 Recognised in other 
comprehensive 

income 

 Others  Currency 
translation 

As at  
December 31, 2018 

Property, plant and equipment  (21.16)  (3.37)  -    -    (5.82)  (11.97)

Provision for doubtful debts  2.40  (4.10)  -    -    (0.04)  6.54 
Difference on account of Revenue 
Recognition

 -    -    -    -    -    -   

Provision for gratuity  32.80  (5.47)  (0.27)  -    -    38.54 
Provision for compensated absence  30.73  (7.45)  -    -    (0.61)  38.79 
Other employee benefits  4.70  (0.04)  -    -    -    4.74 
Mark to market loss / (gain) on forward 
contracts

 -    5.40  -    -    -    (5.40)

Net gain on fair value of mutual funds  (0.45)  3.58  -    -    -    (4.03)
Tax Losses  3.39  3.60  -    -    (0.21)  -   
MAT credit entitlement  5.84  -    -    5.84  -    -   
Total  58.25  (7.85)  (0.27)  5.84  (6.68)  67.21 

 Deferred tax assets / (liabilities) as at December 31, 2017 in relation to:
(Rs. in million)

Particulars As at  
January 01, 2017 

 Recognised 
in profit and 

loss 

 Recognised in other 
comprehensive 

income 

 Others  Currency 
translation 

As at  
December 31, 2017 

Property, plant and equipment  (19.26)  (3.94)  -    -    5.84  (21.16)

Provision for doubtful debts  0.31  (2.09)  -    -    -    2.40 
Difference on account of Revenue 
Recognition

 0.56  0.69  -    -    (0.13)  -   

Provision for gratuity  31.83  (5.22)  4.25  -    -    32.80 
Provision for compensated absence  28.02  (2.41)  -    -    (0.30)  30.73 
Other employee benefits  4.70  -    -    -    -    4.70 
Net gain on fair value of mutual funds  -    0.45  -    -    -    (0.45)
Tax Losses  -    (3.43)  -    -    0.04  3.39 
MAT credit entitlement  -    (5.84)  -    -    -    5.84 
Total  46.16  (21.79)  4.25  -    5.45  58.25 

 The Group has not recognised deferred tax assets on the following:

(Rs. in million)

Particulars As at 
December 31, 2018

As at 
December 31, 2017

As at 
January 01, 2017

Unused tax losses of foreign jurisdication *  1,689.35  1,777.47  1,670.39 

 * The unused tax losses will be expired based on tax laws of the relevant juriductions.

 The Group has a unit at Greater Noida registered as Special Economic Zone (SEZ) unit which is entitled to a tax holiday under Section 
10AA of the Income Tax Act, 1961.

 A significant portion of the profits of the Group’s operations are exempt from income taxes being profits attributable to export operations 
from undertakings situated in Special Economic Zone (SEZ). Under the Special Economic Zone Act, 2005 scheme, units in designated 
Special Economic Zones providing service on or after April 1, 2005 will be eligible for a deduction of 100 percent of profits or gains 
derived from the export of services for the first five years from commencement of provision of services and 50 percent of such profits and 
gains for a further five years. Certain tax benefits are also available for a further period of five years subject to the unit meeting defined 
conditions. 
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26. Earnings per share
 Reconciliation of number of equity shares used in the computation of basic and diluted earnings per share is set out below:

Particulars Year ended  
December 31, 2018

Year ended  
December 31, 2017

Net profit after tax (Rs. in million)  510.45  225.34 

Weighted average number of equity shares for calculating Basic EPS 123,238,808  123,185,918 

Weighted average number of equity shares resulting from assumed exercise of 
employee stock options

31,934  23,886 

Weighted average number of equity shares for calculating Diluted EPS 123,270,742  123,209,804 

Earnings per share  [Nominal value of shares Re. 1 (Previous year: Re. 1)] 

Basic (Rs.)  4.14  1.83 

Diluted (Rs.)  4.14  1.83 

27. Financial insruments

 The carrying values and fair values of financial instruments by categories are as follows:
(Rs. in million)

Particulars Note  
reference

Basis of 
measurement

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 1, 2017

Fair value 
hierarchy

Carrying 
value

Fair 
value

Carrying 
value

Fair 
value

Carrying 
value

Fair 
value

Assets

Investments in other equity 
instruments

4 FVTPL  0.03  0.03  0.03  0.03  0.03  0.03 Level 3

Investments in mutual funds 4 FVTPL  199.50  199.50  49.31  49.31  -    -   Level 1

Investments in debentures 4 Amortised cost  -    -    175.12  175.12  262.69  262.69 

Trade receivables 7 Amortised cost  1,365.45  1,365.45  1,207.64  1,207.64  1,081.78  1,081.78 

Cash and cash equivalents 8a Amortised cost  841.17  841.17  929.02  929.02  1,147.76 1,147.76 

Other bank balances 8b Amortised cost  518.70  518.70  581.61  581.61  14.58  14.58 

Mark-to-market gain on derivative 
instruments 

9 FVTPL  22.59  22.59  16.33  16.33  26.42  26.42 Level 2

Other financial assets (Other than 
derivative instruments)

5,9 Amortised cost  698.65  698.65  263.07  263.07  269.90  269.90 

Total  3,646.09 3,646.09  3,222.13  3,222.13  2,803.16 2,803.16 

Liabilities

Borrowings (including finance 
lease obligation)

13 Amortised cost  19.97  19.97  20.36  20.36  24.33  24.33 

Trade payables Amortised cost  270.02  270.02  340.05  340.05  296.89  296.89 

Other Financial liabilities

a)   Deferred payment 
compensation for business 
acquisition

17 FVTPL  22.29  22.29  45.47  45.47  69.38  69.38 Level 3

b)   Other financial liabilities (other 
than a)

14,17 Amortised cost  189.42  189.42  137.51  137.51  163.00  163.00 

Total  501.70  501.70  543.39  543.39  553.60  553.60 

 Fair value hierarchy:         

 The fair value hierarchy is based on inputs to valuation techniques that are used to measure fair value that are either observable or 
unobservable and consists of the following three levels:
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27. Financial insruments (Contd.)

 Level 1 - Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

 Level 2 - Inputs are other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as 
prices) or indirectly (i.e. derived from prices).

 Level 3 - Inputs are not based on observable market data (unobservable inputs). Fair values are determined in whole or in part using a 
valuation model based on assumptions that are neither supported by prices from observable current market transactions in the same 
instrument nor are they based on available market data.

 There have been no transfers among Level 1, Level 2 and Level 3 during the year.

28. Financial risk management    

 Financial risk factors and risk management objectives    

 The Group’s activities expose it to foreign currency risk, credit risk and liquidity risk. The Group’s primary focus is to foresee the 
unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary market 
risk to the Group is foreign exchange risk. The Company uses derivative financial instruments to mitigate foreign exchange related risk 
exposures. All derivative activities for risk management purposes are carried out by team that has the appropriate skills, experience and 
supervision. It is the Company’s policy that no trading in derivative for speculative purposes may be undertaken.

 The Board of Directors reviews and agrees policies for managing each of these risks, which are summarised below:  

 Foreign currency risk    

 The Group operates globally with its operations spread across various geographies and consequently the Group is exposed to foreign 
exchange risk where the currency in which revenue is generated is different from the currency in which expenses being incurred. A 
significant portion of the Group’ revenue are in USD and Euro where as the costs are incurred in INR or other local currencies.The Group 
holds plain vanilla forward contracts against expected future sales in USD and EURO to mitigate the risk of changes in exchange rates 
primarily against INR.    

 Derivative financial instruments    

 The Group holds derivative foreign currency forward contracts to mitigate the risk of changes in exchange rates on certain foreign 
currency exposures. These derivative financial instruments are valued based on quoted prices for similar assets in active markets or 
inputs that are directly or indirectly observable in the marketplace. The Group has recognised mark-to-market gain of Rs. 22.59 million 
(Previous year gain of Rs. 16.33 million) relating to such derivative financial instruments in the statement of profit and loss for the year 
ended December 31, 2018.

 The following table gives details in respect of outstanding foreign currency forward contracts:

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

USD
Foreign currency (million)  16.80  10.25  14.70 
Average rate  71.50  66.68  70.59 
Rupees (million)  1,201.20  683.47  1,037.69 
EURO
Foreign currency (million)  3.15  2.95  1.40 
Average rate  86.43  78.34  80.00 
Rupees (million)  272.24  231.09  112.00 

 The following table analyses Group’s foreign currency exposure from non-derivative financial instruments as of December 31, 2018, 
December 31, 2017 and January 01, 2017:

(Rs. in million)

As at December 31, 2018 USD EURO Others# Total

Trade receivables  471.40  161.32  27.34  660.06 

Other financial assets  1.24  0.06  2.30  3.60 

Cash and cash equivalents and 
bank balances

 222.89  28.18  8.41  259.48 

Trade and other payables  57.97  7.59  5.84  71.40 
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28. Financial risk management (Contd.)

(Rs. in million)

As at December 31, 2017 USD EURO Others# Total
Trade receivables  418.96  182.00  6.81  607.77 
Other financial assets  0.28  0.06  5.64  5.97 
Cash and cash equivalents and 
bank balances

 149.44  52.43  5.68  207.55 

Trade and other payables  61.94  74.82  2.31  139.07 

(Rs. in million)

As at January 01, 2017 USD EURO Others# Total
Trade receivables  393.06  98.29  41.01  532.35 
Other financial assets  0.36  -    1.28  1.64 
Cash and cash equivalents and 
bank balances

 176.59  27.15  5.73  209.47 

Trade and other payables  72.04  70.07  6.95  149.06 

 # Others include currencies such as SGD, GBP, CAD, RON, MYR, CHF, BGN, NZD and INR

 Foreign currency sensitivity analysis    

 For the year ended December 31, 2018 and December 31, 2017, every percentage point depreciation / appreciation in the exchange rate 
between the Indian rupee and foreign currencies, would decrease / increase Company’s profit before tax margin (PBT) by approximately 
0.69% and 0.23%, respectively.

 Credit risk    

 Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet its contractual 
obligations, and arises principally from the Group’s receivables from customers and investment securities. Credit risk arises from deposits 
held with banks, investments with financial institutions, as well as credit exposure to clients, including outstanding accounts receivable. 
The maximum exposure to credit risk is equal to the carrying value of the financial assets. The objective of managing counterparty credit 
risk is to prevent losses in financial assets. The Group assesses the credit quality of the counterparties, taking into account their financial 
position, past experience and other factors.    

 Trade and other receivables    

 The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer. The demographics of the 
customer, including the default risk of the industry and country in which the customer operates, also has an influence on credit risk 
assessment.

 The following table gives details in respect of revenues generated from top customer and top 5 customers: 
(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

Revenue from top customer  433.92  354.96 

Revenue from top 5 customers  1,643.33  1,312.71 

 No customer accounted for more than 10% of the revenue for the year ended December 31, 2018 and December 31, 2017.

 Investments

 Credit risk on cash and cash equivalent is limited as the Group generally invests in deposits with banks. Investments primarily includes 
investment in liquid mutual funds having good rating and debentures. The Group does not expect any losses from non-performance by 
the counterparties. 

 Liquidity risk

 The Group’s principal sources of liquidity are cash and cash equivalents and the cash flow that is generated from operations. The 
investment of surplus cash is governed by the Group’s investment policy approved by the Board of Directors. The Group believes that the 
working capital is sufficient to meet its current requirements. 
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28. Financial risk management (Contd.)

 As at December 31, 2018, the Group had a working capital of Rs. 2,616.36 million including cash and cash equivalents and current fixed 
deposits of Rs. 1,359.87 million and current investments of Rs. 199.50 million. As at December 31, 2017, the Group had a working capital 
of Rs. 2,072.44 million including cash and cash equivalents and current fixed deposits of Rs. 1,510.63 million and current investments of 
Rs. 136.88 million. Accordingly, no liquidity risk is perceived.

 The table below provides details regarding the contractual maturities of significant financial liabilities:

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Less than 1 year
Borrowings (including accrued interest)  4.06  4.51  5.18 
Trade payables  270.02  340.05  296.89 
Other financial liabilities  208.75  180.75  178.79 
More than 1 year
Borrowings (including accrued interest)  15.91  15.85  19.15 
Other financial liabilities  2.96  2.23  53.59 

29. Capital Management

 The Group’s policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain future 
development of the business. The Group monitors the return on capital as well as the level of dividends on its equity shares. The Group’s 
objective, when managing capital, is to maintain an optimal structure so as to maximize shareholder value. The capital structure is as 
follows:

(Rs. in million)

Particulars As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Total equity attributable to the equity share holders 
of the Group

 3,229.03  2,708.66  2,486.09 

As percentage of total capital 99.39% 99.25% 99.03%

Borrowings (including current maturities)  19.97  20.36  24.33 
Total borrowings  19.97  20.36  24.33 
As percentage of total capital 0.61% 0.75% 0.97%

Total capital (equity and borrowings)  3,249.00  2,729.02  2,510.42 

 The Group is predominantly equity financed which is evident from the capital structure table. Further, the Group always has surplus cash 
and bank balances invested in fixed deposit with banks, commercial deposits and liquid mutual funds.

30. Segment information

 Information reported to the Chief Operating Decision Maker (CODM) for the purpose of resource allocation and assessment of segment 
performance focuses on the types of services provided. The CODM has identified the following as its reportable segments.

 a) Information technology 

 b) Business process outsourcing 

 Revenues and expenses directly attributable to segments are reported under each reportable segment. Expenses which are not directly 
identifiable to each reportable segment have been allocated on the basis of associated revenues of the segment and manpower efforts. 
All other expenses which are not attributable or allocable to segments have been disclosed as unallocable expenses.

 Assets and liabilities of the Group are used interchangeably between segments and the CODM does not review assets and liabilities at 
reportable segment level. Accordingly, segment disclosure relating to assets and liabilities has not been provided as per Ind AS 108.

 Geographic segments are based on the areas in which the major customers of the Group operate and / or the area in which the assets are 
located. Although the Group’s major operating divisions are managed on a worldwide basis, they operate in five principal geographical 
areas of the world which are: India, United States of America, South East Asian countries, Europe and Other areas.
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31. Related Party Disclosures

 Names of related parties (refer to Note 1 for ‘R Systems Group’)

 (i) Key management personnel

Sl. 
No.

Name of person Designation Company

1 Satinder Singh Rekhi Managing Director R Systems International Limited, India

Director R Systems, Inc., USA (RSI)

Director R Systems (Singapore) Pte Ltd, Singapore

Director R Systems Technologies Ltd. USA

Director Computaris International Limited, UK

Director RSYS Technologies Ltd., Canada

Director IBIZ Consulting Pte. Ltd, Singapore

2 Lt. Gen. Baldev Singh (Retd.) President and Senior   Executive Director R Systems International Limited, India

3 Avirag Jain Director & Chief Technology Officer 
(appointed as director w.e.f. August 03, 2017)

R Systems International Limited, India

4 Ruchica Gupta Non-Executive Independent Director R Systems International Limited, India

5 Kapil Dhameja Non-Executive Independent Director R Systems International Limited, India

6 Aditya Wadhwa Non-Executive Independent Director R Systems International Limited, India

7 Sartaj Singh Rekhi Director R Systems, Inc., USA

Director ECnet Ltd, Singapore

Director R Systems Technologies Ltd. USA

Director RSYS Technologies Ltd., Canada

8 Chan Kum Ming Director ECnet Limited, Singapore

Director R Systems (Singapore) Pte Ltd, Singapore

9 Raluca Marina Rusu Director Computaris International Limited, UK

10 Joydeep Sen Chaudhuri Director R Systems (Singapore) Pte Ltd, Singapore

11 Gunalan Kalairajan Director (appointed w.e.f. May 01, 2018) IBIZ Consulting Pte. Ltd, Singapore

12 Ramasubramanian Balasubramanian Director (resigned on May 01, 2018) IBIZ Consulting Pte. Ltd, Singapore

13 Ramneet Singh Rekhi Vice President R Systems, Inc., USA

14 Nand Sardana Chief Financial Officer R Systems International Limited, India

15 Bhasker Dubey Company Secretary & Compliance Officer 
(appointed w.e.f. February 10, 2018)

R Systems International Limited, India

16 Ashish Thakur Company Secretary & Compliance Officer 
(resigned on February 10, 2018)

R Systems International Limited, India

 (ii) Relatives of  Key management personnel 

  - Amrita Rekhi, (related to Satinder Singh Rekhi), Assistant Manager – Business Development

  - Mandeep Singh Sodhi, [related to Lt. Gen. Baldev Singh (Retd.)], Vice President – Sales

  - Kuldeep Baldev Singh [related to Lt. Gen. Baldev Singh (Retd.)]

  - Harpreet Rekhi, (related to Satinder Singh Rekhi)

  - Anita Behl, (related to Satinder Singh Rekhi)

 (iii) Enterprises where key management personnel or their relatives exercise significant influence

  - RightMatch Holdings Limited

  - Satinder and Harpreet Rekhi Family Trust 
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31. Related Party Disclosures (Contd.)

 Details of transactions with related parties for the year ended December 31, 2018 and December 31, 2017:
     (Rs. in million) 

Particulars Year ended   
December 31, 2018

Year ended  
December 31, 2017

Remuneration

Short term employee benefits  178.57 142.61

Post-employment benefits  2.14 0.07

Other long-term employee benefits  0.40 0.05

Share based payments  1.40 2.64

Sitting fee to independent directors  0.75 0.83

Total 183.26 146.20

Dividend paid

Satinder & Harpreet Rekhi Family Trust 7.29 -

RightMatch Holdings Ltd 5.44 -

Sartaj Singh Rekhi 9.00 -

Ramneet Singh Rekhi 7.65 -

Satinder Singh Rekhi 1.36 -

Mandeep Singh Sodhi 0.36 -

Lt. Gen. Baldev Singh (Retd.) 0.07 -

Kuldeep Baldev Singh 0.00* -

Anita Behl 0.00* -

Harpreet Rekhi 0.59 -

Amrita Rekhi 0.35 -

Chan Kum Ming 0.00* -

Nand Sardana 0.08 -

Avirag Jain 0.00* -

Total 32.20 -

Rent

Satinder Singh Rekhi 13.57 12.90

Total 13.57 12.90

 * Dividend paid to: (a) Kuldeep Baldev Singh Rs. 3,648; (b) Anita Behl Rs. 1,018; (c) Chan Kum Ming Rs. 4,800; (d) Avirag Jain Rs. 60.

(Rs. in million) 

Balance payable to key management personnel As at  
December 31, 2018

As at  
December 31, 2017

Satinder Singh Rekhi 10.47  4.96 

Lt. Gen. Baldev Singh (Retd.) 1.88  1.41 

Avirag Jain 1.61  1.08 

Raluca Marina Rusu 1.32 -

Joydeep Sen Chaudhuri 2.38  0.34 

Total 17.66 7.79
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32. Capital and other commitments
(Rs. in million)

 As at 
December 31, 2018

 As at 
December 31, 2017

As at 
January 01, 2017

(i) Capital commitments:

Estimated amount of unexecuted capital contracts [net 
of advances of Rs. 40.64 million (as at December 31, 
2017 : Rs. 0.03 million; as at January 01, 2017 : Rs. 10.29 
million)]

14.44 1.45 6.15

(ii) Other commitments:
For commitments relating to lease arrangements, refer 
note 33.

33. Leases

a) Finance Lease - Company as lessee

 The Company has finance leases for furniture and fixture. Each renewal is at the option of the lessee. Future minimum lease payments 
(MLP) under finance leases together with the present value of the net MLP are as follows: 

 (Rs. in million)

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

MLP Present 
value of MLP

MLP Present 
value of MLP

MLP Present 
value of MLP

Not later than one year 1.44 0.20 1.44 0.18 1.44 0.16

After one year but not more than five years 6.13 1.49 5.95 1.15 5.77 0.85

More than five years 13.90 8.92 15.52 9.45 17.14 9.93

Total minimum lease payments 21.47 10.61 22.91 10.78 24.35 10.94

Less: amounts representing finance charges 10.86 - 12.13 - 13.41 -

Present value of minimum lease payments 10.61 10.61 10.78 10.78 10.94 10.94

b) Operating Lease - Group as lessee

 The Group has operating lease for office premises. Lease payments recognised as expense during the year ended December 31, 2018 and 
December 31, 2017 is Rs. 122.21 million and Rs. 111.90 million, respectively.

 The future minimum rentals payable under non-cancellable operating leases period as at year-end are as follows:

(Rs. in million)

As at  
December 31, 2018

As at  
December 31, 2017

As at  
January 01, 2017

Not later than one year 82.22 67.26 61.82

Later than one year but not later than five years 61.12 92.07  83.30 

Later than five years - 1.32  2.65 

 The operating lease arrangements extend for a maximum period of 7 years from their respective dates of inception. Some of the 
operating lease arrangements have price escalation and option of renewal clause as mutually agreed between the parties and there are 
no restrictions imposed on lease arrangements.

c) Operating Lease - Company as lessor

 The Company has entered into an operating lease arrangement for its surplus land and building which has been classified under 
investment property. Lease rentals recognised as income during the year ended December 31, 2018 and December 31, 2017 is Rs. 6.78 
million and Rs. 6.85 million, respectively. 

 The operating lease arrangement extends for a maximum period of 3 years and has price escalation clause of 5% for every subsequent 3 
years of the extended term. The lease is cancellable and there are no restrictions imposed on lease agreements.
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34. During the year ended December 31, 2006, Government of India has promulgated an Act namely The Micro, Small and Medium 
Enterprises Development Act, 2006 which comes into force with effect from October 2, 2006. As per the Act, the Company is required to 
identify the Micro, Small and Medium suppliers and pay interest to micro and small enterprises on overdue beyond the specified period 
irrespective of the terms agreed with the suppliers. Based upon the information and the supplier profile available with the Company, the 
management believes that there are no dues to such suppliers.

Details of dues to Micro, Small and Medium Enterprises as per MSMED Act, 2006 As at  
December 31, 2018

As at  
December 31,2017

The principal amount and the interest due thereon remaining unpaid to any 
supplier as at the end of each accounting year 

Nil Nil

The amount of interest paid by the buyer in terms of Section 16 of the Micro Small 
and Medium Enterprise Development Act, 2006 along with the amounts of the 
payment made to the supplier beyond the appointed day during each accounting 
year 

Nil Nil

The amount of interest due and payable for the period of delay in making payment 
(which have been paid but beyond the appointed day during the year) but 
without adding the interest specified under Micro Small and Medium Enterprise 
Development Act, 2006

Nil Nil

The amount of interest accrued and remaining unpaid at the end of each 
accounting year; and 

Nil Nil

The amount of further interest remaining due and payable even in the succeeding 
years, until such date  when the interest dues as above are actually paid to the 
small enterprise for the purpose of disallowance as a deductible expenditure under 
Section 23 of the Micro Small and Medium Enterprise Development Act, 2006

Nil Nil

35. The Board of Directors of Company at its meeting held on September 22, 2017 had approved a scheme of amalgamation under Section 
230-232 and other applicable provisions of the Companies Act, 2013 between GM Solutions Private Limited (”GM Solutions”) and R 
Systems International Limited and their respective shareholders and creditors (the “Scheme”), with effect from the appointed date i.e. 
January 1, 2018. The purpose of the amalgamation was to simplify the shareholding structure by reducing the shareholding tiers and also 
to demonstrate the promoters’ direct commitment to and engagement with the Company.

 The Scheme was approved by the National Company Law Tribunal, New Delhi vide order dated December 07, 2018. In accordance with 
the Scheme, 29,746,353 (Two Crore Ninety Seven Lakhs Forty Six Thousand Three Hundred and Fifty Three Only) fully paid up equity 
shares of the face value of Re. 1/- (Rupee One) of R Systems International Limited has been issued and allotted to the equity shareholders 
of GM Solutions in the proportion of their respective equity shareholding in GM Solutions. Upon the issuance and allotment of aforesaid 
shares, the existing 29,746,353 equity shares of the Company held by the GM Solutions have been extinguished. Authorised share capital 
of the Company stands increased by the amount of authorized share capital of GM Solutions in accordance with the Scheme. Further, 
the Scheme envisages transfer of all rights and obligations, assets and liabilities, interests and claims of the Transferor Company to the 
Company with effect from the appointed date. 

 The aforesaid Scheme has been accounted under ‘Common Control’ method in accordance Ind AS 103 “Business Combinations” and 
correspondingly all assets, liabilities and reserves of the Transferor Company have been accounted for at their respective book values in 
the books of the Company effective January 01, 2017.
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 Details of assets, liabilities and reserves of GM Solutions as on January 01, 2017 and December 31, 2017 are as follows: 
(Rs. in million)

Particulars As on  
January 01, 2017

As on  
December 31, 2017

Assets

Non-current tax assets (net) 0.03 0.04

Other non-current assets - MAT credit entitlement - 5.84

Cash and cash equivalents 13.91 5.12

Other current assets - Balances with indirect tax authorities - 0.06

13.94 11.06

Liabilities

Trade payables 0.14 1.13

Other current liabilities – Statutory dues payable – Tax deducted at source - 0.00*

0.14 1.14

Excess of assets over liabilities recognised in other equity 13.80 9.92

 * Tax deducted at source is Rs. 900.

 The total comprehensive income for the year ended December 31, 2017 has been adjusted to give effect of amalgamation. Consequent 
to this restatement, the total comprehensive income for the year ended December 31, 2017 is reduced by INR 3.88 million.

36. Subsequent to the year ended December 31, 2018, R Systems, Inc. (a wholly owned subsidiary of the Company) has completed the 
acquisition of 100% interest in Innovizant LLC, (Innovizant), a Chicago (USA) based company engaged in providing IT Services focused on 
advanced analytics, data engineering, and digital connected systems.
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8. First time adoption of Ind AS

These are the Group’s first financials prepared under Ind AS.

The accounting policies set out in Note 2 have been applied in preparing the financial statements for the quarter and year ended 
December 31, 2018, the comparative information presented in these financial statements for the quarter and year ended December 31, 
2018 and year ended December 31, 2017 and in the preparation of opening Ind AS balance sheet at January 01, 2017. In preparing its 
opening Ind AS balance sheet, the Group has adjusted the amounts reported previously in financial statements prepared in accordance 
with the accounting standards notified under Section 133, of the Act and other relevant provisions contained in the Act (previous GAAP 
or Indian GAAP). In its transition from previous GAAP to Ind AS, the Group has also availed certain optional exemptions and mandatory 
exceptions in accordance with Ind AS 101. 

An explanation of how this transition has affected the Group’s financial performance and cash flows is set out in the following tables and 
notes.

 A. Exemption from full retrospective application:

a. Share based payment transactions

 The Group has elected to apply the exemption available under Ind AS 101 regarding application of Ind AS 102 “Share Based 
Payments”, to equity instruments that had vested before the date of transition to Ind AS.

b. Business Combination

 The Group is allowed to choose any date in the past from which it wants to account for the business combinations under Ind AS 
103, without having to restate business combinations prior to such date. Accordingly, the Group has applied the standard for all 
acquisitions completed after January 1, 2004.

For all such acquisitions:

  Intangible assets previously included within goodwill under IGAAP have been recognized separately in the opening
Balance Sheet in accordance with Ind AS 103.

 Deferred taxes have been recorded on intangible assets, wherever applicable.

  Goodwill has been restated in accordance with Ind AS 21, with the corresponding impact in the other comprehensive 
income in equity.

  Retained earnings has been adjusted to include the amortization on identified intangibles, net of taxes, that would have 
been recorded from the date of acquisition till the transition date.

B. Mandatory exceptions

a. Estimates

 An entity’s estimate on the date of transition to Ind AS shall be consistent with estimates made for the same date on accordance 
with previous GAAP (after adjustments to reflect any difference in accounting policies), unless there is objective evidence that 
those estimates were in error. 

 Ind AS estimates as at January 01, 2017 are consistent with the estimates as at the same date made in conformity with previous 
GAAP. The Group made estimates for the following items in accordance with Ind AS at the date of transition as these were not 
required under previous GAAP:

- Investment in mutual funds carried at FVTPL;

- Impairment of financial assets based on expected credit loss model;

- Fair valuation of financial assets and liabilities excluding derivatives.

b. De-recognition of financial assets and liabilities

 Ind AS 101 requires a first time adopter to apply the de-recognition provisions of Ind AS 109 prospectively for transactions
occurring on or after the date of transition to Ind-AS. However, Ind AS 101 allows a first time adopter to apply the de-recognition 
requirements under Ind AS 109, retrospectively from a date of the entity’s choosing, provided that the information needed to
apply Ind AS 109 to financial assets and liabilities de-recognised as a result of past transactions was obtained at the time of
initially accounting for those transactions.

The company has elected to apply the de-recognition provision of Ind AS 109 prospectively from the date of transition to Ind AS. 

c. Classification and measurement of financial assets

 As required under Ind AS 101, the Company has classified and measured the financial assets on the basis of the facts and 
circumstances existing at the date of transition to Ind AS.
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38. First time adoption of Ind AS (Contd.)

 C. Reconciliation between previous GAAP and Ind AS 

   The following reconciliations provide a quantification of the effect of significant differences arising from the transition from previous 
GAAP to Ind AS in accordance with Ind AS 101:

  - Equity as at January 01, 2017;

  - Equity as at December 31, 2017;

  - Total comprehensive income for the year ended December 31, 2017; and

  - Explanation of material adjustments to cash flow statements.

   In the reconciliations mentioned above, certain reclassifications have been made to previous GAAP financial information to align with 
the Ind AS presentation. 

a. Balance sheet reconciliation as at January 01, 2017 and December 31, 2017
(Rs. in million)

Particulars Notes As at 
January 01, 2017

As at 
December 31, 2017

Amount as 
per previous 

GAAP*

Effect of 
transition to 

Ind AS

Amount as 
per Ind AS

Amount as 
per previous 

GAAP*

Effect of 
transition to 

Ind AS

Amount as 
per Ind AS

ASSETS
A. Non-current assets

(a) Property, plant and 
equipment

289.52  -    289.52 300.38  -    300.38 

(b) Capital work in progress 26.29  -    26.29  0.58    -    0.58 
(c) Investment property 26.25  -    26.25 24.78   -    24.78 
(d) Goodwill 8 452.20 (369.85)  82.35 467.60 (383.55)  84.05 
(e) Intangible assets 8 32.14 50.26    82.40  17.03  35.79    52.82 
(f ) Financial assets

(i) Investments 175.15 -  175.15 87.58 -  87.58 
(ii) Other financial assets 1 88.63  (4.67)  83.96 89.11  (4.32)  84.79 

(g) Deferred tax assets(net) 2 46.14  0.02  46.16  58.92  (0.41)  58.51 
(h) Non-current tax assets 8 34.80 0.03    34.83   34.11  5.88    39.99 
(i) Other non-current assets 1 26.95 4.16  31.11    8.85   3.70  12.55 

Total non-current assets (A) 1,198.07 (320.05)    878.02  1,088.94  (342.91) 746.03
B. Current assets

(a) Financial assets
(i) Investments 3 87.57  -    87.57  135.57  1.31  136.88 
(ii) Trade receivables 4 1,082.22  (0.44)  1,081.78  1,208.07  (0.43)  1,207.64 

(iii) Cash and cash 
equivalents

5 1,133.47  14.29  1,147.76 922.99  6.03  929.02 

(iv) Other bank balances 5 2.57 12.01  14.58 569.41 12.20  581.61 
(v) Other financial assets 5 212.02 0.34  212.36 194.48 0.13  194.61 

(b) Other current assets 1 113.68  0.49  114.17 119.30  0.52  119.82 
Total current assets (B)  2,631.53   26.69  2,658.22  3,149.82 19.76 3,169.58
Total assets (A+B) 3,829.60   (293.36)   3,536.24 4,238.76 (323.15) 3,915.61
* Previous GAAP figures have been reclassified to conform to Ind AS presentation requirements for the purpose of this note.
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38. First time adoption of Ind AS (Contd.)

(Rs. in million)

Particulars Notes As at 
January 01, 2017

As at 
December 31, 2017

Amount as 
per previous 

GAAP*

Effect of 
transition to 

Ind AS

Amount as 
per Ind AS

Amount as 
per previous 

GAAP*

Effect of 
transition to 

Ind AS

Amount as 
per Ind AS

EQUITY AND LIABILITIES
A. Equity

(a) Equity share capital  123.13  -    123.13  123.21  -    123.21 
(b) Other equity 9  2,656.60 (293.64)  2,362.96  2,909.92 (324.47)  2,585.45 

Total equity (A)  2,779.73 (293.64)  2,486.09  3,033.13  (324.47) 2,708.66

B. Non-current liabilities
(a) Financial liabilities

(i) Borrowings 19.15 -  19.15 15.85  -  15.85 
(ii) Other financial 

liabilities
1  54.30  (0.71)  53.59 2.47 (0.24)  2.23 

(b) Provisions 89.42 -  89.42 91.18 -  91.18 
(c) Deferred tax liabilities (net) -  -   -   0.26  -    0.26 
(d) Other non-current liabilities 0.58    -  0.58   0.29     -    0.29 

Total non-current liabilities (B)  163.45  (0.71) 162.74 110.05   (0.24) 109.81

C. Current liabilities
(a) Financial liabilities

(i) Trade payables 5 296.75 0.14  296.89   338.84  1.21  340.05 
(ii) Other financial 

liabilities
1 183.94 0.03  183.97 185.26 -  185.26 

(b) Provisions 5 115.97     0.16  116.13  139.44 0.13  139.57 
(c) Current tax liability (net) 58.94 -  58.94 47.40 -  47.40 
(d) Other current liabilities 1 230.82  0.66  231.48    384.64   0.22  384.86 

Total current liabilities (C) 886.42 0.99 887.41 1,095.58 1.56 1,097.14
Total liabilities (B+C) 1,049.87 0.28 1,050.15 1,205.63 1.32 1,206.95
Total equity and liabilities (A+B+C) 3,829.60 (293.36) 3,536.24 4,238.76 (323.15) 3,915.61
* Previous GAAP figures have been reclassified to conform to Ind AS presentation requirements for the purpose of this note.

b. Reconciliation of total equity as at January 01, 2017 and December 31, 2017

(Rs. in million)

Particulars Notes to first time 
adoption

As at  
January 01, 2017

As at  
December 31, 2017

Total equity (shareholders’ fund) as per previous GAAP 2,779.73 3,033.13
Ind AS adjustments
(a) Effect of inclusion of Employees Welfare Trust 5 12.55 13.03
(b) Expected Credit Loss provision for trade 

receivables and other financial assets
4 (0.44) (0.43)

(c) Impact of fair valuation of investments in mutual 
funds

3 - 1.31

(d) Impact of security deposits measured at 
amortised cost

1 0.01 (0.13)

(e) Amortization of Intangible on acquisition 8 (319.58) (347.77)
(f ) Impact of merger of GM Solutions Private 

Limited
8 13.80 9.92

(g) Deferred tax impact on above adjustments 2 0.02 (0.41)
Total adjustments (293.64)                   (324.47)

Total equity as per Ind AS 2,486.09 2,708.66
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38. First time adoption of Ind AS (Contd.)

c. Reconciliation of total comprehensive income for the year ended December 31, 2017

(Rs. in million)

Particulars Notes to first 
time adoption

Year ended December 31, 2017

As per previous 
GAAP*

Effect of transition 
to Ind AS

As per  
Ind AS

Income

Revenue from operations 8 5,926.36 0.02 5,926.38

Other income 1,3,5,8 152.49 9.38 161.87

Total income 6,078.85 9.40 6,088.25

Expenses

Employee benefits expense 6,7 4,160.84 12.31 4,173.15

Finance costs 1,5,8 3.09 0.89 3.98

Depreciation and amortisation expense 8 119.67 15.13 134.80

Other expenses 1,4,5,8 1,418.74 4.14 1,422.88

Total expenses 5,702.34 32.47 5,734.81

Profit before tax 376.51 (23.07) 353.44

Income tax expense

Current tax 5,8 143.82 6.07 149.89

MAT credit entitlement 8 - (5.84) (5.84)

Deferred tax 2,7 (12.12) (3.83) (15.95)

Total tax expense 131.70 (3.60) 128.10

Profit for the year 244.81 (19.47) 225.34

Other comprehensive income

Re-measurement of defined benefit plans 
(net of tax)

7 - 8.04 8.04

Foreign currency translation reserve - (14.44) (14.44)

Total other comprehensive income - (6.40) (6.40)

Total comprehensive income for the year 244.81 (25.87) 218.94

d. Impact of Ind AS adjustments on the Statement of Cash Flows for the year ended December 31, 2017:

(Rs. in million)

Particulars Notes to  
first time 
adoption

Amount as per 
previous GAAP*

Effect of transition 
to Ind AS

Amount  
as per  
Ind AS

Cash flows from / (used in) operating activities 374.34 (9.10) 365.24

Cash flows from / (used in) investing activities (576.87) 0.83 (576.04)

Cash flows from / (used in) financing activities (5.64) 0.01 (5.63)

Net increase / (decrease) in cash and cash 
equivalents

(208.17) (8.26) (216.43)

Cash and cash equivalents as on January 01, 
2017

5,8 1,133.47 14.29 1,147.76

Effects of exchange rate changes on cash and 
cash equivalents

(2.31) - (2.31)

Cash and cash equivalents as on December 
31, 2017 

5,8 922.99 6.03 929.02

 * Previous GAAP figures have been reclassified to conform to Ind AS presentation requirements for the purpose of this note.
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38. First time adoption of Ind AS (Contd.)

e. Notes to first time adoption

 Note 1 – Security deposits measured at amortised costs

 Under IGAAP, security deposits (both assets and liabilities) were accounted for at their undiscounted nominal values. Under Ind AS, these 
have been accounted for at amortised cost method by discounting the cash flows using effective interest rates. Consequently, the impact 
of aforesaid amortisation has been accounted for in the statement of profit and loss. The resulting changes as at the transition date has 
been adjusted in opening retained earnings.

 Note 2 – Deferred tax

 Ind AS 12 requires entities to account for deferred taxes using the balance sheet approach, which focuses on temporary differences 
between the carrying amount of an asset or liability in the balance sheet and its tax base. The various transitional adjustments have led to 
temporary tax differences, which the Company has accounted for as deferred tax adjustments. Deferred tax adjustments are recognised 
in correlation to the underlying transaction as either in profit and loss or other comprehensive income. The resulting changes as at the 
transition date has been adjusted in opening retained earnings.

 Note 3 – Fair valuation of investment in Mutual Funds

 Under IGAAP, investments in mutual funds were classified as current investments and were carried at lower of cost and fair value. Under 
the Ind AS, these investments are classified as at fair value through profit or loss (FVTPL) and measured at fair value. The resulting fair 
value changes have been recognised in the statement of profit and loss.

 Note 4 – Allowance for credit loss

 Under IGAAP, the entity determined provisions for impairment of trade receivables (provision for bad and doubtful debts) using incurred 
loss model i.e. if they remained outstanding over the prescribed period. Under Ind AS, impairment allowance has been determined based 
on expected credit loss model (ECL) for trade receivables and other financial assets, which has resulted in additional provisions being 
accounted for in statement of profit and loss. The impact of additional provisions due to ECL as at the transition date has been adjusted 
in opening retained earnings.

 Note 5 – Effect of inclusion of ESOP trust

 Under Ind AS, the financial statement of R Systems Employee Welfare Trust (ESOP Trust) have been included in the standalone financial 
statements of the Company as the trust was created for the benefit of the employees and administered by the Company and in substance 
the ESOP Trust functions as an extension of the Company.

 Note 6 – Share-based payments measurements

 The Company has granted equity-settled share-based payments to certain employees. The Company accounted for these share-based 
payment arrangements by reference to their intrinsic value under previous GAAP. Under Ind AS, the related liability has been adjusted to 
reflect the fair value of the outstanding equity-settled share-based payments. Accordingly, the amount transferred from Employee Stock 
Option Outstanding account to Securities Premium account, due to issue of shares to employees against options, is also measured at fair 
value.

 Note 7 – Re-measurements of post-employment defined benefit obligation 

 Under the previous GAAP, the actuarial gains/losses on defined benefit obligations and plan assets were recognised as employee benefits 
expense in the statement of profit and loss. Under Ind AS, such actuarial gains/losses are recognised under other comprehensive income. 
The related tax expense/income is also reclassified to other comprehensive income.

 Note 8 – Business Combination

 Under the previous GAAP, in case of business combinations, the difference between the net consideration and the value of net assets 
acquired was recognised as goodwill/capital reserve on consolidation. Under Ind AS, any intangible assets identified in a business 
combination is also required to be recognised at their respective fair values separately from goodwill arising out of business combination. 
Such separately identified intangible assets having finite life are amortised over their useful life. The impact of such amortization has been 
accounted for in statement of profit and loss.
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 Under the previous GAAP, in case of business combinations, a liability towards contingent consideration was recognised in the financial 
statements at undiscounted nominal value. Any subsequent change in such liability was adjusted in goodwill / capital reserve on 
consolidation. Under Ind AS, the liability towards contingent consideration are recorded at discounted values of expected cash outflows. 
Any changes in the fair value of such liability is accounted for in the Statement of Profit and Loss.

 Merger of GM Solutions Private Limited and the Company has been accounted for with effect from January 01, 2017. Refer to Note 35 for 
details.

 Note 9 – Retained earnings

 Retained earnings as at January 01, 2017 has been adjusted consequent to the above Ind AS adjustments.

39.  The financial statements have been approved by the Board of Directors at its meeting held on February 08, 2019.

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH (RETD.)
President & Senior Executive 
Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
BHASKER DUBEY
Company Secretary &  
Compliance Officer

Place : Singapore
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019

Place : NOIDA
Date  : February 08, 2019
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NOTICE
R SYSTEMS INTERNATIONAL LIMITED 

NOTICE OF THE TWENTY FIFTH ANNUAL GENERAL MEETING

[Corporate Identification Number – L74899DL1993PLC053579]
Registered Office: GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019 

Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India
Tel.: +91 – 120 – 4303500; Fax: +91 – 120 – 4082699

Website: www.rsystems.com; Email: investors@rsystems.com

NOTICE is hereby given that Twenty Fifth Annual General Meeting 
of the shareholders of R SYSTEMS INTERNATIONAL LIMITED (the 
“Company”/ “R Systems”) will be held on Tuesday, May 28, 2019 at  
9:00 A.M. at Air Force Auditorium, Subroto Park, New Delhi - 110 010 
for transacting the following business:

AS ORDINARY BUSINESS 

1. To receive, consider, approve and adopt audited financial 
statements of the Company for the financial year ended 
December 31, 2018 and the reports of the Board of Directors 
and the Auditors thereon and the consolidated financial 
statements for the year ended on that date together with the 
reports of Auditors.

2. To confirm the interim dividend of Re. 0.60 per equity share 
of Re. 1/- each declared and paid during the year ended  
December 31, 2018.

3. To appoint a director in place of Mr. Avirag Jain (DIN: 00004801), 
who retires by rotation and being eligible, offers himself for  
re-appointment.

AS SPECIAL BUSINESS

4. To consider the appointment of Mr. Mandeep Sodhi for 
holding office or place of profit, and if thought fit, to pass 
with or without modification(s), the following resolution as an 
Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of Section 188 
and other applicable provisions, if any, of the Companies Act, 
2013 and the rules made thereunder, including any statutory 
modification(s) or re-enactment thereof for the time being 
in force and as may be enacted from time to time and such 
approvals as may be required, approval of the shareholders 
of the Company be and is hereby accorded to Mr. Mandeep 
Sodhi, (son of Lt. Gen. Baldev Singh (Retd.), President & Senior 
Executive Director of the Company), for holding office or place 
of profit under the designation as Chief Operating Officer- 
R Systems USA Operations at an annual base salary of USD 
120,000/- and applicable sales commission plan as approved by 
Nomination & Remuneration Committee of the Company along 
with a maximum annual increment of up to 10% on his base 
salary each year on 01st January.

 RESOLVED FURTHER THAT the Board of Directors of the 
Company be and are hereby authorised to review, alter and 

vary  terms, designation, remuneration for Mr. Mandeep Sodhi 
for holding the said office or place of profit within the maximum 
limit approved by the shareholders.

 RESOLVED FURTHER THAT the Board be and is hereby 
authorised to do all such 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 principal officer of the Company on such 
conditions as the Board may prescribe.”

5. To consider the reduction of the share capital of the Company 
and if thought fit, to pass with or without modification(s), the 
following resolution as a Special Resolution:

 “RESOLVED THAT pursuant to Section 66 of the Companies 
Act, 2013 (“the Act”) read with National Company Law 
Tribunal (Procedure for Reduction of Share Capital) Rules, 
2016 (including any statutory modification, amendment or 
re-enactment thereof for the time being in force), Articles of 
Association of the Company or as per any other provisions of 
any Act, Rules, Regulations, Notifications, Circulars etc.  and 
subject to the confirmation of the National Company Law 
Tribunal (“Tribunal”), the consent of the equity shareholders 
of the Company be and is hereby accorded to the proposed 
reduction of the paid up share capital of the Company from  
Rs. 120,337,925/- (Rupees Twelve Crore Three Lakhs Thirty 
Seven Thousand Nine Hundred Twenty Five only) comprising 
120,337,925 fully paid equity shares of Re. 1/- each (Rupee 
One only)  to Rs. 119,598,945/-  (Rupees Eleven Crore Ninety 
Five Lakhs Ninety Eight Thousand Nine Hundred Forty Five 
only) comprising of 119,598,945 equity shares of Re. 1/- each 
(Rupees One only), by cancelling and extinguishing 738,980 
(Seven Lakhs Thirty Eight Thousand Nine Hundred Eighty only) 
issued, subscribed and fully paid up equity shares of Re. 1/- 
each (Rupee One only) (0.61% of the total issued, subscribed 
and paid up equity share capital of the Company) as held by  
R Systems Employees Welfare Trust (the “Capital Reduction”).

 RESOLVED FURTHER THAT upon the Capital Reduction being 
confirmed by the Tribunal and becoming effective and operative, 
without any further act or deed by the equity shareholders, the 
existing share certificates in relation to 738,980 (Seven Lakhs 
Thirty Eight Thousand Nine Hundred Eighty only) equity shares 
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of Re. 1/- each (Rupee One only) of the Company held by  
R Systems Employees Welfare Trust shall stand cancelled and 
extinguished and rendered invalid.

 RESOLVED FURTHER THAT upon extinguishment of 738,980 
equity share as mentioned above, the paid up share capital of 
the Company be stand reduced to the extent of the face value 
of the shares so extinguished.

 RESOLVED FURTHER THAT the Restructuring Committee 
comprising of Mr. Satinder Singh Rekhi, Managing Director,  
Lt. Gen. Baldev Singh (Retd.), President & Senior Executive 
Director, Mr. Avirag Jain, Director  & Chief Technology Officer, 
Mrs. Ruchica Gupta, Non-Executive Independent Director, 
Mr. Kapil Dhameja, Non-Executive Independent Director,  
Mr. Nand Sardana Chief Financial Officer and Mr. Bhasker 
Dubey, Company Secretary & Compliance Officer of the 
Company as constituted by the Board of Directors (“the Board”) 
be and is hereby authorised to take all necessary steps and do 
all such acts, deeds, matters and things, as it may, in its absolute 
discretion, deem necessary, expedient, usual or proper, in the 
best interest of the Company and its members in connection 
with and relating to the Capital Reduction, including any 
directions for settling any question or doubt or difficulty 
whatsoever that may arise, for the purpose of giving effect to 
the Capital Reduction, or to any modification thereof, and as 
the Board may in its absolute discretion deem fit and proper 
in the best interest of the Company without being required 
to seek any further consent or approval of the members or 
otherwise (including but not limited to):

(a) To finalize the Scheme of Capital Reduction (“Scheme”) 
including making such alterations or changes or 
modifications in the Scheme as may be expedient or 
necessary for satisfying the requirement or condition(s) 
imposed by the Tribunal or other regulatory authority/
(ies);

(b) To take all necessary steps in connection with:

i. To sign and file applications/affidavits/documents 
with such statutory authorities as may be required 
for approval or delegate such authority to another 
person by a valid Power of Attorney or other 
appropriate authorization;

ii. Filing of the Scheme with the relevant regulatory 
authorities, including the Stock Exchanges where 
the Company’s equity shares are listed, SEBI and 
thereafter with the Tribunal for sanction of the 
Scheme;

iii. Filing of the application(s)/petitions with 
the Tribunal for obtaining its approval to the 
Scheme in accordance with the provisions of the 
Companies Act, 2013;

iv. To finalize and settle the draft of the notices 
for convening the meeting of creditors of the 

Company, if directed by the Tribunal and the draft 
of the explanatory statements under provisions 
of the Companies Act, 2013, SEBI Circulars, or any 
such applicable provisions under the Companies 
Act, 2013, in terms of the directions of the Tribunal, 
or effect any other modification or amendment as 
they may consider necessary or desirable to give 
effect to the Reduction of Capital of the Company;

v. Swear affidavits and to give undertakings, 
to engage counsels, advocates, chartered 
accountants, merchant bankers and other expert 
advisors for implementation of the Scheme of 
Capital Reduction;

vi. To settle any question/ issue or difficulty that may 
arise with regard to the implementation of the 
above Scheme, and to give effect to the above 
resolution;

vii. To sign all applications, petitions, vakalatnamas, 
no objection certificates in relation to the Scheme, 
as may be required, and other documents, to be 
filed before the Tribunal or such other competent 
authority in relation to any matter pertaining to 
the aforesaid Scheme;

viii. Filing of affidavits, pleadings, certificates, 
declarations, undertakings, proceedings, reports, 
issuing advertisements and notices or any other 
documents incidental or deemed necessary or 
useful in connection with the above proceedings 
and to do all such acts as are necessary or 
incidental to the said proceedings for obtaining 
confirmation of the Scheme by the Tribunal and 
other regulatory authorities;

ix. To make requisite statutory filings with the 
concerned Registrar of Companies in connection 
with the Scheme;

x. To represent the Company before any regulatory 
authorities including Central or State Government, 
Regional Director, Registrar of Companies, and 
before Tribunal for the purpose of the proposed 
Scheme, signing and filing of all documents, 
deeds, applications, notices, petitions and letters, 
to finalize and execute all necessary applications/ 
documents/ papers for and behalf of the Company;

xi. To access all books, records, facilities and 
personnel of the Company as deemed necessary 
or appropriate by any member of the Committee 
to discharge the responsibilities;

xii. To affix the common seal of the Company on any 
documents in connection with the purpose of the 
above resolution as may be required in accordance 
with the Articles of Association of the Company;
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xiii. To withdraw, terminate or abandon the Scheme 
at any stage in case any changes and/or 
modifications suggested/ required to be made in 
the Scheme or any condition imposed, whether 
by any shareholder, creditor, Tribunal and /or any 
other regulatory authority, are in their view not in 
the interest of the Company, and / or if the Scheme 
cannot be implemented otherwise, and to do all 
such deeds, acts and things as may be deemed 
necessary and desirable in connection therewith 
and incidental thereto; and

xiv. To do all such other acts, matters, deeds and 
things necessary or desirable in connection with 
or incidental to giving effect to the purpose of the 

above resolution or to otherwise give effect to the 
Scheme of Capital Reduction and to decide and 
settle all matters and issues that may arise in this 
regard and/or to get the same done by delegating 
to one or more of these activities to official(s) of 
the Company as it may deem fit.”

By Order of the Board
 For R Systems International Limited

 Sd/-

Place  : NOIDA (U.P.)    Bhasker Dubey
Date   : May 02, 2019 (Company Secretary & Compliance Officer)
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NOTES

(i) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 
MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXIES 
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE 
PROXY SO APPOINTED NEED NOT BE A MEMBER OF THE 
COMPANY. THE PROXIES IN ORDER TO BE EFFECTIVE 
SHOULD BE DULY COMPLETED, STAMPED AND SIGNED 
AND MUST BE DEPOSITED AT THE REGISTERED OFFICE OF 
THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE 
COMMENCEMENT OF THE AFORESAID MEETING. 

(ii) Pursuant to Section 105 of Companies Act, 2013 and rules 
made thereunder, a person shall not act as a proxy for more 
than 50 members and holding in the aggregate not more 
than ten percent of the total share capital of the Company 
carrying voting rights. However, a member holding more than 
ten percent of the total share capital of the company carrying 
voting rights may appoint a single person as proxy and such 
person shall not act as a proxy for any other person.

(iii) Corporate members intending to send their authorised 
representatives are requested to send a duly certified copy 
of the board or governing body resolution authorising the 
representatives to attend and vote at the Annual General 
Meeting.

(iv) Members / proxies attending the meeting are requested to:

as copies of the annual report shall not be distributed at 
the Annual General Meeting;

Annual General Meeting; and

correspondences.

(v) The register of members and share transfer books of 
the Company shall remain closed from May 24, 2019 to  
May 28, 2019 (both days inclusive) for the purpose of Annual 
General Meeting.

(vi) Members holding shares in electronic form are advised to notify 
the changes, if any, in their address / bank details / mandate to 
their respective depository participants.

(vii) Any query proposed to be raised at the Annual General 
Meeting may be sent to the Company at its registered office 
at least seven days prior to the date of the meeting to enable 
the management to compile the relevant information to 
respond to the query in the meeting. The envelope may please 
be superscribed “Attention: Mr. Bhasker Dubey, Company 
Secretary & Compliance Officer”.

(viii) Members holding shares in physical form, may write to the 
Company or to the registrar and share transfer agent Link 
Intime India Private Limited for any change in their addresses 
and bank mandate. Members holding shares in electronic 

form may write to their depository participants for immediate 
updation.

(ix) The statutory registers maintained under Section 189 of the 
Companies Act, 2013 and Section 170 of the Companies Act, 
2013, the certificate of the auditors of the Company certifying 
the implementation of the Company’s stock option plans/ 
schemes in accordance with the SEBI (Share Based Employee 
Benefits) Regulations, 2014, as amended and the resolutions 
passed by the members in the general meeting, will be available 
at the venue of the Annual General Meeting for inspection by 
members.

(x) All documents referred to in the Notice and accompanying 
explanatory statements as well as the annual accounts of the 
subsidiaries etc., are open for inspection at the registered 
office/ corporate office of the Company on all working days 
between 10:00 A.M. to 02:00 P.M. up to the date of the Annual 
General Meeting.

(xi) Members/ proxies are requested to bring the attendance slips 
duly filled in and signed for attending the Meeting.

(xii) Pursuant to the provisions of Section 72 of the Companies Act, 
2013, shareholders are entitled to make nomination in respect 
of shares held by them in physical form. Shareholders desirous 
of making nominations are requested to send their requests 
in Form SH-13 (which will be made available on request) 
to the registrar and share transfer agent Link Intime India 
Private Limited or can be downloaded from the following URL  
https://www.rsystems.com/investors-info/corporate -
governance/.

(xiii) Pursuant to provisions of Section 124 of the Companies Act, 
2013, dividend which remains unpaid or unclaimed for a period 
of seven years from the date of its transfer to unpaid dividend 
account, is required to be transferred by the Company to 
Investor Education and Protection Fund (‘IEPF’), established by 
the Central Government under the provisions of Section 125 of 
the Companies Act, 2013. Shareholders are advised to claim the 
unclaimed dividend lying in the unpaid dividend account from 
the Company’s registrar and share transfer agent Link Intime 
India Private Limited or directly from the Company. It may be 
noted that once the unclaimed dividend is transferred to IEPF 
of the Central Government as above, no claim shall lie in respect 
thereof against the Company.

(xiv) As per Section 124 of the Companies Act, 2013 read with 
Investor Education and Protection Fund Authority (Accounting, 
Audit, Transfer and Refund) Rules, 2016, shares on which 
dividend remains unpaid / unclaimed for seven consecutive 
years are required to be compulsorily transferred to IEPF. 
The Company has individually sent notices to such members 
whose shares are required to be transferred to the demat 
Account of IEPF Authority. An advertisement to this effect was 
also published in leading English and Hindi Newspapers on  
March 02, 2019. The Company has also uploaded the details 
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of such members and the shares due for transfer to the demat 
account of IEPF Authority on its website at the following link:

  https://www.rsystems.com/investors-info/unpaid-and-
unclaimed-dividend/. 

(xv) As a part of its green initiative in Corporate Governance, 
the Ministry of Corporate Affairs, Government of India had 
allowed companies to send various notices/documents to their 
Members through electronic mail. In terms of the provisions 
of the Companies Act, 2013, a company can serve Notice of 
the General Meeting of Members, Annual Report through 
electronic mode to the shareholders who have registered their 
e-mail address either with the Company or with the Depository 
Participant. Accordingly, the Annual Report of the Company 
comprising of Directors’ Report, Auditors’ Reports, Financial 
Statments, Notice  etc. are being sent on the email addresses 
of the members made available to the Company by the 
Depositories (NSDL/CDSL) or registered by the Members with 
the Company or RTA of the Company.

(xvi) The Annual Report for the financial year December 31, 2018 
and Notice for convening the Twenty Fifth Annual General 
Meeting of the Company being circulated to the members 
of the Company is available on the Company’s website, viz. 
https://www.rsystems.com/investors-info/annual-reports/.

(xvii) Members who have not registered their e-mail addresses so 
far are requested to register their e-mail addresses to their 
Depository Participant for receiving all communications 
including Annual Report, Notices etc. from the Company in 
electronic mode.

 Further, as per SEBI Circular No SEBI/HO/MIRSD/DOP1/
CIR/P/2018/73 dated April 20, 2018, the Registrar and Share 
Transfer Agent of the Company has sent letters to the 
shareholders to record their relevant KYC details. Shareholders 
are requested to update these details at the earliest.

(xviii) Additional information, pursuant to Regulation 36 (3) the 
Securities and Exchange Board of India (“Listing Regulations”) 
entered into with stock exchanges, in respect of directors 
recommended for approval of reappointment at the Annual 
General Meeting and Explanatory Statement as required 
under Section 102 of the Companies Act, 2013, in respect of 
special business under item numbers 04 and 05 of the Notice is 
appended hereto and forms part of this Notice.

(xix) In compliance with the provisions of Regulations 44 of 
the Listing Regulations and Section 108 of the Companies  
Act, 2013 read with Rule 20 of the Companies (Management 
and Administration) Rules, 2014, as amended, and Regulation 
44 of Listing Regulations, the Company is pleased to provide 
electronic voting facility to its members for transacting all the 
businesses as stated in the Notice for the Twenty Fifth Annual 
General Meeting of the Company through remote e-voting 
services being provided by Link Intime India Pvt. Ltd. 

The instructions for shareholders for remote e-voting are as 
under:

a. The facility for voting through ballot paper shall be made 
available at the AGM and the members attending the meeting 
who have not cast their vote by remote e-voting shall be able to 
exercise their right at the meeting through ballot paper.

b. The members who have cast their vote by remote e-voting prior 
to the AGM may also attend the AGM but shall not be entitled 
to cast their vote again.

c. The remote e-voting period begins on Friday, May 24, 2019 at 
10:00 a.m. and ends on Monday, May 27, 2019 at 05:00 p.m. 
During this period shareholders’ of the Company, holding 
shares either in physical form or in dematerialized form, as on 
the cut-off date (record date) of Tuesday, May 21, 2019, may 
cast their vote electronically. The remote e-voting module 
shall be disabled by Link Intime India Private Limited for voting 
thereafter.

The shareholders should log-in to e-Voting website of Link 
Intime India Private Limited (LIIPL) 

1. Visit the e-voting system of LIIPL. Open web browser by 
typing the following URL: https://instavote.linkintime.co.in.

2. Click on “Login” tab, available under ‘Shareholders’ 
section.

3. Enter your User ID, password and image verification 
code (CAPTCHA) as shown on the screen and click on 
“SUBMIT”.

4. Your User ID details are given below: 

a. Shareholders holding shares in demat account 
with NSDL: Your User ID is 8 Character DP ID 
followed by 8 Digit Client ID

b. Shareholders holding shares in demat account 
with CDSL: Your User ID is 16 Digit Beneficiary ID

c. Shareholders holding shares in Physical Form (i.e. 
Share Certificate): Your User ID is Event No and 
Folio Number registered with the Company

5. Your Password details are given below:

 If you are using e-Voting system of LIIPL: https://
instavote.linkintime.co.in for the first time or if you are 
holding shares in physical form, you need to follow the 
steps given below:

 Click on “Sign Up” tab available under ‘Shareholders’ 
section register your details and set the password of 
your choice and confirm (The password should contain 
minimum 8 characters, at least one special character, at 
least one numeral, at least one alphabet and at least one 
capital letter).  
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For Shareholders holding shares in Demat Form or Physical 
Form
PAN Enter your 10 digit alpha-numeric PAN issued 

by Income Tax Department (applicable for 
both demat shareholders as well as physical 
shareholders).

Members who have not updated their 
PAN with depository Participant or in the 
Company record are requested to use the 
sequence number which is printed on 
Ballot Form / Attendance Slip indicated in 
the PAN Field.

DOB/ DOI Enter the DOB (Date of Birth)/ DOI as recorded 
with depository participant or in the Company 
record for the said demat account or folio 
number in dd/mm/yyyy format.

Bank Account 
Number

Enter the Bank Account number as recorded in 
your demat account or in the company records 
for the said demat account or folio number.

Please enter the DOB/ DOI or Bank 
Account number in order to register. If 
the above mentioned details are not 
recorded with the depository participants 
or Company, please enter Folio number 
in the Bank Account number field as 
mentioned in instruction 4(c).

 If you are holding shares in demat form and had registered on 
to e-Voting system of LIIPL: https://instavote.linkintime.co.in, 
and/or voted on an earlier voting of any company then you can 
use your existing password to login.

 If Shareholders holding shares in Demat Form or Physical 
Form have forgotten password: 

 Enter User ID, select Mode and Enter Image Verification code 
(CAPTCHA). Click on “SUBMIT”.

 In case shareholder is having valid email address, Password 
will be sent to the shareholders registered e-mail address. 
Else, shareholder can set the password of his/her choice by 
providing the information about the particulars of the Security 
Question & Answer, PAN, DOB/ DOI, Dividend Bank Details 
etc. and confirm. (The password should contain minimum 8 
characters, at least one special character, at least one numeral, 
at least one alphabet and at least one capital letter).

 NOTE: The password is to be used by demat shareholders for 
voting on the resolutions placed by the company in which 
they are a shareholder and eligible to vote, provided that the 
company opts for e-voting platform of LIIPL.

 For shareholders holding shares in physical form, the details 
can be used only for voting on the resolutions contained in this 
Notice.

 It is strongly recommended not to share your password with 
any other person and take utmost care to keep your password 
confidential.

Cast your vote electronically 

6. After successful login, you will be able to see the 
notification for e-voting on the home page of INSTA Vote. 
Select/ View “Event No” of the company, you choose to 
vote. 

7. On the voting page, you will see “Resolution Description” 
and against the same the option “Favour/ Against” for 
voting. 

 Cast your vote by selecting appropriate option i.e. 
Favour/Against as desired. 

 Enter the number of shares (which represents no. of 
votes) as on the cut-off date under ‘Favour/ Against’. You 
may also choose the option ‘Abstain’ and the shares held 
will not be counted under ‘Favour/ Against’.

8. If you wish to view the entire Resolution details, click on 
the ‘View Resolutions’ File Link.

9. After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to vote, click 
on “SUBMIT”. A confirmation box will be displayed. If you 
wish to confirm your vote, click on “YES”, else to change 
your vote, click on “NO” and accordingly modify your 
vote. 

10. Once you confirm your vote on the resolution, you 
will not be allowed to modify or change your vote 
subsequently.

11. You can also take the printout of the votes cast by you, by 
clicking on “Print” option on the Voting page.

General Guidelines for shareholders:

 Institutional shareholders (i.e. other than Individuals, 
HUF, NRI etc.) and Custodian are required to log on to 
e-Voting system of LIIPL: https://instavote.linkintime.
co.in and register themselves as ‘Custodian / Mutual 
Fund / Corporate Body’.

 They are also required to upload a scanned certified true 
copy of the board resolution /authority letter/power of 
attorney etc. together with attested specimen signature 
of the duly authorised representative(s) in PDF format in 
the ‘Custodian / Mutual Fund / Corporate Body’ login for 
the Scrutinizer to verify the same. 

 During the voting period, shareholders can login any 
number of time till they have voted on the resolution(s) 
for a particular “Event”.

 Shareholders holding multiple folios/demat account 
shall choose the voting process separately for each of the 
folios/demat account.

 In case the shareholders have any queries or issues 
regarding e-voting, please  refer the Frequently Asked 
Questions (“FAQs”) and Instavote e-Voting manual 
available at https://instavote.linkintime.co.in, under Help 
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section or write an email to enotices@linkintime.co.in or 
Call us :- Tel : 022 - 49186000.

(xx) The voting rights of Shareholders shall be in proportion to their 
shares of the paid up equity share capital of the Company as on 
the cut-off date i.e. Tuesday, May 21, 2019.

(xxi) Members are requested to notify the change in the address, if 
any, in case of shares 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.

(xxii) Mr. Sanjay Grover, Company Secretary in whole time practice 
(C.P No. 3850), has been appointed as the Scrutinizer to 
scrutinize the remote e-voting process in a fair and transparent 
manner.

(xxiii) The Scrutinizer shall after the conclusion of voting at the AGM, 
will first count the votes cast at the meeting and thereafter 
unblock the votes cast through remote e-voting in the 
presence of at least two witnesses not in the employment of 
the Company and shall make, not later than forty eight hours of 
the conclusion of the AGM, a consolidated scrutinizer’s report of 

the total votes cast in favour or against, if any, to the Chairman 
or a person authorized by him in writing, who shall countersign 
the same and declare the result of the voting forthwith.

(xxiv) The results of remote e-voting and poll on the resolutions 
shall be aggregated and declared on or after the AGM of the 
Company.  Subject to receipt of requisite number of votes, the 
Resolutions shall be deemed to be passed on the date of the 
AGM.

(xxv) The Results shall be declared on or after the AGM of the 
Company. The Results declared alongwith the report of the 
Scrutinizer shall be placed on the website of the Company i.e. 
www.rsystems.com and on the website of Link Intime India Pvt. 
Ltd. immediately after the declaration of result by the Chairman 
or a person authorized by him in writing. The results shall also 
be immediately forwarded to the Stock Exchanges i.e. National 
Stock Exchange of India Limited and BSE Limited.

(xxvi) Details of Directors seeking re-appointment at the ensuing 
Annual General Meeting is enclosed as Annexure-A.

(xxvii) Route map of the venue of the Twenty Fifth Annual General 
Meeting is enclosed.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 04

Mr. Mandeep Sodhi, aged about 51 years, is a graduate in Electronics & Telecommunication Engineering from the SGGS Institute of 
Engineering & Technology, India and an MBA from the University of California, Davis. He has been associated with the Company from  
May 14, 1993 and presently heads the Company’s business development and strategic IT consulting business. It is proposed to appoint him 
under the designation as Chief Operating Officer – R Systems USA Operations and Mr. Sodhi will be responsible for managing the entire US 
& Canada operations of the Company. 

Pursuant to the provisions of Section 188(1)(f ) of the Companies Act, 2013 and rules made thereunder, the Board of Directors of the Company 
at its meeting held on May 02, 2019, on the recommendation/ approval of Nomination and Remuneration Committee and Audit Committee 
of the Company and subject to shareholders approval, appointed Mr. Mandeep Sodhi under the designation as Chief Operating Officer –  
R Systems USA Operations. Since, Mr. Mandeep Sodhi is the son of Lt. Gen. Baldev Singh (Retd.), President & Senior Executive Director of 
the Company, approval of the shareholders is sought for the appointment and payment of remuneration to Mr. Mandeep Sodhi and to hold 
office or place of Profit in the Company. 

Information required under explanation 3 to rule 3 of Companies (Meeting of Board and its Power) Rules, 2014 is as under:

(a) Name of the related party - Mr. Mandeep Sodhi

(b) Name of the director or key managerial personnel who is related, if any - Lt. Gen. Baldev Singh (Retd.), President & Senior Executive 
Director of R Systems International Limited 

(c) Nature of relationship - Mr. Mandeep Sodhi is the son of Lt. Gen. Baldev Singh (Retd.)

(d) Nature, material terms, monetary value and particulars of the contract or arrangements - His annual base salary will be USD 120,000/- 
(US Dollor One Lakh Twenty Thousand Only) and applicable sales commission plan as approved by the Nomination & Remuneration 
Committee of the Company. Further, Mr. Mandeep Sodhi will also be entitled for a maximum annual increment of up to 10% on his 
base salary, each year on 01st January.

(e) Any other information relevant or important for the members to take a decision on the proposed resolution - Nil

Since, the above proposed remuneration exceeds the limits prescribed under Section 188 of the Companies Act 2013, the appointment 
will require prior approval of the shareholder’s vide an Ordinary Resolution. The Board accordingly recommends the passing of the said 
resolution as contained in the notice for approval of the Members as an Ordinary Resolution. 

Except for Mr. Mandeep Sodhi, Lt. Gen Baldev Singh (Retd.) and their relatives, none of the Directors, Key Managerial Personnel and their 
relatives are in any way concerned or interested, financially or otherwise in the proposed resolution. 

Item No. 05

1. Background – R Systems International Limited 

(a) R Systems International Limited (hereinafter referred to as “R Systems” or “the Company”) was incorporated on May 14, 1993 under 
the Companies Act, 1956, having its registered office at GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019. The Company is 
a public Limited Company having Corporate Identity Number L74899DL1993PLC053579, the e-mail id is investors@rsystems.com. 
The website of the Company is www.rsystems.com. R Systems is primarily a Software Technology Company engaged in providing 
IT Services & Solutions and IT-enabled Services. 

(b) It may be noted that the Company is a listed public Company and its securities are listed on BSE Limited and National Stock 
Exchange of India Limited since April 26, 2006.

(c) The authorised share capital of the Company at present is Rs. 206,000,000/- divided into 206,000,000 Equity Shares of Re. 1/- each. 
The issued, subscribed and paid up equity share capital of the Company is Rs. 120,337,925/- divided into 120,337,925 equity shares of  
Re.1/- each. All of the issued equity shares are fully paid up. The Company does not have any other class of shares.

(d) The Company is empowered by virtue of Article 71 of its Articles of Association to undertake the exercise of reduction of its share 
capital.

2. Rationale for Capital Reduction
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certain employees had been specified as eligible beneficiaries to get the shares of R Systems on vesting and exercise of options 
granted to them as per R Systems International Ltd. Employees Stock Option Plan - Year 2001. 

no options remained in force which could have been exercised subsequently. Hence, since January 2006 till date, there are no 
ascertained employees or beneficiaries of this Trust who are eligible to get the Trust Fund including the shares in R Systems as held 
by Trust. 

eligible employee or beneficiary of this Trust, hence Trustees are considering to wind up this Trust in near future post utilization or 
extinguishing the Trust Fund. 

option to utilize or extinguish the Trust Fund including the winding-up this Trust and also initiate the necessary actions therefor. 

R Systems to evaluate the possible option to utilize or extinguish the Trust Fund including the Winding-up of this Trust and also 
initiate the necessary actions. 

reflect the correct and true capital structure of R Systems, it has become imperative for R Systems to re-align and re-organize its 
share capital structure by cancelling the shares held by the Trust following the process of capital reduction.

the equity shares as held by the Trust as on the Effective Date of this Scheme. 

earnings per share and also enhance the shareholders’ value.

R Systems and the Company would honor its commitments and meet its obligations in the ordinary course of business and also 
there is no payout to the Trust pursuant to the proposed capital reduction.

3. Submissions, Approvals and Other Information:

(a) Though the Scheme does not provide for any issuance of shares on reduction of capital of the Company, however, the Board 
of Directors of the  Company at its Meeting held on May 02, 2019 has approved the Valuation Report issued by Jain, Gandharv 
& Associates, Chartered Accountants. The Company has obtained Fairness Opinion from Corporate Professionals Capital Private 
Limited, Category -I Merchant Banker. 

(b) Pursuant to the Circular Number CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by the Securities and Exchange Board of India 
(“SEBI Circular”) read with Regulation 37 of SEBI Listing Obligations and Disclosure Requirements, the Company will file necessary 
applications before the BSE Limited and National Stock Exchange of India Limited seeking their No-Objection to the Scheme. 

(c) The proposed capital reduction will not cause any prejudice to the interest of the creditors of the Company as there will not be 
any reduction in the amount payable to the respective Creditors. Further, in absence of any payment to the Trust pursuant to the 
capital reduction, it does not alter, vary, or affect the rights of the Creditors in any manner. 

(d) It is clarified that until effectiveness of the Scheme, the Trust would be eligible to enjoy all the benefits in the capacity of shareholder 
of R Systems including but not limited to receiving the dividend and bonus shares, participate in right issue and buy-back, voting in 
the shareholders’ meeting and participate in any other corporate action taken by R Systems during the pendency of this Scheme.

4. General:

(a) The Board of Directors at their meeting held on May 02, 2019 considered and approved the proposal of reduction of capital of the 
Company as per the terms set out in the Resolution.

(b) Upon the Capital Reduction becoming effective, the amount of equity share capital as extinguished shall be reduced from the 
equity share capital of the Company. The amount equivalent to the equity share capital so cancelled and extinguished would be 
credited to the Capital Reserve of the Company. 

(c) As on date, there is no pending inspection, inquiry or investigation against the Company under the Companies Act, 2013.

(d) The Scheme shall not have any adverse impact on the employees of the Company.

(e) The proposed capital reduction would not in any way adversely affect the ordinary operations of the Company or the ability of the 
Company to honor its commitments or to pay its debts in the ordinary course of business. 
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(f ) The reduction of share capital is contemplated as under the Articles of Association of the Company. Approval of the shareholders 
of the Company, confirmation of the National Company Law Tribunal, New Delhi (“Tribunal”) and other Statutory Authorities will 
have to be sought in terms of Section 66 of the Companies Act, 2013.

(g) In the event the confirmation order of the Tribunal for reduction of the share capital is not obtained, the resolution passed by the 
shareholders shall be null and void.

(h) The form of the minute proposed to be registered under section 66(5) of the Companies Act, 2013 is as follows:

 “The paid up share capital of R Systems International Limited is henceforth Rs. 119,598,945/- (Rupees Eleven Crore Ninety Five 
Lakhs Ninety Eight Thousand Nine Hundred Forty Five only) divided into 119,598,945 (Rupees Eleven Crore Ninety Five Lakhs 
Ninety Eight Thousand Nine Hundred Forty Five only) equity shares of Re. 1/- each.”

(i) The Board recommends the passing of the special resolution as set out in the Notice. 

(j) Copies of the (i) Scheme of Capital Reduction; (ii) Memorandum and Articles of Association, of the Company, as amended from 
time to time; (iii) Annual reports for the financial year ended December 31, 2018; (iv) standalone audited financial accounts of the 
Company for the period ended March 31, 2019; (v) Register of Director’s Shareholdings of the Company; (vi) Accounting Certificate,  
(vii) Valuation Report, (viii) Fairness Opinion, and (ix) Arrears Certificate, would be open for inspection by the members entitled to 
vote on the proposed resolution for reduction of share capital of the Company at the Registered Office and Corporate Office of the 
Company on any working days except holidays from 10:00 a.m. to 2 :00 p.m., prior to the date of the meeting.

(k) The Board considers that this resolution is in the best interests of the shareholders of the Company and therefore recommends the 
passing of the special resolution as set out in the Notice.

None of the Directors, Key Managerial Personnel or their relatives, except to the extent of their shareholding, if any, are in any way concerned or 
interested, financially or otherwise, in the said resolution.

By Order of the Board
 For R Systems International Limited

 Sd/-
Place  : NOIDA (U.P.)   Bhasker Dubey
Date   : May 02, 2019 (Company Secretary & Compliance Officer)

Annexure-A

Details of Directors seeking re-appointment  at the Annual General Meeting to be held on May 28, 2019

(Pursuant to Regulation 36(3) of the SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015

Name of Director Mr. Avirag Jain
Date of Birth March 28, 1966
Date of Appointment August 3, 2017
Qualifications Graduate in Science and an MBA in Finance and International business from IMT, Ghaziabad. 

Post-graduate diploma in Cyber Law from the Asian School of Cyber Law, Pune, apart from 
several certifications on diverse technology and management subjects.

Expertise in specific functional area Mr. Avirag Jain has more than 26 years of rich experience in managing large on-site, off-
site and offshore projects in Banking, Telecom and Healthcare domains. He is heading the 
on-site, off-site and Offshore Delivery of R Systems for more than 21 years. Mr. Jain is a 
strong technocrat with blend of managerial, people and customer skills.

Directorship held in other Companies as on date Nil
Membership/ Chairmanship in Committees of 
other companies as on date

Nil

Number of shares held in Company as on 
December 31, 2018

100

Relationships between Directors inter-se Nil
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R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019 
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.:+91-120-4303500; Fax: +91-120-4082699
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Fifth Annual General Meeting to be held on Tuesday, May 28, 2019 at 9:00 A.M. at
Air Force Auditorium, Subroto Park, New Delhi - 110 010

Proxy form 
(Form No. MGT-11)

 [Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies  
(Management and Administration) Rules, 2014] 

Name of the member (s).............................................................................................................................................................................................................................................

Registered address .......................................................................................................................................................................................................................................................

E-mail Id........................................................................ Folio No. ........................................................ DP ID........................................................ Client Id...................................

I/We, being the member (s) of ............................ shares of R Systems International Limited, hereby appoint 

1. Name :.......................................................................................................................................................................................................................................................................

 Address :...................................................................................................................................................................................................................................................................

 E-mail Id :..................................................................................................................................................................................................................................................................

 Signature :..........................................or failing him 

2. Name :.......................................................................................................................................................................................................................................................................

 Address :...................................................................................................................................................................................................................................................................

 E-mail Id :..................................................................................................................................................................................................................................................................

 Signature :..........................................or failing him 

3. Name :.......................................................................................................................................................................................................................................................................

 Address :...................................................................................................................................................................................................................................................................

 E-mail Id :..................................................................................................................................................................................................................................................................

 Signature :..........................................

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Twenty Fifth Annual general meeting of the Company, to be 
held on the on Tuesday, May 28, 2019 At  9:00 A.M. at Air Force Auditorium, Subroto Park, New Delhi - 110 010  and at any adjournment thereof 
in respect of such resolutions as are indicated below:

Ordinary business: 

1. Adoption of Financial Statements. 

2. Re-appointment of Mr. Avirag Jain (DIN: 00004801), who retires by rotation.

3. To confirm the interim dividend of Re. 0.60 per equity share of Re. 1/- each declared and paid during the year ended December 31, 2018.

Special Business:

4. Appointment of Mr. Mandeep Sodhi for holding the Office or Place of Profit in the Company.

5. Reduction of the Share Capital of the Company.

Signed this…….… day of………….. 2019

Signature of shareholder 

Signature of Proxy holder(s) 

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not 
less than 48 hours before the commencement of the Meeting.

Affix

 Revenue 

Stamp
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R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: GF-1-A, 6, Devika Tower, Nehru Place, New Delhi-110019 
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.:+91-120-4303500; Fax: +91-120-4082699
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Fifth Annual General Meeting to be held on Tuesday, May 28, 2019 at 9:00 A.M. at
Air Force Auditorium, Subroto Park, New Delhi - 110 010

ATTENDANCE SLIP

Registered Folio No......................................... (or)

Demat Account No........................................... D.P. ID. No ....................

Name of shareholder(s).........................................................................

I / We certify that I am / we are Member(s) / Proxy of the Member(s) of the Company holding................................... Shares.

I hereby record my presence at the Twenty Fifth Annual General Meeting of the Company to be held on Tuesday, May 28, 2019 at  
09:00 A.M. at Air Force Auditorium, Subroto Park, New Delhi - 110 010 . 

..........................................................
Signature of Member / Proxy

Notes: 
1. A member or his duly appointed Proxy wishing to attend the meeting must complete this Attendance Slip and hand it over at the entrance.

2. Name of the Proxy in Block letters...........................(in case the Proxy attends the meeting.)

3. Those who hold shares in Demat form to quote their Demat Account No. and Depository Participant (D.P.) ID. No.

Electronic voting particulars
Electronic Voting Sequence No. User ID Sequence Number

Note: Please read the instructions printed under the Note No. xix to the Notice dated May 02, 2019 of the Twenty Fifth Annual General Meeting. 
The remote voting period starts from 10:00 a.m. (IST) on Friday, May 24, 2019 and ends at 05:00 p.m. (IST) on Monday May 27, 2019. The voting 
module shall be disabled by Link Intime India Pvt. Ltd. for voting thereafter.
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Route map to the 25th Annual General Meeting of R Systems International Limited 

Venue: Air Force Auditorium, Subroto Park, New Delhi - 110 010
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Cautionary Statement Regarding Forward-Looking Statement
This document contains statements about expected future events and financial and 
operating results of R Systems International Limited, which are forward-looking. By their 
nature, forward-looking statements require the Company to make assumptions and are 
subject to inherent risks and uncertainties. There is significant risk that the assumptions, 
predictions and other forward-looking statements will not prove to be accurate. Readers 
are cautioned not to place undue reliance on forward-looking statements as a number 
of factors could cause assumptions, actual future results and events to differ materially 
from those expressed in the forward-looking statements. Accordingly, this document is 
subject to the disclaimer and qualified in its entirety by the assumptions, qualifications 
and risk factors referred to in R Systems International Limited Annual Report 2017.
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Digital technology is reshaping the business 
environment and triggering significant 
changes in the way businesses operate 
i.e., going to the market, interacting 
with customers and managing internal 
operations. The globe has aligned itself 
with digitalization at a rapid pace. This has 
resulted into a gamut of opportunities and 
challenges for the IT industry to partner 
with businesses for their successful digital 
transformation. The entire ecosystem around 
digitalization is evolving rapidly. Thus, a 
successful digital transformation requires 
a mature strategic partner to navigate 
businesses into a dynamic and agile 
digital enterprise, having an edge over its 
competitor. 

R Systems has always lived a transfomational 
life and incorporated agility and innovation 
in its DNA. We have made thoughtful 
investments in building right competencies, 
partnerships and framework around 
digital technologies like analytics, artificial 
intelligence, cloud, mobility, Internet of 
Things (IoT), robotics, etc. Our digital 
transformation philosophy aims to adapt 
to the cutting-edge technologies in order 
to position businesses closer to their 
customers, empower their employees, 
and transform their internal business 

processes through providing a pleasing 
user experience. Here, our rich experience 
around key industrial verticals and product 
engineering legacy have been paramount 
in delivering the state-of-the- art digital 
projects. 

We have now moved into another 
interesting phase of digital transformation 
where we are delivering tangible ROI to 
our customers by accelerating their digital 
transformation. These ROIs are measured 
in terms of increased user engagements, 
enhanced user experience, timely access 
to critical information, and reduction in 
overall costs, etc. Digital transformation 
projects are complex, time consuming, 
and expensive. They affect every aspect of 
the enterprise. Thus, it becomes essential 
for the businesses to understand ROI from 
a successful transformation to allocate 
their critical resources. Capitalizing on our 
initial investments, we have been able to 
demonstrate our digital success stories, ROI 
derived by our customers and their pleasant 
experiences. In this next phase of digital 
transformation, R Systems has positioned 
itself as a mature strategic partner 
accelerating the digital transformation 
journey of our esteemed customers.

Accelerating THE Digital 
tRANSFORMATION
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Our Digital 
Competences

R Systems analytics practice gives industry-
specific services and solutions, which are 
of excellent quality and delivers first-rate 
quantitative actionable insights through 
data and speech analytics that helps address 
business challenges. Our expertise lies in 
collecting, transforming and visualizing 
these insights and employing cutting-
edge methodologies like, organizational 
case studies, cognitive science, business 
intelligence, and industry-specific methods 
to reach the uncharted territories to deliver 
tangible ROI. Leveraging on the deep 
domain knowledge across industry verticals, 
our engagement starts with the particular 
assessment of an analytics query–build proof 
of concept–to the deployment of the most 
scalable model to answer it. Thus, succeeding 
in creating a rich information pool that 
encompasses economical, statistical, social 
media, and speech metrics, providing 
actionable business insight and real business 
value.

Analytics

Solutions for Data and Speech Analytics

•	 Unified data framework
•	 Enables rapid deployment of 

custom advanced analytics 
solutions

•	 Simplifies data acquisition, 
transformation and visualization 
from any data source

Data Aggregation & 
Transformation •	 Consulting Framework 

•	 Discovers and evaluates 
relevant data, technology and 
right approach

Analytics Gym

•	 Customer Interaction Analytics Platform 
•	 Speech text mining capabilities
•	 Delivers actionable business insights 

by analyzing unstructured & semi-
structured data

•	 Integrated capabilities for speech, text, 
social media, big data & predictive 
analytics

Anagram
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Cloud Computing has completely changed the 
paradigm. The compelling manner in which it 
manages to expand the technological know-how 
and delivers internet services has rapidly changed 
the landscape of information technology. With 
this technology, the long-held dream of utility 
computing has been realized. It does not only 
provide an unconventional means to reach out to 
the audience but also provides a flexible mode of 
delivery bearing minimal or no cost. At R Systems, 
the cloud practice R–Cloud is the premium 
offering that aids our customers in achieving their 
defined goal.

R-Cloud includes cloud offerings for the three 
principal public cloud platforms - Salesforce, 
Microsoft Azure and Amazon Cloud Services. 
It offers services like, hosting, consulting, 
architecture setup, designing, implementation, 
and monitoring. Our expertise lies in maximizing 
clients’ ROI by incorporating factors such as 
business agility, IT flexibility, and data security. 
In addition, we also focus on enhancing our 
competencies by equipping ourselves with 
engineering competencies that would help us 
serve product companies and enterprises opting 

Cloud Computing
for the cloud route more effectively. We boast 
of core competencies in cloud computing, such 
as blueprint for introducing cloud environment, 
proper cloud selection for individual needs, cloud 
migration, customized SaaS model, provisions 
for accelerated scalability and optimized 
development, enabled with audio and video 
features.

Furthermore, our subsidiaries, IBIZ and ECnet, offer 
cloud platforms facilitating SMEs and enterprise 
customers in capitalizing on their ROIs. 

Our 
Analytical 
Offerings

Predictive 
Analytics & 

Visualization

Big Data 
& Analytics 

Strategy 
Consulting

Architecture & 
Infrastructure 
Development

Big Data 
Integration & 
Management

Custom 
Analytics 
Solution

Speech 
& Text 

Analytics 
Solution

Consulting Services

Integration 
Services

SaaS Strategy & 
EnablementSaaS 

Testing

Pre-built 
Application in 

SCM

Our Cloud 
Computing 

Offerings
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In recent times, mobility has emerged as one of the 
key enablers of the digital transformation. In many 
ways, it has improved the service environment for the 
end consumer, accelerated the delivery time, added 
to the qualitative and quantitative experience of the 
customer. It has also upgraded the quality availability, 
accessibility, and portability of information. It helps in 
the frequent engagements of the customer with the 
software and increases ROI in enterprise software. It 
also picks up enterprise software and enhances their 
existing ecosystem. R Systems offers tailor-made service 
in the field of mobility solution to its clients by actively 
participating in envisioning, designing, developing, 
deploying, and supporting it.

In mobile technology, we are well–adept in delivering 
solution around the leading mobile platforms like 
Andriod, iOS, and Hybrid to Web apps. We have also the 
credit of being an expert in calibrating several mobile 
applications with enterprise’s business goal, thus, 
creating a new value proposition for our customer.

Mobility

Internet of Things (IoT)
Undoubtedly, IoT remains the undisputed monarch 
of digital space today with its capacity to capture 
insights and real-time data across the assets 24/7. IHS 
Markit forecasts show that the global installed base of 
IoT devices will rise to 73 billion in 2025.

R Systems’ IoT services include a combination  of 
procedures like enabling seamless data acquisition, 
processing, and analytics, thus, helping the client to 
explore the ocean of specific knowledge we possess 
in terms of design thinking, and technical expertise 
that aids in speed tracking their business operations. 
Our IoT expertise focuses on processing intelligence 
in an innovative manner and designing advanced 
sensor devices that will come handy in learning 
mechanical functioning & artificial intelligence.  

In today’s digital space, Artificial Intelligence  has 
emerged as one of the most potent platforms for 
deep learning, natural language processing, image 
recognition and neural-network driven decision-
making. IoT solutions need precision, an aggregate of 
embedded software, and application development 
that appropriately defines the cloud ecology. And it is 

here that R Systems brings in brilliance with its expertise 
and premium offerings like the unique assortment of IoT 
consulting, strategy, implementation, and operational 
support that not only simplifies the procedure but also 
makes it resilient.

During 2017, R Systems participated in Intel IoT Online 
DevFest and has presented Insights on AI and Machine 
Learning for IoT. 

Our IoT Offerings
•	 Conceptualize New IoT Business Opportunity 

Development
•	 Proof of Concept Development for IoT
•	 IoT Edge Security
•	 Central Data Aggregation for IoT Devices
•	 IoT Sensor Device Management & Alert Management
•	 IoT in Factory & Manufacturing Automation Systems
•	 IoT in Home Automation Systems
•	 IoT in Healthcare Sector
•	 IoT Data Analytics
•	 Protocol Software Development & Testing
•	 IoT Service Architecture & Back-end Development

Our 
Mobility 

Offerings

Audio and 
Video Streaming 
over HTTP and 

RTSP Location 
Based Services 

(GPS etc.)

Porting

Gaming

SIP and VoIP

Wi-Fi, 
Bluetooth, 

WAP

XML Parsing 
and Local 
Database 

Management

Barcode and QR 
Code Analyzing

Internationali-
zation

Security

Socket 
Programming
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R Systems possess immense experience in all leading 
RPA tools. Furthermore, we have associated as a partner 
with Automation Anywhere Enterprise, which provides 
best front-end UI automation, top security, scalability 
and usability features. Our RPA offerings include process 
simplification, workflow management, robotic analytics 
and IT infrastructure.

Robotic Process Automation has emerged as 
a critical component of  ‘Future of the Work’ 
and refers to a style of automation where a 
machine, or computer, mimics a human’s action 
in completing rules-based tasks. R Systems 
works at enhancing the productivity, reducing 
the cycle time and improving the accuracy of 
any business process through RPA services. Our 
RPA capabilities assist in overcoming challenges 
like, navigating towards financial confidence, 
applying key operational innovations, 
continually adopting technology-in changing 
the digital environment, a respite from the 
burden of repetitive and time-consuming 
processes, reducing cost, improving delivery 
and ensuring consistent quality.

Robotic Process Automation (RPA)

Roadmap Definition
•	 RPA Process Cycle
•	 Improvement Plan

RPA Tool  Selection
•	 Problem Analysis
•	 Tool and Suite Selection

RPA Automation Pilot
•	 POC Design
•	 POC Dry Run

Continuous Agile 
Delivery
•	 Project Timelines
•	 Scrum and Sprint

Target Operating 
Model
•	 Operating metrics
•	 Feedback  Correction

Robotization Factory
•	 Robot Orchestration
•	 Server Provisioning

Holistic Governance
•	 End-to-End Management
•	 Process Documents

Testing
•	 Manual
•	 Automated
•	 Error Handling

Deployment & Training
•	 Training
•	 Handover
•	 Team Orientation

RPA Implementation 
Methodology

1

2

3

4

5

6

7

8

9
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From The Desk of  
The Managing Director

“During last year, 
R Systems has 
positioned itself as 
an accelerator for 
digital transformation 
by effectively 
delivering digital 
transformational 
projects.“

Dear Fellow Stakeholders,

A continuous transformation is the only 
way to survive in the hyper-changing IT 
ecosystem. Such transformations make 
a company innovative and agile. In the 
last 25 years, R Systems has championed 
this transformation process through 
practice. We started as an IT consulting 
company in California in 1993 and later 
moved to be an offshore based software 
engineering company. To continue our 
transformation journey, we aligned 
ourselves to key industry verticals and 
it has strengthened our competencies, 
insights and offerings. In the last few 
years, we have transformed R Systems 
into a digital organization where we 
partner with businesses to transform 
them into a digital enterprise. 
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I am delighted that your company has 
now moved into the next phase of digital 
transformation whereby we are accelerating 
digital transformation of our customers. 
As we are in an age of digital disruption, 
the businesses face increasing pressure to 
improve time to market and ensure their 
offerings are the best in class. It requires 
their digital transformation process to be 
sufficiently agile to consider their fast-
changing business requirements. At  
R Systems, we see digital technologies such 
as, analytics, artificial intelligence, cloud, 
mobility, IoT, robotics, etc. as the enabler 
of digital transformation. We utilize these 
technologies to acquire customer insight 
which includes, how they interact with their 
customer, understanding their business 
needs, their internal operations, and to 
some extent their business models. We are 
leveraging our product engineering DNA 
and vast transformational experience to 
accelerate digital transformation for our 
customers.

R Systems’ 2017 Performance 
R Systems reported revenues of  
` 5,926 million (US$ 91.01 million) in 2017 
as against ` 5,882 million (US$ 87.55 million) 
in 2016. During 2017, the revenue grew 
approximately 0.75% (3.96 % in US$). We 
had margin challenges as EBITDA for 2017 
was ` 350 million (US$ 5.37 million) i.e. 5.9% 
of revenue, against ` 711 million (US$ 10.58 
million) in 2016 i.e. 12.1% of revenue. The 
net profit for 2017 was ` 245 million  
(US$ 3.76 million) as against ` 537 million 
(US$ 7.99 million) in 2016. 

Although these numbers reflect a 
challenging last year, looking beyond the 
numbers, we concluded an eventful year. 
Your company has delivered 
cutting-edge digital transformation 
projects like, partnering with leading 
ISVs in telecom, digital media, retail, 
healthcare and automotive in digitalizing 
their solutions, as well as, digitalizing 
the operations of leading enterprises in 
telecom, education, household appliances, 
etc. Each of these success stories has 
contributed to our revenues during 
2017 along with yielding a satisfied 
customer relationship base for the future. 
Furthermore, these success stories have 
laid down a robust foundation to showcase 
R Systems capabilities in accelerating 
digital transformation. 

Since we are transforming from a 
traditional product engineering company 
to a digital transformation accelerator, we 
have been investing to align our resources 
in areas such as, engineering talent, sales, 
marketing and other internal infrastructure 
to market requirements for digital space. 
This has impacted our margin during 
the last year coupled with the impact 
of rupee appreciation. However, we are 
committed to grow and improve our 
margins by leveraging our digital success. 
Furthermore, we concluded last year with a 
strong balance sheet with a cash reserve of  
` 1,607 million (US$ 25.16 million) and  
R Systems‘ shareholders fund of  
` 3,033 milllion (USD 47.49 million).

During last year, R Systems has positioned 
itself as an accelerator for digital 
transformation by effectively delivering 
digital transformational projects. We 
have also implemented organizational 
changes to transform R Systems to take 
up new challenges in this digital era. 
These structured investments to some 
extent impacted our profitability but these 
have extended the reach of our market 
from traditional software companies to 
enterprise customers who are looking to 
transform into digital businesses. In 2018, 
we will continue to accelerate digital 
transformation for our precious customers 
to get profitable and sustainable growth. 
We are making strategic investments in 
building competencies and partnerships 
which are critical for leadership in this digital 
space.  

I am thankful to R Systems’ intellectual 
capital, i.e., our employees across the globe 
for their agile thinking, adaptability to newer 
technologies and relentless dedication. 
I am equally grateful to their family for 
their immense support. I also thank all our 
shareholders, customers, bankers, various 
government agencies, industry associations 
and all other organizations for their 
continued support.
 
With warm Regards,
 
Satinder Singh Rekhi 
Managing Director

“We are making strategic investments 
in building competencies and 
partnerships which are critical for 
leadership in this digital space.“
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Dear Fellow Stakeholders,

Digital technology affects every  
function of an enterprise. It requires  
a fundamental shift in the way we  
do business and how we operate.  
R Systems, over the past 25 years has 
lived a transformational life whereby 
we have successfully adapted to the 
changes in the IT ecosystem to stay 
relevant and progressive. We have 
kept our core strengths and culture, i.e. 
product engineering DNA and customer 
centric approach together while 
embracing innovation and learning 
from digital natives. 

As a strong advocator of digitalization 
and with an aim to fuel transformational 
growth for businesses, we have 
realigned our internal organizational 
functions such as, HR, sales, marketing, 
and IT infrastructure to live digitally.

Digital talent inspires change in the 
right structures, leverage technology 
to create and innovate and to increase 
speed and agility.  R Systems has aligned 
its people practice to hire, develop, 
motivate, and retain digital talent. 
We have nurtured the entrepreneur 
ecosystem by providing resources and 
impetus on connecting, transferring, co-
developing and co-creating ideas, and 
business gain.

Today, contemporary digital buyers 
want to buy from state-of-the-art 
sellers. They want to interact fluidly 
across channels and while doing so, 
they expect to have a consistent brand 
and engagement experience.  Our 
marketing team has adopted 
cutting-edge tools to connect with the 
target audience. Our sales team has 

also become smarter and productive by 
accessing better data and platforms. We 
have modernized our IT infrastructure to 
be agile and highly secured to cater to 
the present digital landscape.

Today, R Systems is accelerating digital 
transformation by the application 
of breakthrough technologies like, 
analytics, artificial intelligence, cloud, 
mobility, IoT, RPA, etc. It will help to 
radically reshape businesses and indeed 
create a broader society. I am confident 
that all these initiatives will provide us a 
strong foundation to cultivate a digital 
enterprise for the future.

Best Regards

Sartaj Rekhi

From The Desk of 
SARTAJ REKHI

“We have realigned 
our internal 
organizational 
functions such 
as, HR, sales, 
marketing, and IT 
infrastructure to 
live digitally.”
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Our Digital Success 
Stories

We have leveraged our robust speech 
analytics framework to deliver actionable 
business insights to a UK-based Technology 
Company that designs and manufacture 
household appliances. Our team used 
advance analytical techniques like Big data 
mining, machine learning and AI, etc. to 
empower the client to generate ROI on 
their investment.

Optimizing Operational 
Excellence

We transformed the Digital Ecosystem 
for a non-profit organization that provide 
products and services to educational 
institutions and management students 
around the world. Our solution enabled 
the client to bring in a competitive edge to 
their brand positioning and promote the 
value of education, around the world.

Transforming Education 
Ecosystem

Our solution empowered the leading 
Healthcare solution provider in the USA, to 
transform data into intuitive visual concepts 
that aid discovery of hidden trends within 
the data with greater speed, efficiency, and 
understanding. We improved the analytics 
experience for business and IT teams by 
reducing their learning curve.

Advanced Data 
Visualization Solution

R Systems has partnered with one of the 
leading European e-commerce solution 
provider to design and develop their next 
generation Commerce Management Suite 
for every business model and delivered 
a seamless customer experience across 
multiple touch points.

Augmenting Omni-Channel 
Digital Commerce Solution

Delivered a highly scalable solution to a 
leading automotive solution provider in 
North America. We optimized the client’s 
operations by combating inefficiency with 
advanced cutting-edge technology. Also, 
empowered them to engineer  
next-generation products and services 
focused on the digital age.

Integrated Digital Solutions 
for the Automotive Industry

Working closely with one of the leading 
telecom ISVs, we delivered a cloud based 
communications software and mobile 
voice mail solution. Our solution helped 
the client to improve operator business 
models and helped create new revenue-
generation services.

Innovative Cloud Native 
Communications Software

Delivered unparalleled integrated interaction 
analytics services to a leading provider of customer 
experience management software. We used 
analytics to uncover valuable insights and turned 
them into loyalty inducing strategies. This helped 
the client to analyse key drivers of their customers 
experience and loyalty data to improve  
loyalty and drive revenue.                                                                                                  

Boosting Customer Loyalty 
through Analytics

IBIZ, our subsidiary, has delivered a 
robust ERP system to a Switzerland-based 
company having presence in South East 
Asia, to automate their key business 
processes. Our Solution has enabled 
insights about cost structure, automated 
their back end operation and enhanced 
budgetary control.

Automating Business 
Processes

We are providing digital transformation 
services to one of the largest 
telecommunication companies in the 
Europe. We have endowed our client in 
simplifying  and digitizing its practices, 
while streamlining product offerings and 
driving efficiencies.

Digitizing Enterprise 
Solutions
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Client Testimonials

“The analysis your team did and 
asking the right questions will now 

result in an optimized solution for all 
STB platforms. Great job.”

“Nothing makes management 
happier than to see a team take 

ownership of a product and you all 
have done that. I really appreciate all 

of your hard work and dedication.”

“Thanks very much everyone for 
all the hard work getting this done 
– it’s a great achievement for the 

Computaris team to have delivered 
our first migration tool.”

“Thank you so much for your 
hard work on the cloud. We really 
appreciate to make my job easier. 

Giving me a great product to take to 
market. Thank you so much.”

 A Leading  
Telecom Player

A leading 
Health Engagement 

Solution Provider

A Leading Telecom  
ISV providing cloud based 
communication software

A Leading  
Customized Technology 

Solutions Provider
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“Thank you for the strong support, and great team work 
from everyone at RSI – I am very excited about 2018 and 

beyond, and getting our solution out there in the market.

 By the way – one more mention, you and the team may 
find exciting – The initial Beta deployment was done 

successfully.  Our Client is very happy with the results,  
and the software – so much so, they are moving  

forward, even from the Beta experience!!! –  
Please pass on a ‘Great Job’ from me  

to the entire team.”

“Thank you all so much for your hard work. I appreciate 
everything you did to make this go live so quickly.

The feedback we are getting from the users as we demo 
this is AWESOME – it truly gives us a full 360 degree view 

of our clients. I have been here over 9 years and this 
integration is something they have been begging the 

entire time.

Thank you all for making it happen!! Please send  
thanks to anyone else who may have been  

involved behind the scenes.”

“I’d like to thank the team members for their 
hard work and dedication throughout the 

eight-months and for a successful go-live. This 
go-live was the most seamless, so far.  We had 

no showstopper issues reported in go-live, 
and turned the upgraded environment over to 

them in just over 24 hours.”

“We would like to express our thanks and extend our 
appreciation to ibiz for a job well done.

We are pleased with the technical expertise and domain 
knowledge exhibited during this period. The whole 

team has gone the distance to support us on the 
implementation and support of our Microsoft Dynamics 

NAV System. IBIZ team made the effort to explain the 
system and the processes clearly and this has  

helped our team significantly.”

A Leading Learning 
Solution Provider

A Leading  
IT Solution Provider

A Leading Provider of  
Enterprise Solutions

A leading distributor of 
Oil and gas products
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WE ARE R SYSTEMS
Having laid our foundation in 1993, 
we have evolved as a principal global 
provider of IT solutions and services.
We have accelerated the digital 
transformation in many ways and have 
equipped our customers with the 
potent tools of IT solutions and services 
over the last 25 years. In terms of 
global presence, we have successfully 
breached the geographical boundaries 
and have further fortified our position 
as one of the celebrated players in the 
fast-growing IT industry. The leading 
position which we enjoy in the market 
has been possible by consistent 
innovation, cutting-edge engineering 

Our clientele comprises a rich assortment 
of companies from diversified verticals 
including, leading independent software 
vendors (ISVs) and large enterprise 
customers. We are committed towards 
excellence and innovation to accelerate 
digital transformation of our customers. 
We further offer operational efficiencies to 
our customers through a hybrid delivery 
model.

Our proficiency and commitment is 
unmatchable and we have received 
some of the industry’s premier quality 
certifications and standards like CMMI 
Level 5, PCMM Level 5, ISO 27001:2013 
and ISO 9001:2015.

and diversifying our offerings. We have 
been accelerating our progress by 
bringing together people, technology, 
and businesses.

Our multi-pronged approach towards 
bracing technological advancement 
in IT services and solutions have made 
us diversify into key verticals like Media 
& Entertainment, Telecom, Retail & 
E-commerce, Banking & Finance, 
Manufacturing & Logistics, Technology, 
and Healthcare & Life Sciences. 

Our 
Verticals

Banking & 
Finance

Media & 
Entertainment

Telecom

Retail & 
E-CommerceManufacturing & 

Logistics

Technology

Healthcare & Life 
Sciences

R Systems in Numbers

25
3
91
47
2300+
160+
15

Years of Serving 
Satisfied Customers

Continents
Spread

Million US$
Revenues

Million 
US$ Share 
Holder’s Fund

Associates 

Clientele
across diversified 
verticals

Development & 
Service Centres
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Our focus on creating tangible value assets throughout the digital value chain through a corroborative approach and ensuring delivery 
par excellence with tangible ROI has made us establish our foothold in 3 continents. We have succeeded in servicing global clients 
through 15 development and service centres across India, USA, Romania, Poland, Moldova, Singapore, Malaysia, Indonesia, and Thailand.

Our Edge

Domain Expertise  
Across Industries

Global Delivery  
Model

Digital  
�Competencies

Multi-language  
Support

Level 5 PCMM Level 5

Development / Service CentresSales and Service Office

Our Global Presence

Certificates & Standards ISO 27001: 2013 ISO 9001: 2015

Chisinau, 
Moldova

Noida, India 
(HQ)

Kuala Lumpur, 
Malaysia

Shanghai,
China

Singapore

Jakarta,
Indonesia

Bangkok, 
Thailand

Chennai,
India

Bucharest, 
Romania

Galati,
Romania

Warsaw, 
Poland

Sacramento, 
U.S.A.

Mississauga,
Canada

Bialystok, 
Poland

London,
UK
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Our Services

With product engineering being engraved in 
our genes, our efforts always remain focused on 
delivering futuristic solutions using breakthrough 
technologies to accelerate digital transformation 
of our customers. We adopt an unmatched 
qualitative approach in implementing the 
integrated product lifecycle management 
(iPLM) services while creating ideas, developing 
products and maintaining and supporting 
products. We have a dedicated team of 1,400+ 
expert resources in place to attend to the 
needs of 110+ key customers, providing them a 
wholesome business solution, which is futuristic, 
high geared and cutting-edge.

The array of iPLM knowledge services aid our 
customers in upgrading their organizational 
efficiency and effectiveness. Through the help of 
a team comprising 450+ experts equipped with 
multi-lingual prowess, global delivery platform 
and diversified services like, customer care and 
technical support, back office services, analytics 
services, and business process transformation, 
we support our 10+ key customers in leveraging 
and enhancing their core competencies.

iPLM IT Services

iPLM Knowledge Services

Accelerate 
Turnaround 

Time

Drive 
Product 

Innovation

Better Quality 
Throughout the 

Product Lifecycle
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70+
Expert Resources

25+
Key Customers

70+
Expert Resources

20+
Key Customers

ECnet provides a supply chain solution that 
aids in handling the multifaceted interaction 
between an organization and its trading 
partners by promoting economic supply 
chain costs, improved collaboration and 
optimization. Moreover, ECnet also functions 
as a Gold Channel Partner for Infor to resell, 
implement and support ERP, WMS, BI, and 
provides performance management solutions. 
It mainly addresses the needs of SME and 
large businesses in the manufacturing and 
distribution industries. ECnet has also partnered 
with JDA to offer category management 
solution suite to retail customers. ECnet 

ECnet

IBIZ

ECnet

Our Packaged Solution 
Offerings
R Systems offers packaged solutions through its subsidiaries ECnet and IBIZ.

Our Distinct Features

Customer 
Centric 

Approach

Customized 
Solutions 

to Different 
Industry 
Verticals

R Systems 
Packaged 

Solutions through
ECnet and IBIZ 
(Subsidiaries)

A Microsoft Gold-certified partner, IBIZ caters 
to manufacturing, retail, wholesale distribution, 
marine and offshore, engineering services, 
apparel, and textile domain. Its uniqueness 
lies in being a ‘One-Stop Integrated Solutions’ 
provider and having core competency, and 
technical know-how that provide ‘Best-of-
Breed’ technologies like Microsoft Dynamics 
NAV (ERP), Microsoft Dynamics CRM, LS Retail 
Point-of-Sales, QlikView Business Intelligence, 
Microsoft Power BI, Mobility & RFID, Microsoft 

operations are spread across Singapore, 
Malaysia, Thailand, China, and Japan. ECnet 
comprises a team of 70+ expert resources 
serving 20+ key customers.

SharePoint, Microsoft Office 365 and Microsoft 
Azure. IBIZ has spread its wings across Singapore, 
Malaysia, Indonesia, China, and India with a team 
strength of 70+ expert resources that serve 25+ 
key customers.

Our value added services include cloud backup 
and disaster recovery services accompanied by 
a learning management system that empowers 
customers in self-service learning and training 
through videos and materials.
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Financial Highlights
(On the basis of Consolidated Financial Statements under Indian GAAP)

Particulars 2017 2016 2015 2014 2013

Revenue (`)  5,926  5,882  6,050  6,485  5,961 

Adjusted Revenue@ (`)  5,926  5,882  5,476  5,163  4,751 

Adjusted Revenue@ (US$)  91  88  85  85  81 

EBITDA (`)  350  711  715  900  786 

EAT * (`)  245  505  438  596  527 

Shareholder’s Fund  (`)  3,033  2,780  2,429  2,131  2,318 

Cash and Bank Balances (`)  1,607  1,200  922  1,098  1,115 

Particulars 2017 2016 2015 2014 2013

Debt -Equity Ratio  0.01  0.01  0.01  0.00  0.01 

Days Sales Outstanding (in days)  55  55  57  55  56 

EBITDA / Revenue (%) 5.9 12.1 11.8 13.9 13.2

EAT * / Revenue (%) 4.1 8.6 7.2 9.2 8.8

Earning Per Share 

- Basic (`)  1.98  4.24  7.70  6.14  4.18 

- Diluted (`)  1.98  4.24  7.70  6.14  4.18 

Book Value Per Share (`)  24.62  22.58  19.25  16.82  18.41 

Cash Per Share (`)  13.04  9.74  7.31  8.67  8.86 

FINANCIAL PERFORMANCE

KEY RATIOS

@ Net off the revenue of Indus Product Business and Europe BPO business, as hived off in earlier years.
* Excluding exceptional items

Notes
EBITDA - Earning before tax, interest, foreign exchange fluctuation, exceptional and prior period items; 
EBT- Earnings before tax; 
EAT - Earnings after tax; 
Debt Equity ratio = Long Term Debt / Equity; 
Days Sales Outstanding = Average Trade Receivables / Net Credit Sales*360; 
Book Value Per Share = Net Shareholder Fund / Closing Outstanding No of Shares; 
Cash Per Share = Cash and Bank Balances / Closing Outstanding No of Shares.					  
					   
Previous year’s figures have been regrouped or reclassified where necessary to confirm to current year classification.					   

(Figures in million)
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# Graphs not to scale
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Our Digital Work Culture

If there is one thing that can make or 
break an organization, it is the work 
culture. We are an advocator of a healthy 
work culture, wherein we believe in 
promoting an ideal environment that 
is perfect amalgamation of qualitative 
thought process and action, both by us 
and our employees. Our work culture is 
a byproduct of rich history, traditions, 
values, and vision. We firmly believe in 
sharing our institutional values, priorities, 
rewards and success to help nurture 
a sense of inclusion, value-addition, 
skill enhancement, encouragement 
and respect for our employees. Our 
employees and employer affability 
have resulted in high performance, 
commitment towards excellence and 
diversity in thought and action. Today, 
we stand at a juncture where human 
capital has become one of our biggest 
assets and we are always in the mode of 
innovation. We emphasize on intellectual 
stimulation of our employee pool and 
have several competency development 
programs that encourage the employees 
to realize their potential and develop a 

winning streak. Our focus on an evolved 
HR practices mapped to PCMM Level 5 
standards have persistently enhanced 
our people’s asset and helped improve 
our organizational blueprint. In order 
to instill a feeling of oneness across 
the organization, we encourage cross-
cultural training of our employees across 
the globe, thus, strengthening our global 
delivery model. Our global delivery 
model also encourages the workforce 
across the globe to work together under 
agile methodology. 

Moreover, we foster a fertile environment 
where digital technologies like Big Data 
Analytics, Internet of Things (IoT), Mobile, 
Cloud, etc. are successfully adopted and 
brought into practice.

Our ‘Centre for Excellence’ that spans 
across digital technologies is the guiding 
light that encourages them to embrace 
and learn about the effectiveness of new 
technologies across the verticals. We also 
place emphasis on the mental health of 
our employees and continue organizing 

recreational activities such as, RSI Cricket 
League, table tennis tournaments, cross-
functional training programs, festive 
celebrations, and team building activities. 

Our European company, Computaris 
keeps on organizing various team 
building initiatives like celebrating 
International Women’s day in the 
Bucharest Office, International Kids day 
at the Galati office, hosting outdoor 
employee’s trips, First Aid Training and 
participation in the Eco marathon in 
Romania. While our Singapore Subsidiary, 
ECnet and IBIZ hosted several festivals, 
events and employees get togethers.

We firmly believe in sharing 
our institutional values, 
priorities, rewards and 
success to help nurture a 
sense of inclusion, value-
addition, skill enhancement, 
encouragement and 
respect for our employees.
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Touching Lives THROUGH CSR
For us, Social welfare goes hand in hand with 
organizational growth and profit. We are 
committed to bring positive changes in the 
society through intervention at grass root level. 

Our CSR initiatives during 2017

•	 The Company continued to contribute  
for the education and welfare of children 
from weaker sections.

•	 R Systems has also associated with 
Padukone Badminton Academy to 
encourage young girls in badminton 
in both national & international levels. 
It will extend its support by providing 
coaching and capital for training,  and 
other expenses. 

•	 Our employees have been participating 
in several blood donation drives 
organized in collaboration with AIIMS, 
Delhi. 

•	 Computaris, our European subsidiary, 
has celebrated a cake day to raise funds 
for the financially deprived children.

•	 Continuing the journey of working for 
the wellbeing of society, R Systems has 
extended its support to the socially 
isolated and economically deprived, 
crippled and homeless children in 
association with Missionaries of Charity 
Jeevan Jyoti Home, Delhi.

Emphasis on 
Social Upgradation of 

Underprivileged Communities

Quality of Life 
Improvement

Our CSR initiatives
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Directors’ Report

Dear Shareholders, 

Your directors take great pleasure in presenting the Twenty Fourth Annual Report on the business and operations of R Systems International 
Limited (“R Systems” or the “Company”) together with the audited statements of accounts for the year ended December 31, 2017.

1.	 Financial Results 

	 a.	 Standalone financial results of R Systems 
(Rs. in Millions)

Particulars Financial Year ended 

 31.12.2017  31.12.2016 

Total Income  2,771.26  2,755.44 

Profit before depreciation, exceptional items and tax  430.58  636.71 

Less : Depreciation and amortisation expense  73.74  69.30 

Add : Exceptional items *  -  46.35 

Profit before tax  356.84  613.76 

Less : Current tax  127.34  224.95 

Less: MAT credit entitlement  -  (15.13)

Less : Deferred tax credit  (9.33)  (8.20)

Profit after tax  238.83  412.14 

Surplus in the statement of profit and loss

Balance as per last financial statements  1,197.94  785.80 

Add: Profit for the current year  238.83  412.14 

Net surplus in statement of profit and loss  1,436.77  1,197.94 

	 * � Refer Note No. 22 of standalone financial statements.

	 b.	� Consolidated financial results of R Systems and its Subsidiaries
(Rs. in Millions)

Particulars Financial Year ended 

 31.12.2017  31.12.2016 

Total Income 6,078.85 6,009.44

Profit before depreciation, exceptional items and tax 496.18 825.64

Less : Depreciation and amortisation expense 119.67 115.12

Add : Exceptional items* - 46.35

Profit before tax 376.51 756.87

Less : Current tax 143.82 244.03

Less: MAT credit entitlement - (15.13)

Less : Deferred tax credit (12.12) (8.91)

Profit after tax  244.81  536.88 

Surplus in the statement of profit and loss

Balance as per last financial statements  1,559.50  1,022.62

Add: Profit for the current year  244.81  536.88 

Net surplus in statement of profit and loss  1,804.31  1,559.50 

	 *  �Refer Note No. 23 of consolidated financial statements.

directors’ report
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2.	 Results of Operations 

	 Standalone Accounts 

	 •	 �Total income during the year 2017 was Rs. 2,771.26 mn. as 
compared to Rs. 2,755.44 mn. during the year 2016.

	 •	 �Profit after tax was Rs. 238.83 mn. during the year 2017 as 
compared to Rs. 412.14 mn. during the year 2016. 

	 •	 �Basic earnings per share (of face value of Re. 1/- each) was 
Rs. 1.93 for the year 2017 as compared to Rs. 3.26 for the 
year 2016.

	 Consolidated Accounts 

	 •	 �Consolidated total income during the year 2017 was  
Rs. 6,078.85 mn. as compared to Rs. 6,009.44 mn. during the 
year 2016.

	 •	 �Profit after tax was Rs. 244.81 mn. during the year 2017 as 
compared to Rs. 536.88 mn. during the year 2016.

	 •	 �Basic earnings per share (of face value of Re. 1/- each) was 
Rs. 1.98 for the year 2017 as compared to Rs. 4.24 for the 
year 2016.

	� The state of affairs of the Company is presented as part of 
Management Discussion and Analysis Report forming part of 
this report.

3.	 Appropriations and Reserves 

	 Dividend 

	 �The Board of Directors (the “Board”) has not recommended any 
dividend for the financial year ended December 31, 2017. 

	 Transfer to Reserves

	� In order to augment resources your directors do not propose to 
transfer any amount to reserves.

4.	 Business 

	 �R Systems is a leading provider of product engineering services, 
business process outsource services and solutions through 
its subsidiaries ECnet and Ibiz. R Systems diversified offering 
includes:

	  Services Group

	� R Systems defines its product engineering business as Integrated 
Product Life Cycle Management (iPLM) services where R Systems 
help ISV and enterprise customers to accelerate the speed to 
market for their products and services with a high degree of 
time and cost predictability by using our proprietary pSuite 
framework and global delivery model. 

	 �Under iPLM Services, R Systems delivers services and solutions in 
the area of Information Technology and Knowledge Services. The 
IT services cover product development, systems integration and 
support and maintenance. Under the Knowledge Services, we 
cover technical support, customer care, analytics service, back 
office services, business process transformation and revenue and 
claims management. 

	 �R Systems competitive advantage in iPLM Services is further 
enhanced by its industry specific domain expertise, global 
delivery capabilities, multi-language support capabilities, 
industry best quality and security certification and agile 
development methodologies supported by R Systems’ 
proprietary pSuite framework. Further, R Systems iPLM Services 
have been aligned with latest digital technologies i.e. analytics, 
artificial intelligence, cloud, mobility, IoT, robotics, etc. as enabler 
for digital transformation. 

	 Solution offerings

	� ECnet Supply Chain provide solutions for holistic management 
of the complex interaction between an organisation and 
its trading partners. The integrated solution aims to reduce 
all supply chain costs through improved collaboration and 
optimisation. The solutions are robust and scalable and give 
measurable ROI  to clients that meet the clients’ strategic 
business goals. 

	� ECnet also operates as Infor Gold-certified channel partner 
for reselling and implementing several enterprise solutions, 
including enterprise resource planning, warehouse 
management, corporate performance management, business 
intelligence etc. I t mainly serves small to medium-sized 
businesses in the manufacturing and distribution industries. 
These products present an opportunity to cross and up sell 
these solutions since these are adjunct to ECnet’s own product 
offerings. Further, ECnet has also partnered with JDA to offer 
category management solution suite to retail customers.

	 �IBIZ, is a Microsoft Gold Channel Partner and is specialized in 
deploying Microsoft business management solution suites, 
including enterprise resource planning, customer relationship 
management, point of sales, mobility, business intelligence and 
portals. IBIZ addresses industry vertical like retail, manufacturing 
and supply chain.  

	 �R Systems focused on key verticals i.e. Telecom, Media & 
Entertainment, Banking & Finance, Healthcare & Life Sciences, 
Technology, Retail & E-commerce and Manufacturing & Logistics. 
Telecom and Digital Media is the largest industry vertical which 
contributes 26 percent of the total consolidated revenue for the 
year ended December 31, 2017.

	 �Further with the deep expertise in the key vertical like Telecom, 
Media & Entertainment, Banking & Finance, Healthcare & Life 
Sciences, Technology, Retail & E-commerce and Manufacturing & 
Logistics. R Systems have horizontally embraced digital technologies 
like analytics, artificial intelligence, cloud, mobility, IoT, robotics etc. 
to further strengthen its product engineering capabilities.

	 �R Systems rapidly growing customer list includes a variety of 
Fortune 1000, government and mid-sized organizations across 
a wide range of industry verticals and has served twenty one 
million dollar plus customer during the year 2017.
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	 Customers and Delivery Centres 

	 �R Systems rapidly growing customer list includes a variety of Fortune 1000, government and mid-sized organizations across a wide range 
of industry verticals including Telecom, Media & Entertainment, Banking & Finance, Independent Software Vendors, Healthcare & Life Sciences, 
Technology, Retail & E-commerce and Manufacturing & Logistics. R Systems maintains fifteen development and service centres to serve 
customers in USA, Europe and the Far East. There were no changes in the nature of the Company’s business and generally in the classes 
of business in which the Company has an interest and in the business carried on by the subsidiaries during the year under review. For 
details of Company’s subsidiaries please refer note number 13 relating to subsidiaries. During the year under review, the Company has 
commenced its operation in its SEZ unit located at Greater Noida West (NCR). 

5.	 Quality

	 �R Systems has continuously invested in processes, people, training, information systems, quality standards, frameworks, tools and 
methodologies to mitigate the risks associated with execution of projects. Adoption of quality models and practices such as the Capability 
Maturity Model Integration (CMMI) and Six Sigma practices for processes have ensured that risks are identified and mitigated at various 
levels in the planning and execution process. R Systems journey on various quality standards/models is as follows:

•	 CMM Level 5
•	 SIX SIGMA Roll-Out
•	 CMMI LEVEL 5
•	 ISO 27001 : 2005

•	 PCMM Level 5 (Ver.2.0)
•	 ISO 27001 : 2013
•	 PCI-DSS (Ver. 2.0)
•	 PCI-DSS (Ver. 3.1)
•	 CMMI Level 5 (Ver.1.3)

CMMIDEV / 5SM
Exp. 20 20-04-12 / Appraisal#29000

ISO 9001:2015 Certified
ISO 27001:2013 Certified PCMM  Level 5 (Ver. 2.0)

•	 ISO 9001 : 1994
•	 ISO 9001 : 2000
•	 CMM LEVEL 4

•	 PCMM LEVEL 3
•	 Upgraded to PCMM LEVEL 5
•	 ISO 9001 : 2008
•	 SEI - CMMI Level 5 (Ver. 1.2)

•	 Reappraised for CMMI 
Level 5 (Ver. 1.3)

•	 ISO 9001 : 2015
•	 PCI - DSS (Ver. 3.2)
•	 SOC2 Type 2 Reporting
•	 HIPAA Compliance

1998-2002 2003-2006 2008-2011 2012-2015 2016-2017

	 �During the year 2017, the IT Division of the Company has been appraised for CMMI Level 5 (Version 1.3) and also certified with new ISO 
9001:2015 standard (formal certificate is yet to be received).

	 �In addition, for BPO division, R System has got SOC2 Type 2 Reporting (SSAE-16) for one of the major healthcare clients. HIPAA also has 
been implemented and tested with zero non-compliance in one of the major clients in Healthcare Domain. The BPO division has migrated 
their QMS into ISO 9001:2015 version from the existing ISO 9001:2008 version. Apart from that, R Systems IT Infrastructure along with the 
projects/process/applications in scope has got PCI DSS Certification on latest version V3.2.

	 �As of the date of this report, Noida IT center is CMMI level 5(Ver.1.3), PCMM Level 5, ISO 9001: 2015, ISO 27001: 2013 certified. Noida BPO 
center is PCMM Level 5, ISO 9001: 2008, ISO 27001: 2013 certified and also for specific client(s) it is SOC2 Type 2 (SSAE-16), HIPAA compliant 
and PCI-DSS (ver.3.1) certified for (IT Infrastructure along with the projects/process/applications in scope), SSAE-16.

	 �To maintain and strengthen competitive strengths, R Systems continues to make investments in its unique and proprietary  ® with best 
practices, tools and methodologies for flawless execution and consistent delivery of high quality software.

	 �The pSuite framework offers services along the entire software lifecycle that includes technology consulting, architecture, design and 
development, professional services, testing, maintenance, customer care and technical support. R Systems expects that its technology 
focus, investment in processes, talent and methodologies will enable it to distinguish itself from competition as it seeks to provide services 
to technology /product companies.
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6.	 Directors & Key Managerial Personnels (KMP) 

	 �During the year under review, the following changes took place 
in the office of directors of the Company.

	 �As per approval of shareholders accorded in the Annual 
General Meeting of the Company held on May 15, 2017,  
Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as 
Independent Directors of the Company for a period of five years 
commencing from June 29, 2016.

	 �Mr. Avirag Jain was appointed as an Additional Director and 
subject to Shareholder’s approval, he was also appointed as a 
Whole-time Director (Designated as Director & Chief Technology 
Officer) for a period of three years commencing from August 03, 
2017.

	�� Subsequent to the year ended December 31, 2017, Mr. Ashish 
Thakur has resigned from the post of Company Secretary & 
Compliance Officer w.e.f. February 10, 2018. The Board placed on 
record its appreciation for the contribution made by him during 
his tenure.The Board of Directors of the Company has appointed 
Mr. Bhasker Dubey as Company Secretary & Compliance Officer 
of the Company, w.e.f. February 10, 2018. 

	 �Details of the Directors proposed to be appointed / re-appointed 
at the ensuing Annual General Meeting are as follows:

	 �At the ensuing Annual General Meeting, Lt. Gen. Baldev Singh 
(Retd.), President & Senior Executive Director of the Company is 
liable to retire by rotation in accordance with the provisions of 
Section 152 of the Companies Act, 2013 read with the Articles of 
Association of the Company and being eligible, offers himself for 
re-appointment as director of the Company.�

	�� On the recommendation of the Nomination & Remuneration 
Committee of the Company, Lt. Gen Baldev Singh (Retd.) has 
been reappointed as President and Senior Executive Director 
of the Company for a period of three years i.e. w.e.f. April 01, 
2018 to March 31, 2021, subject to the approval of the Central 
Government, if required, and the shareholders at the ensuing 
Annual General Meeting of the Company.

	 ��Further, at the meeting of Board of Directors held on August 03, 
2017 Mr. Avirag Jain has been appointed as Additional Director 
and also Whole–time Director (Designated as Director & Chief 
Technology Officer) of the Company for a period of three years 
w.e.f. August 03, 2017, subject to the approval of the Central 
Government, if applicable and the shareholders at the ensuing 
Annual General Meeting of the Company.

	� �The brief profile of the aforesaid directors proposed to be 
appointed/re-appointed forms part of the Corporate Governance 
Report.

	� None of the directors of the Company is disqualified as per the 
provisions of Section 164(2) of the Companies Act, 2013. The 
directors of R Systems have made necessary disclosures, as 
required under various provisions of the Companies Act, 2013 
and Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (Hereinafter 
referred as “Listing Regulations”).

	� As required under Section 149 of the Companies Act, 2013 
and Listing Regulations all the  Independent Directors of the 
Company, have submitted declarations that they meet the 
criteria of independence as laid down therein.

7.	E mployees Stock Option Plans / Schemes

	 �The industry in which R Systems operates is people intensive 
and R Systems believes that human resources play a pivotal role 
in the sustainability and growth of the Company. R Systems has 
always believed in rewarding its employees with competitive 
compensation packages for their dedication, hard work, loyalty 
and contribution towards better performance of the Company. 
To enable more and more employees to be a part of the financial 
success of the Company, retain them for future growth and 
attract new employees to pursue growth, R Systems has set up 
employees stock option plans / schemes from time to time for its 
employees and for the employees of its subsidiaries. As on the 
date of this report, the stock option plans of R Systems are as 
follows:

	 •	 �R Systems International Ltd. Employees Stock Option Plan 
Year 2001 (Formerly known as Indus Software Employees 
Stock Option Plan - Year 2001): Initially formulated for the 
employees of I ndus Software Private Limited which got 
amalgamated with R Systems and the plan continued as 
per the scheme of amalgamation approved by the Hon’ble 
High Courts of Delhi and Mumbai. As on the date of this 
report, no stock options are in force under this plan.

	 •	 �R Systems I nternational Limited Employee Stock Option 
Scheme 2007: For the employees of R Systems and its 
subsidiaries.

	 �Details relating to options approved, granted, vested, exercised, 
lapsed, in force etc. under the prevailing employees stock option 
plans / schemes during the year ended December 31, 2017 are as 
follows:
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S. No. Particulars R Systems International Ltd. Employees 
Stock Option Plan - Year 2001

R Systems International Limited 
Employee Stock Option Scheme 2007

(a)# (b)##

a. Total number of shares covered under the 
plan/scheme

738,980 6,500,000

b. Pricing Formula As approved under the “Scheme of 
Amalgamation” of I ndus Software Private 
Limited with the Company by the Hon’ble 
High Courts of Delhi and Mumbai.

Rs. 12.07 per option for 6,350,000 options 
i.e. latest available closing price, prior to 
the date of the meeting of the Board of 
Directors / Compensation Committee, in 
which options were granted, on the stock 
exchange. Rs. 12.07 per option for 150,000 
options as approved by the Compensation 
Committee.

c. Options Outstanding at the beginning of 
the year 

Nil 195,280

d. Options granted during the year Nil Nil

e. Options vested during the year Nil Nil

f. Options exercised during the year Nil 82,500

g. The total number of shares arising as a 
result of exercise of options during the 
year

Nil 82,500

h. Options lapsed during the year Nil 280

i. Variation of terms of options during the 
year

Nil Nil

j. Money realised by exercise of options 
during the year (Rs.)

Nil 995,775

k. Total number of options in force at the end 
of the year

Nil 112,500

l. Employee wise details of options granted 
to (during the year)

(i) Senior managerial personnel Nil Nil

(ii) Any other employee who receives a grant 
in any one year of options amounting to 
5% or more of options granted during that 
year

Nil Nil

(iii) Identified employees who were granted 
options, during any one year, equal to 
or exceeding 1% of the issued capital 
(excluding outstanding warrants and 
conversions) of the Company at the time 
of grant

Nil Nil

m. Diluted Earnings Per Share (EPS) pursuant 
to issue of shares on exercise of options

N.A. 1.93*

# � Please note that the details given above for plan (a) are after making the required adjustments in relation to consolidation of each of the 5 
equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year 2006 and after sub-division of each 
of the equity shares of Rs. 10 each into 10 equity shares of Re. 1/- each as per record date of February 28, 2014. 

## � The details given above for plan (b) are after making the required adjustment in relation to sub-division of each of the equity shares of Rs. 10 
each into 10 equity shares of Re. 1/- each as per the record date of February 28, 2014.

* � EPS is Rupees per equity share of Re. 1/- each i.e. after giving into effect sub-division of equity shares of Rs. 10 each into equity shares of  
Re. 1/- each as per record date of February 28, 2014.
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	 �Disclosures as required under SEBI Employee Benefits Regulations read with Securities and Exchange Board of I ndia circular no. CIR/CFD/
POLICY CELL/2/2015 dated June 16, 2015 are available on the Company’s website at http://www.rsystems.com/investors/Annual_reports.aspx.

	 �All options granted under R Systems International Limited Employees Stock Option Plan - Year 2001 have already been vested and exercised 
or lapsed and no options were in force as on December 31, 2017.	�

	 �For options granted during the earlier years under plan (b) R Systems used the fair value of the stock options for calculating the employees 
compensation cost.

	 �For the purpose of valuation of the options granted during earlier years, the management obtained fair value of the options at the date 
of grant under respective schemes from a firm of Chartered Accountants, to determine accounting impact, if any, of options granted over 
the periods. In the considered opinion of the valuer, the fair value of option determined using ‘Black Scholes Valuation Model’ under each 
of above schemes is “Nil” and thus no accounting thereof is required.The assumptions used for the purpose of determination of fair value 
are stated below:

Assumptions Unit  Scheme (a)* Comments by the valuer

Strike price Rs. 154  

Current share price Rs. 140 Taken on the basis of NAV and PECV method of valuation.

Expected option life No. of Years 2.5 Being half of the maximum option life.

Volatility % 0.5 In case of unlisted shares, the volatility may be taken as zero. Verma 
committee also recommends this. 

Risk free return % 11.3 Zero coupon rate estimated from trading government securities for a 
maturity corresponding to expected life of option - taken from sites of NSE 
and / or BSE.

Expected dividend Yield % 15 Company has no set policy so dividend taken as zero.
In case of R Systems Employee Stock Option Plan- Year 2001, as the dividend 
had been paid by the erstwhile company, it has been assumed at 15%.

	 * � R Systems Employees Stock Option Plan - Year 2001 under which originally the price was based on Rs. 10 per share for 21,967 shares. 
As a result of amalgamation of Indus Software Private Limited into R Systems, R Systems had issued 206,822 equity shares of Rs. 2 each 
pursuant to the swap ratio approved by Hon’ble High Courts of Delhi and Mumbai.

	 �Please note that the details given above for plan (a) are before making the required adjustments in relation to consolidation of each of the 
5 equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year 2006 and before sub-division of 
each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1/- each as per record date of February 28, 2014.

	 �For the purpose of valuation of the options granted during the year ended December 31, 2007 under R Systems International Limited 
Employee Stock Option Scheme 2007, the compensation cost relating to Employee Stock Options, calculated as per the intrinsic value 
method is nil.

	 �The management obtained fair value of the options at the date of grant from a firm of Chartered Accountants. In the considered opinion 
of the valuer, the fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 50.73” per option.

	 The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit  Scheme Comments by the valuer

Strike price Rs. 120.70

Current share price Rs. 118.50 Price on the date of grant by Board of Directors i.e. closing price 
on July 11, 2007.

Expected option life No. of Years 4 Being the vesting period.

Volatility % 44 On the basis of industry average.

Risk free return % 7 Zero coupon rate estimated from trading government securities 
for a maturity corresponding to expected life of option -taken 
from sites of NSE.

Expected dividend 
Yield

% 0.86 Company has declared Dividends of 12% in the past. Assuming 
that it will continue declaring similar dividends in future.
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	 �The above information is based on Rs. 10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of 
Re. 1/- each as per the record date of February 28, 2014.

	 �For the purpose of valuation of the options granted during the year ended December 31, 2016 under R Systems International Limited 
Employee Stock Option Scheme 2007, the year to date compensation cost relating to Employee Stock Options, calculated as per the 
intrinsic value method is Rs. 2,614,858 (Previous year Rs. 2,589,490).

	 �The management obtained fair value of the options at the date of grant i.e. April 30, 2016 from a firm of Chartered Accountants. In the 
considered opinion of the valuer, the weighted average fair value of these options determined using ‘Black Scholes Valuation Model’ is  
“Rs. 49.89” per option.

	 The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 12.07

Current share price Rs. 61.45 Price on the date of grant by Board of Directors i.e. closing price on  
April 30, 2016.

Expected option life No. of Years 4 years Being the vesting period.

Volatility % 55.32-55.83 On the basis of industry average.

Risk free return % 7.84 The yield on a Treasury bond by Government of I ndia (Source: RBI) on the 
valuation date with the tenor matching the remaining term of the stock 
options.

Expected dividend Yield % 1.32 Assuming that Company will continue declaring at similar rate, consistent 
with the past years.

	 The above information is based on per equity share having face value of Re. 1/- each.

	 �The stock based compensation cost calculated as per the intrinsic value method for the financial year 2017 was Rs. 2,614,858 (Previous 
year Rs. 2,589,490). If the stock based compensation cost was calculated as per fair value method prescribed by SEBI, the total cost to be 
recognised in the financial statements for the year 2017 would be Rs. 2,642,059 (Previous year 2,617,180). The effect of adopting the fair 
value method on the net income and earnings per share is presented below:

	 Pro Forma adjusted Net Income and Earnings per Share
(Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Profit after tax 238,829,974 412,138,007

Add: Intrinsic Value Compensation Cost 2,614,858 2,589,490

Less: Fair Value Compensation Cost 2,642,059 2,617,180

Adjusted Pro-forma Profit after tax 238,802,773 412,110,317

Weighted average number of equity shares for calculating Basic EPS 123,924,898 126,616,327

Weighted average number of equity shares for calculating Diluted EPS 123,949,330 126,653,124

Earnings Per Share

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)]

 - As reported 1.93 3.26

 - Pro-forma 1.93 3.25

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]

 - As reported 1.93 3.25

 - Pro-forma 1.93 3.25
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	 Weighted average exercise price of options granted during the year

S. No. Particulars Scheme (a) Scheme (b)

1. Exercise price equals market price N.A. N.A.

2. Exercise price is greater than market price N.A. N.A.

3. Exercise price is less than market price N.A. N.A.

	 Weighted average fair value of the options granted during the year

S. No. Particulars Scheme (a) Scheme (b)

1. Exercise price equals market price N.A. N.A.

2. Exercise price is greater than market price N.A. N.A.

3. Exercise price is less than market price N.A. N.A.

	 Scheme (a): R Systems International Limited Employees Stock Option Plan -Year 2001. 

	 Scheme (b): R Systems International Limited Employee Stock Option Scheme 2007.

	 As no options are granted during the year under Scheme (a), Scheme (b), hence the required information is not applicable.

8.	 Liquidity and Borrowings - Consolidated Financial Statement

	 �The available Cash and bank balance including mutual fund as at December 31, 2017 was Rs. 1,607.21 mn. against Rs. 1,199.70 mn. as of 
December 31, 2016. The increase was mainly on account cash generated from operations, proceeds from redemption of debenture as 
offset by purchase of fixed assets and earnout payment for IBIZ acquisition. 

	 �The consolidated cash and cash equivalent as at December 31, 2017 were Rs. 925.42 mn. as against Rs. 1,136.05 mn. as on December 31, 2016. 

	 �Net cash generated from operating activities were Rs. 374.34 mn. for the year ended December 31, 2017 compared to Rs. 436.24 mn. for 
the year ended December 31, 2016.

	 �Cash used in investing activities were Rs. 576.87 mn. for the year ended December 31, 2017 comprising of Investment in long term deposit 
with bank Rs. 567.16 mn. (net), purchase of fixed assets of Rs. 89.97 mn., Investment in mutual fund Rs. 48 mn. and earn out payment for 
IBIZ Rs. 18.40 mn. as offset by proceeds from redemption of debenture Rs. 87.57 mn., interest income Rs. 49.73 mn., rental income from 
investment property Rs. 6.40 mn., sale of fixed assets Rs. 2.96 mn.

	 �Cash used in financing activities were Rs. 5.79 mn. for the year ended December 31, 2017 mainly consist of Rs. 3.97 mn (net) for repayment 
of long term borrowings.

	 �R Systems’ policy is to maintain sufficient liquidity to fund the anticipated capital expenditures, operational expenses and investments for 
strategic initiatives. R Systems has a credit facility from the Axis Bank Limited amounting to Rs. 380 mn. (including non-fund based credit 
limit of Rs. 180 mn. for currency derivatives). As at December 31, 2017, the total credit balance was nil under fund based line of credit. Loan 
payable as at December 31, 2017 comprises of loan for motor vehicles purchased amounting to Rs. 9.57 mn. and finance lease obligation of  
Rs. 10.78 mn. for SEZ premises. R Systems’ primary bankers in India are Axis Bank Limited, ICICI Bank Limited, Kotak Mahindra Bank Limited, 
State Bank of India, HDFC Bank Limited and Oriental Bank of Commerce. In U.S.A., U.K. and Singapore, the primary bankers are California 
Bank & Trust, Natwest Bank and Citibank N.A. respectively.

9.	 Changes in the Capital Structure

	 During the year under review, the following changes took place in the capital structure of the Company.

	 �At the beginning of the financial year ended December 31, 2017, the issued and paid up share capital of the Company was Rs. 123,870,425/- 
divided into 123,870,425 equity shares of face value of Re. 1/- each. During the year under review the Company issued 82,500 equity shares 
of Re. 1/- each pursuant to exercise of stock options granted under the R Systems International Limited Employees Stock Option Scheme 
- 2007. Consequent to the said allotment the issued and paid up share capital of the Company was enhanced to Rs. 123,952,925/- divided 
into 123,952,925 equity shares of face value of Re. 1/- each. Further, during the year under review there was no change in the authorised 
share capital of the Company.

	 �During the financial year ended December 31, 2017, the Company has not issued any shares with differential voting rights or any sweat 
equity shares. Therefore, disclosure pursuant to Section 43(a) (ii) & Section 54(1)(d) of the Companies Act, 2013 are not applicable. Further, 
no disclosure is required under Section 67 (3) (c) of the Companies Act, 2013, in respect of voting rights not exercised directly by employees 
of the Company as the provisions of the said section are not applicable.
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10.	 Scheme of Arrangements

	 A.	 �The Board of Directors of your Company at its meeting held 
on May 04, 2017 has passed the Scheme of Arrangement 
under Section 230 & other applicable provisions of the 
Companies Act, 2013 between R Systems International 
Limited and its Shareholders and Creditors. The scheme, 
as approved by the Board of Directors of the Company, 
subject to necessary approvals of Shareholders, creditors, 
Stock Exchanges, National Company Law Tribunal or any 
other appropriate authority, provides for re-organization 
and reduction of equity share capital of R Systems 
International Limited to reflect the correct and true capital 
structure of R Systems by cancelling the shares held by the 
R Systems Employees Welfare Trust as there are no ascertain 
beneficiaries or employees of this trust. The Company has 
applied to relevant authorities for their necessary directions 
and sanctions.

	 B.	 �Subject to necessary approvals of Shareholders, creditors, 
Stock Exchanges, National Company Law Tribunal or any 
other appropriate authority, the Board of Directors of your 
Company at its meeting held on September 22, 2017 has 
approved the Scheme of Amalgamation under Section 
230-232 and other applicable provisions of the Companies 
Act, 2013 between GM Solutions Private Limited  
(”GM Solutions”) and R Systems International Limited and 
their respective shareholders and creditors (“Scheme”).  
GM Solutions forms part of the promoter group of  
R Systems. It  presently holds 29,746,353 (Two Crore Ninty 
Seven Lac Forty Six Thousand Three Hundred Forty Three 
only) of Re. 1/- each constituting about 24% of total paid-
up equity share capital of R Systems. As per the proposed 
Amalgamation, GM Solutions will be Amalgamated into  
R Systems and equivalent no. of shares will be issued and 
allotted to the equity shareholders of GM Solutions in the 
same proportion of their respective equity shareholding 
in GM Solutions. The Company has applied to relevant 
authorities for their necessary directions and sanctions.

11.	� Material changes affecting the financial position of the 
Company 

	 �There are no significant events, changes occurred between the 
end of the financial year and till the date of this report which 
would materially affect the financial position of the Company.

12.	� Particulars of Conservation of Energy, Technology 
Absorption and Foreign Exchange Earnings and Outgo

	� The particulars as prescribed under Section 134 (1) (m) of the 
Companies Act, 2013, read with rule 8 of Companies (Accounts) 
Rules, 2014 for the year ended December 31, 2017 are as follows:

	 A.	 Conservation of Energy

	 	 �Though Your Company does not have energy intensive 
operation, every endeavour has been made to ensure the 
optimal usage of energy, avoid wastage and conserve 
energy. R Systems constantly evaluates new technologies 
and makes appropriate investments to be energy efficient.

		�  During the year ended December 31, 2017, R Systems 
adopted various energy conservation options / 
technologies and took measures to reduce energy 
consumption by using energy efficient equipment and 
devices, replacing existing CFL fittings with LEDs fittings to 
reduce power consumption, Preventive Maintenance of all 
major and minor equipments. The air is conditioned with 
energy efficient compressors for central air conditioning 
and with split air conditioning for localized areas. 

	 	 �R Systems is always in search of innovative and efficient 
energy conservation technologies and applies them 
prudently. However, R Systems being in the software 
industry, its operations are not energy intensive and energy 
costs constitute a very small portion of the total cost, 
therefore, the financial impact of these measures is not 
material.

	 B.	 Technology absorption 

	 1.	 Efforts made towards technology absorption

		�  The Company has established practice streams in specific 
technologies to analyze their implications and the benefits 
they can provide to the Company’s customers. These 
steps enable the Company to find and execute the most 
appropriate solutions for its clients.

	 2.	 Benefits derived as a result of the above efforts

	 	 �The benefits derived from the above mentioned efforts 
are fulfilling customer needs, efficiency in operations, 
improvement in quality and growth in revenues.

	 3.	 Technology imported during the last 3 years

		�  Not applicable, as no technology has been imported by the 
Company.

	 4.	 Expenditure incurred on Research and development 

	 	 �Digital has provided oceans of opportunity for Research 
and development. Today we are witnessing breakthrough 
technologies — big data and advanced analytics, artificial 
intelligence (AI), the Internet of Things, and robotics, 
mobility and cloud, that is unprecedented in human 
history.  R Systems possess a product engineering DNA 
and optimized its capabilities around these technologies 
to accelerate the digital transformation for the customers.  
We have invested significantly in focused research and 
development to partner with customer in delivering robust 
product and solutions simplifying their operations. 

		�  The key R&D initiates undertaken by the Company for the 
year 2017 are as follows:

	 	 •	 �R   Systems has continued its investment in building 
and strengthening robust analytics solutions, 
accelerators and framework that  address  the  key 
challenges around data analytics including predictive 
modeling, machine learning, natural language 
processing & image analytics. Medley, our unified 
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data framework enables rapid deployment of custom 
advance analytics solutions. Medley simplifies data 
acquisition, transformation & visualization for virtually 
any data source. Analytics Gym, our consulting 
framework helps organizations to discover & evaluate 
relevant data, technology and right approach for their 
analytics roadmap.

	 	 •	 �Anagram, our proprietary customer interaction 
analytics platform uses speech analytics technology 
combined with predictive analytics to help businesses 
glean important business insights and tap into new 
business opportunities using the big data generated 
from the entire population of all customer interactions 
across multiple channels. It helps augment business 
efficiency by proffering real-time data insights.

	 	 •	 �R Systems has partnered with a leading Robotic tools 
provider to build offerings around process automation 
and robotic analytics to reduce costs, improve delivery 
and consistent quality.

	 	 •	 �Our new initiatives for IoT covers bringing intelligence 
to the new edge and futuristic senior devices which 
use machine learning and artificial intelligence.

	 	 •	 �Additionally, your Company has continued its 
investment building frameworks and proof of 
concepts in key verticals like Telecom, Media & 
Entertainment, Banking & Finance, Healthcare & 
Life Sciences, Technology, Retail & E-commerce and 
Manufacturing & Logistics Domains. 

	 C.	 Foreign Exchange Earnings and Outgo (Accrual Basis) 

	 	 �A significant percentage of R Systems revenues are 
generated from exports. The development and service 
centre in Noida is registered with the Software Technology 
Park of India as 100% Export Oriented Undertaking. All 
efforts of the Company are geared to increase the business 
of software exports in different products and markets. We 
have made investments in sales and marketing activities in 
various growing markets. 

		�  The total foreign exchange used and earned by R Systems 
during the year as compared with the previous year is as 
follows:

	 (Rs. in Millions)

S. No. Particulars Financial Year ended

31.12.2017 31.12.2016

(a) Earnings (Accrual Basis) 2,586.04 2,594.89

(b) Expenditure (Accrual 
Basis)

343.98 356.32

(c) CIF value of imports 26.68 66.53

13.	 Subsidiaries 

	 �As on December 31, 2017, R Systems has twenty five subsidiaries. 
The name and country of incorporation of those subsidiaries are 
as follows:

S. 
No.

Name of the Company Country of 
Incorporation

1. R Systems (Singapore) Pte Limited Singapore

2. R Systems, Inc. U.S.A.

3. R Systems Technologies Limited 
(Formerly known as Indus 
Software, Inc.)

U.S.A.

4. RSYS Technologies Ltd  
(Formerly Systémes R. 
International Ltée)

Canada

5. ECnet Limited Singapore

6. ECnet (M) Sdn. Bhd# Malaysia

7. ECnet, Inc. # U.S.A.

8. ECnet (Hong Kong) Ltd.# Hong Kong

9. ECnet Systems (Thailand) Co. Ltd.# Thailand

10. ECnet Kabushiki Kaisha# Japan

11. ECnet (Shanghai) Co. Ltd.# People’s Republic 
of China

12. Computaris International Limited U.K.

13. ICS Computaris International Srl@ Moldova

14. Computaris Malaysia Sdn. Bhd. @ Malaysia

15. Computaris Polska sp z o.o.@ Poland

16. Computaris Romania Srl@ Romania

17. Computaris USA, Inc.@ U.S.A.

18. Computaris Philippines Pte. Ltd. 
Inc.@

Philippines

19. IBIZ Consulting Pte. Ltd. (Formerly 
known as IBIZCS Group Pte. Ltd.) *

Singapore

20. IBIZ Consulting Services Pte Ltd^ Singapore

21. IBIZ Consulting Services Sdn. 
Bhd.^

Malaysia

22. PT. IBIZCS Indonesia ̂ Indonesia

23. IBIZ Consultancy Services India 
Private Limited^

India

24. IBIZ Consulting Services Limited^ Hong Kong

25. IBIZ Consulting Services 
(Shanghai) Co., Ltd%

People’s Republic 
of China

	 #	 �wholly owned subsidiaries of ECnet Limited, Singapore 
being 99.75% subsidiary of R Systems (The shareholding 
held by the Company and R Systems (Singapore) Pte 
Limited is 69.37% and 30.38% respectively).

	 @	 �Wholly owned subsidiaries of Computaris I nternational 
Limited, U.K. being 100% subsidiary of R Systems.

	 *	 �Wholly owned subsidiary of R Systems (Singapore) Pte. 
Limited being 100% subsidiary of R Systems.
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	 ^ 	 �Wholly owned subsidiaries of I BIZ  Consulting Pte. Ltd. 
(Formerly known as I BIZCS Group Pte. Ltd.) being 100% 
subsidiary of R Systems (Singapore) Pte Limited being 100% 
subsidiary of R Systems.

	 %	 �Wholly owned subsidiary of IBIZ Consulting Services Limited - 
Hong Kong being 100% Subsidiary of IBIZ Consulting Pte. Ltd.

	� During the year ended December 31, 2017, the Company 
has invested SGD 350,000 (Singapore Dollar Three Lakhs Fifty 
Thousand only) in R Systems (Singapore) Pte Limited towards 
equity contribution.

	 �As on date of this report, all the aforementioned twenty five 
subsidiaries except I BIZ  Consultancy Services I ndia Private 
Limited were incorporated and based outside India. In addition 
to providing services to various international clients these 
subsidiaries also help to generate revenues for R Systems. 

	 �During the year, no other corporate restructuring activity was 
done by the Company.

	 �The  Board of Directors of the Company regularly reviews the affairs 
of these subsidiaries. Policy for determining material subsidiaries 
of the Company is available on the website of the Company at  
http://www.rsystems.com/investors/corporategovernance.aspx.

	� A statement containing the salient features of the financial 
statement of our subsidiaries in the prescribed Form AOC-1 
is attached at the end of consolidated financial statements 
of the Company. The statement also provides the details of 
performance, financial position of each of the subsidiaries.

	� Further, the audited annual accounts and related detailed 
information of our subsidiaries, where applicable, will be made 
available to shareholders seeking such information at any 
point of time. The annual accounts of the subsidiary companies 
will also be available for inspection by any shareholder at 
Registered Office of R Systems i.e. B-104 A, Greater Kailash-I, New 
Delhi–110048 and Corporate Office of R Systems i.e. C-40, Sector 
59, Noida (U.P.)–201307 and Registered Offices of the subsidiary 
companies concerned during business hours. The same will also 
be hosted on R Systems’ website i.e. www.rsystems.com.

14.	 Particulars of employees

	� The details required under Section 197(12) of the Companies 
Act, 2013 read with Rule 5(1) of the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014, are 
annexed as Annexure A and forms part of this report. Further, 
as required under the provisions of Rule 5(2) of the Companies 
(Appointment and Remuneration of Managerial Personnel) 
Rules, 2014, the name and other particulars of employees are set 
out in Annexure B and forms part of this report.

15.	 Directors’ responsibility statement 

	� Pursuant to the requirement of Section 134 (3) (c) read with 
Section 134(5) of the Companies Act, 2013 with respect to 
directors’ responsibility statement, your directors hereby confirm 
that:

	 1)	� In the preparation of the annual accounts for the financial 
year ended December 31, 2017, the applicable accounting 
standards had been followed along with proper explanation 
relating to material departures;

	 2)	� the directors had selected such accounting policies and 
applied them consistently and made judgments and 
estimates that are reasonable and prudent so as to give a 
true and fair view of the state of affairs of the Company at 
the end of the financial year ended December 31, 2017 and 
of the profit and loss of the Company for that period; 

	 3)	� the directors had taken proper and sufficient care for 
the maintenance of adequate accounting records in 
accordance with the provisions of the Companies Act, 
2013 for safeguarding the assets of the Company and for 
preventing and detecting fraud and other irregularities;

	 4)	� the directors had prepared the annual accounts for the 
financial year ended December 31, 2017 on a going concern 
basis;

	 5)	� the directors, had laid down internal financial controls to be 
followed by the Company and that such internal financial 
controls are adequate and were operating effectively; 

	 6)	 �the directors had devised proper systems to ensure 
compliance with the provisions of all applicable laws and 
that such systems were adequate and operating effectively.

16.	 Auditors

	 �M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, [Firm’s 
Registration No. 117366W/ W-100018], were appointed as the 
Statutory Auditors of your Company in the Annual General 
Meeting held on May 15, 2017 for a term of five years until the 
conclusion of the Twenty Eighth AGM of the Company to be 
held in the year 2022. As per the provisions of Section 139 of 
the Act, the appointment of the Statutory Auditors is required 
to be ratified by Members at every Annual General Meeting. 
Accordingly, the appointment of M/s. Deloitte Haskins & Sells LLP, 
Chartered Accountants, as Statutory Auditors of the Company, 
shall be placed for ratification by the Members in the ensuing 
Annual General Meeting. 

	 �Further, the auditors’ report being self-explanatory, does not 
call for any further comments by the Board of Directors as 
there are no qualifications, reservation or adverse remark or 
disclaimer made in the audit report for the financial year ended  
December 31, 2017.

17.	 Audit committee 

	� R Systems has a qualified and independent Audit Committee. 
During the year under review there was no change in the 
composition of Audit Committee.

	� The constitution of the Committee is in compliance with the 
provisions of the Companies Act, 2013 and the Listing Regulations.

	 �Detailed description of the Audit Committee has been given in 
Corporate Governance Report. The terms of reference and role 
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of the Committee are as per the guidelines set out in the Listing 
Regulations and Section 177 of the Companies Act, 2013 and 
Rules made thereunder and includes such other functions as 
may be assigned to it by the Board from time to time.

	 �The Committee has adequate powers to play an effective role as 
required under the provisions of the Act and Listing Regulations. 
During the year under review, the Board of Directors of the 
Company had accepted all the recommendations of the Audit 
Committee.

18.	� Prevention and prohibition of sexual harassment of women 
at work place

	� At R Systems, it is our desire to promote a healthy and congenial 
working environment irrespective of gender, caste, creed or 
social class of the employees. We value every individual and 
are committed to protect the dignity and respect of every 
individual. The Company has always endeavored for providing 
a better and safe environment free of sexual harassment at 
all its work places. Consequent to the enactment of Sexual 
Harassment of Women at Workplace (Prevention, Prohibition 
and Redressal) Act, 2013 and Rules made thereunder, 
the Management of R Systems International Limited has 
constituted an Internal Complaints Committee (ICC) to deal 
with any complaints or issues that may arise, in the nature 
of sexual harassment of women employees. The Company 
has also prepared and implemented Policy for Prevention, 
Prohibition and Redressal of Sexual Harassment of Women 
at Workplace. During the year ended December 31, 2017, no 
cases of sexual harassment against women employees at any 
of its work place were reported to the ICC.

19.	 Corporate Governance

	� As required under Listing Regulations, the detailed report on 
corporate governance is given as Annexure C to this report and 
the certificate obtained from a Practicing Company Secretary 
regarding compliance of the conditions of corporate governance 
as stipulated in the said clause is annexed as Annexure D to this 
report.

20.	 Deposits 

	 �The Company has neither invited nor accepted any deposits from 
the public within the purview of the Companies Act, 2013 and 
the Rules made thereunder, no amount of principal or interest 
was outstanding on the date of the balance sheet.

21.	 Customer relations 

	 �R Systems recognises that the customers have a choice of service 
providers and the directors would like to place on record their 
gratitude on behalf of the Company for the business provided 
by them. The Company’s quality policy mandates that the voice 
of the customer is obtained on a regular basis. We constantly 
review the feedback and incorporate its impact into our delivery 
systems and communications.

22.	 Stakeholder’s relations 

	� R Systems is inspired by its customers and its employees 
transform that inspiration and customers’ needs into value for 

all stakeholders. We thank all R Systems employees worldwide 
for their hard work, commitment, dedication and discipline 
that enables the Company to accomplish its customer 
commitments and commitments to all its stakeholders.  
R Systems conducts regular employee satisfaction surveys and 
open house meetings to get employee feedback. R Systems 
is constantly validating key employee data with industry 
and peer group business. These practices have helped the 
Company to achieve many of its business goals and have been 
recognised in many industry surveys over the last few years. 
The open door policy of our senior management team ensures 
that the feedback loop is completed promptly. We thank our 
shareholders for their continuous support and confidence 
in R Systems. We are aware of our responsibilities to our 
shareholders to provide full visibility of operations, corporate 
governance and creating superior shareholder value and we 
promise to fulfill the same.

23.	 Management Discussion and Analysis Report 

	� In terms of the Listing Regulations Management Discussion and 
Analysis Report is given as Annexure E to this report.

24.	 Secretarial Audit Report

	 �M/s Chandrasekaran Associates, Company Secretaries, has been 
appointed by the Board of Directors of the Company to carry 
out the Secretarial Audit under the provision of Section 204 of 
the Companies Act, 2013 for the financial year ended December 
31, 2017. The Secretarial Audit report for financial year ended on 
December 31, 2017 is enclosed as Annexure F. 

	 �Further, the Secretarial auditors’ report being self-explanatory, 
does not call for any further comments by the Board of Directors 
as there are no qualifications, reservation or adverse remark or 
disclaimer made in the Secretarial Audit Report for the financial 
year ended December 31, 2017.

25.	 Vigil Mechanism / Whistle Blower Policy 

	 �In order to provide a mechanism to employees of the company 
to disclose any unethical and improper practices or any other 
alleged wrongful conduct in the Company and to prohibit 
managerial personnel from taking any adverse action against 
those employees, the Company has laid down a Vigil Mechanism 
also known as Whistle Blower Policy to deal with instance of fraud 
and mismanagement, if any. The details of the Vigil Mechanism or 
Whistle Blower Policy is explained in the Corporate Governance 
Report and also posted on the website of the Company.

26.	� Criteria for selection of candidates for Membership on the 
Board of Directors and the Remuneration Policy

	 �As per the provisions of Section 178 of the Companies Act, 2013 
and other relevant provisions and on the recommendation of 
Nomination & Remuneration Committee, the Board has framed 
a criteria for selection of Directors, KMP and Senior management 
personnel a policy for remuneration of directors, key managerial 
personnel and other employees. The said Criteria and the 
remuneration policy are stated in the Corporate Governance 
Report.

Page 431



Annual Report 2017

R Systems International Limited

33

Directors’ Report

27.	 Meetings of the Board 

	 �The Board of the Company and its Committees meet at regular 
intervals to discuss, decide and supervise the various business policies, 
business strategy, Company’s performance and other statutory 
matters. During the year under review, the Board has met eight times. 
The details of the meeting of the Board and its Committees are given 
in Corporate Governance Report. The intervening gap between two 
Board Meetings did not exceed 120 days.

28.	 Board Evaluation

	 �Pursuant to the provisions of the Companies Act, 2013 and 
the Listing Regulations, the Board has carried out an annual 
performance evaluation of its own performance, its committees 
and the individual directors. The manner in which the evaluation 
has been carried out has been explained in the Corporate 
Governance Report.

29.	� Particulars of Loans, Guarantees or investments under 
Section 186 of the Companies Act, 2013

	� During the year ended December 31, 2017, the Company 
has invested SGD 350,000 (Singapore Dollar Three Lakhs Fifty 
Thousand only) in R Systems (Singapore) Pte Limited by way of 
acquisition of additional shares.

30.	 Related Party Disclosure

	� All the Related Party Transactions entered during the year were 
in the ordinary course of business and on arm’s length basis. 
There are no materially significant related party transactions 
made by the Company with Promoters, Directors, Key Managerial 
Personnel or other designated persons which may have a 
potential conflict of interest with the company at large. All the 
related party transactions are presented to the Audit Committee 
and the Board. Omnibus approval is obtained for the transactions 
which are unforeseen in nature. A statement of all related party 
transactions is presented before the Audit Committee on quarterly 
basis, specifying the terms & conditions of the transactions. The 
policy on Related Party Transactions as approved by the Board is 
uploaded on the company’s website at the weblink as mentioned 
in the Corporate Governance Report. Details of particulars of 
contracts or arrangements with related parties referred to in sub-
section (1) of Section 188 of the Companies Act, 2013 in form 
AOC-2 has been enclosed herewith as Annexure G.

31.	 Risk Management 

	� The Company is not required to form a Risk Management 
Committee. The Company has developed and implemented a 
risk management policy for identifying the risk associated with 
business of the Company and measures to be taken by including 
identification of elements of risk and measures to control them.

32.	 Corporate Social Responsibility 

	 �In compliance with the provisions of Section 135 of the 
Companies Act, 2013 read with the Companies (Corporate Social 
Responsibility Policy) Rules, 2014, the Company has constituted 
a Corporate Social Responsibility Committee (‘CSR Committee’).

	 �During the year under review, there was no change in the 
composition of CSR Committee.

	� The detailed terms of reference of the CSR Committee has 
been provided in the Corporate Governance Report. I n pursuit 

of the responsibilities entrusted to the CSR Committee, a 
policy on Corporate Social Responsibility has been prepared 
and adopted by the Board which is available at the website 
of the Company at following link: http://www.rsystems.com/ 
investors/corporategovernance.aspx. Annual Report on CSR 
activities of the Company in format prescribed in Companies 
(Corporate Social Responsibility Policy) Rules, 2014 is enclosed as  
Annexure H and forms part of this report.

33.	 Internal Control System and Internal Financial Controls

	� The Company has an Internal Control System, commensurate 
with the size, scale and complexity of its operations. The Internal 
Auditors and the management monitors and evaluates the 
efficacy and adequacy of the internal control system in the 
Company, its compliance with operating systems, accounting 
procedures and policies at all locations of the Company. Audit 
observations of Internal Auditors and corrective actions thereon 
are presented to the Audit Committee of the Board. To maintain 
its objectivity and independence, the Internal Auditor reports to 
the Audit Committee.

	 �The Board of your Company has laid down internal financial 
controls to be followed by the Company and that such internal 
financial controls are adequate and operating effectively.

	 �M/s. Deloitte Haskins & Sells LLP, Chartered Accountants 
the statutory auditors of the Company, has audited the 
financial statements included in this annual report and have 
issued unmodified opinion on the adequacy and operating 
effectiveness of the Company’s internal financial controls over 
financial reporting.

34.	E xtract of Annual Return

	� The details forming part of the extract of the Annual Return in 
form MGT - 9 is enclosed as Anneuxre I to this Report.

35.	� Significant and Material Orders Passed by the Regulators or 
Courts 

	� There are no significant or material orders passed by the 
Regulators / Courts which would impact the going concern 
status of the Company and it’s operations in future. 

36.	 Acknowledgments 

	� Your directors once again take this opportunity to thank 
the employees, investors, clients, vendors, banks, business 
associates, regulatory authorities including stock exchanges, 
Software Technology Park of India, the Central Government, State 
Government of Delhi, Uttar Pradesh, Tamil Nadu for the business 
support, valuable assistance and co-operation continuously 
extended to R Systems. Your directors gratefully acknowledge 
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On behalf of the Board 
For R Systems International Limited

Sd/-						      Sd/-
Satinder Singh Rekhi 		  Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)			   (DIN: 00006966)
(Managing Director) 	 	 (President & Senior Executive Director)

Place : CA, U.S.A.			   Place : NOIDA (U.P.)
Date : April 18, 2018			  Date : April 18, 2018
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Annexure ‘A’ to the Directors’ Report

Disclosures pursuant to Section 197(12) of the Companies Act, 2013 and Rule 5(1) of Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014

A.	� The ratio of the remuneration of each director to the median remuneration of the employees of the Company for the financial year:

Sr. No. Name of the Director Category Ratio of the remuneration to the median 
remuneration of the employees

1. Mr. Satinder Singh Rekhi Executive Director 42.30
2. Lt. Gen. Baldev Singh (Retd.) Executive Director 8.29
3. Mr. Avirag Jain* Executive Director 8.61
4. Mrs. Ruchica Gupta Non-Executive Independent Director N.A.
5. Mr. Kapil Dhameja Non-Executive Independent Director N.A.
6. Mr. Aditya Wadhwa Non-Executive Independent Director N.A.

	 * � Mr. Avirag Jain was appointed as Additional Director and subject to shareholders approval, Whole-time Director (Designated as Director 
& Chief Technology Officer) w.e.f. August 03, 2017. 

	 Note:  �All the Non-Executive Independent Directors are paid only sitting fees for attending the meetings of Board of Directors or Committees 
thereof.

B.	� The percentage increase in remuneration of each Director, Chief Financial Officer, Chief Executive Officer, Company Secretary or 
Manager, if any, in the financial year :

Sr. No. Name of the Director/CFO/ 
CS/Manager

Category % increase in remuneration in the  
financial year

1. Mr. Satinder Singh Rekhi Executive Director (8.61)
2. Lt. Gen. Baldev Singh (Retd.) Executive Director (0.21)
3. Mr. Avirag Jain* Executive Director N.A.
4. Mrs. Ruchica Gupta Non-Executive Independent Director N.A.
5. Mr. Kapil Dhameja Non-Executive Independent Director N.A.
6. Mr. Aditya Wadhwa Non-Executive Independent Director N.A.
7. Mr. Nand Sardana Chief Financial Officer 29.22
8. Mr. Ashish Thakur Company Secretary & Compliance Officer 30.86

* � Mr. Avirag Jain was appointed as Additional Director and subject to shareholders approval, Whole-time Director (Designated as Director 
& Chief Technology Officer) w.e.f. August 03, 2017.

C.	 Percentage increase in the median remuneration of employees in the financial year:

	 The percentage increase in the median remuneration of the employees in the financial year was 6.67%.

D.	 Number of permanent employees on the rolls of company: 

	 Number of permanent employees on the rolls of R Systems International Limited as at December 31, 2017 was 1,658.

E.	� Average percentile increase already made in the salaries of employees other than the managerial personnel in the last financial 
year and its comparison with the percentile increase in the managerial remuneration and justification thereof and point out if 
there are any exceptional circumstances for increase in the managerial remuneration:

	 Average increase in remuneration for employees is 8%-10% (approx.). The average increase in overall managerial remuneration is (0.76%).

F.	  Affirmation that the remuneration is as per the remuneration policy of the company: 

	 The Company affirms that the remuneration is as per the remuneration policy of the Company.

On behalf of the Board 
For R Systems International Limited

Sd/-								        Sd/-
Satinder Singh Rekhi 				    Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					     (DIN: 00006966)
(Managing Director) 	 	 	 	 (President & Senior Executive Director)

Place : CA, U.S.A.					     Place : NOIDA (U.P.)
Date : April 18, 2018					    Date : April 18, 2018
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Report on Corporate Governance   

1.	 Company’s Philosophy on Corporate Governance

	� R Systems International Limited (“R Systems” or the “Company” 
unless context otherwise provide) is committed to conduct 
its business in compliance with the applicable laws, rules and 
regulations and with the highest standards of business ethics. 
We, at R Systems, believe that good Corporate Governance is a 
key contributor to sustainable corporate growth and creating 
superior value for our stakeholders. I t is primarily concerned 
with transparency, accountability, fairness, professionalism, 
social responsiveness, complete disclosure of material facts 
and independence of Board. R Systems endeavours its best 
to constantly comply with these aspects in letter and spirit, in 
addition to the statutory compliances as required under the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 
2015 (“Listing Regulations”) read with Uniform Listing Agreement 
entered into by the Company with the National Stock Exchange 
of India Limited and BSE Limited (“Stock Exchanges”).

2.	 Board of Directors   

	 i.	 �R Systems has an optimum combination of executive and 
non-executive directors on its Board of Directors (“Board”). 
As at financial year ended December 31, 2017, the Board 

Annexure ‘C’ to the Directors’ Report

CORPORATE  GOVERNANCE

comprised of six directors, i.e. three executive directors out 
of which one is promoter director designated as Managing 
Director and three non-executive independent directors. 
All the existing non-executive independent directors 
of the Company satisfy the criteria of independence as 
defined under the provisions of the Companies Act, 2013 
(“the Act”) and the Listing Regulations. The total number 
of independent directors has been at least 50% of the total 
strength of the Board at all times during the year under 
review.

		�  None of the directors of the Company is a committee 
member or a chairperson of any committee in any other 
Company in India. None of the non-executive independent 
director of the Company hold any shares in the Company. 
Necessary disclosures regarding directorship and 
committee positions in other companies and shareholding 
as on financial year ended December 31, 2017 have been 
made by the directors. 

		�  Except the Managing Director and the Independent 
Directors, other directors are liable to retire by rotation as 
per the Articles of Association of the Company read with 
the provisions of the Act.

The names and categories of the directors on the Board and their attendance at the Board meetings held during the year under review are as 
follows:

Name of Director Category of Director Designation No. of Board 
Meetings 

attended out of 
08 meetings held 

during the year

Attendance 
at the last 

AGM

No. of 
Directorship 

in other 
Bodies 

Corporate#

Mr. Satinder Singh Rekhi Promoter & Executive Director Managing Director 2+6* Yes 12
Lt. Gen. Baldev Singh (Retd.) Executive Director President & Senior 

Executive Director
8 Yes Nil

Mr. Avirag Jain$ Executive Director Director & Chief Technology 
Officer

4 N.A. Nil

Mrs. Ruchica Gupta Non- Executive Independent 
Director

Non-Executive & 
Independent Director

7 Yes Nil

Mr. Kapil Dhameja Non- Executive Independent 
Director

Non-Executive & 
Independent Director

8 Yes 1

Mr. Aditya Wadhwa Non- Executive Independent 
Director

Non-Executive & 
Independent Director

7 Yes Nil

#	 Includes the offices of CEO, President, Managing Member and Partner.

*	 Attendance by teleconference.

$ 	 Mr. Avirag Jain was appointed as Additional Director and subject to shareholders approval, Whole-time Director (Designated as Director & 
Chief Technology Officer) w.e.f. August 03, 2017 and attended all the four meetings held since his appointment.

The expression ‘independent director’ has the same meaning as defined under Regulation 16 of the Listing Regulations and Section 149 of the 
Act.

As on financial year ended December 31, 2017, out of total six directors, two directors namely, Mr. Satinder Singh Rekhi, Managing Director and 
Lt. Gen. Baldev Singh (Retd.), President & Senior Executive Director are relatives of each other as latter is former’s sister’s husband.
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ii.	 Board Functioning & Procedures

	 �The Board meets at least once a quarter to review the quarterly 
performance and financial results. Board meetings are generally 
held at the Corporate Office of the Company in Noida and are 
governed by a structured agenda. The agenda, along with the 
explanatory notes are sent to all the directors well in advance 
of the date of Board meeting to enable the Board to take 
informed decisions. The Board is also free to recommend the 
inclusion of any matter for discussion in consultation with the 
Chairman of the meeting. The Chief Financial Officer is normally 
invited to the Board meetings to provide financial insights, 
status of internal controls in the working of the Company and 
for discussing corporate strategies. All material information is 
circulated to the directors before the meeting or is placed at 
the meeting, including minimum information as required to be 
made available to the Board under Listing Regulations, which 
the Board considers and takes on record.

	 �The minutes of the Board meetings and Committee meetings are 
circulated to all directors and committee members, respectively, 
in compliance with the Secretarial Standard-1 issued by the 
Institute of Company Secretaries of I ndia (ICSI) for their review, 
consideration and records. During the financial year ended 
December 31, 2017, the Board met eight times i.e. on February 
10, 2017, April 06, 2017, May 04, 2017, May 15, 2017, August 03, 
2017, September 22, 2017, November 02, 2017 and December 
14, 2017. The gap between any two consecutive Board meetings 
did not exceed one hundred and twenty days. The Board 
periodically reviews compliance reports in respect of laws and 
regulations applicable to the Company.

iii.	 Code of Conduct

	 �The Board has laid down a Code of Conduct for all Board 
members and senior management personnel of the 
Company, which is available on R Systems’ website at  
http://www.rsystems.com/investors/corporategovernance.aspx.

	� The Company has obtained confirmations for the compliance 
with the said code from all its Board members and senior 
management personnel for the year ended December 31, 2017.

	 �A declaration to this effect given by Mr. Satinder Singh Rekhi, 
Managing Director of the Company, is reproduced below:

CODE OF CONDUCT DECLARATION 

I, Satinder Singh Rekhi, Managing Director of R Systems 
International Limited, to the best of my knowledge and 
belief, hereby declare that all the Board members and 
senior management personnel have affirmed compliance 
with the Company’s Code of Conduct for the year ended  
December 31, 2017.

Sd/-
 Place: Noida				�     Satinder Singh Rekhi
Date: January 12, 2018		�   (Managing Director)

iv.	 Appointment / Reappointment of Directors

		�  Details with respect to the directors whose appointment or 
reappointment is proposed at the ensuing Annual General 
Meeting are as follows:

	 A.	� Lt. Gen. Baldev Singh (Retd.) (President & Senior 
Executive Director)

	 	 �Lt. Gen. Baldev Singh (Retd.) (DIN: 00006966), aged about 
77 years, has more than 51 years of experience, including 
handling top managerial, diplomatic and human resource 
development related assignments. Mr. Singh has a Masters 
in Military Sciences from the prestigious Madras University 
in I ndia and attended two short courses at University of 
California at Berkeley, in Strategic Account Management 
and Marketing. He joined the Board of R Systems on 
September 01, 1997. As on the date of this report:-

	 	 •	 �Lt. Gen. Baldev Singh (Retd.) does not hold any office 
of director / member in other company’s board / 
committee.

	 	 •	 �Lt. Gen. Baldev Singh (Retd.) has no outstanding ESOPs 
under prevailing stock option plans of the Company.

	 	 •	 �As on the date of this report, he holds 111,498 equity 
shares of Re. 1 each being 0.09% of the total paid up 
share capital in R Systems.

	 	 •	 �Lt. Gen. Baldev Singh (Retd.) is related to  
Mr. Satinder Singh Rekhi, Managing Director of the 
Company.	

	 B.	� Mr. Avirag Jain (Director & Chief Technology Officer)

	 	 �Mr. Avirag Jain (DIN: 00004801), aged about 52 years, has  
more than 25 years of rich experience in managing large 
on-site, off-site and offshore projects in Banking, Telecom, 
Healthcare and other domains. Mr. Avirag Jain is a Graduate 
in Science and an MBA in Finance and International business 
from IMT, Ghaziabad. He also has a post-graduate diploma 
in Cyber Law from the Asian School of Cyber Law, Pune, 
apart from several certifications on diverse technology 
and management subjects. Mr. Jain is a strong technocrat 
with blend of managerial, people and customer skills 
and heading the on-site, off-site and Offshore Delivery of  
R Systems for more than 20 years. He has been inducted 
in the Board of Directors of the Company as an Additional 
Director and subject to shareholders approval he has also 
been appointed as Whole-time Director (Designated as 
Director & Chief Technology Officer) w.e.f. August 03, 2017. 
As on the date of this report:-

	 	 •	 �Mr Avirag Jain does not hold any office of director / 
member in other company’s board / committee.

	 	 •	 �Mr. Avirag Jain has no outstanding ESOPs under 
prevailing stock option plans of the Company.

	 	 •	 �As on the date of this report, he holds 100 equity 
shares of Re. 1 each being negligible percentage of the 
total paid up share capital in R Systems.
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	 	 •	 �Mr. Avirag Jain is not related to any other director of 
the Company.

3.	� R Systems has formulated the following committees of its 
Board of Directors:

	 •	 Audit Committee

	 •	 Nomination & Remuneration Committee

	 •	 Compensation Committee

	 •	 Stakeholders Relationship  Committee  

	 •	 Corporate Social Responsibility Committee

	 3.1	 Audit Committee

		�  R Systems has a qualified and Independent Audit 
Committee. During the year under review, there was no 
change in the constitution of the Audit Committee.

		�  The Audit Committee met six times during the year i.e. on 
February 10, 2017, April 06, 2017, May 04, 2017, August 03, 
2017, September 22, 2017 and November 02, 2017.

		�  Composition of the Audit Committee & its meetings 
and attendance during the financial year ended on  
December 31, 2017 :

Composition 
of the Audit 
Committee

Category of 
Director

Chairperson 
/Member

No. of 
Meetings 
attended 
out of 6 

meetings 
held during 

the year

Mrs. Ruchica 
Gupta

Non-Executive 
Independent 

Director

Chairperson 5

Lt. Gen. 
Baldev Singh 

(Retd.) 

Executive 
Director

Member 6

Mr. Kapil 
Dhameja

Non-Executive 
Independent 

Director

Member 6

Mr. Aditya 
Wadhwa

Non-Executive 
Independent 

Director

Member 5

	 	 �The Audit Committee invites such executives of the 
Company as it considers appropriate to be present at its 
meetings. The representatives of the Statutory Auditors 
and I nternal Auditors are also invited to Audit Committee 
meetings. The Company Secretary of the Company acts as 
the Secretary to the Audit Committee.

		  Powers of the Audit Committee

		�  The Audit Committee has adequate powers to play an 
effective role as required under the provisions of the Act 
and the Listing Regulations and to review the mandatory 
applicable information. The Audit Committee shall have 
powers which shall include the following:

	 	 1.	 To investigate any activity within its terms of reference.

		  2.	 To seek information from any employee.

	 	 3.	 To obtain outside legal or other professional advice.

	 	 4.	 �To secure attendance of outsiders with relevant 
expertise, if it considers necessary.

		  Terms of reference of the Audit Committee

		�  Terms of reference and role of the Audit Committee are as 
per provision set out in the Listing Regulations read with 
the provisions of the Act. These terms of reference are as 
under:

	 	 1)	 �Oversight of the Company’s financial reporting 
process and the disclosure of its financial information 
to ensure that the financial statement is correct, 
sufficient and credible;

		  2)	� Recommendation for appointment, remuneration and 
terms of appointment of auditors of the Company;

	 	 3)	 �Approval of payment to statutory auditors for any 
other services rendered by the statutory auditors;

	 	 4)	 �Reviewing, with the management, the annual financial 
statements and auditor’s report thereon before 
submission to the board for approval, with particular 
reference to:

	 	 	 a.	 � matters required to be included in the director’s 
responsibility statement to be included in the 
board’s report in terms of clause (c) of sub-
section (3) of Section 134 of the Companies Act, 
2013;

			   b.	� changes, if any, in accounting policies and 
practices and reasons for the same;

	 	 	 c.	 �major accounting entries involving estimates 
based on the exercise  of judgment by 
management; 

			   d.	� significant adjustments made in the financial 
statements arising out of audit findings;

			   e.	� compliance with listing and other legal 
requirements relating to financial statements;

			   f.	  disclosure of any related party transactions;

			   g.	� modified opinion(s), if any, in the draft audit 
report;

	 	 5)	 �Reviewing, with the management, the quarterly 
financial statements before submission to the board 
for approval;

	 	 6)	 �Reviewing, with the management, the statement of uses 
/ application of funds raised through an issue (public 
issue, rights issue, preferential issue, etc.), the statement 
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of funds utilized for purposes other than those stated in 
the offer document / prospectus / notice and the report 
submitted by the monitoring agency monitoring the 
utilisation of proceeds of a public or rights issue, and 
making appropriate recommendations to the board to 
take up steps in this matter; 

	 	 7)	 �Reviewing and monitoring the auditor’s independence 
and performance, and effectiveness of audit process;

	 	 8)	 �Approval or any subsequent modification of 
transactions of the Company with related parties;

	 	 9)	 Scrutiny of inter-corporate loans and investments;

		  10)	� Valuation of undertakings or assets of the Company, 
wherever it is necessary;

	 	 11)	 �Evaluation of internal financial controls and risk 
management systems;

	 	 12)	 �Reviewing, with the management, performance 
of statutory and internal auditors, adequacy of the 
internal control systems; 

	 	 13)	 �Reviewing the adequacy of internal audit function, 
if any, including the structure of the internal audit 
department, if any, staffing and seniority of the official 
heading the department, reporting structure coverage 
and frequency of internal audit;

		  14)	� Discussion with internal auditors of any significant 
findings and follow up there on;

	 	 15)	 �Reviewing the findings of any internal investigations 
by the internal auditors into matters where there is 
suspected fraud or irregularity or a failure of internal 
control systems of a material nature and reporting the 
matter to the board;

		  16)	� Discussion with statutory auditors before the audit 
commences, about the nature and scope  of audit as well 
as post-audit discussion to ascertain any area of concern;

		  17)	� To look into the reasons for substantial defaults in 
the payment to the depositors, debenture holders, 
shareholders (in case of non-payment of declared 
dividends) and creditors;

	 	 18)	 �To review the functioning of the whistle blower 
mechanism;

	 	 19)	 �Approval of appointment of chief financial officer 
after assessing the qualifications, experience and 
background, etc. of the candidate;

		  20)	� Carrying out any other function as entrusted by the 
Board of Directors of the Company.

	 3.2.	 Nomination & Remuneration Committee

		  Brief description and terms of reference

		  �During the year under review, there was no change in the 
Composition of Nomination & Remuneration Committee 
and consists only of Non-Executive Independent Directors 
as per the provisions of Section 178 of the Act and 
Regulation 19 of SEBI Listing Regulations.

		�  The Terms of reference and role of Nomination & 
Remuneration Committee covers the area as under:

	 	 •	 �formulation of the criteria for determining qualifications, 
positive attributes and independence of a director and 
recommend to the board of directors a policy relating 
to, the remuneration of the directors, key managerial 
personnel and senior management employees;

	 	 •	 �formulation of criteria for evaluation of performance 
of independent directors and the board of directors;

	 	 •	 devising a policy on diversity of board of directors;

	 	 •	 �identifying persons who are qualified to become 
directors and who may be appointed in senior 
management in accordance with the criteria laid 
down, and recommend to the board of directors their 
appointment and removal.

	 	 •	 �whether to extend or continue the term of appointment 
of the independent director, on the basis of the report 
of performance evaluation of independent directors.

During the year under review, Nomination & Remuneration Committee 
met two times i.e. on April 06, 2017 and August 03, 2017.

Composition of the Nomination & Remuneration Committee, 
its meetings and attendance during the year ended  
December 31, 2017:

Composition of 
the Nomination 
& Remuneration 

Committee

Category of 
Director

Chairperson/
Member

No. of meetings 
attended out of 
2 meetings held 
during the year

Mrs. Ruchica Gupta Non-Executive 
Independent 

Director

Chairperson 2

Mr. Kapil Dhameja Non-Executive 
Independent 

Director

Member 2

Mr. Aditya Wadhwa Non-Executive 
Independent 

Director

Member 2
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PERFORMANCE EVALUATION

In terms of the provisions of the Act, Listing Regulations and as per the 
recommendation of the Nomination & Remuneration Committee, the 
Board has adopted a formal mechanism for evaluating its performance, 
as well as that of its committees and individual directors. The exercise 
was carried out through a structured evaluation process covering 
various aspects of the Boards functioning such as composition of 
the Board & Committees, experience & competencies, leadership 
attribute of the directors through vision and values, strategic thinking 
and decision making, commercial and business acumen, contribution 
to resolution of divergent views, proactive participation, time 
commitment teamwork skills and adequacy of business strategy.

POLICY FOR SELECTION AND APPOINTMENT OF DIRECTORS, KMPs 
AND SENIOR MANAGEMENT PERSONNEL AND REMUNERATION 
POLICY

CRITERIA FOR SELECTION OF CANDIDATES FOR MEMBERSHIP ON 
THE BOARD OF DIRECTORS, KMPs AND SENIOR MANAGEMENT 
PERSONNEL

General Criteria

A person to be appointed as Director, KMP or at senior management 
level should possess adequate qualification, expertise and experience 
for the position he / she is considered for appointment. The 
Committee has discretion to decide whether qualification, expertise 
and experience possessed by a person is sufficient / satisfactory for 
the concerned position.

Each director should:

-	 be an individual of the highest integrity and have an inquiring 
mind, a willingness to go into details and the ability to work well 
with others;

-	 be free of any conflict of interest that would violate any applicable 
law or regulation or interfere with the proper performance of the 
responsibilities of a director;

-	 be willing and able to devote sufficient time to the affairs of the 
Company and be diligent in fulfilling the responsibilities of a 
director and Board committees’ member; and

-	 have the capacity and desire to represent the best interests of 
the stakeholders as a whole.

Specific Criteria

In addition to the aforesaid, the Nomination & Remuneration 
Committee may, if it deems it advisable from time to time, 
develop specific criteria outlining the skills, experience, expertise, 
backgrounds, and other characteristics that should be represented 
on the Board to enhance its effectiveness. Any such criteria should 
take into account the particular needs of the Company based on its 
business, size, ownership, growth objectives, community, customers 
and other characteristics and should be adjusted as these Company 
characteristics evolve.

REMUNERATION POLICY

The remuneration policy of the Company reflects the Company’s 
objectives for good corporate governance as well as sustained long- 
term value creation for shareholders and guided by a common reward 
framework and set of principles and objectives as more fully and 

particularly envisaged under Section 178 of the Act, inter-alia principles 
pertaining to determining qualifications, positive attributes, integrity 
and independence etc. Remuneration policy of R Systems is as follows:

Executive Directors’ Remuneration

1.	 At the time of appointment or re-appointment, Managing 
Director    and    the    Executive    Directors    of    the Company i.e. 
Whole – time Director as defined in the Companies Act, 2013 by 
whatever name may be called (hereinafter known as Executive 
Directors) shall be paid such remuneration as may be proposed 
by Nomination & Remuneration Committee and subsequently 
approved by the Board of Directors within the overall limits 
prescribed under the Companies Act, 2013.

2.	 The remuneration shall be subject to the approval of the 
Members of the Company at its General Meeting, wherever 
required under the provisions of the Companies Act, 2013 and 
rules made there under or under the provision of any other laws 
as may be applicable.

3.	 The remuneration of the Executive Directors is broadly divided 
into fixed and variable components. The fixed component 
comprises salary, allowances, perquisites, amenities and retiral 
benefits. The variable component comprises performance 
bonus and may include:

	 -	� Short-term incentives, based on the achievement of a 
number of individual, pre- defined financial and strategic 
business targets recommended by the Committee.

	 -	 �Long-term incentives in the form of stock options, 
promoting a balance between short-term achievements 
and long-term thinking. The Directors shall be eligible 
to participate in the stock options only subject to the 
compliance of the conditions under the provisions of 
the Companies Act, 2013, Listing Regulations and the 
other Rules/ Regulations as prescribed by the Securities & 
Exchange Board of India (SEBI) in this regard.

	 -	� Pension contributions, made in accordance with applicable 
laws and employment agreements.

	 -	 �Severance payments in accordance with termination clauses 
in employment agreements and subject to the provisions of 
the Companies Act, 2013 and other applicable laws.

4.	 In determining the  remuneration  (including  the  element as 
defined in  clause 3) the Nomination & Remuneration Committee 
shall ensure / consider the following:

	 I.	 �Remuneration shall be evaluated annually against 
performance and a benchmark of international companies, 
which in size and complexity are similar to R Systems. 

	 II.	 �Balance between fixed and incentive pay reflecting short 
and long term performance objectives, appropriate to the 
working of the Company and its goals.

	 III.	 �Responsibility required to be shouldered by the Executive 
Directors, the industry benchmarks and the current trends.

	 IV.	 �The Company’s performance vis-à-vis the annual budget 
achievement and individual performance vis- à-vis the 
KRAs / KPIs.
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5.	 Minimum remuneration to Executive Directors

	� If, in any financial year, the Company has no profits or its profits 
are inadequate, the company shall pay remuneration to its 
Executive Directors in accordance with the provision of the 
Companies Act, 2013 and rules made thereunder.

Remuneration policy for the Key Managerial Personnel and other 
employees

�In determining the remuneration to Key Managerial Personnel and 
other employees the Nomination and Remuneration Committee shall 
ensure / consider the following:

I.	 the relationship of remuneration and performance benchmark is 
clear;

II.	 the balance between fixed  and  incentive  pay reflecting short 
and long term performance objectives, appropriate to the 
working of the Company and its goals;

III.	 the remuneration is divided into two components viz. fixed 
component comprising salaries, perquisites and retirement 
benefits and a variable component which comprises 
performance bonus and may include:

	 •	 �Short-term incentives, based on the achievement of a 
number of individual, pre-defined financial and strategic 
business targets recommended by the Committee.

	 •	 �Long-term incentives in the form of stock options, 
promoting a balance between short- term achievements 
and long-term thinking, in accordance to various applicable 
laws.

	 •	 �Pension contributions, made in accordance with applicable 
laws and employment agreements.

	 •	 �Severance payments in accordance with termination 
clauses in employment agreements. Severance payments 
shall comply with local legal framework.

IV.	� the remuneration including annual increment and performance 
bonus is decided based on the criticality of the roles and 
responsibilities, the Company’s performance vis-à-vis the annual 
budget achievement, individuals performance vis-à-vis KRAs 
/ KPIs, industry benchmark and current compensation trends 
in the market. The Benchmark information is obtained from 
internationally recognized compensation service consultancies, 
whenever required.

Remuneration for Non-Executive Directors

Non-Executive members of the Board shall be entitled for sitting 
fees for attending the meetings of the Board or committees thereof. 
The sitting fee will be as fixed by the Board of Directors from time 
to time in accordance with the provisions of the Companies Act, 
2013 and other applicable rules and regulations. Non-Executive 
Directors shall not be entitled to any fixed or monthly salary or other 
remuneration.

Brief terms of employment and details of remuneration paid to the 
Executive Directors during the year ended December 31, 2017:

(Amount in Rs.)
1. Name of the Director Mr. Satinder Singh Rekhi
(a) Salary, benefits and 

allowances (fixed)
28,874,162

(b) Incentive (fixed)* 4,964,335
(c) Stock options granted Nil
(d) Pension As per the applicable policy for 

employees
(e) Service contract 5 years
(f ) Notice period 36 months
(g) Severance fees Compensation in lieu of notice
(h) Shareholding  in  

R Systems as on 
December 31, 2017

1,281,556 equity shares of  
Re. 1/- each in his own name 
& 12,150,731 equity shares of  
Re. 1/- each as trustee of Satinder 
& Harpreet Rekhi Family Trust

*  Incentive is based on the fixed percentage of Profit After Tax.

(Amount in Rs.)
2. Name of the Director Lt. Gen. Baldev Singh (Retd.) 

(a) Salary, benefits and 
allowances (fixed)

3,950,504

(b) Incentive (fixed)$ 2,400,000
(c) Provident fund 277,920
(d) Stock options granted Nil
(e) Pension As per the applicable policy for 

employees
(f ) Service contract 3 years
(g) Notice period 6 months
(h) Severance fees Compensation in lieu of notice
(i) Shareholding  in R Systems 

as on December 31, 2017
111,498 equity shares of  
Re. 1/- each

$  �Incentive is based on the fixed percentage of qualifying revenue and 
performance of the Company.

(Amount in Rs.)
3. Name of the Director Avirag Jain*

(a) Salary, benefits and 
allowances (fixed)

1,711,973

(b) Incentive (fixed)$ 1,083,677
(c) Provident fund 75,937
(d) Stock options granted Nil
(e) Pension As per the applicable policy for 

employees
(f ) Service contract 3 years
(g) Notice period 2 months
(h) Severance fees Compensation in lieu of notice
(i) Shareholding  in R Systems 

as on December 31, 2017
100 equity shares of Re. 1/- 
each

* � Mr. Avirag Jain was appointed as Additional Director and subject to 
shareholders approval, Whole-time Director (Designated as Director 
& Chief Technology Officer) w.e.f. August 03, 2017. Hence the above 
details has been provided from the date of his appointment as Director 
of the Company.

$  Incentive is based on the fixed percentage of qualifying revenue.
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The aforementioned directors’ remuneration is pursuant to approval of 
the Nomination & Remuneration Committee, the Board, shareholders 
and by the Central Government, whenever applicable. Further, Central 
Government approval for payment of remuneration to Mr. Satinder 
Singh Rekhi has been obtained under the provisions of the Act.

Details of remuneration paid to the non-executive directors 
during the year ended December 31, 2017

As per the remuneration policy of R Systems, non-executive members 
of the Board shall be entitled for sitting fees for attending the 
meetings of the Board or committees thereof. The sitting fee shall be 
fixed by the Board of Directors from time to time in accordance with 
the provisions of the Act, and other applicable provisions, if any. Non-
Executive Directors shall not be entitled to any fixed or monthly salary 
or other remuneration. The sitting fees paid to the non-executive 
directors during the year ended December 31, 2017 is as follows:

(Amount in Rs.)
S. 

No.
Name of the Director Sitting Fees Paid 

1. Mrs. Ruchica Gupta 275,000
2. Mr. Kapil Dhameja 300,000
3. Mr. Aditya Wadhwa 250,000

Total 825,000

As on December 31, 2017, none of the existing non-executive and 
independent director of the Company holds any shares, options or 
any other convertible instruments in R Systems.

3.3	 Compensation Committee

	� The Compensation Committee is responsible for the formulation, 
implementation and administration of all the stock option 
plans, which, inter alia, includes determination of eligibility 
criteria, maximum number of options or shares to be offered 
to each employee, the aggregate number of options or shares 
to be offered during the period covered under each scheme, 
identification of classes of employees entitled to participate 
in the scheme, framing a detailed pricing formula, mode or 
process of exercise of the option, conditions under which the 
options may lapse etc. for the employees, directors and senior 
management personnel of R Systems and its subsidiaries.

	 �During the year under review, there was no change in the 
composition of the Compensation Committee. During the year, 
the Compensation committee met on August 03, 2017. 

	� Composition of the Compensation Committee, its meetings 
and attendance during the year ended December 31, 2017 :

Composition 
of the 

Compensation 
Committee

Category of 
Director

Chairperson/
Member

No. of 
meeting 

attended out 
of 1 meeting 
held during 

the year
Mrs. Ruchica 
Gupta

Non-Executive 
Independent 
Director

Chairperson 1

Mr. Kapil 
Dhameja

Non-Executive 
Independent 
Director

Member 1

Mr. Aditya 
Wadhwa

Non-Executive 
Independent 
Director

Member 1

3.4.	 Stakeholders’ Relationship Committee 

	 �As on December 31, 2017, the Stakeholders’ Relationship 
Committee of R Systems comprised of three directors, with Non-
Executive I ndependent Director as its Chairman. Stakeholders’ 
Relationship Committee investigates and provides for redressal 
of shareholders’ and I nvestors’ grievances relating to transfer, 
transmission, dematerialisation and rematerialisation of shares, 
issue of duplicate share certificates, non-receipt of annual report, 
dividend and other matters.

	 �During the year under review, there was no change in the 
composition of the Stakeholder’s Relationship Committee.

	 �During the year under review, Stakeholders’ Relationship   
Committee   met   four times i.e. on February 10, 2017, May 04, 
2017, August 03, 2017 and November 02, 2017. 

	� Composition of the Stakeholders’ Relationship Committee 
its meetings and attendance during the year ended  
December 31, 2017 :

Composition 
of the 

Stakeholders’ 
Relationship 
Committee

Category of 
Director

Chairperson /
Member

No. of 
meetings 

attended out 
of 4 meetings 
held during 

the year

Mr. Kapil 
Dhameja

Non-Executive 
Independent 
Director

Chairman 4

Mrs. Ruchica 
Gupta

Non-Executive 
Independent 
Director

Member 4

Lt. Gen. Baldev 
Singh (Retd.)

Executive 
Director

Member 4

	� The Stakeholders Relationship Team (“the Team”) has also been 
constituted and empowered to consider, approve the request for 
share transfer, remat, split, consolidation etc. The team conducts 
its meeting as and when required. During the year under review 
the team met 12 times.    

	 Name and designation of the Compliance Officer
	 Mr. Bhasker Dubey
	 Company Secretary & Compliance Officer 
	 C - 40, Sector - 59, Noida (U.P.) 201 307
	 Tel No.: 0120 - 430 3500
	 Email: investors@rsystems.com

	� Shareholders grievances / complaints received and resolved 
during the year

(i) Number of shareholders’ complaints received 
during the year ended December 31, 2017

3

(ii) Number of complaints not resolved to the 
satisfaction of shareholders

Nil

(iii) Number of pending complaints Nil
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	 Share Transfers in Physical Mode

	 �The Members of Stakeholders’ Relationship Committee endeavour to conduct their meetings more frequently. In order to expedite the 
process of share transfer in physical mode Stakeholders Relationship Team has been constituted and delegated with the power to process 
the request of share transfer in physical mode and it conducts its meeting  as and when required. 

3.5.	 Corporate Social Responsibility Committee (CSR Committee) 

	 Brief description and terms of reference

	 �At R Systems, it has been our constant endeavour to bring about a positive difference to communities where we exist. Corporate Social 
Responsibility (CSR) is deeply rooted in our core values. Our CSR activities are planned and well-organized to educate, support and 
empower less privileged communities and preserve the environment. CSR for us is not merely the means to run our business successfully 
but the part of our individual responsibilities as global citizens.

	 �During the year under review, there was no change in the composition of the CSR Committee 

	 The CSR Committee of the Company shall:

	 a.	 �Formulate and recommend to the Board, Corporate Social Responsibility Policy which shall indicate the activities to be undertaken by 
the company as specified in Schedule VII of the Companies Act, 2013 and the Rules made thereunder.

	 b.	 �Recommend the amount of expenditure to be incurred on the activities under Corporate Social Responsibilities.

	 c.	� Monitor Corporate Social Responsibility Policy of the Company.

	 d.	� To carry out all other duties as may be required under the Companies Act, 2013 and rules made thereunder.

	 �During the year under review, Corporate Social Responsibility Committee met five times i.e. on February 10, 2017, April 06, 2017, August 03, 
2017, November 02, 2017 and December 14, 2017.

	 �Composition of the Corporate Social Responsibility Committee its meetings and attendance during the year ended  
December 31, 2017

Composition of the CSR 
Committee

Category of Director Chairperson/Member No. of meetings attended out of 
5 meetings held during the year

Mr. Kapil Dhameja Non-Executive Independent Director Chairman 5

Lt. Gen. Baldev Singh (Retd.) Executive Director Member 5

Mrs. Ruchica Gupta Non-Executive Independent Director Member 5

4.	 Separate Meeting of Independent Directors

	 �As stipulated under the Provisions of the Act and Listing Regulations a separate meeting of the I ndependent Directors was held on 
November 02, 2017 to review the performance of Non - I ndependent Directors and the Board as whole. The I ndependent Directors 
reviewed the quality, content and timeliness of the flow of information between the Management, the Board and it’s Committees which is 
necessary to effectively and reasonably perform and discharge their duties.

	 �The names of Independent Directors on the Board and their attendance at the meeting of Independent Directors held during the year 
under review is as follows:

Name of the Director
No. of meetings attended out of 
1 meeting held during the year

Mrs. Ruchica Gupta 1

Mr. Kapil Dhameja 1

Mr. Aditya Wadhwa 1

5.	 Subsidiary Companies

	 �During the year under review, the Company has twenty five subsidiaries including step down subsidiaries.

	 �The Audit Committee reviewed the financial statements, in particular, the investments made by it’s unlisted subsidiary bodies corporate. The 
management periodically brings to the attention of the Board of Directors of R Systems, a statement of all transactions and arrangements 
entered into by the unlisted subsidiary bodies corporate.

	 �R Systems does not have any material listed/unlisted Indian subsidiary company as per the policy drafted by the company in compliance 
with the Listing Regulations. The said policy is available at the website of the Company at the following link:

	 http://www.rsystems.com/investors/corporategovernance.aspx
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6.	 General Body Meetings

	 I.	� Details for the last three Annual General Meetings (“AGM”) 

AGM Date and Time Venue Special Resolutions passed

21st AGM, June 09, 2015 at 09:00 A.M. Air Force Auditorium, Subroto 
Park, New Delhi - 110 010

Reappointment and payment of remuneration to Lt. 
Gen. Baldev Singh (Retd.)(DIN:00006966) as President 
& Senior Executive Director of the Company.

22nd AGM, June 13, 2016 at 09:00 A.M. Air Force Auditorium, Subroto 
Park, New Delhi- 110010

No Special Resolution was Passed*

23rd AGM, May 15, 2017 at 09:00 A.M. Air Force Auditorium, Subroto 
Park, New Delhi- 110010

No Special Resolution was Passed

* � Resolutions pertaining to re-appointment of Mr. Raj Kumar Gogia, Mr. Suresh Paruthi, Mr. Gurbax Singh Bhasin and Mr. Amardeep 
Singh Ranghar as Independent Directors were put to vote as a Special Resolution but were not passed by the requisite majority of 
members of the Company.

	 II.	� No Extra Ordinary General Meeting of the Company was held during the last three years.

	 III.	 �During the year under review, the Company has not passed any resolution through Postal Ballot.

	 IV.	 �No special resolution is proposed to be conducted through Postal Ballot at the forthcoming Annual General Meeting.

7.	 Disclosures

	 7.1	 Related Party Transactions

	 �	 �Related Party Transactions are defined as transfer of resources, services or obligations between the company and a related party, 
regardless of whether a price is charged. As per Listing Regulations, there have been no materially significant related party transactions 
with Company’s subsidiaries, promoters, directors or the management or their relatives or companies controlled by them etc., which 
may have conflict with the interest of the Company at large.

		�  Details on Related Party Transactions are shown in note number 24 in the standalone financial statements and in note number 25 in 
the consolidated financial statements for the financial year ended December 31, 2017. 

	 	 �The Policy on the Material Subsidiary is available on the website of the Company at the following link:

		  http://www.rsystems.com/investors/corporategovernance.aspx

	 	 �In compliance of the provisions of Listing Regulations the policy on dealing with Related Party Transactions has been uploaded on 
the website of the Company at the following link:

		  http://www.rsystems.com/investors/corporategovernance.aspx

	 7.2	 Statutory Compliance, Penalties and Strictures	

	 	 �There were no penalties imposed on R Systems for any non-compliance by Stock Exchanges, SEBI or any other statutory authority on 
matters related to capital markets during the last three years.

	 7.3	 Vigil Mechanism / Whistle Blower Policy

		�  Pursuant to Section 177 of the Act and rules made thereunder and the Listing Regulations, R Systems has in place a mechanism for 
employees to report concerns about unethical behaviour, actual or suspected fraud, violation of Code of Conduct of the Company 
etc. The mechanism also provides for adequate safeguards against victimisation of employees who avail the mechanism and also 
provides for direct access to the Whistle Blower to the Chairman of the Audit Committee. We affirm that during the financial year 
ended December 31, 2017, no employee has been denied access to the Audit Committee. The details of such Whistle Blower policy 
(also known as Vigil Mechanism) have been available on the website of the Company at the following link:

		  http://www.rsystems.com/investors/corporategovernance.aspx

	 7.4	 Risk Management Policy

	 	 �The Company has formulated a risk management policy to identify the present and potential risks involved in the business. The 
same is periodically reviewed and considered by the Audit Committee and the Board. The Risk Management Report forms part of the 
Annual Report and is provided elsewhere.

	 7.5	 Training to Board Members

		�  The Company follows a structured orientation and training programme for the Independent Directors to understand and get updated 
on the business and operations of the Company on continuous basis.
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	 	 �The Board has adopted a structured policy for training of 
new I ndependent Directors which shall inter-alia provide: 
(a) business overview and an outline of corporate plan and 
annual target (b) operations overview (c) overview of Sales 
& Marketing (d) comprehensive rolling corporate plan etc. 
The details of the Familiarization Programme are available 
on the website of the Company at the following link: 

		  http://www.rsystems.com/investors/corporategovernance.aspx

	 	 �The Company believes that the Board is continuously 
empowered with the knowledge of the latest developments 
in the Company’s business and the external environment 
affecting the industry as a whole. Independent Directors are 
regularly updated on performance of each line of business 
of the Company, state of the market, business strategy 
going forward and new initiatives being taken/proposed to 
be taken by the Company.

	 7.6	� Compliance with mandatory requirements and 
adoption of non-mandatory requirements of 
Regulation 27(1) read with Part-E of Schedule-II of the 
Listing Regulations

		�  The Company has complied with all the mandatory 
requirements of Listing Regulations. As required under 
Regulation 17(8) of the Listing Regulations, a certificate 
signed by CEO/ Managing Director and CFO of the Company 
has been placed before the Board and the same has been 
provided elsewhere in this report.

		�  Further, pursuant to Regulation 34 (3) read with Part E 
of Schedule V of the Listing Regulations a certificate 
obtained from the Practicing Company Secretary, certifying 
compliance with the conditions of Corporate Governance 
has been annexed with the Directors’ Report.

		  �The Company has complied with Corporate Governance 
requirements specified in Regulation 17 to 27 and clauses 
(b) to (i) of sub-regulation (2) of regulation 46 of the Listing 
Regulations.

	 	 �Disclosures with respect to demat suspense account/ 
unclaimed suspense account is not applicable on the 
Company as there are no shares which are lying in demat 
suspense account/unclaimed suspense account. During 
the year under review, pursuant to Section 124 of the Act 
read with Investor Education and Protection Fund Authority 
(Accounting, Audit, Transfer and Refund) Rules, 2016, the 
Company has transferred 6,281 shares to the Demat account 
of the Investor Education and Protection Fund Authority.

		�  Regulation 27(1) also requires disclosures of adoption by 
the Company of non-mandatory requirements specified 
in part E of Schedule II of the Listing Regulations the 
implementation of which is discretionary on the part of the 
Company. The details of compliance with non-mandatory 
requirements are as follows:

		  Shareholders Rights

		�  The quarterly and half yearly financial performance are 
published in the newspapers and are also posted on the 
Company’s website.

		  Audit Qualifications

	 	 �During the period under review, there is no audit 
qualification in the financial statements. The Company 
continues to adopt best practices to ensure unqualified 
financial statements.

		  Reporting of Internal Auditor

		�  The Internal auditors of the Company reports to the Audit 
Committee.

8.	 Means of Communication Quarterly results

	 8.1	 �The quarterly and year to date audited / unaudited financial 
results have been published in Business Standard (English 
and Hindi) for the first quarter ended on March 31, 2017, 
second quarter ended on June 30, 2017, third quarter 
ended on September 30, 2017 and fourth quarter and year 
ended on December 31, 2017, as statutorily required.

	 8.2	� The financial results and other corporate information are 
available on R Systems’ website www.rsystems.com. The 
website also displays official news releases from time to 
time announced by the Company.

	 8.3	 �The presentations made to the institutional investors or to 
the industry analysts are also available on the Company’s 
website www.rsystems.com. 

	 8.4	� Financial results updates are also sent to all the shareholders 
whose email address is registered / made available to us.

9.	 General Shareholder Information

	 i)	 Annual General Meeting

		  Date and Time	 :	 May 25, 2018 at 9.00 A.M. 

		  Venue		  :	� Air Force Auditorium, Subroto Park,  
New Delhi - 110 010

	 ii)	 Financial year

	 	 �Pursuant to the Company Law Board order dated 
November 18, 2015, R Systems continues to follow  
January 01 to December 31 as its financial year. The 
results for every quarter are declared within forty five days 
following each quarter, except for the last quarter in which 
case the results are declared along with the annual financial 
results within sixty days from the end of the financial year.

	 iii)	 Date of Book Closure

	 	 May 24, 2018 to May 25, 2018 (both days inclusive)

	 iv)	 Dividend Payment Date - N.A	
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	 v)	 Listing on Stock Exchanges

		�  The equity shares of R Systems are listed and traded on the following Stock Exchanges

 Name of Stock Exchanges Stock / Scrip 
Code

National Stock Exchange of India Limited (“NSE”)  
Exchange Plaza, Bandra Kurla Complex, Bandra - (E), Mumbai - 400 051

RSYSTEMS

BSE Limited (“BSE”)  
Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai - 400 001

532735

	 	 �The annual listing fee for the year 2017-18 has been paid within the scheduled time to NSE and BSE. The annual listing fee for the 
year 2018-19 became due on March 31, 2018 and will be paid in the scheduled time as prescribed under the provision of Listing 
Regulations. 

	 vi)	� Market Price Data: High, Low during each month in financial year ended December 31, 2017

	 	 �The monthly high and low quotations of R Systems’ equity shares traded on NSE and BSE during each month in the financial year 
ended December 31, 2017, in comparison with NSE Nifty and BSE Sensex, are as follows:

Month
2017

NSE BSE
SHARE PRICE NIFTY SHARE PRICE SENSEX

High (Rs.) Low (Rs.) High Low High (Rs.) Low (Rs.) High Low
Jan      61.65      57.20 8,641.25     8,179.50 61.65 57.15   27,882.46   26,595.45 
Feb      59.65      56.75  8,939.50     8,716.40 59.30 56.55   28,892.97   28,141.64 
Mar      58.20      50.95 9,173.75     8,897.55 58.60 50.95   29,648.99   28,832.45 
Apr      54.70      51.90 9,351.85     9,103.50 54.65 51.70   30,133.35   29,319.10 
May      52.55      41.10 9,624.55     9,285.30 52.20 40.40   31,159.40   29,858.80 
Jun      42.25      37.50 9,675.10     9,491.25 42.45 37.75   31,311.57   30,834.32 
Jul      46.85      38.90 10,077.10     9,613.30 46.85 39.00   32,514.94   31,209.79 

Aug      43.75      36.70 10,114.65     9,710.80 44.00 36.55   32,575.17   31,213.59 
Sep      41.40      35.55 10,153.10     9,735.75 41.60 35.75   32,423.76   31,159.81 
Oct      40.40      36.05 10,363.65     9,859.50 41.15 35.95   33,266.16   31,497.38 
Nov      50.35      37.90 10,452.50   10,118.05 50.55 38.40   33,731.19   32,760.44 
Dec      47.95      43.00 10,531.50   10,044.10 48.00 43.45   34,056.83   32,597.18

	 	 �The aforesaid table is based on the closing price of the shares of R Systems and closing of NSE Nifty and BSE Sensex at NSE and BSE 
website.

The aforesaid chart is based on the monthly low of closing price of 
the shares of R Systems at NSE and monthly low of closing NSE Nifty.

The aforesaid chart is based on the monthly low of closing price of 
the shares of R Systems at BSE and monthly low of closing BSE Sensex.
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vii)	 Registrar and Share Transfer Agent
	 Link Intime India Private Limited  
	 44, Community Centre, 2nd Floor,  
	 Naraina Industrial Area, Phase- I  Near PVR Naraina,  
	 New Delhi-110 028

viii)	 Share Transfer System

	� Applications for transfer of shares held in physical form are received at the office of the registrar and share transfer agent of the Company, 
Link Intime India Private Limited. They attend share transfer formalities at least once a week and forward the same to the Company for 
the approval of Stakeholders Relationship Team which has been delegated with the authority for transfer of shares in Physical form. 
Stakeholders Relationship team conducts its meetings as an when required. 

	 �Shares held in dematerialized form are electronically traded in the depository and the registrar and share transfer agent of  
R Systems periodically receives from depositories the details of beneficiary holdings so as to update the records for sending all corporate 
communications and other matters.

	 �Physical shares received for dematerialization are processed and completed within a period of 15 days from the date of receipt, provided 
they are duly completed. Bad deliveries are immediately returned to the depository participants under advice to the shareholders.

ix)	� Transfer of unclaimed dividend to Investor Education and Protection Fund

	 �Pursuant to Section 124 and other applicable provisions of the Act, dividend which remains unpaid or unclaimed for a period of seven 
years from the date of its transfer to unpaid dividend account, is required to be transferred by the Company to the Investor Education and 
Protection Fund (‘IEPF’), established by the Central Government under the provisions of Section 125 of the Act. Shareholders are advised 
to claim the unclaimed dividend lying in the unpaid dividend account of the Company before the due date. Given below are the dates of 
declaration of dividend and corresponding dates when unclaimed dividend is due for transfer to IEPF:

Date of declaration Dividend for the year Due  date for transfer to IEPF
20-May-10 2009 June 19, 2017*
25-May-11 2010 June 24, 2018
4-May-12 2011 June 3, 2019
18-May-12 Interim Dividend 2012 June 17, 2019
11-May-13 2012 June 10, 2020
27-Jul-13 1st Interim Dividend 2013 August 26, 2020
25-Oct-13 2nd Interim Dividend 2013 November 24, 2020
10-May-14 2013 June 9, 2021
3-Jun-14 1st Interim Dividend 2014 July 3, 2021
26-Jul-14 2nd Interim Dividend 2014 August 25, 2021
29-Oct-14 3rd Interim Dividend 2014 November 28, 2021
20-Dec-14 4th Interim (Special) Dividend 2014 January 19, 2022
9-Jun-15 2014 July 9, 2022
23-Apr-15 Ist Interim Dividend 2015 May 23, 2022
5-Aug-15 2nd Interim (Special) Dividend 2015 September 4, 2022
29-Oct-15 3rd Interim Dividend 2015 November 28, 2022

* � Unpaid dividend for the financial ended December 31, 2009 which was declared on May 20, 2010 has been deposited to the I nvestor 
Education and Protection fund on June 23, 2017 i.e. within a period of thirty days of such amounts becoming due to be credited to IEPF.

x)	 Distribution of Shareholding as on December 31, 2017

Shareholding of nominal 
value of (Rs.)

Shareholders Share Capital
Number % to total Amount in Rs. % to total

1 - 2,500 13,516 95.00 5,589,665 4.51
2,501 - 5,000 378 2.66 1,436,553 1.16
5,001 - 10,000 157 1.10 1,148,370 0.93
10,001 - 20,000 87 0.61 1,248,235 1.01
20,001 - 30,000 25  0.18 616,982 0.50
30,001 - 40,000 18  0.13 641,612 0.52
40,001 - 50,000 9  0.06 421,410 0.34
50,001 - 1,00,000 11 0.08 738,391 0.60
Above  1,00,000 27 0.19 112,111,707 90.45
TOTAL 14,228 100.00 123,952,925 100.00

	 Note : �As per the SEBI circular No. SEBI/HO/CFD/CMD/CIR/P/2017/128 dated December 19, 2017, the shareholding has been clubbed PAN wise.
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xi)	 Category wise Shareholding as on December 31, 2017

Sr. No. Category of Shareholder No. of shares Percentage

(A) Promoters & Promoter Group   

1 Indian 29,754,130 24.00 

2 Foreign 33,332,904 26.89 

 Sub Total (A) 63,087,034 50.90

(B) Public Shareholding

1 Institutions  

(a) Mutual  Funds / UTI 0 0.00

(b) Financial Institutions / Banks 350 0.00 

(c) Foreign Institutional Investors/ Foreign Portfolio Investors 6,429 0.01 

 Sub Total (B)(1) 6,779 0.01

2 Non-institutions   

(a) Individual shareholders holding nominal share capital up to Rs. 2 lakh 12,207,426                 9.85 

(b) Individual shareholders holding nominal share capital in excess of Rs. 2 lakh 46,413,463 37.44 

(c) Any Other (Clearing Members) 360,962 0.29 

(d) Any Other (Bodies Corporate) 1,132,000 0.91 

(e) Any Other (Trust) 738,980 0.60 

(f ) Any Other (Investor Education and Protection Fund) 6,281   0.01 

 Sub Total (B)(2) 60,859,112     49.10 

 Total Public Shareholding (B)(1) + (B)(2) 60,865,891   49.10 

 Grand Total 123,952,925  100.00 

	 Note : � �As per the SEBI circular No. SEBI/HO/CFD/CMD/CIR/P/2017/128 dated December 19, 2017, the shareholding has been clubbed PAN 
wise.

xii)	 Dematerialisation of shares and liquidity Procedure for dematerialisation of shares:

	� Shareholders seeking dematerialisation of their shares need to approach their Depository Participants (DP) with whom they maintain a 
demat account. The DP will generate an electronic request and will send the physical share certificate along with demat request form to 
the Registrar and Share Transfer Agent (the “Registrar”) of the Company. Upon receipt of the request and share certificate, the Registrar 
will verify the same and will confirm the demat request. On confirmation, the demat account of the respective shareholder will be credited 
with equivalent number of shares. In case of rejection of the request, the same shall be communicated to the shareholder through their 
respective DPs.

	� About 99.20% of the issued and paid up share capital of the Company has been dematerialised up to financial year ended  
December 31, 2017. The International Securities Identification Number (ISIN) of the Company is INE411H01032. The equity shares of the 
Company are traded on NSE and BSE throughout the year under review and were not suspended from trading at any time during the year 
traded on NSE and BSE throughout the year under review and were not suspended from trading at any time during the year.

xiii)	�O utstanding GDRs /ADRs/Warrants or any Convertible instruments, conversion date and likely impact on equity

	 �R Systems has not issued any GDRs / ADRs. There were no outstanding convertible warrants as on financial year ended December 31, 2017, 
except stock options granted under the prevailing employee stock option plans/schemes, as detailed elsewhere in the Directors’ Report.

xiv)	� Commodity Price Risk or foreign exchange risk hedging activities 

	 �A large percentage of revenue of the Company is either from export earnings or denominated in Foreign Currency. The Companies tries to 
minimize the foreign exchange risk by taking forward contracts. It may be noted that the foreign exchange contracts are not intended to 
be for trading and Speculations purposed but as a measure to hedge the foreign exchange risk.
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xv)	 Development Centres

1. Noida Office

C - 40 & C - 1, Sector - 59, Noida (U.P.) - 201 307

SEZ Unit, Ground Floor, Incubation Centre,  Tower No. 2, 
Plot No. 21, Techzone-IV, Greater Noida West- 201 306

2. Chennai Office

Plot No NP 1 And 2 , Industrial Estate, Sidco Industrial 
Estate, Guindy Chennai -600 032

Development / Technical Support centres at the offices of 
R Systems’ subsidiaries

3. R Systems, Inc. 
5000, Windplay Drive, Suite # 5, El Dorado Hills, CA 
95762, U.S.A.

4. ECnet Limited       
16, Jalan Kilang, #04-01 Hoi Hup Building, 
Singapore – 159 416                           

5. Computaris Romania SRL

(a) Bucharest office 
5 Gheorghe Manu Str, Groundfloor, 1st floor, 6th Floor, 
Room 2, Sector 1, Bucharest, 010442, Romania

(b) Galati office
23 Logofat Tautu Str.,800009, Galati, Romania

6. Computaris Polska sp z o.o.

(a) Warsaw office
al. Jana Pawla II 80, 00-175 Warsaw, Poland

(b)  Bialystok Office
ul. Branickiego 17, 15 -085 Bialystok, Poland

7. ICS Computaris International SRL
Vlaicu Pircalab Street, No 63, Et. 8, Oficiu B, MD – 
2012, Sky Tower Business Center Chisinau, Republica 
Moldova

Other Offices of R Systems and its subsidiaries

8. U.S.A. Branch Office
5000, Windplay Drive, Suite #5, El Dorado Hills, CA 
95762, U.S.A.

9. R Systems Technologies Ltd.
(Formely known as Indus Software, Inc.)
5000, Windplay Drive, Suite #5, El Dorado Hills, CA 
95762, U.S.A.

10. RSYS Technologies Ltd.
(Formerly known as Systèmes R. International Ltée) 

(i) � �1000, Cathedral Place, 925 West Georgia Street, 
Vancouver BC V6C 3L2, Canada.

(ii) �2425 Matheson Blvg East Unit 778  
Mississauga, Ontario  
L4w 5k4 Canada

11. R Systems (Singapore) Pte Limited
#04-01, 16 Jalan Kilang, Hoi Hup Building, Singapore 
159416

12. ECnet (M) Sdn. Bhd. 
Lot No. 5F-1, 5th Floor, Tower 5 @ PFCC, Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong, Selangor Darul Ehsan

13. ECnet, Inc.
5000, Windplay Drive, Suite # 5, El Dorado Hills, CA 
95762, U.S.A.

14. ECnet (Hong Kong) Limited 
Rm 1903, 19/F, World-Wide House, 19 Des Voeux Road 
Central, Hong Kong

15. ECnet Systems (Thailand) Co. Ltd.
2/3 Bangna Tower-A, 2nd Floor, Room No. 205-206, 
Moo 14, Bangna-Trad K.M. 6.5, Tambol Bangkaew, 
Amphoe Bangplee, Samutprakarn Province 10540

16. ECnet Kabushiki Kaisha
Godo Building 6F, Kaji-cho 1-6-17, Chiyoda-ku, Tokyo, 
Japan 101-0044.

17. ECnet (Shanghai) Co. Ltd.
Rm H, 20 Floor, Foresight Mansion, No.768 Xie Tu Rd, 
Shanghai, China

18. Computaris International Limited
11 Queens Road, Brentwood Essex, CM 14 4HE, United 
Kingdom

19 Computaris Malaysia Sdn. Bhd.
Lot No. 5F-1, 5th Floor, Tower 5 @ PFCC, Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong, Selangor Darul Ehsan

20. Computaris USA, Inc.
5000, Windplay Drive, Suite #5,   El Dorado Hills, CA 
95762, U.S.A.          

21. Computaris Philippines Pte. Ltd. Inc.
21B Rufino Pacific Tower, 6784 Ayala Avenue, corner 
V.A. Rufino Street, Legaspi Village Makati City,1226 
Philippines

22 IBIZ Consulting Pte. Ltd.
(Formerly known as IBIZCS Group Pte. Ltd.)
2 Jalan Kilang Barat #04-01 Singapore 159346

23 IBIZ Consulting Services Pte Ltd.
2 Jalan Kilang Barat #04-01Singapore 159346

24 IBIZ Consulting Services Sdn. Bhd.
Lot No. 5F-1, 5th Floor, Tower 5 @ PFCC, Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong, Selangor Darul Ehsan

25 PT. IBIZCS Indonesia
Setiabudi Buidling 2, 2nd Floor, Suite 203 Jl. H.R. 
Rasuna Said Kav. 62 Jakarta Selatan 12920, Indonesia
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26 IBIZ Consultancy Services India Private Limited
Plot No NP 1 And 2 , Industrial Estate, Sidco Industrial 
Estate, Guindy Chennai -600032

27 IBIZ Consulting Services Limited
Rooms 2001-2004, 20/F, 69 Jervois Street, Sheung 
Wang, Hong Kong

28 IBIZ Consulting Services (Shanghai) Co., Ltd
Room 1721, 17F, Building A, CCIG International Plaza, 
No. 331,  North Caoxi Road, Xuhui District, Shanghai, 
China 200030

xvi)	 Address for correspondence

	� For any assistance regarding dematerialisation of shares, share 
transfers, transmissions, change of address, non-receipt of 
dividend or any other query relating to shares:

	 Registrar and Share Transfer Agent

	 Link Intime India Private Limited
	 44, Community Centre, 2nd Floor, 
	 Naraina Industrial Area, Phase- I
	 Near PVR Naraina,
	 New Delhi 110 028
	 Phone : 011 - 414 10592, 93, 94   
	 Fax  : 011 - 414 10591 
	 Email: delhi@linkintime.co.in

	 For general correspondence:

	 R Systems International Limited

	 Corporate Office
	 C - 40, Sector - 59, 
	 Noida (U.P.) - 201 307, India
	 Phone : 0120 - 430 3500,
	 Fax : 0120 - 258 7123 
	 Email   : investors@rsystems.com  

On behalf of the Board 
For R Systems International Limited

Sd/-								        Sd/-
Satinder Singh Rekhi 				    Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					     (DIN: 00006966)
(Managing Director) 	 	 	 	 (President & Senior Executive Director)

Place : CA, U.S.A.					     Place : Noida, (U.P.)
Date : April 18, 2018					    Date : April 18, 2018
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CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER OF  
R SYSTEMS INTERNATIONAL LIMITED 

We, Satinder Singh Rekhi, Managing Director/Chief Executive Officer and Nand Sardana, Chief Financial Officer, hereby certify that:

A.	 �We have reviewed the financial statements and the cash flow statement for the year ended on December 31, 2017 and that to the best of 
our knowledge and belief:

	 1.	� these statements do not contain any materially untrue statement or omit any material fact or contain statements that might be 
misleading;

	 2.	 �these statements together present a true and fair view of the Company’s affairs and are in compliance with existing accounting 
standards, applicable laws and regulations.

B.	 �There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which are fraudulent, 
illegal or violative of the Company’s Code of Conduct.

C.	 �We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have evaluated the 
effectiveness of internal control systems of the Company pertaining to financial reporting and we have disclosed to the auditors and the 
Audit Committee, deficiencies in the design or operation of such internal controls, if any, of which we are aware and the steps we have 
taken or propose to take to rectify these deficiencies.

D.	 We have indicated to the auditors and the Audit Committee:

	 1.	 significant changes in internal control over financial reporting during the year;

	 2.	 �significant changes in accounting policies during the year, if any, and that the same have been disclosed in the notes to the financial 
statements; and

	 3.	 �instances of significant fraud of which we have become aware and the involvement therein, if any, of the management or an employee 
having a significant role in the Company’s internal control system over financial reporting.

Sd/- 							      Sd/-
Satinder Singh Rekhi			   Nand Sardana
(Managing Director/ Chief Executive Officer)	 (Chief Financial Officer)

Place : Singapore				    Place : NOIDA, U.P.
Date  : February 06, 2018			   Date  : February 06, 2018
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Annexure ‘D’ to the Directors’ Report

CORPORATE GOVERNANCE CERTIFICATE

To,

The Members

R Systems International Limited

B-104A, Greater Kailash-I

New Delhi-110048

India

We have examined all relevant records of R System I nternational Limited (the Company) for the purpose of certifying all the conditions of 

the Corporate Governance under SEBI  (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the financial year ended  

31st December 2017. We have obtained all the information and explanations which to the best of our knowledge and belief were necessary for 

the purposes of certification.

The compliance of the conditions of Corporate Governance is the responsibility of the management. Our examination was limited to the 

procedures and implementation thereof. This certificate is neither an assurance as to the future viability of the Company nor of the efficacy or 

effectiveness with which the management has conducted the affairs of the Company.

On the basis of our examination of the records produced explanations and information furnished, we certify that the Company has complied 

with the conditions of the Corporate Governance under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

For Chandrasekaran Associates

Company Secretaries

Sd/-

Lakhan Gupta

Partner

Membership No. ACS 36583										          Date: April 04, 2018

Certificate of Practice No. 13725									         Place: New Delhi
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Annexure ‘E’ to the Directors Report

Management’s Discussion and Analysis

Overview

The financial statements of the Company have been prepared 
to comply in all material respects with the accounting standards 
notified under Section 133 of the Companies Act, 2013, and other 
accounting principles generally accepted in India. The management 
accepts responsibility for the integrity and objectivity of these 
financial statements, as well as for various estimates and judgments 
used therein. The estimates and judgments relating to the financial 
statements have been made on a prudent and reasonable basis, so 
that the financial statements reflect in a true and fair manner the form 
and substance of transactions, and reasonably present the state of 
affairs, profits and cash flows for the year.

A.	 Industry Structure and Developments 

	 �Digital is a driving force of the present global I T spending as 
digital transformation is no more an option but must do for 
every businesses to be relevant. According to I DC, the global 

information technology spending will top $4.8 trillion in 2018, 
with the U.S. contributing approximately $1.5 trillion of the 
market. As per another estimate from IDC, worldwide spending 
on digital transformation technologies is expected to be nearly 
$1.3 trillion in 2018, an increase of 16.8% over the $1.1 trillion 
spent in 2017. It forecasts that digital spending to maintain a 
strong pace of growth with a compound annual growth rate 
(CAGR) of 17.9%. In 2021, Digital spending will nearly double to 
more than $2.1 trillion.

B.	 Company Overview

	 �R Systems I nternational Limited (the ‘Company’) and its 
subsidiaries (collectively referred to as ‘R Systems’) is a leading 
global provider of IT services and Business Process Outsourcing 
(“BPO”) services. The parent Company is a public company 
domiciled in India and incorporated under the provisions of the 
Companies Act, 1956, with its Registered Office at New Delhi and 
has following subsidiaries:

Name of subsidiary Year of 
incorporation

Location Subsidiary since Holding

R Systems (Singapore) Pte Limited # 1997 Singapore September 19, 2000 100%

R Systems, Inc. 1993 USA January 2, 2001 100%

R Systems Technologies Limited, USA 1996 USA April 1, 2002 100%

ECnet Limited* # 1996 Singapore January 8, 2004 99.75%

Computaris International Limited # 2006 UK January 26, 2011 100%

RSYS Technologies Ltd. 2012 Canada October 29, 2012 100%

*	 The shareholding by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38%, respectively.

	 #	 the aforesaid subsidiary have following subsidiary. 

(a)	 ECnet Limited, Singapore, has the following wholly- owned subsidiaries: 

Name Holding Country of incorporation

ECnet (M) Sdn. Bhd. 100% Malaysia

ECnet Systems (Thailand) Co. Ltd. 100% Thailand

ECnet (Shanghai) Co. Ltd. 100% People’s Republic of China

ECnet (Hong Kong) Ltd. 100% Hong Kong

ECnet, Inc. 100% USA

ECnet Kabushiki Kaisha 100% Japan

(b)	 Computaris International Limited, UK, has the following wholly- owned subsidiaries: 

Name Holding Country of incorporation

Computaris Romania SRL 100% Romania

Computaris Polska sp z.o.o. 100% Poland

Computaris USA Inc. 100% USA

ICS Computaris International Srl 100% Moldova

Computaris Malaysia Sdn. Bhd. 100% Malaysia

Computaris Philippines Pte Ltd. Inc. 100% Philippines
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(c)	 �IBIZ Consulting Pte. Ltd., Singapore (formerly known as I BIZCS 
Group Pte Limited, Singapore), is a wholly- owned subsidiary of 
R Systems (Singapore) Pte Limited, Singapore w.e.f. April 30, 2015 
and has following wholly owned subsidiaries: 

Name Holding Country of 
incorporation

IBIZ Consulting Services Pte Ltd 100% Singapore

IBIZ Consulting Services Sdn. Bhd. 100% Malaysia

PT. IBIZCS Indonesia 100% Indonesia

IBIZ  Consultancy Services I ndia 
Private Limited

100% India

IBIZ  Consulting Service Limited 
(IBIZ HK)

100% Hong Kong

IBIZ  Consulting Service Shanghai 
Co., Ltd

100% 
by IBIZ 
HK

People’s 
Republic of 

China

	� As at December 31, 2017, R Systems is maintaining fifteen global 
development and service centres in India, USA, Romania, Poland, 
Moldova, Singapore, Malaysia, Indonesia and Thailand. R Systems 
diversified offering includes:

	 iPLM Service 

	� R Systems defines its product engineering business as Integrated 
Product Life Cycle Management (iPLM) services where R Systems 
help ISV and enterprise customers to accelerate the speed to 
market for their products and services with a high degree of 
time and cost predictability by using our proprietary pSuite 
framework and global delivery model. 

	 �Under iPLM Services, R Systems delivers services and solutions in 
the area of Information Technology and Knowledge Services. The 
IT services cover product development, systems integration and 
support and maintenance. Under the Knowledge Services, we 
cover technical support, customer care, analytics service, back 
office services, business process transformation and revenue and 
claims management. 

	 �R Systems competitive advantage in iPLM Services is further 
enhanced by its industry specific domain expertise, global 
delivery capabilities, multi-language support capabilities, 
industry best quality and security certification and agile 
development methodologies supported by R Systems’ 
proprietary pSuite framework. Further, R Systems iPLM Services 
have been aligned with latest digital technologies i.e. analytics, 
artificial intelligence, cloud, mobility, IoT, robotics, etc. as enabler 
for digital transformation.

	 Solution Offerings

	� ECnet Supply Chain provide solutions for holistic management 
of the complex interaction between an organisation and 
its trading partners. The integrated solution aims to reduce 
all supply chain costs through improved collaboration 
and optimisation. The solutions are robust and scalable 
and give measurable ROI  to clients that meet the clients’  
strategic business goals. 

	� ECnet also operates as Infor Gold-certified channel partner 
for reselling and implementing several enterprise solutions, 
including enterprise resource planning, warehouse 
management, corporate performance management, business 
intelligence etc. I t mainly serves small to medium-sized 
businesses in the manufacturing and distribution industries. 
These products present an opportunity to cross and up sell 
these solutions since these are adjunct to ECnet’s own product 
offerings. Further, ECnet has also partnered with JDA to offer 
category management solution suite to retail customers.

	 �Our Subsidiary I BIZ, is a Microsoft Gold Channel Partner and 
is specialized in deploying Microsoft business management 
solution suites, including enterprise resource planning, customer 
relationship management, point of sales, mobility, business 
intelligence and portals. I BIZ  addresses industry vertical like 
retail, manufacturing and supply chain. 

	 �R Systems focused on key verticals i.e. Telecom, Media & 
Entertainment, Banking & Finance, Healthcare & Life Sciences, 
Technology, Retail & E-commerce and Manufacturing & Logistics. 
Telecom and Digital Media is the largest industry vertical which 
contributes ~26 percent of the total consolidated revenue for 
the year ended December 31, 2017.

	 �Further with the deep expertise in the key vertical like Telecom, 
Media & Entertainment, Banking & Finance, Healthcare & Life 
Sciences, Technology, Retail & E-commerce and Manufacturing 
& Logistics. R Systems have horizontally embraced digital 
technologies like analytics, artificial intelligence, cloud, mobility, 
IoT, robotics etc. to further strengthen its product engineering 
capabilities.

	 �R Systems rapidly growing customer list includes a variety of 
Fortune 1000, government and mid-sized organizations across 
a wide range of industry verticals and has served twenty one 
million $ plus customer during the year 2017. 

C.	O pportunities and Threats

	 �As digital transformation has become a strategic imperative,  
if companies ignore and go on with their legacy way of 
doing business, they are in imminent danger of losing their 
competitive advantage. However, mere bringing technology 
into the company is not digital transformation. A successful 
digital transformation requires revamping of business model 
and alignment of newer technology with the business needs. It 
gives immense opportunities to product engineering companies 
to partner legacy as well as digital-born businesses to maximize 
their potential with technology. 

	 �R Systems has continued to navigate its customers to build 
scalable software products using digital technologies like 
analytics, artificial intelligence, cloud, mobility, IoT, robotics etc. 
to simplify their processes and offer enhanced value propositions.

	 �Every opportunity comes up with inherent risk and challenges. 
However, over the years, R Systems has learnt to reckon with as 
well as address such risks and challenges including threats from 
competitors including their disruptive tactics, new technologies, 

Page 453



Annual Report 2017

R Systems International Limited

55

Management’s Discussion and Analysis

intensifying demand for global talent, retention of employees 
and stringent governing norms regarding restrictions on 
outsourcing services. At R Systems, these threat and uncertainties 
are managed proactively through our risk mitigation processes 
and strategies.

D.	 Segment-wise and Product-wise Performance

	� Detailed information about segment-wise and product-wise 
performance has been given in the Consolidated Financial 
Statements and Standalone Financial Statements. 

E.	 Performance and Outlook

	 �R Systems’ reported consolidated revenue of Rs. 5,926.36 mn 

during the year 2017 as against revenue of Rs. 5,882.37 mn for 
the year 2016. The revenue grew by 0.75% during the year 2017. 

	� Consolidated profit after tax during the year 2017 was Rs. 244.81 
mn as against net profit for year 2016 of Rs. 536.88 mn.

	� The basic earnings per share (based on consolidated financial 
statement) during the year 2017 was Rs. 1.98 per share as against 
Rs. 4.24 per share in 2016 of face value of Re. 1 each.

	� R Systems maintains a strong financial position with shareholder 
funds of Rs. 3,033.13 mn including cash and bank balance of Rs. 
1,607.21 mn as of December 31, 2017 to invest for future growth 
of business. 

	 �R Systems is well positioned to leverage the following factors which are key to its differentiated strategy for 
growth in the marketplace:

Focused key verticals i.e. Telecom, 
Media & Entertainment, Banking & 
Finance, Healthcare & Life Sciences, 
Technology, Retail & E-commerce 
and Manufacturing & Logistics;

�Customer centric approach 
to deliver innovative and cost 
effective services and solution;

�Global delivering capabilities 
through fifteen development and 
service centres;

Long term relationship with 
marquee clients;

Adherence to the highest 
quality certification for our 
development processes, 
delivery models and security 
infrastructure;

Strong digital competencies like 
analytics, cloud, mobility and IoT 
complement by the experience 
in delivering complex digital 
transformation projects. 

F.	 Risk and Concerns 

	� At R Systems, risk management is a dynamic process with an 
attempt to constantly identify all the emerging risks and propose 
solutions to manage these. This is further explained in detail in 
Risk Management Report.

G.	 Internal Control Systems and Their Adequacy

	� Internal control systems are a set of policies, processes and 
procedures put in place to help achieve the strategic objectives 
of an organization. The Company has an I nternal Control 
System commensurate with the size, scale and complexity of 
its operations. This has been designed to provide reasonable 
assurance with regard to recording and providing reliable 
financial and operational information, complying with applicable 
statutes, safeguarding assets from unauthorised use, executing 
transactions with proper authorisation and ensuring compliance 
of corporate policies. 

	 �The CEO/CFO certification provided in this report places 
responsibility on the CEO and CFO to continuously ensure 
adequacy of our internal control systems and procedures.

	 �Deloitte Haskins & Sells LLP, the statutory auditors of the 
Company, have audited the financial statements included in 
this annual report and have issued a unmodified opinion on the 
adequacy and operating effectiveness of the Company’s internal 
financial controls over financial reporting.

H.	� Material Development in Human Resources / Industrial 
Relations Front, including Number of People Employed

	 �Our employees are most precious assets and we value their 
commitment in building R Systems. In the IT industry attracting, 
developing, deploying and retaining talent is critical. R Systems 
has also defined and implemented a People Management 
Initiative which is in line with industry best practices and People 
CMM. It effectively manages the employee life cycle so that the 
individuals are committed, have pride and show pro-activeness 
on the job.

	� R Systems concluded year 2017 with 2,353 associates including 
359 sales and support.
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	 I.	� Discussion on Financial Position and Financial Performance with respect to Operational Performance 

		�  Analysis and Discussions of Financial Position as at December 31, 2017

	 1.	 Share Capital
 		   (Rs. in million)

Particulars As at December 31,
2017 2016

Authorised share capital 200.00 200.00
Issued, subscribed and paid up capital 123.87 126.87
Less: Buy back of shares - 3.00
Add: Shares Issued under ESOP Scheme, 2007 0.08 -

123.95 123.87
Less: advance to R Systems employee welfare trust 0.74 0.74
Total Share Capital 123.21 123.13

		�  The issued, subscribed and paid up capital is Rs. 123.21 mn as at December 31, 2017 and Rs. 123.13 mn as at December 31, 2016. This 
is after adjusting Rs. 0.74 mn advance to R Systems Employee Welfare Trust in compliance with guidance note issued by the Institute 
of Chartered Accountants of India.

		�  During the year ended December 31, 2017, the Company has issued 82,500 fully paid-up equity shares of Re. 1 each under ESOP 
Scheme, 2007.

	 	 �Detailed information about the movements in ESOP plan has been given in Note no. 31 of notes to the Consolidated Financial 
Statements.

	 2.	 Reserve and Surplus 
 		   (Rs. in million) 

Particulars Consolidated Standalone
2017 2016 2017 2016

Capital redemption reserve  16.34  16.34  16.34  16.34 
Securities premium account  712.42  709.65  712.42  709.65 
General reserve  153.80  153.80  153.80  153.80 
Stock Options Outstanding  3.35  2.59  3.35  2.59 
Surplus in the statement of profit and loss 1,804.31 1,559.50 1,436.77 1,197.94 
Capital reserve  0.03  0.03  -  - 
Foreign currency translation reserve  219.67  214.69  -  - 
Total 2,909.92 2,656.60 2,322.68 2,080.32 

	 3.	 Minority Interest

		�  During the year, there is no change in the minority interest in the Consolidated Financial Statement.

	 4.	 Long-term borrowings (non-current portion)
(Rs. in million)

Particulars 2017 2016
Against Motor Vehicles 5.24 8.43
Against Financial Lease Obligation 10.61 10.72
Total 15.85 19.15

		  �Finance lease obligation represents furniture and fixtures taken for SEZ unit. 

	 5.	 Deferred Tax Liability / Assets (net)
	 	 �Deferred tax reflects the timing differences between financials and tax books arising mainly from provision for gratuity, compensated 

absence, doubtful debts and advances ( results into deferred tax assets) and differences in books base and tax base of fixed assets 
(results into deferred tax liability).

	 	 �Deferred tax assets and deferred tax liabilities across various tax jurisdictions cannot be offset against each other therefore has been 
presented separately.

(Rs. in million)

Particulars Consolidated Standalone
2017 2016 2017 2016

Deferred Tax Liability (net) 0.26 - - -
Deferred Tax Assets (net) 58.92 46.14 52.99 43.66
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6.	O ther long-term liabilities

	� The liabilities which are due for payment after 12 months from reporting date are considered under the other long-term liabilities.

(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Security deposits  2.23  10.30 2.23 10.30

Deferred payment compensation to the erstwhile 
shareholders of subsidiary

-  44.00 - -

Deferred payable others  0.29  0.58 - -

Total  2.52  54.88 2.23 10.30

In 2016, deferred payment compensation to the erstwhile shareholders of subsidiary represents the amount payable after 12 months from 
the reporting date for the acquisition of IBIZ Consulting Pte. Ltd., Singapore (formerly known as IBIZCS Group Pte. Ltd., Singapore). 

7.	 Long-term provisions 

	 �Long-term provisions represent the provision towards the gratuity liability due after 12 months from the reporting date based on actuarial 
valuation. The provision amounts to Rs. 91.18 mn as at December 31, 2017 as against Rs. 89.42 mn as at December 31, 2016.

8.	O ther current liabilities

	� The liabilities which are due for payment within next 12 months from reporting date are considered under other current liabilities.

(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Trade payables  461.45  438.94  150.58  157.73 

Payable to subsidiary companies  -  -  14.17  16.83 

Current maturities of long-term borrowing  4.50  5.18  4.50  5.18 

Deferred payment compensation to the erstwhile 
shareholders of subsidiary

 45.47  25.38  -  - 

Unearned revenues  321.18  167.27  181.35  61.29 

Investor education and protection fund (not due) - 
Unclaimed dividend

 2.43  2.58  2.43  2.58 

Payable for purchase of fixed assets  0.27  10.78  0.27  10.78 

Security deposits received 9.88 2.33 9.88 2.33

Other payables  63.80  59.07 21.56  21.01 

Total  908.98  711.53  384.74  277.73 

	 For detailed information about the deferred payment compensation refer Note no. 30(a) of notes to the Consolidated Financial Statements.

9.	 Short-term provisions

(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Provision for employee benefits

- Gratuity  3.59  2.54  3.59  2.54 

- Compensated absence  135.99 113.59  82.64  75.55 

Provision for Income tax  47.27  58.77  36.06  42.39 

Total 186.85  174.90  122.29  120.48
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10.	 Fixed Assets

	 �Fixed assets includes tangible fixed assets such as land, building, lease hold improvement, computer hardware, furniture & fixture, vehicle, 
office and electrical equipment etc, intangible assets covering computer software and customer contracts. 

(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Net tangible assets  300.38  289.52  258.45  246.39 

Net intangible assets  17.03  32.13  4.44  5.42 

Capital work in progress  0.59  26.29  -  26.29 

Total  318.00 347.94 262.89  278.10 

Details of additions during the year in fixed assets:
 (Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Total addition to gross block- tangible assets  104.90  106.38  79.13  82.00 

Total addition to gross block-intangible assets  11.36  10.12  6.67  3.48 

	� The additions in gross block - tangible assets were mainly on account of purchases of computer hardware, plant & machinery, office 
equipment’s, vehicles, furniture & fittings etc.

11.	 Goodwill on consolidation
	 (Rs. in million)

Particulars As at December 31,

2017 2016

Goodwill on Computaris International Ltd acquisition 296.59 277.74

Goodwill on IBIZ Consulting Pte. Ltd. (formerly known as IBIZCS Group Pte. Ltd.) acquisition 171.01 174.47

Total Goodwill on consolidation 467.60 452.21

12.	 Non-current investments
 (Rs. in million) 

Particulars Consolidated Standalone

2017 2016 2017 2016

Investment in subsidiaries  - -  942.22  925.49 

Other investment  0.03  0.03  0.03  0.03 

8% Redeemable Debentures in Indus Software 
Technologies Private Limited 

 87.55  175.12  87.55  175.12 

Investment Property – Land and Building in Pune  24.78  26.25  24.78  26.25 

Total  112.36  201.40  1,054.58  1,126.89 

	 �For detailed information about the non-current investment refer Note no. 11.1 of notes to the Standalone Financial Statements and Note 
no. 13.1 of notes to the Consolidated Financial Statements

13.	 Long-term loans and advances
(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Capital advances  0.03  10.29  0.03  10.29 

Advances recoverable in cash or in kind or for value to 
be received

 9.50  16.68  9.39  16.33 

Security deposit  28.45  27.34  15.32  16.06 

Income tax recoverable  34.11  34.80 22.47 28.93 

Total 72.09  89.11  47.21  71.61 
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14.	O ther non-current assets

	 �Other non-current assets includes the long term fixed deposits with banks due for maturity after twelve months from reporting date , 
margin money deposits and accrued interest there on. 

(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Non-current bank deposits  58.56  56.46  44.95  48.17 

Interest accrued on deposits  1.64  5.12  1.64  5.12 

Total  60.20  61.58  46.59  53.29 

15.	 Current investment 

 (Rs. in million)

Particulars 2017 2016

 8% Redeemable Debentures in Indus Software Technology Private Limited 87.57 87.57 

Investment in Liquid Mutual Fund 48.00 -

Total 135.57 87.57 

16.	 Trade receivables
(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Trade receivables (gross)  1,253.93  1,147.10  575.96  501.72 

Less : Provision for doubtful debts  45.86  64.88  6.68  0.88 

Trade receivables (net)  1,208.07  1,082.22  569.28  500.84 

Days Sales Outstanding (DSO in days)  55  55  56 59 

17.	 Cash and Bank Balance 
 (Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Cash on Hand  0.70  0.77  0.07  0.12 

Balances with scheduled banks

On current accounts  39.04  18.16  33.68  16.38 

On EEFC accounts  99.32  95.30  99.32  95.30 

On deposit accounts  667.59  286.74  619.94  286.74 

On unclaimed dividend accounts #  2.43  2.58  2.43  2.58 

Balances with other banks

On current accounts  580.22  771.48  19.87  49.13 

On deposit accounts  169.92  24.67 - -

 1,559.22  1,199.70  775.31  450.25 

Less : Non-current bank balances  58.56  56.46  44.96  48.17 

Total Cash and Bank Balance  1,500.66  1,143.24  730.35  402.08 

#	 the Company can utilise these balances for respective dividend.

	 For detailed movement in cash and bank balance, please refer the Consolidated and Standalone Cash Flow Statement. 
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18.	 Short-term loans and advances 

	 �Short-term loans and advances include the amount recoverable in cash and kind or for value to be received with in twelve months from 
reporting date. 

 (Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Advances recoverable in cash or in kind or for value to 
be received

 110.46  102.47  59.37  39.19 

Advances to related parties  -  -  10.48  1.89 

Security deposit  2.01  0.81  1.79  0.80 

Mark-to-market gains on derivative instruments  16.33  26.42  16.33  26.42 

Balances with indirect tax authorities  18.55  21.88  18.55  21.88 

Total  147.35  151.58  106.52  90.18 

19.	O ther Current Assets

 (Rs. in million) 

Particulars Consolidated Standalone

2017 2016 2017 2016

Interest accrued  8.45  5.52  8.14  5.52 

Unbilled revenue  149.50  161.10  48.06  60.79 

Total  157.95  166.62  56.20  66.31 

	 �Unbilled revenue constitutes amounts not billed to customers at year end which is expected to be billed in due course in accordance with 
the contract with the respective customers.

20.	 Liquidity

	 �The consolidated cash and cash equivalent as at December 31, 2017 were Rs. 925.42 mn as against Rs. 1,136.05 mn as on December 31, 
2016. 

	 �Net cash generated from operating activities were Rs. 374.34 mn for the year ended December 31, 2017 compared to Rs. 436.24 mn for the 
year ended December 31, 2016.

	 �Cash used in investing activities were Rs. 576.87 mn for the year ended December 31, 2017 comprised of Investment in long term deposit 
with bank Rs. 567.16 mn (net), purchase of fixed assets of Rs. 89.97 mn, Investment in Liquid mutual fund Rs. 48 mn and earn out payment 
to ex-shareholders of IBIZ Rs. 18.40 mn as offset by proceeds from redemption of debenture Rs. 87.57 mn, interest income Rs. 49.73 mn, 
rental income from investment property Rs. 6.40 mn and sale of fixed assets Rs. 2.96 mn.

	 �Cash used in financing activities were Rs. 5.79 mn for the year ended December 31, 2017 mainly consist of Rs. 3.97 mn (net) for repayment 
of long term borrowings.

	 �R Systems’ policy is to maintain sufficient liquidity to fund the anticipated capital expenditures, operational expenses and investments for 
strategic initiatives. 
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	 Analysis and Discussions of Operating Performance for the Year Ended December 31, 2017

	� The following section discusses in detail the composition of different items in the Consolidated and Standalone Statement of Profit and 
Loss Account. 

	 Consolidated Statement of Profit and Loss for the year:
 	  (Rs. in million)

Particulars 2017 % of Total 
Revenue

2016 % of Total 
Revenue

Change % 

Revenue
Revenue from operations  5,926.36  97.49  5,882.37  97.89  0.75 
Other income  152.49  2.51  127.07  2.11  20.01 
Total Revenue  6,078.85  100.00  6,009.44  100.00  1.15 
Expenses
Employee benefits expense  4,160.83  68.45  3,797.89  63.20  9.56 
Operational and other expense  1,410.97  23.21  1,377.99  22.93  2.39 
Depreciation and amortisation expense  119.67  1.97  115.12  1.92  3.95 
Finance cost  10.87  0.18  7.92  0.13  37.28 
Total Revenue  5,702.34  93.81  5,298.92  88.18  7.61 
Net profit before tax and exceptional items  376.51  6.19  710.52  11.82  (47.01)
Exceptional items  -  -  46.35  0.77 (100.00)
Net profit before tax  376.51  6.19  756.87  12.59  (50.25)
Tax expense  131.70  2.17  219.99  3.66  (40.13)
Net profit after tax  244.81  4.02  536.88  8.93  (54.40)

	 Standalone Statement of Profit and Loss for the year:
 (Rs. in million)

Particulars 2017 % of Total 
Revenue

2016 % of Total 
Revenue

Change %

Revenue
Revenue from operations  2,637.51  95.17  2,631.77  95.51  0.22 
Other income  133.75  4.83  123.67  4.49  8.15 
Total income  2,771.26  100.00  2,755.44  100.00  0.57 
Expenses
Employee benefits expense  1,856.05  66.97  1,663.18  60.36  11.60 
Operational and other expense  478.30  17.26  451.87  16.40  5.85 
Depreciation and amortisation expense  73.74  2.66  69.30  2.52  6.40 
Finance cost  6.33  0.23  3.68  0.13  71.88 
Total expenses  2,414.42  87.12  2,188.03  79.41  10.35 
Net profit before tax and exceptional items  356.84  12.88  567.41  20.59  (37.11)
Exceptional items  -  -  46.35  1.68 (100.00)
Net profit before tax  356.84  12.88  613.76  22.27  (41.86)
Tax expense  118.01  4.26  201.62  7.32  (41.47)
Net profit after tax  238.83  8.62  412.14  14.96  (42.05)

	 1.	 Revenue

		  1.1	 Revenue from Operations

	 	 	 �R Systems derives revenue primarily from Information Technology services and Business Process Outsourcing services. Revenue 
is recognised to the extent that it is probable that the economic benefits will flow to the Company and the revenue can be 
reliably measured.
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		  1.1.1	Based on Consolidated Financial Statement
 (Rs. in million)

Particulars Year ended 
December 
31, 2017

% Year ended 
December 
31, 2016

% change %

Information technology services  5,461.68  92.16  5,449.12  92.63  0.23 
Business process outsourcing services  464.68  7.84  433.25  7.37  7.25 
Total  5,926.36  100.00  5,882.37  100.00  0.75

		  1.1.2	 Based on Standalone Financial Statement
 (Rs. in million)

Particulars Year ended 
December 
31, 2017

% Year ended 
December 
31, 2016

% change %

Information technology services and products  2,153.28  81.64  2,179.51  82.82  (1.20)

Business process outsourcing services  484.23  18.36  452.26  17.18  7.07 

Total  2,637.51  100.00  2,631.77  100.00  0.22 

		  1.1.3  Consolidated Revenue by Geography 

	 	 	  � R Systems earns income from five principal geographic territories, namely the United States of America, Europe, South East 
Asian countries (“SEAC”), India and others. A significant proportion of the revenues were derived from clients located in the 
United States of America. The geographic break-down is given below:

* Graphs not to scale

in
 (%

)

Consolidated Revenue by Geography 2017

2.51     Others

1.74     India

20.21     SEAC

USA    56.12 

in
 (%

)

Consolidated Revenue by Geography 2016 

3.56     Others

1.61     India

17.68     SEAC

17.98  Europe
USA    59.17 

19.42  Europe

		  1.1.4  Consolidated Revenue by Client Concentration

	 	 	  � The breakdown of R Systems consolidated revenue on the basis of client concentration for the year ended December 31, 2017 
and 2016 is as follows:

* Graphs not to scale
  The Largest Clients      Top 3 Clients      Top 5 Clients      Top 10 Clients

in
 (%

)

5.99

15.51

22.15

34.04

Consolidated Revenue by Client Concentration 2017 

in
 (%

)

6.67

14.63

20.83

32.56

Consolidated Revenue by Client Concentration 2016 
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	 1.2	O ther Income
(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Interest income 59.84 56.81 59.27 56.57

Rental income from investment property  6.40  6.40  6.40  6.40 

Provision for doubtful debts and advances written back (net) -  4.39 -  2.31 

Profit on sale / discard of fixed assets (net) 0.36 - 0.32 -

Foreign exchange fluctuation (net)  56.71  41.94  64.82  52.38 

Excess Provision written back  2.53  5.15  2.53  5.15 

Liability no longer required written back 11.01 1.14 - -

Government Grant 5.32 7.50 - -

Miscellaneous income 10.32 3.74  0.41  0.86 

Total other income 152.49 127.07  133.75  123.67 

	 2.	E xpenditures

		  2.1	 Personnel Expenses

	 	 	 �Personnel expenses primarily consist of salaries, bonus, commissions, provision for compensated absence, gratuity benefits, 
contribution towards provident and other funds and staff welfare expenses.

		  2.1.1	 Based on Consolidated Financial Statement:
	 (Rs. in million)

Particulars 2017 % of Total 
Revenue

2016 % of Total 
Revenue

Change %

Salaries and bonus  3,843.38  63.23  3,498.64  58.22  9.85 

Gratuity  12.62  0.21  35.76  0.60  (64.72)

Contribution to provident fund and other 
payments

 252.48  4.15  225.47  3.75  11.98 

Staff welfare expenses  52.35  0.86  38.02  0.63  37.70 

Total  4,160.83  68.45  3,797.89  63.20  9.56 

		  2.1.2	Based on Standalone Financial Statement:
	 (Rs. in million)

Particulars 2017 % of Total 
Revenue

2016 % of Total 
Revenue

Change %

Salaries, wages and bonus  1,738.85  62.74  1,541.01  55.93  12.84 

Gratuity  12.62  0.46  35.76  1.30  (64.72)

Contribution to provident fund and other 
payments

 67.76  2.44  56.42  2.05  20.09 

Staff welfare expenses  36.82  1.33  29.99  1.08  22.78 

Total  1,856.05  66.97  1,663.18  60.36  11.60 

		  2.2	O perational and other expenses

	 	 	 �Operational and other expenses includes expenses on traveling and conveyance, legal and professional expenses including sub-
contractors costs, cost of third party hardware and software, recruitment and training, communication, provision for doubtful 
debts and advances (net), rent of premises, equipment rental, audit fees, repairs and maintenance, commission, contributions 
towards corporate social responsibility and other miscellaneous items.
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		  2.2.1	Based on Consolidated Financial Statement:
	 (Rs. In million)

Particulars 2017 % of Total 
Revenue

2016 % of Total 
Revenue

Travelling and conveyance  235.82  3.88  243.33  4.05 

Legal and professional expenses including audit fees and 
subcontracting expenses

 530.60  8.73  593.77  9.89 

Communication costs  74.85  1.23  72.19  1.20 

Repair and maintenance  101.64  1.67  90.38  1.51 

Recruitment and training expenses  29.15  0.48  24.82  0.41 

Power and fuel  44.83  0.74  45.00  0.75 

Rent - premises and equipments  112.45  1.85  90.44  1.50 

Advertising and sales promotion  30.69  0.51  18.90  0.31 

Provision for doubtful debts and advances (net)  8.75  0.14 0.00  0.00 

Bad debts and advances written off (net)  0.91  0.01  0.73  0.01 

Cost of third party items  156.65  2.58  110.79  1.84 

Contributions towards corporate social responsibility  2.46  0.04 1.50 0.02

Others  82.17  1.35  86.14  1.44 

Total 1,410.97 23.21  1,377.99  22.93

		  2.2.2	Based on Standalone Financial Statement:
	 (Rs. in million)

Particulars 2017 % of Total 
Revenue

2016 % of Total 
Revenue

Travelling and conveyance  140.26  5.06  145.16  5.27 

Legal and professional expenses including audit fees and 
subcontracting expenses

 54.70  1.98  63.37  2.30 

Communication costs  56.91  2.05  53.84  1.95 

Repair and maintenance  81.19  2.93  72.74  2.64 

Recruitment and training expenses  7.92  0.29  8.94  0.32 

Power and fuel  40.80  1.47  40.69  1.48 

Rent - premises and equipments  34.80  1.26  27.45  1.00 

Advertising and sales promotion  7.06  0.25  4.19  0.15 

Provision for doubtful debts and advances (net)  6.67  0.24 - - 

Contributions towards corporate social responsibility  2.46  0.09 1.50 0.05

Others  45.53  1.64  33.99  1.24 

Total 478.30 17.26  451.87  16.40

		  2.3	 Depreciation and Amortisation Expense
 (Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Depreciation on tangible assets  90.93  87.74  64.62 64.40 

Amortisation on intangible assets  27.27 25.91  7.65 3.43

Depreciation on investment property  1.47 1.47  1.47 1.47

Total 119.67 115.12  73.74 69.30
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		  2.4	 Finance cost 
(Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Interest  3.09  1.36  2.76  1.34 

Bank charges  7.78  6.56  3.57  2.34 

Total  10.87  7.92  6.33  3.68 

		  2.5	E xceptional items 
	 (Rs. in million)

Particulars 2017 2016

Profit on sale of investment -  37.18 

Profit on sale of subsidiaries  -  9.17 

Total - 46.35

			�   For detailed information about exceptional items refer Note no. 30 of notes to the Consolidated Financial Statements and refer 
Note no. 31 of notes to the Standalone Financial Statements.

		  2.6	 Tax expense

			   Tax expense comprises current tax and deferred tax. 
 (Rs. in million)

Particulars Consolidated Standalone

2017 2016 2017 2016

Profit Before Tax 376.51 756.87 356.84 613.75

Current tax 143.82 244.03 127.34 224.95

MAT credit [related to earlier years] - (15.13) - (15.13)

Deferred tax charge / (credit) (12.12) (8.91) (9.33) (8.20)

Total Tax Expense 131.70 219.99 118.01 201.62

Effective Tax Rate (%) 34.98 29.07 33.07 32.85

On behalf of the Board 
For R Systems International Limited

Sd/-								        Sd/-
Satinder Singh Rekhi 				    Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					     (DIN: 00006966)
(Managing Director) 	 	 	 	 (President & Senior Executive Director)

Place : CA, U.S.A.					     Place : Noida, (U.P.)
Date : April 18, 2018					    Date : April 18, 2018
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To,
The Members
R SYSTEMS INTERNATONAL LIMITED
CIN: L74899DL1993PLC053579
B 104A, Greater Kailash, 
Part-I, New Delhi-110048

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

Based on our verification of the Company’s books, papers, minute 
books, forms and returns filed and other records maintained by the 
Company and also the information provided by the Company, its 
officers, agents and authorized representatives during the conduct of 
Secretarial Audit. We hereby report that in our opinion, the company 
has, during the audit period covering the financial year ended on 
December 31, 2017 complied with the statutory provisions listed 
hereunder and also that the Company has proper Board-processes 
and compliance-mechanism in place to the extent, in the manner and 
subject to the reporting made hereinafter. 

We have examined the books, papers, minute books, forms and 
returns filed and other records maintained by the Company for 
the financial year ended on December 31, 2017 according to the 
provisions of: 

(i)	� The Companies Act, 2013 (the Act) and the rules made 
thereunder;

(ii)	 �The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the 
rules made thereunder; 

(iii)	 �The Depositories Act, 1996 and the Regulations and Bye-laws 
framed thereunder to the extent of Regulation 55A; 

(iv)	 �Foreign Exchange Management Act, 1999 and the rules 
and regulations made thereunder to the extent of Foreign 
Direct I nvestment, Overseas Direct I nvestment and External 
Commercial Borrowings; 

(v)	 �The following Regulations and Guidelines prescribed under the 
Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):- 

	 (a)	 �The Securities and Exchange Board of I ndia (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011; 

	 (b)	 �The Securities and Exchange Board of India (Prohibition of 
Insider Trading) Regulations, 2015; 

	 (c)	 �The Securities and Exchange Board of India (Issue of Capital 
and Disclosure Requirements) Regulations, 2009; 

Annexure ‘F’ to the Directors Report

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON DECEMBER 31, 2017

	 (d)	 �The Securities and Exchange Board of I ndia (Share Based 
employee Benefits) Regulations, 2014; 

	 (e)	 �The Securities and Exchange Board of India (Issue and Listing 
of Debt Securities) Regulations, 2008; Not Applicable

	 (f )	 �The Securities and Exchange Board of I ndia (Registrars 
to an Issue and Share Transfer Agents) Regulations, 1993 
regarding the Companies Act and dealing with client to the 
extent of securities issued; 

	 (g)	 �The Securities and Exchange Board of I ndia (Delisting of 
Equity Shares) Regulations, 2009; Not Applicable and

	 (h)	 �The Securities and Exchange Board of I ndia (Buyback of 
Securities) Regulations, 1998; Not Applicable

	 (vi)	 �The other laws, as informed and certified by the 
Management of the company which are specifically 
applicable to the Company based on the Sectors/ Industry 
are:

	 	 (a)	 �The Special Economic Zones Act, 2005 and the rules 
made thereunder;

		  (b)	� Policy relating to Software Technology Parks of India 
and its regulations. 

	 �We have also examined compliance with the applicable Clauses/
Regulations of the following: 

	 (i)	� Secretarial Standards issued by The Institute of Company 
Secretaries of India and notified by Ministry of Corporate 
Affairs.

	 (ii)	 �SEBI  (Listing Obligations and Disclosure Requirements) 
Regulations, 2015.

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

We further report that 

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

Adequate notice is given to all Directors to schedule the Board 
Meetings, agenda and detailed notes on agenda were sent in advance, 
and a system exists for seeking and obtaining further information 
and clarifications on the agenda items before the meeting and for 
meaningful participation at the meeting. 

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

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

We further report that during the audit period the Company has 
following specific event which have a major bearing on the Company’s 
affairs in pursuance of the above referred laws, rules, regulations, 
guidelines, standards, etc.:

a)	 �Scheme of Arrangement for re-organization and reduction of 
equity share capital of the Company under Section 230 of the Act 
between R Systems International Limited and its Shareholders 
and Creditors was approved by the Board of Directors of the 
Company, subject to necessary approvals. 

(b)	 �Scheme of Amalgamation between GM Solutions Private 
Limited (“Transferor Company”) and the Company (“Transferee 
Company”) and their respective Shareholders and Creditors was 
approved by the Board of Directors of the Company, subject to 
necessary approvals. 

(c)	� The Company has allotted 82,500 equity shares of Re. 1 each at an 
exercise price of Rs. 12.07 per share on 04th May, 2017 pursuant to 
exercise of vested employee stock options under the R Systems 
International Limited Employee Stock Option Scheme 2007. 

For Chandrasekaran Associates 
Company Secretaries 					   

Sd/-
Lakhan Gupta
Partner
Membership No. 36583			   Date: April 04, 2018
Certificate of Practice No. 13725	 Place: New Delhi

Note: This report is to be read with our letter of even date which is 
annexed as Annexure-A and forms an integral part of this report.
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To,
The Members
R SYSTEMS INTERNATONAL LIMITED
CIN: L74899DL1993PLC053579
B 104A, Greater Kailash, 
Part-I, New Delhi-110048

Our Report of even date is to be read along with this letter.

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

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

3.	 �We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.

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

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

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

For Chandrasekaran Associates 						    
Company Secretaries 							     

Sd/-
Lakhan Gupta
Partner
Membership No. 36583				                	 Date: April 04, 2018
Certificate of Practice No. 13725     			   Place: New Delhi

Annexure ‘A’
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AOC - 2

Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

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

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

Sr. 
No.

 Name(s) of the 
related party 
and nature of 
relationship 

Nature of 
contracts/

arrangements/
transactions 

Duration of 
the contracts / 
arrangements/

transaction

 Salient 
terms of the 
contracts or 

arrangements 
or transactions 
including the 
value, if any 

Justification 
for entering 

into such 
contracts or 

arrangements 
or transactions

Date(s) of 
approval by 

the Board

Amount 
paid as 

advances, 
if any:

Date on which 
the special 
resolution 

was passed 
in general 

meeting as 
required under 
first proviso to 

section 188

Nil Nil Nil Nil Nil Nil Nil Nil

2.	 Details of material contracts or arrangement or transactions at arm’s length basis

Sr. 
No.

Name(s) of the 
related party 
and nature of 
relationship

Nature of 
contracts/

arrangements/
transactions 

Duration of 
the contracts / 
arrangements/

transactions 

Salient terms of 
the contracts or 
arrangements 
or transactions 
including the 
value, if any

Date(s) of approval 
by the Board, if any

Amount paid as 
advances, if any 

Nil Nil Nil Nil Nil Nil

Note:

1.	 The aforesaid disclosure is based on the materiality threshold defined in Policy for related party transactions.

2.	 For details of other related party transactions, please refer note No. 24 of the standalone financial statements.

On Behalf of the Board
For R Systems International Limited

Sd/-						      Sd/-
Satinder Singh Rekhi 				    Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					     (DIN: 00006966)
(Managing Director) 	 	 	 	 (President & Senior Executive Director)

Place : CA, U.S.A.					     Place : Noida, (U.P.)
Date : April 18, 2018					    Date : April 18, 2018

Annexure ‘G’ to the Directors Report
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILTY(“CSR”) ACTIVITIES
For the Financial Year ended December 31, 2017

1. A brief outline of the Company’s CSR policy, including overview of projects or programs proposed to be undertaken and a reference 
to the web link to the CSR policy and projects or programs:
To support and endeavour to bring about positive difference to communities where we exist. Through the CSR initiatives, the Company strives 
to provide equitable opportunities for sustainable growth, thereby aligning with our goal to build R Systems International Limited into an 
organization which maximizes Stakeholders Value. The Company would engage in activities whereby business further contributes to make a 
positive and distinguishing impact on the environment, customers and other stakeholders.
Core areas as per the CSR Policy – Education, Health & Medical Care, Community at large, Environment, Sports etc.
The Company’s CSR policy can be accessed on:
http://www.rsystems.com/investors/corporategovernance.aspx

2. Composition of the CSR Committee (As on December 31, 2017)
1.  Mr. Kapil Dhameja (Non-Executive Independent Director)– Chairman
2.  Mrs. Ruchica Gupta (Non-Executive Independent Director) – Member
3.  Lt. Gen. Baldev Singh (Retd.) (President & Senior Executive Director) - Member

3. Average Net Profit of the Company for last three financial year Rs. 527,481,880
4. Prescribed CSR Expenditure (two percent of the amount as in Item 3 above) Rs. 10,549,638
5. Details of CSR spent during the financial year:

(a)  Total Amount to be spent for the financial year Rs. 10,549,638
(b)  Amount unspent, if any Rs. 8,089,638
(c)  Manner in which the amount spent during the financial year is detailed below:

(1) (2) (3) (4) (5) (6) (7) (8)
S.

No.
CSR Project 
or activity 
identified

Sector in which the 
project is covered 

Project / Programs
 (1) Local Area / others
(2) Specify the State /

District where the Project or 
program was
Undertaken

Amount
Outlay

(budget)
Project /
Program 

wise

Amount spent on the
project / programs

Subheads:
(1) Direct expenditure
on project / programs

(2) Overheads

Cumulative 
expenditure 

up to the 
reporting 

period

Amount spent 
Direct or through 

implementing 
agency*

1. School 
Education 

Project

Education Kapurthala-Punjab (Army 
Public School, Beas)

15 lakhs 15 lakhs 15 lakhs Expenses 
incurred directly

2. Education 
Project

Education Jabalpur  
(Rajya Anand Sansthan)

6 Lakhs 6 Lakhs 6 Lakhs Expenses 
incurred directly

3. Sports Project Olympic Sports Bangalore 
(Prakash Padukone 

Badminton Academy)

4.20 
Lakhs

3.60 Lakhs 3.60 Lakhs Expenses 
incurred directly

* Give details of implementing agency – N.A.

6.	 Reason for not spending two percent of the average net Profit of the last three financial years or any part thereof on CSR

	 �As an integral part of society, the Company is aware of its corporate social responsibility and has been engaged in community and social investment. 
During the financial year 2017, the Company has spent Rs. 24.60 Lakhs on above mentioned CSR activities. The CSR expenditure incurred for the 
financial year 2017 has been increased by 64% (Rs. 9.60 lakhs) compared to that of financial year 2016, however, the Company was not able to 
spend the prescribed amount for the financial year 2017. 

	� As a socially responsible company, the Company is in continuous process of exploring new opportunities which shall align to its CSR policy and is 
committed to create maximum impact on the society at large over the coming years.

7.	� A Responsibility Statement of the CSR Committee that the implementation and monitoring of CSR Policy, is in Compliance  with the CSR 
Objectives and Policy of the Company

	 �The CSR Committee hereby confirms that the implementation and monitoring of CSR Policy is in compliance with CSR objectives and policy of the 
Company.

Sd/-		  Sd/-
Satinder Singh Rekhi	 Kapil Dhameja
(DIN: 00006955)	 (DIN: 02889310) 
(Managing Director)	 (Chairman of the CSR Committee)

Place: CA, U.S.A	 Place: Noida (U.P.)
Date: April 18, 2018	 Date: April 18, 2018

Annexure ‘H’ to the Directors Report
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Extract  of Annual Return

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on December 31, 2017

[Pursuant to section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies  
(Management and Administration) Rules, 2014]

I. 	 REGISTRATION AND OTHER DETAILS		

CIN : L74899DL1993PLC053579

Registration Date : May 14, 1993

Name of the Company : R Systems International Limited

Category / Sub-Category of the Company : Company having Share Capital

Address of the Registered office and contact details : B -104A, Greater Kailash, Part-I, New Delhi-110 048
Tel. No.: +91-011-32596619
E-mail: rsystems.india@rsystems.com

Address of the Corporate office and contact details : C-40, Sector-59, NOIDA, District Gautam   
Budh Nagar, U.P. India-201307
Tel. No.: +91-120-4303500
Fax: +91-120-2587123

Whether listed company : Yes

Name, Address and Contact details of Registrar and Transfer Agent, 
if any

: Link Intime India Private Limited
44, Community Center, 2nd Floor, 
Naraina Industrial Area, Phase- I
Near PVR Naraina,
New Delhi -110 028
Phone: +91- 011- 414 10592, 93, 94
 Fax  : +91- 011- 414 10591 
Email : delhi@linkintime.co.in 

II. 	 PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY			 

All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-	 	 	

Sl. No. Name and Description of main products / services NIC Code of the Product/ service % to total turnover of the company

1 Information technology services and products 620 81.64

2 Business process outsourcing services 620 18.36

III. 	 PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 						    

Sl.  
No.

Name of the Company Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
shares 

held

Applicable 
Section

1 R Systems (Singapore) Pte 
Limited

#04-01, 16 Jalan Kilang, Hoi Hup 
Building, Singapore 159416

Foreign Company Subsidiary 100% 2(87)

2 R Systems, Inc. 5000, Windplay Drive, Suite #5, 
El Dorado Hills, CA 95762, U.S.A.   

Foreign Company Subsidiary 100% 2(87)

3 R Systems Technologies 
Ltd. (Formely known as 
Indus Software, Inc.)

5000, Windplay Drive, Suite #5, 
El Dorado Hills, CA 95762, U.S.A.

Foreign Company Subsidiary 100% 2(87)

4 ECnet Limited 16, Jalan Kilang, #04-01 Hoi Hup 
Building, Singapore – 159 416

Foreign Company Subsidiary 99.75% 2(87)

Annexure ‘I’ to the Directors Report
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Sl.  
No.

Name of the Company Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
shares 

held

Applicable 
Section

5 RSYS Technologies Ltd. 
(Formerly known as 
Systèmes R. International 
Ltée)

(i) � �1000, Cathedral Place, 
925 West Georgia Street, 
Vancouver BC V6C 3L2, 
Canada.

(ii) �2425 Matheson Blvg East 
Unit 778 Mississauga, 
Ontario, L4W 5k4 Canada

Foreign Company Subsidiary 100% 2(87)

6 Computaris International 
Limited

11 Queens Road, Brentwood 
Essex, CM 14 4HE, United 
Kingdom

Foreign Company Subsidiary 100% 2(87)

7 ECnet (M) Sdn. Bhd.# Lot No. 5F-1, 5th Floor, Tower 
5 @ PFCC, Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong, 
Selangor Darul Ehsan

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

8 ECnet Systems (Thailand) 
Co. Ltd.#

2/3 Bangna Tower-A, 2nd Floor, 
Room No. 205-206, Moo 14, 
Bangna-Trad K.M. 6.5, Tambol 
Bangkaew, Amphoe Bangplee, 
Samutprakarn Province 10540

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

9 ECnet (Shanghai) Co. Ltd.# Rm H,20 Floor, Foresight 
Mansion, No.768 Xie Tu Rd, 
Shanghai, China

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

10 ECnet (Hong Kong) Ltd# Rm 1903, 19/F, World-Wide 
House, 19 Des Voeux Road 
Central, Hong Kong

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

11 ECnet, Inc.# 5000 Wind Play Drive Suite #5, 
El Dorado Hills, CA 95762, USA 

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

12 ECnet Kabushiki Kaisha# Godo Building 6F, Kaji-cho 1-6-
17, Chiyoda-ku, Tokyo, Japan 
101-0044.

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

13 Computaris Romania SRL* Bucharest office 
5 Gheorghe Manu Str, 
Groundfloor, 1st floor, 6th Floor, 
Room 2, Sector 1, Bucharest, 
010442, Romania 
Galati office
23 Logofat Tautu Str., 800009, 
Galati, Romania 

Foreign Company Step Down 
Subsidiary

100% 2(87)

14 Computaris Polska sp z o.o.* Warsaw office
al. Jana Pawla II 80, 00-175 
Warsaw, Poland 
Bialystok Office 
ul. Branickiego 17, 15 -085 
Bialystok

Foreign Company Step Down 
Subsidiary

100% 2(87)

15 ICS Computaris 
International Srl*

Vlaicu Pircalab Street, No 63, 
Et. 8, Oficiu B, MD – 2012, Sky 
Tower Business Center Chisinau, 
Republica Moldova

Foreign Company Step Down 
Subsidiary

100% 2(87)

16 Computaris Malaysia Sdn. 
Bhd*

Lot No. 5F-1, 5th Floor, Tower 
5 @ PFCC, Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong, 
Selangor Darul Ehsan

Foreign Company Step Down 
Subsidiary

100% 2(87)
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Sl.  
No.

Name of the Company Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
shares 

held

Applicable 
Section

17 Computaris USA, Inc* 5000, Windplay Drive, Suite #5,  
El Dorado Hills, CA 95762, U.S.A.          

Foreign Company Step Down 
Subsidiary

100% 2(87)

18 Computaris Philippines 
Pte. Ltd. Inc.*

21B Rufino Pacific Tower, 6784 
Ayala Avenue, corner V.A. 
Rufino Street, Legaspi Village 
Makati City, 1226 Philippines.

Foreign Company Step Down 
Subsidiary

100% 2(87)

19 IBIZ Consulting Pte. Ltd.@ 
(Formerly known as IBIZCS 
Group Pte. Ltd.)

2 Jalan Kilang Barat #04-01 
Singapore 159346

Foreign Company Step Down 
Subsidiary

100% 2(87)

20 IBIZ Consulting Services 
Pte Ltd^

2, Jalan Kilang Barat #04-01 
Singapore 159346

Foreign Company Step Down 
Subsidiary

100% 2(87)

21 IBIZ Consulting Services 
Sdn. Bhd.^

Lot No. 5F-1, 5th Floor, Tower 
5 @ PFCC, Jalan Puteri 1/2, 
Bandar Puteri, 47100 Puchong, 
Selangor Darul Ehsan

Foreign Company Step Down 
Subsidiary

100% 2(87)

22 PT. IBIZCS Indonesia^ Setiabudi Buidling 2, 2nd Floor, 
Suite 203 Jl. H.R. Rasuna Said 
Kav. 62 Jakarta Selatan 12920, 
Indonesia

Foreign Company Step Down 
Subsidiary

100% 2(87)

23 IBIZ Consultancy Services 
India Private Limited^

Plot No NP 1 And 2 , Industrial 
Estate, Sidco Industrial Estate, 
Guindy  Chennai -600032

U72200TN 2008PTC070201 Step Down 
Subsidiary

100% 2(87)

24 IBIZ Consulting Services 
Limited ^

Rooms 2001-2004, 20/F, 69 
Jervois Street, Sheung Wang, 
Hong Kong

Foreign Company Step Down 
Subsidiary

100% 2(87)

25 IBIZ Consulting Services 
(Shanghai) Co., Ltd%

Room 1721, 17F, Building A, 
CCIG I nternational Plaza, No. 
331,  North Caoxi Road, Xuhui 
District, Shanghai, China 
200030

Foreign Company Step Down 
Subsidiary

100% 2(87)

#	  Wholly owned susbsidiary of ECnet Limited, Singapore being 99.75% subsidiary of R Systems. 

*	 wholly owned subsidiaries of Computaris International Limited being 100% subsidiary of R Systems.

@	 Wholly owned subsidiary of R Systems (Singapore) Pte. Limited being 100% subsidiary of R Systems.

^	 �Wholly owned subsidiaries of IBIZ Consulting Pte. Ltd. (Formerly known as IBIZCS Group Pte Ltd) being 100% subsidiary of R Systems 
(Singapore) Pte Limited being 100% subsidiary of R Systems.

%	 �Wholly owned subsidiary of I BIZ  Consulting Services Limited - Hong Kong being 100% Subsidiary of I BIZ  Consulting Pte. 
Ltd.	

Note: 	 Refer to Note No. 13 of the Directors’ Report for further details of the subsidiaries.
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iii.	 Change in Promoter Holding

Sl. 
No.

Name of the Promoter Shareholding at the beginning of 
the year

Cumulative Shareholding during 
the year

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company 
1 GM Solutions Private Limited

At the beginning of the year -Janaury 01, 2017  10,261,150 8.28  10,261,150 8.28
Date wise I ncrease / Decrease in Promoters Share 
holding during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / bonus/ 
sweat equity etc.):
Add: Transfer on May 08, 2017*  19,485,203 15.73  29,746,353 24.00
At the End of the year-December 31, 2017  29,746,353 24.00

2 GMU Infosoft Private Limited
At the beginning of the year -January 01, 2017  9,646,784 7.79  9,646,784 7.79
Date wise I ncrease / Decrease in Promoters Share 
holding during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / bonus/ 
sweat equity etc.):
Less: Transfer on May 08, 2017*  9,646,784 7.79  -   0.00
At the End of the year-December 31, 2017  -   0.00

3 U Infosoft Private Limited
At the beginning of the year -January   01, 2017  9,838,419 7.94  9,838,419 7.94
Date wise I ncrease / Decrease in Promoters Share 
holding during the year specifying the reasons for 
increase / decrease (e.g. allotment / transfer / bonus/ 
sweat equity etc.): 
Less: Transfer on May 08, 2017*  9,838,419 7.94  -   0.00
At the End of the year-December 31, 2017  -   0.00

	 * 	 �Pursuant to the approval of National Company Law Tribunal, New Delhi order dated April 24, 2017, GMU I nfosoft Private Limited  
(“GMU I nfosoft”) and U I nfosoft Private Limited (“U I nfosoft”) have been amalgamated into GM Solutions Private Limited  
(“GM Solutions”) and 19,485,203 equity shares of R Systems International Limited held by GMU Infosoft and U Infosoft have been 
transmitted to GM Solutions as per the said order. The said order was filed with RoC on May 08, 2017.

(iv)	 (a)	 Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

Sl. 
No

Top Ten Share Holders  
(For Each of the Top 10 Shareholders)

Shareholding at the beginning 
of the year -January 01, 2017

Shareholding at the end of the 
year -December 31, 2017

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company
1 Bhavook Tripathi  44,330,059 35.79  43,861,539 35.39
2 R Systems Employee Welfare Trust  738,980 0.60  738,980 0.60
3 K Mohan  702,448 0.57  343,382 0.28
4 O' Neil Nalavadi  648,770 0.52  648,770 0.52
5 Mandeep Sodhi  643,263 0.52  602,819 0.49
6 Prabhakarrao Mahableshwar Bantwal  390,878 0.32  390,878 0.32
7 Juzar Feroz Basrai  300,000 0.24  300,000 0.24
8 Mannige Vikram Rao  221,100 0.18  221,100 0.18
9 Mohd Farooq Kamal  192,941 0.16  192,941 0.16

10 Deepak Kishanrao Wagh  190,000 0.15  190,000 0.15
11 Sunita Kantilal Vardhan  115,538 0.09  198,199 0.16

	 Note:  �As per the SEBI circular No. SEBI/HO/CFD/CMD/CIR/P/2017/128 dated December 19, 2017, the shareholding has been clubbed PAN 
wise.					   
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(iv)	 (b)	 Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

Sl. 
No.

Name  of Shareholders Shareholding at the 
beginning of the year

Cumulative Shareholding 
during the year

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company

A Mr. Bhavook Tripathi

As per Annexure - I

At the beginning of the year -January   01, 2017

Date wise Increase / Decrease in  Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc)

At the End of the year-December 31, 2017

B K Mohan

At the beginning of the year -January   01, 2017

Date wise Increase / Decrease in  Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc)

At the End of the year-December 31, 2017

C Mandeep Sodhi

At the beginning of the year -January   01, 2017

Date wise Increase / Decrease in  Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc)

At the End of the year-December 31, 2017

D Sunita Kantilal Vardhan

At the beginning of the year -January 01, 2017

Date wise I ncrease / Decrease in Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc)

At the End of the year-December 31, 2017
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SI.
No.

Date of
Transaction

Nature of
Transaction

Shareholding at the beginning  
of the Year

Cumulative Shareholding
during the Year

 No. of Shares % of total
shares of the

company

No. of Shares % of total
shares of the

company

A Bhavook Tripathi

As at January 01, 2017 (Opening Balance)  44,330,059  35.79  44,330,059  35.79 

January 06, 2017 Sale  42,186  0.03  44,287,873  35.75 

January 13, 2017 Sale  41,481  0.03  44,246,392  35.72 

January 20, 2017 Sale  16,219  0.01  44,230,173  35.71 

February 10, 2017 Sale  2,642  0.00  44,227,531  35.70 

February 17, 2017 Sale  2,000  0.00  44,225,531  35.70 

November 3, 2017 Sale  27,843  0.02  44,197,688  35.66 

November 10, 2017 Sale  42,487  0.03  44,155,201  35.62 

November 17, 2017 Sale  31,645  0.03  44,123,556  35.60 

November 24, 2017 Sale  15,660  0.01  44,107,896  35.58 

December 1, 2017 Sale  134,374  0.11  43,973,522  35.48 

December 8, 2017 Sale  88,556  0.07  43,884,966  35.40 

December 15, 2017 Sale  5,720  0.00  43,879,246  35.40 

December 29, 2017 Sale  17,707  0.01  43,861,539  35.39 

As At December 31, 2017 (Closing Balance)  43,861,539 35.39

B  K Mohan 

As at January 01, 2017 (Opening Balance)  702,448  0.57  702,448  0.57 

September 8, 2017 Sale  9,729  0.01  692,719  0.56 

December 1, 2017 Sale  182,933  0.15  509,786  0.41 

December 8, 2017 Sale  33,978  0.03  475,808  0.38 

December 15, 2017 Sale  123  0.00  475,685  0.38 

December 22, 2017 Sale  4,010  0.00  471,675  0.38 

December 29, 2017 Sale  116,452  0.09  355,223  0.29 

December 31, 2017 Sale  11,841  0.01  343,382  0.28 

As At December 31, 2017 (Closing Balance)  343,382 0.28

C  Mandeep Sodhi 

As at January 01, 2017 (Opening Balance)  643,263  0.52  643,263  0.52 

February 17, 2017 Sale  40,444  0.03  602,819  0.49 

As At December 31, 2017 (Closing Balance)  602,819 0.49

D  Sunita Kantilal Vardhan 

As at January 01, 2017 (Opening Balance)  115,538  0.09  115,538  0.09 

May 19, 2017 Purchase  79,387  0.06  194,925  0.16 

June 23, 2017 Purchase  1,511  0.00  196,436  0.16 

June 30, 2017 Purchase  613  0.00  197,049  0.16 

September 8, 2017 Purchase  1,150  0.00  198,199  0.16 

As At December 31, 2017 (Closing Balance)  198,199  0.16 

 Note:   1. �� The change in Percentage of shareholding during the year is also consequent to allotment of equity shares pursuant to exercise of 
options granted under R Systems International Ltd. Employees Stock Option Scheme, 2007.

	   2.  � The above information is based on weekly beneficiary position (net purchase/sale) received from depositories .	 	 	
	

Annexure - i
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(v)	 Shareholding of Directors and Key Managerial Personnel:	

	 Change in Shareholding

Sl. 
No.

Name of the Director/ Key Managerial Personnel Shareholding at the 
beginning of the year

Cumulative Shareholding 
during the year

No. of shares % of total 
shares of the 

company  

No. of shares % of total 
shares of the 

company 

1 Mr. Satinder Singh Rekhi

At the beginning of the year -January   01, 2017  1,281,556  1.03  1,281,556  1.03 

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase / decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.):

 -    -    -    -   

At the End of the year-December 31, 2017  1,281,556  1.03 

2 Lt. Gen. Baldev Singh (Retd.)

At the beginning of the year -January   01, 2017  111,498  0.09  111,498  0.09 

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase / decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.):

 -    -    -    -   

At the End of the year-December 31, 2017  111,498  0.09 

3 Mr. Avirag Jain*

At the time of Appointment -August 03, 2017 100  0.00 100  0.00 

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the End of the year-December 31, 2017  100  0.00 

4 Mrs. Ruchica Gupta

At the beginning of the year -January 01, 2017  -    -    -    -   

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the End of the year-December 31, 2017  -    -   

5 Mr. Kapil Dhameja

At the beginning of the year -January 01, 2017  -    -    -    -   

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the End of the year-December 31, 2017  -    -   

6 Mr. Aditya Wadhwa

At the beginning of the year -January 01, 2017  -    -    -    -   

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the End of the year-December 31, 2017  -    -   

7 Mr. Nand Sardana

At the beginning of the year -January 01, 2017  51,098  0.04  51,098  0.04 
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Sl. 
No.

Name of the Director/ Key Managerial Personnel Shareholding at the 
beginning of the year

Cumulative Shareholding 
during the year

No. of shares % of total 
shares of the 

company  

No. of shares % of total 
shares of the 

company 

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase /decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.)

Add: Allotment pursuant to exercise of options granted 
under Employees Stock Option Scheme, 2007 on May 04, 
2017

 37,500  0.03  88,598  0.07 

At the End of the year-December 31, 2017  88,598  0.07 

8 Mr. Ashish Thakur

At the beginning of the year -January 01, 2017  -    -    -    -   

Date wise Increase / Decrease in Share holding during the 
year specifying the reasons for increase / decrease (e.g. 
allotment / transfer / bonus/ sweat equity etc.)

 -   - - -

At the End of the year-December 31, 2017  -    -   

	 *	 �Mr. Avirag Jain was appointed as Additional Director and subject to shareholders approval, Whole-time Director (Designated as 
Director and Chief Technology Officer) w.e.f. August 3, 2017. Hence, shareholding details of Mr. Avirag Jain have been provided since 
his appointment as Director.

	 Note:   ��The change in Percentage of shareholding during the year is consequent to allotment of equity shares pursuant to exercise of 
options granted under R Systems International Ltd. Employees Stock Option Scheme, 2007.

V.	 INDEBTEDNESS

	 Indebtedness of the Company including interest outstanding/accrued but not due for payment 
(Amount in Rs.)

Particulars Secured Loans 
excluding 
deposits 

Unsecured 
Loans#

Deposits Total 
Indebtedness 

Indebtedness at the beginning of the financial year-January 01, 2017

i) Principal Amount  13,441,803  10,880,000  -    24,321,803 

ii) Interest due but not paid  -    -    -    -   

iii) Interest accrued but not due  116,229  53,753  -    169,982 

Total (i+ii+iii)  13,558,032  10,933,753  -    24,491,785 

Change in Indebtedness during the financial year

Addition  1,721,000  -    -    1,721,000 

Reduction  5,596,961  95,966  -    5,692,927 

Net Change  (3,875,961)  (95,966)  -    (3,971,927)

Indebtedness at the end of the financial year-December 31, 2017

i) Principal Amount  9,565,842  10,784,034  -    20,349,876 

ii) Interest due but not paid  -    -    -    -   

iii) Interest accrued but not due  65,956  -    -    65,956 

Total (i+ii+iii)  9,631,798  10,784,034  -    20,415,832 

#  Unsecured loan relates to finance lease obligation for furniture and fixture taken on composite lease with respect to SEZ premises.	
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VI.	 REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

	 A.	 Remuneration to Managing Director, Whole-time Directors and/or Manager:
(Amount in Rs.)

Sl. 
No. 

Particulars of Remuneration Name of MD/WTD/ Manager Total Amount
Mr. Satinder Singh 

Rekhi# 
(MD)

Lt. Gen. Baldev 
Singh (Retd.) 

(WTD)

Mr. Avirag Jain* 
(WTD)

1 Gross salary 
(a) � Salary as per provisions 

contained in section 17(1) of 
the Income-tax Act, 1961 

 28,874,162 3,945,772 1,787,910 34,607,844

(b) � Value of perquisites u/s 17(2) 
of Income-tax Act, 1961 

 -    282,652  -    282,652 

(c) � Profits in lieu of salary under 
section 17(3) of Income-tax 
Act, 1961 

 -    -   -  -   

2 Stock Option  -    -   -  -   
3 Sweat Equity  -    -   -  -   
4 Commission - 

as % of profit  4,964,335 - - 4,964,335
others (incentive)  -   2,400,000 $   1,083,677 @ 3,483,677

5 Others  -    -   -  -   
Total (A)  33,838,497  6,628,424  2,871,587  43,338,508 
Ceiling as per the Act (5% of Net 
Profit)

 39,825,000#  20,290,501  20,290,501 

		  #	 �The remuneration paid during the year ended December 31, 2017 to Mr. Satinder Singh Rekhi, Managing Director of the 
Company, has been approved by the Central Government.

	 	 *	 �Mr. Avirag Jain was appointed as Additional Director and subject to shareholders approval, Whole-time Director (Designated 
as Director and Chief Technology Officer) w.e.f. August 3, 2017. Hence his salary details has been taken from August 03, 2017 to 
Decemebr 31, 2017. 

	 	 $	 Incentive is based on fixed percentage of quaifying revenue and performance of the Comapny.
	 	 @	 Incentive is based on fixed percentage of quaifying revenue.

		  i.   Independent Directors
(Amount in Rs.)

Sr. 
No.

Particulars of Remuneration Name of Directors 
Mrs. Ruchica Gupta Mr. Kapil Dhameja Mr. Aditya Wadhwa Total Amount

1 Fee for attending board / committee 
meetings 

 275,000  300,000  250,000  825,000 

2 Commission  -    -    -    -   
3 Others, please specify  -    -    -    -   

Total(1)  275,000  300,000  250,000  825,000 

		  ii.   Other Non-Executive Directors

1 Fee for attending board / committee 
meetings 

 -    -    -   

2 Commission  -    -    -   
3 Others, please specify  -    -    -   

Total(2)  -    -    -   
Total B (1+2)  275,000  300,000  250,000  825,000
Total Managerial Remuneration (A+B) 44,163,508
Ceiling as per the Act (10% Net Profit of A and 1% Net Profit of B) 44,639,102

		       Note:									      

		      1 �I n terms of Section 197(2), (5) of the Companies Act, 2013, sitting fees for attending Board/Committee Meeting(s) amounting 
to Rs. 825,000/- does not form part of overall managerial remuneration.	 	 	 	

		      2  Except sitting fees, no other remuneration was paid to Non- Executive Independent Directors of the Company.
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	 C. 	 Remuneration To Key Managerial Personnel Other Than MD/Manager/WTD 
(Amount in Rs.)

Sl. 
No.

Particulars of Remuneration Key Managerial Personnel Total Amount
Mr. Nand Sardana Mr. Ashish Thakur

1 Gross salary 
(a) � Salary as per provisions contained in 

section 17(1) of the Income Tax Act, 1961 
 5,255,069  1,155,628  6,410,697 

(b) � Value of perquisites u/s 17(2) of  Income 
Tax Act, 1961

 -    -    -   

(c) � Profits in lieu of salary under section 
17(3) of  Income Tax Act, 1961 

 -    -    -   

2 Stock Option*  1,489,875  -    1,489,875 
3 Sweat Equity  -    -    -   
4 Commission 

 as % of profit  -    -    -   
others, specify…..  -    -    -   

5 Others, please specify  -    -    -   
Total  6,744,944  1,155,628  7,900,572 

	 * � During the financial year under review, 37,500 Equity Shares were allotted to Mr. Nand Sardana  pursuant to exercise of options 
granted under R Systems International Limited Employee Stock Options Scheme 2007.			 

	 Note: � It may be noted that Mr. Statinder Singh Rekhi is the Managing Director of the Company and the details of the remuneration 
has already been provided.

VII.	 PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

Type Section of the 
Companies Act

Brief Description Details of Penalty 
/ Punishment/ 

Compounding fees 
imposed

Authority [RD / 
NCLT / COURT]

Appeal made, if 
any (give Details)

A. COMPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
B. DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
 C. OTHER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil

On behalf of the Board 
For R Systems International Limited

Sd/-								        Sd/-
Satinder Singh Rekhi 				    Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)					     (DIN: 00006966)
(Managing Director) 	 	 	 	 (President & Senior Executive Director)

Place : CA, U.S.A.					     Place : Noida, (U.P.)
Date : April 18, 2018					    Date : April 18, 2018
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RISK MANAGEMENT REPORT

The Management cautions readers that the risks outlined in this report 

are not exhaustive, are for information purposes only and may contain 

forward looking statements, the results of which may differ materially 

from those reflected. Investors and readers are requested to exercise their 

own judgment in assessing various risks associated with the Company.

OVERVIEW

Risk Management is a dynamic process which should constantly 

be able to identify all the emerging risks and propose solutions to 

manage them. The risk perception also constantly varies depending 

on the size of the business, business segment, location, scale of 

business. The essence of risk management strategy at R Systems 

lies in maximising areas of control over outcome and minimising 

areas where the Company has no control over outcome. R Systems 

recognizes that business conditions are constantly changing, evolving 

and entering into cycles. Following is the model adopted by the 

Company for managing risk: 

Manage

UnderstandMitigate

Devise

Identify

ENTERPRISE RISK MANAGEMENT STRUCTURE

Risk management is an integral part of the charter of the Board of 
Directors at R Systems. The Board is responsible for monitoring risk 
levels on various parameters and to suggest measures to address 
the same. The day to day management of the risk is entrusted to the 
management team of R Systems. Based on the philosophy of “No 
risks, No rewards”, our management continuously keeps monitoring 
the level of our existence on the path of growth and within R Systems 
management structure, certain personnel are designated with 
responsibility of managing risks including ensuring compliance with 
laws, rules and regulations with the assistance of both internal and 
external resources. Further, formal reporting, escalation of risk events 
and control mechanisms ensure timely communication, response and 
proactive management of the risks.

RISK MANAGEMENT AT R SYSTEMS

1.	 Customer Concentration

	 �R Systems revenues are dependent to a considerable extent upon 
relationships with a limited number of customers and retaining 
those customers. The percentage of total consolidated revenues 
during fiscal year 2017 and 2016 that R Systems derived from 
contracts with its top line customers is as follows:

Customer Year Ended

December 31, 2017 
(%)

December 31, 2016 
(%)

Top 10 34.04 32.56

Top 5 22.15 20.83

Top 3 15.51 14.63

The Largest 
Customer

5.99 6.67

	 �Concentration of revenues from a limited number of customers 
deepens our relationship with those customers but at the 
same time imposes a risk of dependence. Customer’s vendor 
management strategies and business risks radiate on to  
R Systems through fluctuations in utilization, pricing for services 
and service level demands. All these factors could potentially 
impact revenues and profitability of R Systems.

	� INITIATIVES: The business model and strategy followed by  
R Systems involves serving the customers in a manner that they 
get measurable tangible benefits. When customers see value 
in the services / solutions that R Systems provides, we believe 
that customer’s relationship can be nurtured into the long term. 
Further, with our proactive strategy of adding new customers, 
we attempt to reduce our dependency on a smaller number of 
customer relationships. 

2.	 Geographical Concentration

	 �R Systems has traditionally derived most of its revenues from 
the US, given the technology focus and specialized outsourced 
product development services offered by it. The geographic 

break-up of the revenue is given below: 

Revenues by 
Geographies

Year Ended

December 31, 2017 
(%)

December 31, 2016 
(%)

U.S.A. 56.12 59.17

Europe 19.42 17.98

SEAC 20.21 17.68

India 1.74 1.61

Others 2.51 3.56

Total 100.00 100.00
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	INITIATIVES: In order to mitigate the risk of geographical 

concentration, R Systems has stepped up its business activities in 

other geographic areas like Europe, South East Asia etc.

3.	 Risks Associated with Fixed Price Contracts

	 �Under our iPLM services most of our assignments are on the 

basis of time and material task orders, some proportion of the 

services provided by us is in the nature of fixed bid assignments. 

Under fixed bid assignments, in the event of cost overruns, our 

profitability will be adversely affected. 

	� INITIATIVES: We have our internal processes to ensure accuracy 

in the estimation of the time required to execute fixed price 

projects and processes to implement and monitor the progress 

of such projects. Further, the experience gained from such 

projects is also used for new projects. However given the very 

nature of the fixed price projects, cost overruns and delayed 

deliveries cannot be ruled out.

4.	 Competition

	 �The I T & I TES sector is a highly competitive sector. Our 

competitors include IT outsourcing firms in India as well as in 

other countries, national and multinational consulting and 

technology firms, Indian IT services firms, software firms and in-

house IT departments of large companies. The competition in 

the IT industry is very intense and our competitors are aggressive 

in winning new business and customers that may drive a harder 

bargain.

	� INITIATIVES: We believe that R Systems is well positioned and 

enjoys following competitive advantages: 

	 •	 �Experience in providing end-to-end solutions and services 
to customers;  

	 •	 �Unique and proprietary  &   with best practices, 

tools and methodologies for flawless execution;

	 •	 �Investment in processes, talent and methodologies;

	 •	 �Strong customer franchise consisting of large and mid-

sized corporations;

	 •	 Strong financial position;

	 •	 Proven global delivery model;

	 •	 Our vertical focus for services and solutions;

	 •	 �Industry best human resource practices to attract, develop, 

deploy and retain talent.

5.	 Disaster Prevention and Recovery

	 �The I T industry is very sensitive to security risk and a real 

or perceived threat of a risk to the security and integrity of 

information available to us may adversely affect customer 

perception, give rise to litigation and reduce our customer base, 

thereby negatively affecting R Systems revenues and profit 

margins. The contracts entered into by R Systems typically hold 

us solely responsible for maintaining satisfactory standards of 

personnel competency, conduct and integrity and for taking 

required disciplinary action.

	� INITIATIVES: R Systems has adopted industry-standard 

security precautions such as ensuring that our employees and 

strategic partners enter into non-disclosure and confidentiality 

agreements with us, verifying that there is no information 

leakage through test procedures, carrying out background 

checks and verifications, creating and maintaining data back-ups 

and maintaining an adequate disaster recovery plan.

	 �R Systems makes continual investments in organisation behavior 

and management processes to ensure that these certified 

industry standards are continually adhered to.

	 �During the year 2017, The IT Division has been appraised for CMMI 

Level 5 (Version 1.3) and also certified with new I SO 9001:2015 

standard (formal certificate is yet to be received). In Addition, for 

BPO division, R System has got SOC2 Type 2 Reporting (SSAE-

16) for one of the major healthcare clients. HIPAA also has been 

implemented and tested with zero non-compliance in one of 

the major clients in Healthcare Domain. The BPO division has 

migrated their QMS into ISO 9001:2015 version from the existing 

ISO 9001:2008 version. Apart from that, R Systems IT Infrastructure 

along with the projects/process/applications in scope has got PCI 
DSS Certification on latest version V3.2.

	 �As of the date of this report, Noida I T center is CMMI  level 

5 (Ver.1.3), PCMM Level 5, I SO 9001 : 2015, I SO 27001 : 2013 

certified.   Noida BPO center is PCMM Level 5, ISO 9001 : 2008, ISO 

27001: 2013 certified and  also for specific client(s) it is SOC2 Type 

2 (SSAE-16), HIPAA compliant and  PCI-DSS (ver.3.1) certified for 

(IT Infrastructure along with the projects/process/applications in 

scope), SSAE-16. 

	� The continuing compliance with these standards demonstrates 

the rigor of R Systems processes and differentiates us to keep our 

competitive edge in service and product offerings.

	� Further, our distributed offshore and near shore infrastructure 

is seamlessly connected through a strong infrastructure design 

and appropriate bandwidth that provides us the capability to 

initiate and maintain uninterrupted support across the world.

6.	 Talent Acquisition & Retention

	 �The I T and BPO sector is highly competitive in terms of hiring 

strategy and incentives. R Systems is highly dependent on 

its employees at various levels of the organisation to provide 

leadership, manage the business, to provide services and execute 
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complex projects for the clients. These skilled professionals are in 

high demand by other organisations and if R Systems is unable 

to attract and retain the skilled people, it will affect R Systems 

ability to grow and provide services to its customers.

	� INITIATIVES: At R Systems, we follow industry best human 

resource practices such as PCMM level 5 to attract, develop, 

deploy and retain talent. The Company is committed to develop 

and innovate such programmes that motivates them and 

develop their potential and also inculcate leadership attributes 

of the employees, which helps us to retain the best talent in the 

industry.

7.	 Key Managerial Role & Succession Planning

	� Succession planning is one of the most critical functions of 

an organization. This is the process that identifies the critical 

and core roles of an organization and identifies and assesses 

the suitable candidates for the same. The process ramps up 

potential candidates with appropriate skills and experiences 

in an effort to train them to handle future responsibilities in 

their respective roles. Succession planning is applicable for all 

critical roles in any organization. The upper management of 

each practice or department is responsible for coming up with 

a suitable succession plan for each core position under his or her 

department.

	� INITIATIVES: R Systems being a CMMI Level 5 and PCMM Level 

5 company has put in practice a well-documented and defined 

policy on Succession Planning. This applies to all key roles in 

the organization as agreed upon by the Senior Management. 

Mission critical and key roles include Chief Executive Officer, 

Senior Management Team comprising of VPs and other roles 

critical to business operations continuity. Succession planning 

at R Systems occurs at least on an annual basis during annual 

performance appraisal cycle.

	 �Further, R Systems has extensive recruitment teams in the 

markets that operate to continuously recruit skilled personnel 

at various levels in the organisation. I n addition, R Systems 

conducts a rigorous training program at the entry level to train 

new professionals and develop next generation of managers 

and leaders. R Systems deploys modern HR practices by offering 

competitive compensation and benefit packages and exciting 

work environment to attract and retain talent. Further, R Systems 

tries  to  mitigate  the  impact  of  attrition  in  the  continuity  of 

services to the clients by using its proprietary pSuite Framework 

that allows the project teams to seamlessly share knowledge and 

collaborate on projects.

8.	 Technological Obsolescence

	� The IT and ITES sector is characterised by technological changes 

at a rapid rate, evolution of existing products and introduction of 

new products. R Systems makes investments in R&D with a view 

to keep pace with the latest developments in the technology 

space. Further, R Systems regularly hires, trains and nurtures 

domain and market specialists and continuously evaluates 

increasing the portfolio of technology alliances and partnerships 

to enrich our product and service mix. However, this risk cannot 

be fully mitigated despite the proactive investments made by  

R Systems.

	� INITIATIVES: While we continuously upgrade our product suite 

to deliver effectively by keeping our technology up-to-date, 

in our iPLM business, our technologies are influenced by our 

client’s choice of technology.

9.	 Acquisitions

	 �R Systems’ growth strategy involves future strategic 

acquisitions, partnerships and exploration of mutual 

interests with other parties. These future acquisitions may 

not contribute to our profitability, and we may be required 

to incur or assume debt, or assume contingent liabilities, as 

part of any acquisition. We could have difficulty in assimilating 

the personnel, operations, software assets and technology 

of the acquired company. These difficulties could disrupt our 

ongoing business, distract our management and employees 

and increase our expenses.

	� INITIATIVES: R Systems will remain sharply focused on those 

acquisitions and partnerships that add to the competitive 

strengths of our business. Specific transactions are evaluated in 

detail with experienced internal personnel and external advisors, 

wherever relevant, before consummating any transaction. Deal 

teams conduct technical, operational, marketing due diligence 

and build detailed financial model to evaluate the risks and 

benefits of any transaction. Further, contractual agreements are 

negotiated with the advice of legal counsel to protect Company’s 

interests.

10.	 Credit Risk

	� As a matter of business practice, the payment collection process 

may extend over a period of time. Customers budgeting 

constraints can impact their ability to make the required 

payments. In addition, the creditworthiness of our clients may 

deteriorate and we can be adversely affected by bankruptcies or 

other business failures of our customers.

	� INITIATIVES: R Systems’ credit terms are standard and there is 

rigorous process in following up with customers for payments 

as and when the invoices fall due for payment. The Company has 

suitably streamlined its processes to develop a more focused and 

aggressive receivables management systems to ensure timely 

collections as a result of the global liquidity crunch.
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11.	 Foreign Currency Rate Fluctuations

	 �Managing an equilibrium state in the light of the unfavourable 

movements in exchange rates involved in earnings and 

expenditure in foreign currency continues to be one of the 

challenges when exposed to global markets. A significantly 

large percentage of R Systems consolidated revenues are either 

foreign currency denominated or derived from export earnings. 

Whereas a major portion of the R Systems expenses in India are 

incurred in Indian Rupees. As a result, operating profits will be 

highly impacted by foreign currency rate fluctuations. While 

depreciation of the I ndian Rupee would have a favourable 

bottom-line impact, an appreciation would affect R Systems 

profitability adversely.

	� INITIATIVES: R Systems cannot directly influence exchange 

rates, it is incumbent upon management to follow a well thought 

out policy to hedge the risk associated with foreign currency 

without taking speculative positions. R Systems attempts to 

minimize currency fluctuation risks on export earnings by 

taking forward covers on Rupee - USD/EURO exchange rate 

based on anticipated revenues and debtors at periodic intervals.  

R Systems has laid down appropriate policies and processes for 

the use of financial derivative instruments consistent with its risk 

management strategy. The Company does not use the foreign 

exchange forward contracts for trading or speculation purposes.

12.	 Inflation and Cost Structure

	 �R Systems’ cost structure consists of salary and other 

compensation expenses, overseas travel, and other general 

selling and administrative costs. Rapid economic development 

in I ndia and increasing demand for global delivery may have 

a significant impact on these costs and the rate of inflation as 

relevant to the IT & ITES services industry. This is compounded by 

the fact that overseas competitors may treat their India strategy 

as a cost centre and develop the same regardless of the cost 

incurred and its impact on their profitability.

	� INITIATIVES: R Systems’ major costs are salary and benefit cost 

that it incurs on employees. These costs may have a tendency to 

escalate faster than the rate of inflation because of the demand 

for skilled and experienced professionals. R Systems attempts to 

mitigate the risks associated with wage inflation by obtaining 

increased price from clients, increasing bench mark prices for 

new business, enhancing productivity, increasing utilisation 

and inducting fresh graduates and training them. Further,  

R Systems has implemented robust processes and information 

systems to enable personnel to make the right decisions for 

revenue realisation and cost optimisation to minimise the risks 

of changes in salary cost structure.

13.	 Intellectual Property Rights

	 �As a part of R Systems’ business, there are risks associated with 

intellectual property of the Company, intellectual property 

of R Systems’ customers who may be end users or even the 

intellectual property of the end user.

	� INITIATIVES: R Systems’ information security arrangements are 

managed under international standard ISO 27001 : 2013 series 

and are being audited by both internal and experts from third 

parties assessors who periodically audit and certify R Systems 

compliance.

	� R Systems has not registered some of its intellectual property 

under the relevant intellectual property laws and is evaluating 

for  registration for the same. We have applied for the registration 

of the following marks and their corresponding words as  

R Systems’ trademarks:

	

PSuite Framework

PRODUCTS FOREMOST

IPLM

	� Out of the aforesaid trademarks three logo and two words are 

already registered w.e.f. January 30, 2006 and the word “IPLM” 

is awaiting approval. Further the Company has registered the 

word “R SYSTEMS” and logo  as trademark under certain 

additional classes. During the year 2014, the company has also 

filed application for  registration as its new corporate 

logo under relevant classes. The new corporate logo has been 

registered by the Registrar of Trademark.

14.	 Information Security Management

	 �R Systems being an I T and Software service provider company 

focusses on maintaining the confidentiality, integration and 

availability of business data and information to the exclusive 

but optimum use for the accomplishment of organizational 

objective. The task of maintaining the confidentiality of business 

data and information not only faces threat from outside the 

organization but also within the organization where the business 

data and information are put to use.

	� INITIATIVES: For ensuring the effectiveness of I nformation 

security, it is important that information security can be effective 

only if it is addressed at people, process and technology levels 

and is integrated in the way an organization operates. R Systems 

has established, documented and implemented Information 
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Security Management Systems (ISMS) and shall continually improve its effectiveness in accordance with requirements of ISO 27001:2013. 

The approach applied to the ISMS is given in Figure below: 

	

Establish 
ISMS

PLAN

check

DO ACT

Monitor and 
Review the 

ISMS

Implement 
and Operate 

the ISMS

Interested Parties Interested Parties

Information Security 
requirements and 

expectations

Managed 
Information security

Maintain and 
Improve the 

ISMS

	 �R Systems security policy provides a framework for protecting 

confidentiality, integrity and ensuring availability of 

organization’s Information assets. This is to safeguard the interest 

of customer, business continuity and continual improvement of 

ISMS at R Systems. The security policy of R Systems has been 

designed to safeguard the risk associated with information 

security management.

15.	 Contractual Risk

	� The primary contractual risks that R Systems faces pertain to 

obligations of R Systems to provide services with full adherence 

to contracted terms of quality, time deadlines, output per hour, 

protection of confidential information, protection of intellectual 

property rights, patents and copyrights. R Systems has a rigorous 

process to evaluate the legal risks involved in a contract, 

ascertains its legal responsibilities under the applicable law of 

the contract and tries to restrict its liabilities to the maximum 

extent possible.

	� INITIATIVES: R Systems attempts to protect itself with “no 

consequential losses” and “maximum liability” clauses.

	 �R Systems also ensures that risks are protected through various 

insurances like professional liability, workers compensation, 

directors’ and officers’ liability insurance. The Company’s past 

record in this regard has been good and there has been no 

significant damages awarded against the Company that has 

resulted in material adverse impact on our financial position.  

R Systems also has an escalation process to immediately involve 

senior management personnel in case R Systems customers or 

contractors make any assertion of breach of contract.

	� R Systems has employed professionals with adequate legal 

expertise who plays handy role in finalizing the various 

terms under written contracts on behalf of the Company. The 

experience gained from past contracts and transaction entered 

into by the Company are also analyzed and implemented for the 

new contracts envisaged by the Company. As a matter of practice 

depending upon the criticality of the transactions, contractual 

agreements are well discussed within the organization in 

coordination with technical team as well legal professionals and 

are also negotiated with the advice of legal counsel to protect 

Company’s interests.

16.	E xecution Risk

	� A significant number of R Systems clients are software product, 

Telecom, Media and Entertainment and manufacturing 

companies. These clients need high quality and timely delivery of 

services with very stringent services level agreements. Any failure 

in delivery, quality, meeting service level bench agreements, 

product features and functionalities could adversely affect  

R Systems relationship with its clients, which could potentially 

impact R Systems revenues and profitability.

	� INITIATIVES: R Systems has continuously invested in processes, 

people, training, information systems, quality standards, 

frameworks, tools and methodologies to mitigate the risks 

associated with execution of projects. Adoption of quality models 
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and practices such as ISO, Capability Maturity Model (CMM) and 

Six Sigma have ensured that risks are identified and mitigated 

at various levels in the planning and execution process. Further, 

senior management personnel, project managers and process 

leaders are entrusted with the responsibility to meet the project 

and service level expectations on various engagements. Planned 

intervention and escalation systems are further deployed to 

minimise risks.

17.	 Directors’ and Officers’ Liability Risks

	� The directors and officers of R Systems are required to take 

material decisions in the best interest of the Company. Such 

decisions might result in errors and omission and  R Systems 

might be sued by the other counterpart.

	� INITIATIVES: To mitigate this risk, the directors and officers take 

legal and expert advice when required and have taken various 

insurance policies outlined earlier including professional liability 

and directors’ and officers’ liability insurance. The Company 

attempts to limit its contractual liability for damages arising 

from negligent acts, errors, mistakes or omissions by directors 

and officers in rendering services, there can be no assurance 

that the limitations of liability set forth in its service contracts 

will be enforceable in all instances or  will  otherwise  protect 

the Company from liability for damages. Though the Company 

maintains general liability insurance coverage, including 

coverage for errors or omissions, going forward, there can be 

no assurance that such coverage will be available on reasonable 

terms and in sufficient amount to cover one or more large 

claims, or that the insurer will not disclaim coverage as to any 

future claim. The successful assertion of one or more large claims 

against the Company could adversely affect the Company’s 

results of operations and financial condition.

18.	 Statutory Compliance

	� R Systems has trans-national operations. R Systems operates in 

various geographies and it has to ensure compliance of various 

applicable rules and regulations in those countries. R Systems 

is exposed to penalties and other liabilities related to non-

compliance or inadequate compliance in those countries. 

	� INITIATIVES: R Systems uses independent legal counsel to 

advise the Company on compliance issues with respect to the 

laws of various countries in which the Company has its business 

activities and to ensure that R Systems is not in violation of 

the laws applicable. R Systems has a compliance management 

system with qualified managers entrusted with compliance of 

various laws including the listing laws and regulations applicable 

to public companies in India.

19.	 Visa Regulations / Restrictions 

	� The majority of employees of R Systems are Indian nationals. 

The ability of R Systems to render its services in the US, Europe 

and other countries depends on the ability to obtain visas and 

work permits. Immigration to US, Europe and other countries 

are subject to legislative changes as well as variations in 

standards of application and enforcement due to political forces 

and economic conditions for example, any major change in 

immigration policy of USA may put the challenge to Indian IT 

Companies. It is difficult to predict the political and economic 

events that could affect immigrations laws or the restrictive 

impact they could have on obtaining or monitoring work 

visas. The reliance on visas makes R Systems vulnerable to such 

changes and variations as it affects the ability of the Company to 

staff projects with employees who are not citizens of the country 

where the work is to be performed. As a result, RSystems may 

not be able to get a sufficient number of visas for employees or 

may encounter delays or additional costs all of which may affect 

profitability.

	� INITIATIVES: R Systems monitors the status of visa availability 

and requirements on a regular basis in consultation with 

external legal counsel. In house legal personnel are entrusted 

with the responsibility for compliance with the immigrations 

laws which is validated by periodic independent audit. R Systems 

may expand its business in other geographies to de-risk from US 

business meanwhile it may boost US hiring. R Systems may look 

forward to change its business models so that it can deliver from 

different locations globally through innovation.

20.	 Political Risk

	 �The Government of India has been favourably disposed towards 

the IT and BPO industry in India. Further, we operate in multiple 

countries of which the US is a major market. While most 

governments in the countries where we operate are in favor of 

free trade, we cannot be immune to changes in policies that may 

discourage off-shoring to protect local employment.
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Independent Auditor’s Report

To the Members of R Systems International Limited

Report on the Standalone Financial Statements

We have audited the accompanying standalone financial statements 
of R SYSTEMS INTERNATIONAL LIMITED (“the Company”), which 
comprise the Balance Sheet as at December 31, 2017, the Statement 
of Profit and Loss and the Cash Flow Statement for the year then 
ended, and a summary of the significant accounting policies and 
other explanatory information.

Management’s Responsibility for the Standalone Financial 
Statements 

The Company’s Board of Directors is responsible for the matters 
stated in Section  134(5) of the Companies  Act,  2013  (“the  Act”)  
with  respect  to  the  preparation  of  these  standalone  financial 
statements that give a true and fair view of the financial position, 
financial performance and cash flows of the Company in accordance 
with the accounting principles generally accepted in India,  including 
the Accounting Standards  prescribed under section 133 of the Act.

This responsibility also includes maintenance of adequate 
accounting records in accordance with the provisions of the Act for 
safeguarding the assets of the Company and for preventing and 
detecting frauds and other irregularities; selection and application 
of appropriate accounting policies; making judgments and estimates 
that are reasonable and prudent; and design, implementation and 
maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of 
the accounting records, relevant to the preparation and presentation 
of the standalone financial statements that give a true and fair view 
and are free from material misstatement, whether due to fraud or 
error.

Auditor’s Responsibility 

Our responsibility is to express an opinion on these standalone 
financial statements based on our audit.

In conducting our audit, we have taken into account the provisions of 
the Act, the accounting and auditing standards and matters which are 
required to be included in the audit report under the provisions of the 
Act and the Rules made thereunder. 

We conducted our audit of the standalone financial statements in 
accordance with the Standards on Auditing specified under Section 
143(10) of the Act. Those Standards require that we comply with 
ethical requirements and plan and perform the audit to obtain 
reasonable assurance about whether the standalone financial 
statements are free from material misstatement. 

An  audit  involves  performing  procedures  to  obtain  audit  
evidence  about  the  amounts  and the disclosures in the standalone 
financial statements. The procedures selected depend on the 
auditor’s judgment, including the assessment of the risks of material 
misstatement of the standalone financial statements, whether due to 
fraud or error. In making those risk assessments, the auditor considers 

internal financial control relevant to the Company’s preparation of the 
standalone financial statements that give a true and fair view in order 
to design audit procedures that are appropriate in the circumstances. 
An audit also includes evaluating  the  appropriateness  of  the  
accounting  policies  used  and  the  reasonableness  of  the accounting 
estimates made by the Company’s Directors, as well as evaluating the 
overall presentation of the standalone financial statements. 

We believe that the audit evidence obtained by us is sufficient and 
appropriate to provide a basis for our audit opinion on the standalone 
financial statements.

Opinion 

In our opinion and to the best of our information and according to 
the explanations given to us, the aforesaid standalone financial 
statements give the information required by the Act in the manner 
so required and give a true and fair view in conformity with the 
accounting principles generally accepted in India, of the state of 
affairs of the Company as at December 31, 2017, and its profit and its 
cash flows for the year ended on that date. 

Report on Other Legal and Regulatory Requirements

1.	 As required by Section 143 (3) of the Act, based on our audit we 
report that:

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

b)	 In our opinion, proper books of account as required by 
law have been kept by the Company so far as it appears 
from our examination of those books.

c)	 The Balance Sheet, the Statement of Profit and Loss, and 
the Cash Flow Statement dealt with by this Report are in 
agreement with the books of account. 

d)	 In our opinion, the aforesaid standalone financial 
statements comply with the Accounting Standards 
prescribed under section 133 of the Act.

e)	 On the basis of the written representations received from 
the directors as on December 31, 2017, taken  on  record  
by  the  Board  of  Directors,  none  of  the  directors  is  
disqualified  as  on December 31, 2017, from being 
appointed as a director in terms of Section 164 (2) of the 
Act.

f )	 With respect to the adequacy of the internal financial 
controls over financial reporting of the Company, and 
the operating effectiveness of such controls, refer to our 
separate Report in “Annexure A”. Our report expresses 
an unmodified opinion on the adequacy and operating 
effectiveness of the Company’s internal financial controls 
over financial reporting.
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g)	 With respect to the other matters to be included in 
the Auditor’s Report in accordance  with Rule 11 of the 
Companies (Audit and Auditors) Rules, 2014, as amended, 
in our opinion and to the best of our information and 
according to the explanations given to us: 

i.	 The Company does not have pending litigations 
which would impact its financial position;

ii.	 The Company did not have any long-term contracts 
including derivative contracts for which there were 
any material foreseeable losses;

iii.	 There has been no delay in transferring amounts, 
required to be transferred, to the Investor Education 
and Protection Fund by the Company;

iv.	 The Company has provided requisite disclosures 
in the standalone financial statements as regards 
its holding and dealings in Specified Bank Notes as 
defined in the Notification S.O. 3407(E) dated the 
November 8, 2016 of the Ministry of Finance, during 

the period from November 8, 2016 to December 30, 
2016. Based on audit procedures performed and the 
representations provided to us by the management, 
we report that the disclosures are in accordance with 
the books of accounts maintained by the Company.
(Refer note 34 of the standalone financial statements)

2.	 As required by the Companies (Auditor’s Report) Order, 2016 
(“the Order”) issued by the Central Government in terms of 
Section 143(11) of the Act, we give in “Annexure B” a statement 
on the matters specified in paragraphs 3 and 4 of the Order.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
RASHIM TANDON

Noida	 Partner
February 09, 2018	 (Membership No. 095540)

Page 491



Annual Report 2017

R Systems International Limited

93

Financial Statements  (Standalone)

ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT 

(Referred to in paragraph 1 (f) under ‘Report on Other Legal and 
Regulatory Requirements’ section of our report of even date)

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

We have audited the internal financial controls over financial reporting 
of R SYSTEMS INTERNATIONAL LIMITED (“the Company”) as of 
December 31, 2017 in conjunction with our audit of the standalone 
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

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

Auditor’s Responsibility

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

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

We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion on the Company’s 
internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a 
process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally 
accepted accounting principles. A company’s internal financial control 
over financial reporting includes those policies and procedures that 
(1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of 
the assets of the company; (2) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of 
financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are 
being made only in accordance with authorisations of management 
and directors of the company; and (3) provide reasonable assurance 
regarding prevention or timely detection of unauthorised acquisition, 
use, or disposition of the company’s assets that could have a material 
effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

Opinion

In our opinion, to the best of our information and according to the 
explanations given to us, the Company has, in all material respects, 
an adequate internal financial controls system over financial reporting 
and such internal financial controls over financial reporting were 
operating effectively as at December 31, 2017, based on internal 
control over financial reporting criteria established by the Company 
considering the essential components of internal control stated in the 
Guidance Note on Audit of Internal Financial Controls Over Financial 
Reporting issued by the Institute of Chartered Accountants of India.

	 For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
RASHIM TANDON

Noida	 Partner
February 09, 2018	 (Membership No. 095540)
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(Referred to in paragraph 2 under ‘Report on Other Legal and 
Regulatory Requirements’ section of our report of even date)

(i)	 In respect of its fixed assets:

(a)	 The Company has maintained proper records showing full 
particulars, including quantitative details and situation of 
fixed assets.

(b)	 All fixed assets were physically verified by the 
management in the previous year in accordance with 
a planned programme of verifying them once in two 
years which, in our opinion, is reasonable having regard 
to the size of the Company and the nature of its assets. 
According to the information and explanations given 
to us, no material discrepancies were noticed on such 
verification.

(c)	 According to the information and explanations given by 
the management, the title deeds of immovable properties 
are held in the name of the Company.

(ii)	 The Company does not have any inventory and hence reporting 
under clause (ii) of the Order is not applicable.

(iii)	 According to the information and explanations given to us, the 
Company has not granted any loans, secured or unsecured to 
companies, firms, limited liability partnerships or other parties 
covered in the register maintained under section 189 of the 
Companies Act, 2013.

(iv)	 In our opinion and according to the information and 
explanations given to us, there are no loans, investments, 
guarantees, and securities granted in respect of which 
provisions of section 185 and 186 of the Companies Act 2013 
are applicable and hence reporting under clause (iv) of the 
Order is not applicable.

(v)	 According to the information and explanations given to 
us, the Company has not accepted any deposits during the 
year. The Company does not have any unclaimed deposits 
and accordingly the provisions of Sections 73 to 76 or any 
other relevant provisions of the Companies Act, 2013 are not 
applicable to the Company.

(vi)	 According to the information and explanations given to us, 
the maintenance of cost records has not been specified by the 
Central Government under section 148(1) of the Companies 
Act, 2013 for the services rendered by the Company.

(vii)	 According to the information and explanations given to us in 
respect of statutory dues:

(a)	 The Company has been regular in depositing undisputed 
statutory dues including Provident Fund, Employees State 
Insurance, Income-tax, Sales Tax, Service Tax, Customs 
Duty, Excise Duty, Value Added Tax, Cess and other 
material statutory dues with appropriate authorities and 

ANNEXURE B TO THE INDEPENDENT AUDITORS’ REPORT

there are no undisputed amounts payable in respect of 
these dues outstanding as at 31 December, 2017 for 
a period of more than six months from the date they 
became payable.

(b)	 Details of dues of income-tax which have not been 
deposited as on 31 December, 2017 on account disputes, 
are given below:

Nature of 
Statute

Nature 
of Dues

Amount  
(in INR)

Period 
to which 
amount 
relates

Forum 
where the 
dispute is 
pending

Income 
Tax Act, 
1961

Income 
Tax 

Demand

Nil * A/Y 2008-09 Income Tax 
Appellate 
Tribunal

Income 
Tax Act, 
1961

Income 
Tax 

Demand

Nil # A/Y 2009-10 Income Tax 
Appellate 
Tribunal

Income 
Tax Act, 
1961

Income 
Tax 

Demand

Nil @ A/Y 2010-11 Income Tax 
Appellate 
Tribunal

	 *	� Net of Rs. 1,000,000 deposited and Rs. 8,399,040 
adjusted by department against refund for  
A/Y 2011-12 under protest.

	 #	� Net of Rs. 1,725,570 adjusted by department against 
refund for A/Y 2014-15 under protest.

	 @	� Net of Rs. 163,950 adjusted by department against 
refund for A/Y 2014-15 under protest.

	� As per records maintained by the Company, there are no dues 
of Sales Tax, Service Tax, Customs Duty, Excise Duty and Value 
Added Tax which have not been deposited as on December 31, 
2017 on account of disputes.

(viii)	 In our opinion and according to the information and 
explanations given to us, the Company has not defaulted in the 
repayment of loans or borrowings to financial institutions and 
banks. The Company has not taken any loan or borrowing from 
Government and has not issued any debentures.

(ix)	 In our opinion and according to the information and 
explanations given to us, the term loans were applied by the 
Company for the purpose for which those were raised. The 
Company has not raised moneys by way of initial public offer 
or further public offer (including debt instruments) during the 
year.

(x)	 To the best of our knowledge and according to the information 
and explanations given to us, no fraud by the Company and no 
material fraud on the Company by its officers or employees has 
been noticed or reported during the year.
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(xi)	 In our opinion and according to the information and 
explanations given to us, the Company has paid/provided 
managerial remuneration in accordance with the requisite 
approvals mandated by the provisions of section 197 read with 
Schedule V to the Companies Act, 2013.

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

(xiii)	 In our opinion and according to the information and 
explanations given to us the Company is in compliance with 
Section 177 and 188 of the Companies Act, 2013, where 
applicable, for all transactions with the related parties and the  
details of related party transactions have been disclosed in the 
financial statements as required by the applicable accounting 
standards.

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

(xv)	 In our opinion and according to the information and 
explanations given to us, during the year the Company has 
not entered into any non-cash transactions with its directors or 
persons connected with them and hence provisions of section 
192 of the Companies Act, 2013 are not applicable.

(xvi)	 The Company is not required to be registered under section  
45-IA of the Reserve Bank of India Act, 1934.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
RASHIM TANDON

Noida	 Partner
February 09, 2018	 (Membership No. 095540)
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STANDALONE BALANCE SHEET AS AT DECEMBER 31, 2017

Note  
No.

As at 
December 31, 2017  

Rs.

As at 
December 31, 2016  

Rs.

EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 3  123,213,945  123,131,445 
Reserves and surplus 4  2,322,678,389  2,080,320,282 

 2,445,892,334  2,203,451,727 
Non-current liabilities
Long-term borrowings 5  15,847,727  19,146,372 
Other long-term liabilities 6  2,232,357  10,298,158 
Long-term provisions 7  91,183,552  89,424,532 

 109,263,636  118,869,062 

Current liabilities    
Trade payables 8
 - Total outstanding dues of micro enterprises and small enterprises  -    -   
 - �Total outstanding dues of creditors other than micro enterprises and 

small enterprises
 150,577,235  157,734,337 

Other current liabilities 8  234,164,606  119,992,818 
Short-term provisions 7  122,286,072  120,481,901 

 507,027,913  398,209,056 
TOTAL  3,062,183,883  2,720,529,845 

ASSETS
Non-current assets
Fixed assets

Tangible assets 9  258,449,852  246,386,813 
Intangible assets 10  4,439,475  5,419,772 
Capital work in progress  -    26,286,794 

Non-current investments 11.1  1,054,579,541  1,126,893,363 
Deferred tax assets (net) 12  52,989,337  43,657,296 
Long-term loans and advances 13  47,208,662  71,606,484 
Other non-current assets 14.2  46,597,883  53,289,036 

 1,464,264,750  1,573,539,558 
Current assets
Current investments 11.2  135,570,000  87,570,000 
Trade receivables 14.1  569,281,049  500,842,978 
Cash and bank balances 15  730,349,624  402,079,646 
Short-term loans and advances 13  106,520,630  90,184,486 
Other current assets 14.2  56,197,830  66,313,177 

 1,597,919,133  1,146,990,287 
TOTAL  3,062,183,883  2,720,529,845 
Summary of significant accounting policies 2.1

See accompanying notes forming part of the financial statements 1-38
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STANDALONE Statement of Profit and Loss for the year ended December 31, 2017

In terms of our report attached.
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Chartered Accountants 
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Note  
No.

 For the year ended 
December 31, 2017

 Rs. 

For the year ended
December 31, 2016

 Rs. 

Revenue

Revenue from operations 16  2,637,512,996  2,631,768,945 

Other income 17  133,745,611  123,667,161 

Total revenue  2,771,258,607  2,755,436,106 

Expenses

Employee benefits expense 18  1,856,048,840  1,663,178,542 

Operational and other expenses 19  478,303,919  451,864,197 

Depreciation and amortisation expense 20  73,737,519  69,303,151 

Finance costs 21  6,331,616  3,683,637 

Total expenses  2,414,421,894  2,188,029,527 

Profit before tax and exceptional items  356,836,713  567,406,579 

Exceptional items 22  -    46,347,242 

Profit before tax  356,836,713  613,753,821 

Tax expense

Current tax [includes provision of Rs. 3,686,161 (Previous year credit of 
Rs. 3,655,315) related to earlier years]

31 (c)  127,338,780  224,944,371 

MAT credit entitlement (related to earlier years)  -    (15,127,231)

Deferred tax credit  (9,332,041)  (8,201,326)

Total tax expense  118,006,739  201,615,814 

Profit for the year  238,829,974  412,138,007 

Earnings per equity share: 33

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)]  1.93  3.26 

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]  1.93  3.25 

Summary of significant accounting policies 2.1

See accompanying notes forming part of the financial statements 1-38
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STANDALONE Cash Flow Statement for the year ended December 31, 2017

For the year ended 
December 31, 2017 

Rs.

For the year ended 
December 31, 2016 

Rs.

A. Cash flows from operating activities

Net profit before tax  356,836,713  613,753,821 

Adjustments for:

Depreciation and amortisation expense  73,737,519  69,303,151 

Provision for doubtful debts and advances / written back (net)  6,667,621  (2,310,137)

Bad debts and advances written off  -    2,700 

Employee stock compensation expenses  2,614,858  2,589,490 

Profit on sale of undertaking [refer note 31 (b)]  -    (9,173,022)

Profit on sale of Investment  [refer note 31 (a)]  -    (37,174,220)

(Profit) / loss on sale / discard of fixed assets (net)  (324,858)  668,634 

Unrealised foreign exchange loss / (gain)  1,791,365  (3,107,191)

Unrealised loss / (gain) on derivative instruments  10,087,496  (10,771,846)

Interest income  (59,266,792)  (56,571,593)

Rental income from investment property  (6,399,996)  (6,399,996)

Liability no longer required written back  (2,526,059)  (5,146,585)

Interest under income tax  382,543  -   

Interest expenses  2,378,740  1,341,249 

Operating profit before working capital changes  385,979,150  557,004,455 

Movements in working capital:

(Increase) / Decrease in trade receivables  (76,635,855)  100,134 

(Increase) / Decrease in other current assets  12,729,325  (30,026,743)

(Increase) / Decrease in loans and advances  (18,844,776)  (7,710,597)

(Increase) / Decrease in other non- current assets  3,150,876  (1,055,803)

Increase / (Decrease) in short-term and long-term provision  9,896,095  40,976,774 

Increase / (Decrease) in trade payables, other current liabilities and other long-term liabilities  113,528,724  (27,566,471)

Cash generated from operations  429,803,539  531,721,749 

Direct taxes paid, net of refunds  (127,600,016)  (205,418,085)

Interest on income-tax refund  6,109,292  -   

Net cash from operating activities (A)  308,312,815  326,303,664 

B. Cash flows from investing activities

Purchase of fixed assets  (59,762,864)  (108,308,365)

Proceeds from sale of fixed assets  2,776,247  2,310,592 

Investment in mutual fund  (48,000,000)  -   

Proceeds from redemption of debentures  87,570,000  87,570,000 

Investment in subsidiary  (16,730,000)  (53,183,060)

Proceeds from sale of Investment  [refer note 31 (a)]  -    67,613,026 

Interest received  49,449,409  56,214,251 

Rental income from investment property  6,399,996  6,399,996 

Investment in long term fixed deposits with scheduled banks  (738,500,000)  (7,200,000)

Proceeds from long term fixed deposits with scheduled banks  365,000,000  65,300,000 

Net cash from investing activities (B)  (351,797,212)  116,716,440 
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For the year ended 
December 31, 2017 

Rs.

For the year ended 
December 31, 2016 

Rs.

C. Cash flows used in financing activities

Proceeds from long-term borrowings  1,721,000  6,264,000 

Repayment of long-term borrowings- current maturities  (5,692,927)  (4,397,386)

Proceeds from other non-current assets  62,595  43,856 

Proceeds from issuance of equity shares  995,775  -   

Amount used in buy back of equity shares  -    (195,000,000)

Interest paid  (2,400,596)  (1,259,079)

Dividends paid  (147,537)  (204,137)

Net cash used in financing activities (C)  (5,461,690)  (194,552,746)

Net increase / (decrease) in cash and cash equivalents (A + B + C)  (48,946,087)  248,467,358 

Add: Cash and cash equivalents at the beginning of the year  394,879,646  146,079,570 

Add: Effect of exchange differences on cash and cash equivalents held in foreign 
currency

 (855,730)  332,718 

Cash and cash equivalents at the end of the year (refer note 15)  345,077,829  394,879,646 

Notes:

(1)  Figures in brackets indicate cash out flow.

(2) � Cash and cash equivalents includes unclaimed dividend liabilities of Rs. 2,427,477 (Previous year Rs. 2,575,014). The aforesaid amounts are not 
available for use by the Company.

See accompanying notes forming part of the financial statements          1-38
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1.	 Corporate information

	 R Systems International Limited (the ‘Company’) is a public 
company domiciled in India and incorporated under the 
provisions of the Companies Act, 1956. Its shares are listed 
on National Stock Exchange of India Limited and BSE Limited. 
The Company is a leading global provider of  IT services and 
Business Process Outsourcing (BPO) services. The Company’s 
primary focus is to provide full service IT solutions, software 
engineering services, technical support, customer care and 
other IT enabled services to independent software vendors 
(ISV’s), telecom and digital media technology companies, 
banking and financial services companies, health care sector, 
manufacturing and logistics companies and other high 
technology sectors.

2.	B asis of preparation

	 The financial statements comprising of balance sheet, statement 
of profit and loss, cash flow statement and notes to financial 
statements have been prepared to comply in all material respects 
with the accounting standards notified under Section 133 of the 
Companies Act, 2013 and other accounting principles generally 
accepted in India. The financial statements have been prepared on 
an accrual basis and under the historical cost convention except 
for certain financial instruments which are measured at fair value. 
The accounting policies have been consistently applied by the 
Company and are consistent with those used in previous year.

	 Based on the nature of activities of the Company and the 
normal time between acquisition of assets and their realization 
in cash or cash equivalents, the Company has determined its 
operating cycle as 12 months for the purpose of classification 
of its assets and liabilities as current and non-current.

	 The Company continues to follow calendar year i.e. 1st day of 
January to 31st day of December as its financial year vide the 
Company Law Board approval dated November 18, 2015 under 
the proviso to Section 2(41) of the Companies Act, 2013.

	 The previous year financial statements were audited by erstwhile 
statutory auditor, M/s S.R. Batliboi & Associates LLP, Chartered 
accountants.

	 All figures are in Rupees except where expressly stated.

2.1.	S ummary of significant accounting policies

(a)	U se of estimates

	 The preparation of the financial statements in conformity 
with generally accepted accounting principles requires 
management to make judgments, estimates and 
assumptions that affect the reported amounts of 
revenue, expenses, assets and liabilities and disclosure 
of contingent liabilities at the date of the financial 
statements and the results of operations during the 
reporting year end. These estimates are based upon 
management’s best knowledge of current events and 
actions, actual results could differ from these estimates.

(b)	T angible fixed assets 

	 Tangible fixed assets are stated at cost less accumulated 
depreciation and impairment losses, if any. Cost comprises 

the purchase price and any attributable cost of bringing 
the asset to its working condition for its intended use. 

	 Gains or losses arising from derecognition of fixed assets 
are measured as the difference between the net disposal 
proceeds and the carrying amount of the assets and are 
recognised in the statement of profit and loss when the 
asset is derecognised.

	 Fixed assets under construction and cost of assets not 
ready to use before the year end, are disclosed as capital 
work-in-progress. 

(c)	D epreciation on tangible fixed assets

	 Depreciation on tangible assets including investment 
property is provided on the straight line method based 
on useful lives of respective assets as estimated by the 
management. The assets residual values and useful lives are 
reviewed at each financial year end or whenever there are 
indicators for review, and adjusted prospectively.

	 The management believes that depreciation rates 
currently used fairly reflect its estimate of the useful lives 
and residual values of fixed assets and are in align with 
Part C of Schedule II of the Companies Act 2013. 

	 The estimated useful lives of the tangible fixed assets 
followed by the Company in preparing the financial 
statements are described as below:

Category of tangible fixed assets Estimated useful life
Buildings 30 years
Land – leasehold Lease period
Leasehold improvements Lower of lease period 

or useful life
Plant and machinery - other than 
air conditioners 

15 years

Air conditioners 5 years
Office Equipment (other than end 
user devices)

5 years

Computer hardware and network 
installations (other than end user 
devices)

6 years

End-user devices such as desktop, 
laptop, mobile phones etc.

3 years

Furniture and fittings 10 years
Vehicles 8 years
Electrical Installations 10 years

(d)	I mpairment 

	 The carrying amounts of assets are reviewed at each 
balance sheet date if there is any indication of impairment 
based on internal / external factors. An impairment loss 
is recognised wherever the carrying amount of an asset 
exceeds its recoverable amount. The recoverable amount 
is the greater of the assets net selling price and value in 
use. In assessing value in use, the estimated future cash 
flows are discounted to their present value using a pre-tax 

NOTES to the Standalone Financial Statements for the year ended December 31, 2017
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discount rate that reflects current market assessments of 
the time value of money and risks specific to the asset. 

	 After impairment, tangible assets / intangibles are 
depreciated / amortised on the revised carrying amount 
over its remaining useful life.

(e)	I ntangibles assets

	 Intangible assets acquired separately are measured on 
initial recognition at cost. Following initial recognition, 
intangible assets are carried at cost less accumulated 
amortisation and accumulated impairment losses, if 
any. Internally generated intangible assets, excluding 
capitalised development costs, are not capitalised and 
expenditure is reflected in the statement of profit and loss 
in the year in which the expenditure is incurred. 

	 Intangible assets are amortised on a straight line basis 
over the estimated useful economic life and are assessed 
for impairment whenever there is an indication that the 
intangible asset may be impaired. 

	 The amortisation period and the amortisation method are 
reviewed at least at each financial year end. If the expected 
useful life of the asset is significantly different from 
previous estimates, the amortisation period is changed 
accordingly. If there has been a significant change in the 
expected pattern of economic benefits from the asset, the 
amortisation method is changed to reflect the changed 
pattern. Such changes are accounted for in accordance 
with AS 5 Net Profit or Loss for the Period, Prior Period 
Items and Changes in Accounting Policies. 

	 Research and development costs 

	 Research costs are expensed as incurred. Development 
expenditure incurred on an individual project is 
recognised as an intangible asset when the company can 
demonstrate all the following: 

	 - � The technical feasibility of completing the intangible 
asset so that it will be available for use or sale 

	 -  Its intention to complete the intangible asset 

	 -  Its ability to use or sell the intangible asset 

	 - � How the intangible asset will generate future 
economic benefits 

	 - � The availability of adequate resources to complete the 
development and to use or sell the intangible asset 

	 - � The ability to measure reliably the expenditure 
attributable to the intangible asset during 
development. 

	 Following the initial recognition of the development 
expenditure as an intangible asset, the cost model is 
applied requiring the intangible asset to be carried at 
cost less any accumulated amortisation and accumulated 

impairment losses. Amortisation of the intangible 
asset begins when development is complete and the 
intangible asset is available for use. It is amortised 
on a straight line basis over the period of expected 
future benefit from the related project. Amortisation is 
recognised in the statement of profit and loss. During the 
period of development, the intangible asset is tested for 
impairment annually. 

	 A summary of amortisation policies applied to the 
company’s intangible assets are as below:

Category of intangible 
fixed assets

Estimated useful life

Computer software Lower of license period or 
3 years

(f)	L eases

	 Where the company is lessee

	 Finance leases, which effectively transfer to the Company 
substantially all the risks and benefits incidental to 
ownership of the leased item, are capitalised at the lower 
of the fair value of lease property and present value of the 
minimum lease payments at the inception of the lease 
term and disclosed as leased assets. Lease payments are 
apportioned between the finance charges and reduction 
of the lease liability based on the implicit rate of return. 
Finance charges are recognised as finance cost in the 
statement of profit and loss. Lease management fees, 
legal charges and other initial direct costs are capitalised.

	 A leased asset is depreciated on a straight-line basis 
over the useful life of the asset. However, if there is no 
reasonable certainty that the company will obtain the 
ownership by the end of the lease term, the capitalized 
asset is depreciated on a straight-line basis over the 
shorter of the estimated useful life of the asset or the 
lease term.

	 Leases, where the lessor effectively retains substantially all 
the risks and benefits of ownership of the leased term, are 
classified as operating leases. Operating lease payments 
are recognised as an expense in the statement of profit 
and loss on a straight-line basis over the lease term.

	 Where the company is the lessor

	 Leases in which the company does not transfer 
substantially all the risks and benefits of ownership of the 
asset are classified as operating leases. Assets comprising 
land or building which are subject to operating leases are 
included under non-current investments as investment 
property and are carried at cost less accumulated 
depreciation. Lease income on an operating lease is 
recognized in the statement of profit and loss on a 
straight-line basis over the lease term. Costs, including 
depreciation, are recognized as an expense in the 
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statement of profit and loss.

(g)	I nvestments

	 Investments, that are readily realizable and intended 
to be held for not more than 12 months from the date 
on which such investments are made, are classified as 
current investments. All other investments are classified 
as non-current investments. Current investments are 
carried at lower of cost and fair value determined on an 
individual investment basis. Non-current investments are 
carried at cost except for investment property which is 
carried at cost less accumulated depreciation. However, 
provision for diminution in value is made to recognise 
a decline other than temporary in the value of the non-
current investments.

 (h)	R evenue recognition

	 Revenue is recognised to the extent it is probable that the 
economic benefits will flow to the Company, there is no 
uncertainty as to the ultimate collection and the revenue 
can be reliably measured.

	 Rendering of services

	 Revenue from software development and maintenance 
services projects comprise income from time-and-
material and fixed-price contracts. 

	 Revenue with respect to time and material basis is 
recognised when services are rendered. The same is 
calculated based on man-hours incurred for rendering 
services.

	 Fixed-price contracts vary in duration depending on 
the terms of the work being performed. Revenue from 
fixed price contracts (including maintenance and 
support contracts) is recognised using the percentage 
of completion method, when reasonable progress has 
been made on the milestones achieved as specified 
in the contracts. The stage of completion of project 
is determined by the proportion that contract efforts 
incurred for work performed up to the balance sheet 
date bear to the estimated total contract effort. Changes 
in contract performance, estimated profitability and final 
contract settlements may result in revision to costs and 
revenue and are recognised in the period in which the 
revisions are determined. If a loss is projected on any 
contract in process, the entire projected loss is recognised 
immediately.

	 Revenue from business process outsourcing services is 
derived from both time based and unit-price contracts. 
Revenue is recognized as the related services are 
performed in accordance with the specific terms of the 
contracts with the customers.

	 In terms of contracts, excess / shortfall of revenue over the 
billed as at the year end is carried in financial statement as 
unbilled revenue / unearned revenue separately. 

	 Sale of products

	 Revenue from the sale of product (software and hardware) 
is recognised when the significant risks and rewards 
associated with the ownership is transferred to the buyer.

	 Interest

	 Revenue is recognised on a time proportion basis taking 
into account the amount outstanding and the rate 
applicable.

 (i)	F oreign currency translation

Foreign currency transactions

(i)	 Initial recognition

	 Foreign currency transactions are recorded in the 
reporting currency, by applying to the foreign currency 
amount the exchange rate between the reporting 
currency and the foreign currency at the date of the 
transaction.

(ii)	 Conversion

	 Foreign currency monetary items are retranslated using 
the exchange rate prevailing at the reporting date. Non-
monetary items which are carried in terms of historical 
cost denominated in a foreign currency are reported 
using the exchange rate at the date of the transaction.

(iii)	 Exchange differences

	 Exchange differences arising on the settlement of 
monetary items or on reporting Company’s monetary 
items at rates different from those at which they were 
initially recorded during the year, or reported in previous 
financial statements, are recognised as income or as 
expense in the Period/year in which they arise. 

(iv)	 Forward exchange contracts not intended for trading or 
speculation purposes

	 The premium or discount arising at the inception 
of forward exchange contracts (except outstanding 
against firm commitments and highly probable forecast 
transaction) is amortised as expense or income over 
the life of the contract. Exchange differences on such 
contracts are recognised in the statement of profit and 
loss in the year in which the exchange rates change. Any 
profit or loss arising on cancellation or renewal of forward 
exchange contract is recognised as income or as expense 
for the year.
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(v)	 Translation of Integral foreign operation 

	 The financial statements of an integral foreign operation 
are translated as if the transactions of the foreign operation 
have been those of the Company itself.

(j)	E mployee benefits

(i)	 Employee benefits include provident fund, employee 
state insurance scheme, gratuity and compensated 
absences.

(ii)	 The undiscounted amount of short-term employee 
benefits expected to be paid in exchange for the services 
rendered by employees are recognised during the year 
when the employees render the service. These benefits 
include bonus and performance incentive which are 
expected to occur within twelve months after the end 
of the period in which the employee renders the related 
service.

(iii)	 The Company's contribution to provident fund and 
employee state insurance scheme are considered as defined 
contribution plans and are charged as an expense based on 
the amount of contribution required to be made and when 
services are rendered by the employees. 

(iv)	 Gratuity liability is a defined benefit obligation and is 
provided for on the basis of an actuarial valuation made 
at the end of each financial year on projected unit credit 
method. The gratuity plan is funded. The retirement 
benefit obligation recognised in the Balance Sheet 
represents the present value of the defined benefit 
obligation, as reduced by the fair value of scheme assets, 
if any.

(v)	 Long term compensated absences are provided for based 
on actuarial valuation. The actuarial valuation is done as 
per projected unit credit method. The Company presents 
the entire leave as a current liability in the balance sheet, 
since it does not have an unconditional right to defer its 
settlement for 12 months after the reporting date.

(vi)	 Actuarial gains / losses are immediately taken to 
statement of profit and loss and are not deferred.

(k)	I ncome taxes

Tax expense comprises of current and deferred tax.

	 Current income tax is measured at the amount expected to 
be paid to the tax authorities in accordance with the relevant 
tax regulations applicable to the Company in India and foreign 
jurisdiction. 

	 Deferred income tax reflects the impact of current year timing 
differences between taxable income and accounting income 
and reversal of timing differences of earlier years. Deferred tax 

is measured based on the tax rates and the tax laws enacted or 
substantively enacted at the balance sheet date. Deferred tax 
assets are recognised only to the extent that there is reasonable 
certainty that sufficient future taxable income will be available 
against which such deferred tax assets can be realised.

	 At each balance sheet date the Company re-assesses 
unrecognised deferred tax assets. It recognises the unrecognised 
deferred tax assets to the extent that it has become reasonably 
certain that sufficient future taxable income will be available 
against which such deferred tax assets can be realised.

	 The carrying amount of deferred tax assets are reviewed at each 
balance sheet date. The Company writes-down the carrying 
amount of a deferred tax asset to the extent that it is no longer 
reasonably certain, that sufficient future taxable income will 
be available against which deferred tax asset can be realised. 
Any such write-down is reversed to the extent that it becomes 
reasonably certain, that sufficient future taxable income will be 
available.

	 MAT credit is recognised as an asset only when and to the 
extent there is convincing evidence that the Company will 
pay normal income tax during the specified year. In the year 
in which the Minimum Alternate Tax (MAT) credit becomes 
eligible to be recognised as an asset in accordance with the 
recommendations contained in Guidance Note issued by the 
Institute of Chartered Accountants of India, the said asset is 
created by way of a credit to the statement of profit and loss 
and shown as MAT Credit Entitlement. The Company reviews 
the same at each balance sheet date and writes down the 
carrying amount of MAT Credit Entitlement to the extent there 
is no longer convincing evidence to the effect that Company 
will pay normal income tax during the specified period.

(l)	B orrowing costs

	 Borrowing costs directly attributable to the acquisition, 
construction or production of an asset that necessarily takes a 
substantial period of time to get ready for its intended use or 
sale are capitalised as part of the cost of the respective asset. All 
other borrowing costs are expensed in the period they occur. 
Borrowing costs consist of interest and other costs incurred in 
connection with the borrowing of funds.

(m)	E arnings per share

	 Basic earnings per share are calculated by dividing the net profit 
or loss for the year attributable to equity shareholders by the 
weighted average number of equity shares outstanding during 
the year. The weighted average numbers of equity shares 
outstanding during the year are adjusted for events of bonus 
issue; bonus element in a rights issue to existing shareholders, 
share split and reverse share split (consolidation of shares).

	 For the purpose of calculating diluted earnings per share, the 
net profit or loss for the year attributable to equity shareholders 
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and the weighted average number of shares outstanding during 
the year are adjusted for the effects of all dilutive potential 
equity shares. Potential equity shares are deemed to be dilutive 
only if their conversion to equity shares would decrease the net 
profit per share from continuing ordinary operations. Potential 
dilutive equity shares are deemed to be converted as at the 
beginning of the period, unless they have been issued at a 
later date. The dilutive potential equity shares are adjusted for 
the proceeds receivable had the shares been actually issued at 
fair value (i.e. average market value of the outstanding shares). 
Dilutive potential equity shares are determined independently 
for each period presented.

(n)	P rovision

	 A provision is recognised when an enterprise has a present 
obligation as a result of past event and it is probable that an 
outflow of resources will be required to settle the obligation, 
in respect of which a reliable estimate can be made. Provisions 
are not discounted to its present value and are determined 
based on the best estimate required to settle the obligation at 
each Balance Sheet date. These are reviewed at each Balance 
Sheet date and adjusted to reflect the management’s current 
estimates. 

(o)	S egment reporting

	 Identification of segments:

	 The Company’s operating businesses are organised and 
managed separately according to the nature of products and 
services provided, with each segment representing a strategic 
business unit that offers different products and serves different 
markets. The analysis of geographical segments is based on the 
areas in which the major customers of the Company operate 
and / or the area in which the assets are located.

	 Inter segment transfers:

	 The Company generally accounts for inter segment sales and 
transfers as if the sales or transfers were to third parties at 
current market prices.

	 Allocation of common costs:

	 Common allocable costs are allocated to each segment 
according to the relative contribution of each segment to the 
total common costs.

	 Unallocated items:

	 The corporate and other segment includes general corporate 
income and expense items which are not allocated to any 
business segment.

	 Segment Policies:

	 The Company prepares its segment information in conformity 
with the accounting policies adopted for preparing and 
presenting the financial statements of the Company as a whole.

(p)	A ccounting for derivatives (Also refer note 36)

	 The Company uses foreign exchange forward contracts 

(derivative financial instrument) to hedge its exposure 
to movements in foreign exchange rates against firm 
commitment or highly probable forecast transactions. The use 
of these foreign exchange forward contracts reduces the risk 
or cost to the Company and the Company does not use the 
foreign exchange forward contracts or options for trading or 
speculation purposes.

	 Such derivative financial instruments are initially recognised at 
fair value on the date on which a derivative contract is entered 
into and are subsequently remeasured at fair value on a mark-
to-market basis at each balance sheet date. Derivatives are 
carried as financial assets when the fair value is positive and as 
financial liabilities when the fair value is negative. Any gains or 
losses arising from changes in fair value on derivatives during 
the year that do not qualify for hedge accounting and the 
ineffective portion of an effective hedge, are taken directly to 
the statement of profit and loss. 

	 The mark-to-market is the difference between the forward 
exchange rate and the contract rate. The forward exchange rate 
is referenced to current forward exchange rates for contracts 
with similar maturity profiles. 

	 For the purpose of hedge accounting, hedges are classified as:

-	 fair value hedges when hedging the exposure to changes 
in the fair value of a recognised asset or liability or an 
unrecognised firm commitment (except for foreign 
currency risk); or 

-	 cash flow hedges when hedging exposure to variability 
in cash flows that is either attributable to a particular risk 
associated with a recognised asset or liability or a highly 
probable forecast transaction or the foreign currency risk 
in an unrecognised firm commitment.

	 At the inception of a hedge relationship, the Company formally 
designates and documents the hedge relationship to which 
the Company wishes to apply hedge accounting and the risk 
management objective and strategy for undertaking the hedge. 
The documentation includes identification of the hedging 
instrument, the hedged item or transaction, the nature of the 
risk being hedged and how the entity will assess the hedging 
instrument's effectiveness in offsetting the exposure to changes 
in the hedged item's fair value or cash flows attributable to the 
hedged risk. Such hedges are expected to be highly effective in 
offsetting changes in fair value or cash flows and are assessed 
on an ongoing basis to determine that they actually have been 
highly effective throughout the financial reporting periods for 
which they were designated.

	 Hedges which meet the strict criteria for hedge accounting are 
accounted for as follows:

	 Fair value hedges 

	 The change in the fair value of a hedging derivative is recognised 
in the statement of profit and loss. The change in the fair value 
of the hedged item attributable to the risk hedged is recorded 
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as a part of the carrying value of the hedged item and is also 
recognised in the statement of profit and loss.

	 Cash flow hedges 

	 The effective portion of the gain or loss on the hedging 
instrument is recognised directly in equity, while any ineffective 
portion is recognised immediately in the statement of profit and 
loss. Amounts taken to equity are transferred to the statement 
of profit and loss when the hedged transaction affects profit 
or loss, such as when the hedged financial income or financial 
expense is recognised or when a forecast sale occurs.

	 If the forecast transaction or firm commitment is no longer 
expected to occur, amounts previously recognised in equity are 
transferred to the statement of profit and loss. If the hedging 
instrument expires or is sold, terminated or exercised without 
replacement or rollover, or if its designation as a hedge is 
revoked, amounts previously recognised in equity remain 
in equity until the forecast transaction or firm commitment 
occurs. 

(q)	C ash and cash equivalents

	 Cash and cash equivalents for the purpose of cash flow 
statement on balance sheet date comprise cash at bank and in 
hand and short-term investments with an original maturity of 
three months or less.

(r)	C ash flow statement

	 Cash flows are reported using the indirect method, 
whereby profit / (loss) before extraordinary items and tax is 
adjusted for the effects of transactions of non-cash nature 

and any deferrals or accruals of past or future cash receipts 
or payments. The cash flows from operating, investing and 
financing activities of the Company are segregated based 
on the available information.

(s) 	E mployee stock compensation cost

	 Measurement and disclosure of the employee share-
based payment plans is done in accordance with SEBI 
(Employee Stock Option Scheme and Employee Stock 
Purchase Scheme) Guidelines, 1999 and the Guidance 
Note on Accounting for Employee Share-based Payments, 
issued by the Institute of Chartered Accountants of India. 
The Company measures compensation cost relating to 
employee stock options using the intrinsic value method. 
Compensation expense is amortised over the vesting 
period of the option on a straight line basis.

(t)	C ontingent liabilities

	 A contingent liability is a possible obligation that arises 
from past events whose existence will be confirmed by the 
occurrence or non-occurrence of one or more uncertain 
future events beyond the control of the Company or a 
present obligation that is not recognized because it is not 
probable that an outflow of resources will be required to 
settle the obligation. A contingent liability also arises in 
extremely rare cases where there is a liability that cannot 
be recognized because it cannot be measured reliably. The 
Company does not recognize a contingent liability but 
discloses its existence in the financial statements.
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3.	S hare capital

Particulars  As at  
December 31, 2017 

Rs.

 As at  
December 31, 2016 

Rs.
Authorised shares
200,000,000 (Previous year 200,000,000) equity shares of Re. 1 each  200,000,000  200,000,000 
Issued, subscribed and fully paid up- shares
123,952,925 (Previous year 123,870,425) equity shares of Re. 1 each  123,952,925  123,870,425 
Less: Advance to R Systems Employees Welfare Trust [refer note 32 (a)]  738,980  738,980 
Total  123,213,945  123,131,445 

a.	R econciliation of the shares outstanding at the beginning and at the end of the reporting period:

Particulars  As at  
December 31, 2017

As at  
December 31, 2016

No.  Rs. No.  Rs. 
Shares outstanding at the beginning of 
the year 

 123,870,425  123,870,425  126,870,425  126,870,425 

Add: Shares issued during the year #  82,500  82,500  -    -   
Less: Shares bought back during the year  -    -    3,000,000  3,000,000 
Shares outstanding at the end of the 
year

 123,952,925  123,952,925  123,870,425  123,870,425 

	 # � The Company has issued 82,500 (previous year Nil) equity shares of Re. 1 each at an exercise price of Rs. 12.07 per share pursuant 
to exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007 [refer 
note 32 (b)].

b.	T erms / rights attached to the equity share	

	 The Company has only one class of equity shares having a par value of Re. 1 per share. Each holder of equity shares is entitled to one 
vote per share. The Company declares and pays dividend in Indian Rupee. In the event of liquidation of the Company, the holders 
of equity shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The 
distribution will be in proportion to the number of equity shares held by the shareholders.

c.	S hares held by holding / ultimate holding company and / or their subsidiaries / associates

	 The Company does not have any holding / ultimate holding company.

d. 	A ggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during 
the period of five years immediately preceding the reporting date:

Particulars  As at  
December 31, 2017 

Rs.

 As at  
December 31, 2016 

Rs.
Aggregate number of shares bought back  3,678,155  3,678,155 

e.	D etails of shareholders holding more than 5% shares in the Company

Particulars  As at December 31, 2017  As at December 31, 2016
No. % holding in the 

class
No. % holding in the 

class
GM Solutions Private Limited*  29,746,353  24.00  29,746,353  24.01 
RightMatch Holdings Limited  9,076,218  7.32  9,076,218  7.33 
Satinder & Harpreet Rekhi Family 
Trust (Trustee: Satinder Singh Rekhi &  
Harpreet Rekhi)

 12,150,731  9.80  12,150,731  9.81 

Bhavook Tripathi  43,861,539  35.39  44,330,059  35.79 

	 As per secretarial records of the Company, including its register of shareholders / members and other declarations received from 
shareholders regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.

	 * � GMU Infosoft Private Limited and U Infosoft Private Limited have been amalgamated into GM Solutions Pvt. Ltd. with effect from 
October 01, 2016 (the appointed date) as per scheme of amalgamation approved by the National Company Law Tribunal, New 
Delhi vide order dated April 24, 2017.
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	 f.	S hares reserved for issue under options

		�  For details of shares reserved for issue under the employee stock option plans (ESOP) of the Company, please refer note 32 (a) to  
32 (e).

4.	R eserves and surplus		

Particulars  As at  
December 31, 2017 

Rs.

 As at  
December 31, 2016 

Rs.
Capital redemption reserve  16,336,355  13,336,355 
Add: Amount transferred from general reserve towards shares buy back [refer note 1 
below]

 -    3,000,000 

Closing balance  16,336,355  16,336,355 
Securities premium account  711,933,674  903,933,674 
Add: Addition on exercise of vested options as per ESOP plan [refer note 32 (b)]  2,765,025  -   
Less: Utilisation of securities premium  on buy back of shares  [refer note 1 below]  -    192,000,000 

 714,698,699  711,933,674 
Less: Advance to R Systems Employees Welfare Trust [refer note 32 (a)]  2,282,728  2,282,728 
Closing balance  712,415,971  709,650,946 
Stock Options Outstanding
Balance as per last financial statements  2,589,490  -   
Add: Compensation for option granted during the year [refer note 32 (e)]  2,614,858  2,589,490 
Less : Amount transferred to securities premium account on issue of shares against 
ESOP 

 1,851,750  -   

Closing balance  3,352,598  2,589,490 
General reserve 
Balance as per last financial statements  153,803,868  156,803,868 
Less: Amount transferred to capital redemption reserve towards shares buy back [refer 
note 1 below]

 -    3,000,000 

Closing balance  153,803,868  153,803,868 
Surplus in the statement of profit and loss
Balance as per last financial statements  1,197,939,623  785,801,616 
Add: Profit for the current year  238,829,974  412,138,007 
Net surplus in the statement of profit and loss  1,436,769,597  1,197,939,623 
Total  2,322,678,389  2,080,320,282 

	 Note: 

(1) 	 The Company had issued Public Announcement dated September 15, 2016, for buy-back of equity shares of face value of Re. 1/- each 
from its existing shareholders as on the record date September 30, 2016 on a proportionate basis through “Tender Offer” route in 
accordance with the applicable provisions of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 1998 and 
the Companies Act, 2013 at a price of Rs. 65/-  per equity share, payable in cash for a total consideration not exceeding Rs. 195,000,000. 
Under the Buy-back offer, the Company had bought back 3,000,000 equity shares for an aggregate amount of Rs. 195,000,000 by 
utilising the Securities Premium Account to the extent of Rs. 192,000,000 and General Reserve to the extent of Rs. 3,000,000. The 
Capital Redemption Reserve was created out of General Reserve for Rs. 3,000,000 being the nominal value of equity shares bought 
back in terms of Section 68 of the Companies Act, 2013. The aforesaid buy-back was completed on November 29, 2016.

Page 506



Annual Report 2017108

5.	L ong-term borrowings

Particulars  Non-current portion  Current maturities 
 As at   

December 31, 2017 
Rs.

 As at 
December 31, 2016 

Rs.

 As at   
December 31, 2017 

Rs.

 As at 
December 31, 2016 

Rs.
Term loans for motor vehicles (secured)
 - �From non banking financial corporation 

(refer note 1 below)
 5,239,342  8,424,731  4,326,500  5,017,072 

Other loans and advances (unsecured)
 - �Finance lease obligation (refer note 2 below)  10,608,385  10,721,641  175,649  158,359 
Total  15,847,727  19,146,372  4,502,149  5,175,431 
The above amount includes
Secured borrowings  5,239,342  8,424,731  4,326,500  5,017,072 
Amount shown under other current liabilities 
(refer note 8)

 (4,326,500)  (5,017,072)

Unsecured borrowings  10,608,385  10,721,641  175,649  158,359 
Amount shown under other current liabilities 
(refer note 8)

 (175,649)  (158,359)

Total  15,847,727  19,146,372  -    -   

	 Notes:

	 (1)	� Term loans for motor vehicles are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 8.34% 
to 11.94% per annum. The term loans are repayable in equated monthly instalments ranging from 35 to 60 months from the date of 
loan.

	 (2)	� Finance lease obligation is unsecured. The interest rate implicit in aforesaid lease is 11.9% per annum. The lease obligation are 
repayable in 180 months from the date of lease.

6.	O ther long-term liabilities

Particulars  As at   
December 31, 2017 

Rs.

 As at 
December 31, 2016 

Rs.
Security deposits received  2,232,357  10,298,158 

Total  2,232,357  10,298,158 

7.	P rovisions

Particulars  Long-term  Short-term 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Provision for employee benefits

Gratuity (refer note 35)  91,183,552  89,424,532  3,586,274  2,537,775 

Compensated absences  -    -    82,636,953  75,548,377 

Sub total (A)  91,183,552  89,424,532  86,223,227  78,086,152 

Other provisions

Income tax [net of advance tax amounting to 
Rs. 347,173,131 (Previous year Rs. 406,871,190)]

 -    -    36,062,845  42,395,749 

Sub total (B)  -    -    36,062,845  42,395,749 

Total (A+B)  91,183,552  89,424,532  122,286,072  120,481,901 
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8. 	O ther current liabilities 

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.
Trade payables

Trade payables dues to  micro enterprises and small enterprises (refer note 30)  -    -   
Trade payables other than dues to micro enterprises and small enterprises	 150,577,235 157,734,337

Sub total (A) 150,577,235 157,734,337
Other liabilities
Payable to subsidiary companies  14,170,074  16,826,929 
Current maturities of long-term borrowing (includes current maturity of finance lease 
obligation) (refer note 5)

 4,502,149  5,175,431 

Unearned revenues  181,354,076  61,288,020 
Investor education and protection fund (not due) - Unclaimed dividend  2,427,477  2,575,014 
Payable for purchase of fixed assets  270,000  10,781,503 
Security deposits received  9,878,464  2,327,930 
Others

Tax deducted at source  10,306,643  10,809,360 
Service tax  -    1,433,623 
GST payable  2,196,027  -   
PF payable  5,598,752  5,247,182 
Others payables  3,460,944  3,527,826 

Sub total (B)  234,164,606  119,992,818 
Total (A+B)  384,741,841  277,727,155 
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10. 	I ntangible assets					�    
(Amount in Rs.)

Particulars Softwares
Gross block
As at January 1, 2016  129,968,325 
Additions  3,484,177 
Deletions  (5,246,802)
At December 31, 2016  128,205,700 
Additions  6,665,727 
Deletions  -   
At December 31, 2017  134,871,427 
Amortisation
As at January 1, 2016  124,606,713 
Charge for the year  3,426,008 
Deletions  (5,246,793)
At December 31, 2016  122,785,928 
Charge for the year  7,646,024 
Deletions  -   
At December 31, 2017  130,431,952 
Net block
At December 31, 2016  5,419,772 
At December 31, 2017  4,439,475 

11.	N on-current investments

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016  

Rs.

Non-trade, unquoted (valued at cost unless stated otherwise)

(i) 2,500 (Previous year 2,500) equity shares of Rs. 10 each fully paid up 
in The Saraswat Co-operative Bank Limited

 25,000  25,000 

(ii) 8,755 (Previous Year 17,512)  8% compulsorily redeemable 
debentures of Rs. 10,000 each in Indus Software Technologies Private 
Limited [refer note 31 (a)]

 87,550,000 175,120,000 

Investment property (at cost less accumulated depreciation) 

Cost of land and building given on operating lease  35,963,972  35,963,972 

Less: Accumulated depreciation (11,179,838)  24,784,134  (9,706,016)  26,257,956 

Sub total (A) 112,359,134 201,402,956 

In subsidiary companies:

Trade, unquoted, fully paid up (valued at cost unless stated otherwise)

(i) Investment in R Systems (Singapore) Pte. Ltd., Singapore 
5,780,768 (Previous year 5,570,925) ordinary shares of “no par” value 274,564,210 257,834,210 

(ii) �Investment in R Systems, Inc., USA  
2,150 (Previous year 2,150) shares of “no par” value 281,174,980 281,174,980 

(iii) �Investment in R Systems Technologies Limited, USA 
243,750 (Previous year 243,750) common stock of US$1 each fully 
paid up

 10,785,738  10,785,738 

Less: Provision for diminution in the value of investment  (10,784,738)  1,000  (10,784,738)  1,000 
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Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016  

Rs.
(iv) � Investment in ECnet Limited, Singapore 

63,891,260 (Previous year 63,891,260) ordinary shares of “no par” value  36,333,962  36,333,962 

Less: Provision for diminution in the value of investment  (5,525,000)  30,808,962  (5,525,000)  30,808,962 

(v) � Investment in Computaris International Limited, UK 
66,500 (Previous year 66,500) ordinary shares  of GBP 0.01 each 
fully paid up

 350,631,695  350,631,695

(vi) � Investment in RSYS Technologies Limited, Canada 
200 (Previous year 200) Class A common shares  of CAD 1 each fully 
paid up

 5,039,560  5,039,560 

25 (Previous year 25) Class B preferred shares of CAD 3,992 each 
fully paid up

Sub total (B)  942,220,407  925,490,407 

Total (A+B) 1,054,579,541 1,126,893,363 

Aggregate amount of unquoted investments (net of provision) 1,054,579,541 1,126,893,363 

Aggregate provision for diminution in value of investments  16,309,738  16,309,738 

11.2	C urrent investments

Particulars  As at   
December 31, 2017  

Rs.

 As at   
December 31, 2016  

Rs.
A. C urrent portion of non-current investments 

 N on-trade, unquoted (valued at cost unless stated otherwise)
8,757 (Previous year 8,757) 8% compulsorily redeemable debentures 
of Rs. 10,000 each in Indus Software Technologies Private Limited 
[refer note 31 (a)]

 87,570,000  87,570,000 

B. O ther current investments
Non-trade, quoted mutual funds (valued at cost or fair value, which 
ever is lower)#

Investment in SBI Premier Liquid Fund [9,237 units (Previous year Nil) of  
Rs. 2,598.25 each]

 24,000,000  -   

Investment in HDFC Liquid Fund [7,349 units (Previous year Nil) of  
Rs. 3,265.75 each]

 24,000,000  -   

Total  135,570,000  87,570,000 

	 #	 Aggregate amount of quoted investments [Market value of Rs. 49,306,283 (Previous year Rs. Nil)].

12.	D eferred tax assets (net)

Particulars  As at   
December 31, 2017  

Rs.

 As at   
December 31, 2016  

Rs.
Deferred tax assets
Provision for gratuity  32,797,941  31,826,315 
Provision for compensated absences  28,598,997  26,145,782 
Provision for doubtful debts and advances  2,367,622  305,104 
Other timing differences  4,697,442  4,697,442 
Gross deferred tax assets  68,462,002  62,974,643 
Deferred tax liability
Differences in depreciation / amortisation and other differences in block of 
fixed assets as per tax books and financial books

 15,472,665  19,317,347 

Gross deferred tax liability  15,472,665  19,317,347 
Deferred tax assets (net)  52,989,337  43,657,296 
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13.	L oans and advances				  

Particulars  Non-current  Current 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Capital advances

Unsecured, considered good  30,200  10,289,873 

Sub total (A)  30,200  10,289,873 

Advances recoverable in cash or in kind or for 
value to be received

Unsecured, considered good  9,390,897  16,328,984  59,375,874  39,191,152 

Sub total (B)  9,390,897  16,328,984  59,375,874  39,191,152 

Loans and advances to related parties

Unsecured, considered good

Advance recoverable from subsidiaries:

R Systems, Inc., USA  9,891,151  1,470,498 

ECnet Limited, Singapore  120,488  67,925 

R Systems (Singapore) Pte Ltd, Singapore  94,812  -   

RSYS Technologies Limited, Canada  44,486  358,093 

IBIZ Consulting Pte Ltd, Singapore  93,856  -   

Computaris International Limited, U.K.  233,631  -   

Sub total (C)  10,478,424  1,896,516 

Security deposits

Unsecured, considered good  15,314,178  16,060,028  1,789,911  799,676 

Sub total (D)  15,314,178  16,060,028  1,789,911  799,676 

Other loans and advances

Unsecured, considered good

Mark-to-market gain on derivative instruments 
(refer note 36)

 -    -    16,330,171  26,417,667 

Balances with indirect tax authorities  -    -    18,546,250  21,879,475 

Advance fringe benefit tax [net of provisions 
amounting to Rs. 7,082,336 (Previous year  
Rs. 7,082,336)]

 167,664  167,664  -    -   

Advance income taxes [net of provisions 
amounting to Rs. 371,132,578  (Previous year  
Rs. 435,878,188)]

 22,305,723  28,759,935  -    -   

Sub total (E)  22,473,387  28,927,599  34,876,421  48,297,142 

Total (A+B+C+D+E)  47,208,662  71,606,484  106,520,630  90,184,486 
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14.	T rade receivables and other assets

14.1	T rade receivables

Particulars  Current 
 As at 

December 31, 2017
 Rs. 

 As at  
December 31, 2016

 Rs. 
Outstanding for a period exceeding six months from the date they are due for 
payment
Unsecured, considered good  11,959,188  135,850 
Unsecured, considered doubtful  5,294,982  -   

 17,254,170  135,850 
Provision for doubtful receivables  (5,294,982)  -   
Sub total (A)  11,959,188  135,850 
Other trade receivables
Unsecured, considered good  557,321,861  500,707,128 
Unsecured, considered doubtful  1,387,876  881,673 

 558,709,737  501,588,801 
Provision for doubtful receivables  (1,387,876)  (881,673)
Sub total (B)  557,321,861  500,707,128 
Total (A+B)  569,281,049  500,842,978 

	T rade receivables include:

Particulars  As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 
From subsidiary companies

R Systems, Inc., USA  5,422,860  7,569,562 
ECnet Limited, Singapore  9,904,551  13,880,797 
Computaris International Limited, U.K.  1,914,196  6,394,787 
RSYS Technologies Limited, Canada  658,468  -   

14.2	O ther assets

Particulars  Non-current  Current 

 As at 
December 31, 2017

 Rs. 

 As at 
December 31, 2016

 Rs. 

 As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Non-current bank balances (refer note 
15)

 44,956,828  48,170,299 

Interest accrued

Fixed deposits  1,641,055  5,118,737  4,930,243  555,458 

Compulsorily redeemable 
debentures (refer note 11.1 & 11.2)

 -    -    3,204,323  4,965,130 

Unbilled revenues  -    -    48,063,264  60,792,589 

Total  46,597,883  53,289,036  56,197,830  66,313,177 
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15.	C ash and bank balances				  

Particulars  Non-current  Current 
 As at 

December 31, 2017
 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 
Cash and cash equivalents
Cash on hand  66,893  118,081 
Balances with scheduled banks:

On current accounts  33,682,638  16,381,515 
On EEFC accounts  99,324,522  95,304,632 
On deposit accounts with original maturity of 
less than 3 months

 189,708,954  231,371,395 

On unclaimed dividend  2,427,477  2,575,014 
Balance with other banks:

On current account with California Bank & 
Trust

 19,867,345  49,129,009 

 345,077,829  394,879,646 
Other bank balances
Deposits with original maturity for more than 12 
months

 -    -    8,261,218  7,200,000 

Deposits with original maturity for more than 3 
months but less than 12 months

 -    -    377,010,577  -   

Margin money deposits (refer details below)  44,956,828  48,170,299  -    -   
 44,956,828  48,170,299  385,271,795  7,200,000 

Amount disclosed under non-current assets 
(refer note 14.2)

 (44,956,828)  (48,170,299)  -    -   

Total  -    -    730,349,624  402,079,646 

	D etail of margin money deposits

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.
Margin money deposits against performance guarantees  24,351,822  27,502,698 

Margin money deposits against credit / derivative facilities  20,605,006  20,667,601 

Total  44,956,828  48,170,299 

16.	R evenue from operations		

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Sale of services (refer note 23)  2,637,512,996  2,631,768,945 

Total  2,637,512,996  2,631,768,945 

	 Note: �Revenue amounting to Rs. 24,001,962 (previous year Rs. 12,299,968) has been deferred till the time the realisation 
becomes reasonably certain.		
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17. 	O ther income

Particulars  For the year ended 
December 31, 2017

 Rs. 
December 31, 2016

 Rs. 
Interest income
 - on bank deposits  35,654,507  24,651,372 
 - on debenture (refer note 11.1 & 11.2)  17,502,993  24,686,191 
 - on others  6,109,292  7,234,030 
Rental income from investment property (refer note 11.1)  6,399,996  6,399,996 
Provision for doubtful debts and advances written back (net)  -    2,310,137 
Foreign exchange fluctuation (net)  64,822,802  52,383,308 
Profit on sale / discard of fixed assets (net)  324,858  -   
Liability no longer required written back  2,526,059  5,146,585 
Miscellaneous income  405,104  855,542 
Total  133,745,611  123,667,161 

18.	E mployee benefits expense

Particulars  For the year ended 
December 31, 2017

 Rs. 
December 31, 2016

 Rs. 
Salaries, wages and bonus  1,738,853,306  1,541,007,455 
Gratuity (refer note 35)  12,614,224  35,758,695 
Contribution to provident fund and other funds  67,758,035  56,421,518 
Staff welfare expenses  36,823,275  29,990,874 
Total  1,856,048,840  1,663,178,542 

19. 	O perational and other expenses

Particulars  For the year ended 
December 31, 2017

 Rs. 
December 31, 2016

 Rs. 
Power and fuel  40,801,081  40,689,672 
Rent - premises  31,443,661  23,790,777 
Rent - equipments  3,361,055  3,662,365 
Rates and taxes  802,324  975,348 
Insurance  7,195,746  6,845,699 
Repair and maintenance
- Buildings  1,075,776  1,059,370 
- Software  47,524,790  39,415,285 
- Others  32,585,271  32,265,029 
Advertising and sales promotion  7,064,951  4,191,121 
Commission  14,191,894  6,039,509 
Traveling and conveyance  140,264,161  145,164,676 
Communication costs  56,905,046  53,835,738 
Printing and stationery  2,938,347  3,066,766 
Legal and professional fees  51,000,461  58,217,743 
Directors' sitting fee  825,000  700,000 
Auditors' remuneration (refer detail below)  3,704,649  5,146,848 
Provision for doubtful debts and advances (net)  6,667,621  -   
Bad debts and advances written off [net of Rs. 707,964 (previous year  
Rs. 11,389,741) utilisation from provision for doubtful debts and advances]

 -    2,700 

Loss on sale / discard of fixed assets (net)  -    668,634 
Recruitment and training expenses  7,915,364  8,942,786 
Security expenses  7,497,994  6,873,456 
Membership and subscription  9,999,261  7,434,256 
Contributions towards corporate social responsibility (refer note 25)  2,460,000  1,500,000 
Miscellaneous expenses  2,079,466  1,376,419 
Total  478,303,919  451,864,197 
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	D etail of auditors remuneration

Particulars  For the year ended 
December 31, 2017#

 Rs. 
December 31, 2016

 Rs. 
As auditor:
- Audit fee

- Statutory audit fee  1,380,000  1,942,500 
- Quarterly audit / limited review fee  2,025,000  1,845,000 

- Out-of-pocket expenses  259,649  191,848 
In other capacity:
- Certification  40,000  1,167,500 
Total  3,704,649  5,146,848 

#  includes Rs. 728,819 pertaining to erstwhile statutory auditors of the Company.

20. 	D epreciation and amortisation expense

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Depreciation on tangible assets  64,617,673  64,403,321 

Amortisation on intangible assets  7,646,024  3,426,008 

Depreciation on investment property  1,473,822  1,473,822 

Total  73,737,519  69,303,151 

21.	F inance costs

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Interest expenses  2,378,740  1,341,249 

Interest under income tax  382,543  -   

Bank charges  3,570,333  2,342,388 

Total  6,331,616  3,683,637 

22.	E xceptional items

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Profit on sale of investment [refer note 31 (a)]  -    37,174,220 

Profit on sale of undertaking [refer note 31 (b)]  -    9,173,022 

Total  -    46,347,242 

23.	S egment information

	 Business segments: 

	 The Company considers business segment as the basis for primary segmental reporting. The Company is organised into two business 
segments – Information technology services and Business process outsourcing services. Costs and expenses which cannot be allocated 
to any business segment are reflected in the column ‘corporate and others’. Segments have been identified and reported based on the 
nature of the services, the risks and returns, the organisation structure and the internal financial reporting system.

	 Geographical segments:

	 The Company reports secondary segment information on the basis of the geographical location of the customers / assets. Although the 
Company’s major operating divisions are managed on a worldwide basis, they operate in five principal geographical areas of the world 
which are: India, United States of America, South East Asian countries, Europe and Other areas.
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Geographical segments:

The Company reports secondary segment information on the basis of the geographical location of the customers / assets. The management 
views the domestic and export markets as distinct geographical segments.

The following is the distribution of the Company’s revenue by geographical area in which customers are located:

For the year ended December 31,

2017
Rs.

2016
Rs.

India 86,498,868 76,185,907

USA 1,823,189,994 1,837,929,751

South East Asia 36,558,594 41,650,328

Europe 635,672,677 551,824,690

Others 55,592,863 124,178,269

Total 2,637,512,996 2,631,768,945

Assets and additions to fixed assets by geographical area:

The following table shows the carrying amount of assets and additions to fixed assets (including capital advances) by geographical area in 
which assets are located:

Carrying amount of assets  
as at December 31,

Additions to fixed assets for the 
year ended December 31

2017
Rs.

2016
Rs.

2017
Rs.

2016
Rs.

India 1,518,565,866 1,222,026,127 49,006,280 121,252,476

USA 702,007,176 712,768,996 245,081 292,486

South East Asia 316,866,608 304,798,051 - -

Europe 514,565,384 456,327,425 - -

Others 10,178,849 24,609,246 - -

Total 3,062,183,883 2,720,529,845 49,251,361 121,544,962
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24.	R elated Party Disclosures

(i)	  Names of related parties: 

	 Names of related parties where control exists:

Subsidiaries R Systems (Singapore) Pte Ltd, Singapore
R Systems, Inc., USA
R Systems Technologies Limited, USA 
ECnet Ltd, Singapore
Computaris International Limited, U.K. 
RSYS Technologies Limited, Canada
Following are the subsidiaries of ECnet Ltd, Singapore
•  ECnet (M) Sdn Bhd, Malaysia
•  ECnet Systems (Thailand) Co. Ltd., Thailand
•  ECnet (Shanghai) Co. Ltd., People‘s Republic of China
•  ECnet (Hong Kong) Ltd., Hong Kong
•  ECnet, Inc., USA
•  ECnet Kabushiki Kaisha, Japan
Following are the subsidiaries of Computaris International Limited, U.K.
•	 Computaris Romania Srl, Romania
•	 Computaris Polska sp z o.o., Poland
•	 ICS Computaris International Srl, Moldova
•	 Computaris Malaysia Sdn. Bhd., Malaysia
•	 Computaris USA, Inc., USA
•	 Computaris Philippines Pte. Ltd. Inc., Phillippines (incorporated on May 23, 2016)
Following are the subsidiaries of R Systems (Singapore) Pte Ltd, Singapore
•	 IBIZ Consulting Pte. Ltd., Singapore (formerly known as IBIZCS Group Pte Ltd) with the following 

step down subsidiaries
	 IBIZ Consulting Services Pte Ltd, Singapore
	 IBIZ Consulting Services Sdn. Bhd., Malaysia

	 PT. IBIZCS Indonesia., Indonesia

	 IBIZ Consultancy Services India Private Limited, India
	 IBIZ Consulting Services Limited, Hong Kong
	 IBIZ Consulting Services (Shanghai) Co., Ltd,  People‘s Republic of China

Names of other related parties with whom transactions have taken place during the year:
Key management personnel Satinder Singh Rekhi, Managing Director

Lt. Gen. Baldev Singh (Retd.), President and  Senior Executive Director
Avirag Jain*, Director & Chief Technology Officer (appointed as director w.e.f. August 3, 2017)
Nand Sardana, Chief Financial Officer
Ashish Thakur, Company Secretary & Compliance Officer

* Avirag Jain joined the Company on September 15, 1997.
Entity having significant influence 
over the Company

GM Solutions Private Limited*
U Infosoft Private Limited*
GMU Infosoft Private Limited*

* �GMU Infosoft Private Limited and U Infosoft Private Limited have been amalgamated into GM Solutions Pvt. Ltd. with effect from 
October 01, 2016 (the appointed date) as per scheme of amalgamation approved by the National Company Law Tribunal, New Delhi 
vide order dated April 24, 2017.

Relatives of Key management
Personnel

Harpreet Rekhi, (related to Satinder Singh Rekhi)
Sartaj Singh Rekhi, (related to Satinder Singh Rekhi)
Amrita Kaur, (related to Satinder Singh Rekhi), Assistant Manager – Business Development
Ramneet Singh Rekhi, (related to Satinder Singh Rekhi)
Mandeep Singh Sodhi, [related to Lt. Gen. Baldev Singh (Retd.)], Vice President – Sales

Enterprises where key management 
personnel or their relatives exercise 
significant influence

RightMatch Holdings  Limited 
Satinder and Harpreet Rekhi Family Trust
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(ii)	 Details of transactions with related parties for the year ended December 31, 2017 and December 31, 2016: 
(Amount in Rs.) 

Year ended December 31,
2017 2016

Revenue from information technology and BPO services rendered to
ECnet Ltd, Singapore 36,558,594 41,206,651
R Systems, Inc., USA 41,009,531 51,656,564
RSYS Technologies Limited, Canada 656,762 -
IBIZ Consulting Services Pte Ltd, Singapore - 288,061
Computaris International Limited, U.K. 30,354,268 32,590,211
Total 108,579,155 125,741,487
Commission on sales and marketing services received from
RSYS Technologies Limited, Canada 7,087,808 -
Total 7,087,808 -
Travel and other expenses reimbursed by the Company to
ECnet Ltd, Singapore 523,220 1,376,972
R Systems, Inc., USA 39,085,426 34,155,370
R Systems (Singapore) Pte Ltd, Singapore 9,764,445 11,339,887
Total 49,373,091 46,872,229
Travel and other expenses reimbursed to the Company by
ECnet Ltd, Singapore 3,455,382 2,362,175
R Systems, Inc., USA 7,617,786 7,823,606
R Systems (Singapore) Pte Ltd, Singapore 247,582 315,000
RSYS Technologies Limited, Canada 91,388 413,788
IBIZ Consulting Pte Ltd, Singapore 93,835 -
IBIZ Consulting Services Pte Ltd, Singapore 133,139 125,000
Computaris International Limited, U.K. 951,630 2,206,572
Total 12,590,742 13,246,141
Reimbursement to the Company for purchase of assets on behalf of
R Systems, Inc., USA 190,073 116,745
Computaris International Limited, U.K. - 354,129
Total 190,073 470,874
Reimbursement by the Company for purchase of assets to 
R Systems, Inc., USA 39,774 219,424
Total 39,774 219,424
Investment in shares of subsidiary
R Systems (Singapore) Pte Ltd, Singapore 16,730,000 48,155,136
RSYS Technologies Limited, Canada - 5,027,924
Total 16,730,000 53,183,060
Remuneration* 
Satinder Singh Rekhi 33,838,497 37,027,495
Lt. Gen. Baldev Singh (Retd.) 6,628,424 6,642,053
Avirag Jain (Effective August 03, 2017) 2,871,587 -
Mandeep Singh Sodhi 39,192,138 36,409,934
Nand Sardana 6,744,944 5,219,880
Ashish Thakur 1,155,628 883,124
Amrita Kaur 160,000 480,000
Total 90,591,218 86,662,486
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Year ended December 31,
2017 2016

Rent
Satinder Singh Rekhi 7,742,364 7,968,654
Total 7,742,364 7,968,654
Shares buyback
Satinder Singh Rekhi - 1,796,860
Lt. Gen. Baldev Singh (Retd.) - 189,605
Sartaj Singh Rekhi - 8,234,460
Ramneet Singh Rekhi - 6,964,555
Nand Sardana - 71,630
Mandeep Singh Sodhi - 962,390
GM Solutions Private Limited - 40,876,290
RightMatch Holdings Ltd - 12,725,830
Satinder and Harpreet Rekhi Family Trust - 17,891,185
Total - 89,712,805

	   * � As the future liability for gratuity and long-term compensated absences is provided on an actuarial basis, the amount pertaining to 
the key management personnel is not ascertainable and, therefore, not included above.

(Amount in Rs)

Balance outstanding As at December 31,

2017 2016

Trade Receivables

ECnet Ltd, Singapore 9,904,551 13,880,797

R Systems, Inc., USA 5,422,860 7,569,562

RSYS Technologies Limited, Canada 658,468 -

Computaris International Limited, UK 1,914,196 6,394,787

Total 17,900,075 27,845,146

Short-term loans and advances

ECnet Ltd, Singapore 120,488 67,925

R Systems, Inc., USA 9,891,151 1,470,498

RSYS Technologies Limited, Canada 44,486 358,093

IBIZ Consulting Pte Ltd, Singapore 93,856 -

R Systems (Singapore) Pte Ltd, Singapore 94,812 -

Computaris International Limited, UK 233,631 -

Total 10,478,424 1,896,516

Other current liabilities

ECnet Ltd, Singapore 261,962 85,798

R Systems, Inc., USA 11,551,779 14,044,305

R Systems (Singapore) Pte Ltd, Singapore 2,356,333 2,696,826

Total 14,170,074 16,826,929

Assets obtained free of cost on returnable basis

R Systems, Inc., USA 11,273,954 21,558,962

R Systems (Singapore) Pte Ltd, Singapore 137,241 137,241

Total 11,411,195 21,696,203

Balance payable to key management personnel

Satinder Singh Rekhi 4,964,335 7,038,750

Lt. Gen. Baldev Singh (Retd.) 1,408,122 1,278,448

Avirag Jain 1,083,677 -

Total 7,456,134 8,317,198
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25.	C orporate Social Responsibility (CSR)

	 As per the requirements of Section 135 of the Companies Act, 2013, the Company is required to spend an amount of Rs. 10,549,638 
(Previous year Rs. 10,608,333) on CSR expenditure for the year December 31, 2017. Out of this, the Company has disbursed Rs. 2,460,000 
(Previous year Rs. 1,500,000) in accordance with its Corporate Social Responsibility Policy.

26.	C apital and other commitments			

As at  
December 31, 2017

Rs.

As at  
December 31, 2016

Rs.
(i) C apital commitments:

Estimated amount of unexecuted capital contracts [net of advances of Rs. 30,200 
(previous year Rs. 10,289,873)]

1,450,015 6,152,320

(ii) O ther commitments:
 For commitments relating to lease arrangements, refer note 28.

27.	C ontingent liabilities

As at  
December 31, 2017

Rs.

As at  
December 31, 2016

Rs.
Performance guarantees given to Department of Telecommunication for Domestic 
and International ‘Other Service Provider’ licenses

20,000,000 20,000,000

Total 20,000,000 20,000,000

28.	L eases

a)	F inance Lease  - Company as lessee

	 The Company has finance leases for furniture and fixture. Each renewal is at the option of the lessee. Future minimum lease 
payments (MLP) under finance leases together with the present value of the net MLP are as follows:

Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
MLP Present value of MLP MLP Present value of MLP

Not later than one year 1,440,000 175,649 1,440,000 158,359
After one year but not more 
than five years

7,567,500 1,690,302 5,775,000 873,187 

More than five years 13,905,000 8,918,071 17,077,500 9,848,454
Total minimum lease payments 22,912,500 10,784,022 24,292,500 10,880,000
Less: amounts representing 
finance charges

12,128,478 - 13,412,500 -

Present value of minimum 
lease payments

10,784,022 10,784,022 10,880,000 10,880,000

b)	O perating Lease 	- Company as lessee

	 The Company has operating lease for office premises. The future minimum rentals payable under non-cancellable operating leases 
period as at year-end are as follows:

Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
Lease payments for the year 31,443,661 23,790,777
Non-cancellable operating lease obligation:
Not later than one year 29,170,599 26,573,526
Later than one year but not later than five years 62,396,414 68,617,281
Later than five years - -

	 The operating lease arrangements extend for a maximum period of 5 years from their respective dates of inception. Some of the 
operating lease arrangements have price escalation and option of renewal clause as mutually agreed between the parties and there 
are no restrictions imposed on lease arrangements.
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c)	O perating Lease 	- Company as lessor

	 The Company has entered into an operating lease arrangement for its surplus land and building which has been classified under 
investment property. The future minimum rentals receivable under non-cancellable operating lease period as at year-end are as follows:

Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
Lease payments for the year 6,399,996 6,399,996
Non-cancellable operating lease 
Not later than one year 3,320,440 6,399,996
Later than one year but not later than five years - 3,320,440

	 The operating lease arrangement extends for a maximum period of 3 years from their respective dates of inception and has price 
escalation clause of 5% for every subsequent 3 years of the extended term. There are no restrictions imposed on lease agreements.

29.	S upplementary statutory information

	 29.1 (a) D irectors’ remuneration

Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
Salaries, wages and bonus 42,984,651 43,391,628
Contribution to provident fund 353,857 277,920
Total 43,338,508 43,669,548

		         Note:

	      �As the future liability for gratuity and long term compensated absences is provided on an actuarial basis for the Company as a 
whole, the amount pertaining to the directors is not ascertainable and, therefore, not included above.

	    29.1 (b)	�   � �Computation of net profit under Section 198 of the Companies Act, 2013 for calculation of managerial remuneration under 
Section 197 of the Companies Act, 2013.

(Amount in Rs.)
Sl. No. Particulars Year ended 

December 31, 2017
Year ended 

December 31, 2016
Profit after tax and before appropriation 238,829,974 412,138,007
Add: 

(i) Loss on fixed assets sold / discarded - 668,634
(ii) Provision for doubtful debts / advances (net) 6,667,621 -
(iii) Tax for the year 118,006,739 201,615,814
(iv) Depreciation and amortisation as per books of accounts 73,737,519 69,303,151

Less:
(i) Depreciation and amortisation 73,737,519 69,303,151
(ii) Provision for doubtful debts / advances written back (net) - 2,310,137
(iii) Profit on sale of undertaking - 9,173,022
(iv) Profit on sale of Investment - 37,174,220
(v) Bad debts and advances written off 707,964 11,392,441
(vi) Profit on fixed assets sold / discarded 324,858 -

Net Profit for the year 362,471,512 554,372,635
Add:
Remuneration paid to the whole time directors 43,338,508 43,669,548
Net Profit for the purpose of managerial remuneration 405,810,020 598,042,183
Overall maximum remuneration to all managerial personnel at 
10% of the net profits as calculated above

40,581,002 59,804,218

Overall maximum remuneration to individual managerial 
personnel at 5% of the net profits as calculated above

20,290,501 29,902,109

	 Notes:
	 1.	 Figures for the year ended December 31, 2017 and December 31, 2016 are as per provisions of the Companies Act, 2013.

	 2.	� The remuneration paid during the year ended December 31, 2017 and December 31, 2016, in excess of the limits specified 
in 29.1 (b) above has been approved by the Central Government.
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29.2	E arnings in foreign currency (on accrual basis)

Particulars Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
Sale of product and services 2,551,014,127 2,555,583,038
Interest income - 6,300,600
Reimbursement of travel, communication and other costs* 35,021,891 33,010,310
Total 2,586,036,018 2,594,893,948

	   *    �Out of this Rs. 34,819,456 (previous year Rs. 29,746,845) is reimbursement for expenses and balance Rs. 202,435 (previous year  
Rs. 3,263,465) is reimbursement for purchase of fixed assets.

29.3	E xpenditure in foreign currency (on accrual basis)

Particulars Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
Traveling and conveyance 75,011,171 100,028,281
Commission-others 14,191,894 4,691,519
Employee benefits expense 176,692,052 174,700,539
Communication expenses 18,578,779 18,580,504
Income tax 13,545,346 15,429,453
Cost of reimbursable capital assets - 642,927
Other miscellaneous expenses 45,959,174 42,249,451
Total 343,978,416 356,322,674

29.4	 Value of imports calculated on CIF basis

Particulars Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.
Capital goods 25,603,039 62,281,965
Equipment received free of cost on returnable basis 1,077,621 4,246,878
Total 26,680,660 66,528,843

30.	 During the year ended December 31, 2006, Government of India has promulgated an Act namely The Micro, Small and Medium Enterprises 
Development Act, 2006 which comes into force with effect from October 2, 2006. As per the Act, the Company is required to identify the 
Micro, Small and Medium suppliers and pay interest to micro and small enterprises on overdue beyond the specified period irrespective 
of the terms agreed with the suppliers. For the purpose of identification of such suppliers, the Company has sent confirmations to all its 
suppliers. Based upon the confirmations received so far and the supplier profile available with the Company, the management believes 
that there are no dues to such suppliers.

Details of dues to Micro, Small and Medium Enterprises as per  
MSMED Act, 2006

As at  
December 31, 2017 

Rs.

As at  
December 31, 2016 

Rs.
The principal amount and the interest due thereon remaining unpaid to any supplier as 
at the end of each accounting year 

Nil Nil

The amount of interest paid by the buyer in terms of Section 16 of the Micro Small and 
Medium Enterprise Development Act, 2006 along with the amounts of the payment 
made to the supplier beyond the appointed day during each accounting year 

Nil Nil

The amount of interest due and payable for the period of delay in making payment 
(which have been paid but beyond the appointed day during the year) but without 
adding the interest specified under Micro Small and Medium Enterprise Development 
Act, 2006.

Nil Nil

The amount of interest accrued and remaining unpaid at the end of each accounting 
year; and 

Nil Nil

The amount of further interest remaining due and payable even in the succeeding 
years, until such date when the interest dues as above are actually paid to the small 
enterprise for the purpose of disallowance as a deductible expenditure under Section 
23 of the Micro Small and Medium Enterprise Development Act, 2006

Nil Nil
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31.	 (a)	� On July 11, 2014, the Company had incorporated a wholly owned subsidiary in India, namely, R Systems Products & Technologies Limited 
(which was later converted into R Systems Products & Technologies Private Limited (“RSPTPL”) on May 28, 2015). The shareholders of 
the Company by passing special resolution through postal ballot on September 23, 2014 had accorded necessary approval for transfer 
of the Company's Indus Business Unit operated out of Pune and Chennai to RSPTPL. 

		�  The Company had entered into ‘Business Transfer Agreement’ (BTA) with RSPTPL on June 27, 2015 for the aforesaid transfer on a going 
concern basis by way of slump sale, for consideration of Rs. 783,900,000 to be discharged by RSPTPL through issuance of 60,000,003 
equity shares of Re. 1/- each at a premium of Rs. 6.227333 per share and 35,026 compulsorily redeemable debentures of Rs. 10,000 
each to be redeemed over a period of 4 years, on the terms and conditions agreed in BTA and Debenture Subscription Agreement.

		�  The Company had also entered into ‘Share Purchase Agreement’ (SPA) with BD Capital Partners Ltd. (“BDC”), a Mauritius based company 
on June 27, 2015 to sell 93% of its equity share in RSPTPL to BDC for a consideration of Rs. 443,170,000 (USD 7 million). The closing (as 
defined in the agreements) under the BTA and SPA occurred on July 07, 2015. The name of RSPTPL was changed to Indus Software 
Technologies Private Limited (ISPTPL) w.e.f. August 19, 2015.

		�  Subject to the satisfaction of certain conditions, BDC had also agreed to purchase the balance 7% equity shares for a consideration 
up to USD 1 million. During the year ended December 31, 2016, the Company had received consideration for the sale of balance 7% 
share in ISPTPL. The gain on sale of aforesaid equity shares amounts to Rs. 37,174,220 is disclosed as 'Exceptional items' in the financial 
statements for the year ended December 31, 2016. 

	 (b)	� The Company had realized additional amounts of Rs. 9,173,022 towards the sale of Indus Business unit and disclosed as 'Exceptional 
items' in the financial statements for the year ended December 31, 2016. 

	 (c)	� The consequent tax expense of aforesaid 'Exceptional items' amounting to Rs. 14,800,621 is included in the 'Current tax’ in the financial 
statements for the year ended December 31, 2016.

32.	 (a)	 R Systems International Limited Employees Stock Option Plan – Year 2001 (‘the plan’)

		�  Indus Software Private Limited (‘Indus’) had outstanding options aggregating 21,967 equity shares as on March 31, 2002, to be issued 
to the eligible employees under the R Systems International Limited Employees Stock Option Plan – Year 2001 under various vesting 
periods as specified in the said Plan, duly approved by the erstwhile shareholders. Indus had established “R Systems Employees Welfare 
Trust’’ (‘the R Systems Trust’) (formerly known as Indus Software Employees Welfare Trust”) to administer the plan, as approved by the 
members, for the benefits of the Company’s employees and had provided an interest free loan of Rs. 3,382,792. Consequently, Indus 
had allotted 21,967 equity shares of Rs. 10 each at a premium of Rs. 144 per equity share to the R Systems Trust to be further issued to 
the Indus’ eligible employees on the exercise of the underlying options granted to them.

		�  As a result of the merger of Indus with the Company, all employees had surrendered their options in favour of the R Systems Trust to 
enable them to obtain options for shares in R Systems International Limited after the merger. Also, the Company had issued 206,822 
equity shares of Rs. 2 each at a premium of Rs. 113.42 per share to the R Systems Trust in exchange of 21,967 equity shares of Indus, 
apropos to the agreed swap ratio. During the earlier years out of the said 206,822 shares 22,079 shares were issued to the employees 
on exercise of options.

		�  The Company had consolidated each of its five equity shares of Rs. 2 each into one equity share of Rs. 10 each on January 30, 2006 
and then issued 1:1 bonus share to each of the then existing shareholder by utilisation of Securities Premium Account in terms of the 
provisions of Section 78 of the Companies Act, 1956 and further sub-division of each of the equity shares of Rs. 10 each into 10 equity 
shares of Re. 1 each as per record date of February 28, 2014, consequently the total number of shares issued are now 738,980 equity 
shares of Re. 1 each. Accordingly an amount of Rs. 738,980 and Rs. 2,282,728 is shown as deduction from Issued, subscribed and paid-
up capital and Securities Premium Account respectively as suggested by the “Guidance Note on Accounting for Employee Share-based 
Payments” issued by The Institute of Chartered Accountants of India.
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		�  The movement in the options (in equivalent number of shares of the Company) held by the Trust during the year ended  
December 31, 2017 and the year ended December 31, 2016 is set out below:

Year ended 
December 31, 2017 

(Nos.)

Year ended 
December 31, 2016 

(Nos.)
At the beginning

- Grants outstanding under the plan (Re. 1 per share) - -
- �Grants pending determination by the Compensation Committee  

(Re. 1 per share)
738,980 738,980

During the year
- Options granted (Re. 1 per share) - -
- Options exercised (Re. 1 per share) - -
- Options/grants lapsed or surrendered (Re. 1 per share) - -

At the end
- Grants outstanding under the plan (Re. 1 per share) - -
- �Grants pending determination by the Compensation Committee (Re.1 per share) 738,980 738,980

		�  The Board of Directors at their meeting held on May 04, 2017, subject to the approval of National Company Law Tribunal, Delhi, have 
approved a Scheme of Arrangement for capital reduction of shares held by the R Systems Trust. The Scheme is under consideration 
before the relevant authorities.

	 (b)	 R Systems International Limited Employee Stock Option Scheme 2007 (‘the plan’)

		�  During the year 2007, the Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the 
special resolution duly approved by the shareholders. The plan provides for the issuance of 650,000 options to eligible employees as 
recommended by the Compensation Committee constituted for this purpose.

		�  The plan is administered by a Compensation Committee and exercise price in respect of 632,500 options granted on July 11, 2007 is  
Rs. 120.70 being the latest available closing price, prior to the date of the meeting of the Board of Directors / Compensation Committee, 
on the stock exchange on which the shares of the Company are listed. Accordingly, the intrinsic value of Employee Stock Option is 
taken as Rs. Nil. Further, during the year ended December 31, 2014, the Company had sub-divided equity shares of Rs. 10 each into 10 
equity shares of Re. 1 each, the exercise price is accordingly adjusted from Rs. 120.70 per share to Rs. 12.07 per share.

		�  On the recommendation of the Compensation Committee and Nomination and Remuneration Committee, the Board of Directors at 
its meeting held on April 30, 2016, had further granted 150,000 options at an exercise price of Rs. 12.07 /- per option under R Systems 
International Limited Employee Stock Option Scheme 2007.

		�  The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have an 
option to exercise it over a period of 10 years from the date of grant under the plan. The movement in the options during the year 
ended December 31, 2017 and year ended December 31, 2016 is set out below:

Year ended 
December 31, 2017 

(Nos.)

Year ended 
December 31, 2016 

(Nos.)
At the beginning

- Grants outstanding under the plan (Re. 1 per share) 195,280 80,280
- �Grants pending determination by the Compensation Committee  

(Re. 1 per share)
1,925,000 2,040,000

During the year
- Options granted (Re. 1 per share) - 150,000
- Options exercised (Re. 1 per share) (82,500) -
- Options/grants lapsed or surrendered (Re. 1 per share) - (35,000)
- �Option lapsed for determination by the Compensation Committee on expiry 

of the effective date
(1,925,280) -

At the end
- Grants outstanding under the plan (Re. 1 per share) 112,500 195,280
- �Grants pending determination by the Compensation Committee  

(Re.1 per share)
- 1,925,000

		  For options exercised during the year 2017, the weighted average share price at the exercise date was Rs. 50.40.

		�  The weighted average remaining contractual life for the stock options as at December 31, 2017 is 100 months (Previous year 13 
months). 
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(c)	 For the purpose of valuation of the options granted before year ended December 31, 2004 , the management obtained fair value of the 
options at the date of grant under respective schemes from a firm of Chartered Accountants to determine accounting impact, if any, 
of options granted over the periods. In the considered opinion of the valuer, the fair value of option determined using ‘Black Scholes 
Valuation Model’ under each of above schemes [except R Systems International Limited Employee Stock Option Scheme 2007 refer 32 (b) 
above] is “Nil” and thus no accounting thereof is required. 

	 The assumptions used for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme * Comments by the valuer

Strike price Rs. 154 

Current share price Rs. 140 Taken on the basis of NAV and PECV method of valuation. 

Expected option life No. of Years 2.5 Being half of the maximum option life.

Volatility % 0.5 In case of unlisted shares, the volatility may be taken as zero. Verma 
committee also recommends this. 

Risk free return % 11.3 Zero coupon rate estimated from trading government securities for a 
maturity corresponding to expected life of option - taken from sites of 
NSE and / or BSE.

Expected dividend Yield % 15 As the dividend had been paid by the erstwhile company, it has been 
assumed at 15%.

	 * 	� R Systems International Limited Employees Stock Option Plan – Year 2001 under which originally the price was based on Rs. 10 per 
share for 21,967 shares. As a result of amalgamation of Indus Software Private Limited into R Systems, R Systems had issued 206,822 
equity shares of Rs. 2 each pursuant to the swap ratio approved by Hon’ble High Courts of Delhi and Mumbai.

		�  The details given above for plan are before making the required adjustments in relation to consolidation of each of the 5 equity shares 
of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year ended December 31, 2006 and further 
sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1 each as per record date of February 28, 2014.

(d)	 For the purpose of valuation of the options granted during the year ended December 31, 2007 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the compensation cost relating to Employee Stock Options, calculated as per the intrinsic value 
method is Nil.

	 The management obtained fair value of the options at the date of grant from a firm of Chartered Accountants. In the considered opinion 
of the valuer, the fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 50.73” per option. 

	 The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 120.70

Current share price Rs. 118.50 Price on the date of grant by Board of Directors i.e. closing price on  
July 11, 2007

Expected option life No. of Years 4 Being the vesting period.

Volatility % 44 On the basis of industry average.

Risk free return % 7 Zero coupon rate estimated from trading government securities for a 
maturity corresponding to expected life of option – taken from sites of 
NSE.

Expected dividend Yield % 0.86 Company has declared Dividends of 12% in the past. Assuming that it will 
continue declaring similar dividends in future.

	 The above information is based on Rs.10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of 
Re. 1 each as per record date of February 28, 2014.

(e)	 For the purpose of valuation of the options granted during the year ended December 31, 2016 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the current year compensation cost relating to Employee Stock Options, calculated as per the 
intrinsic value method is Rs. 2,614,858 (Previous year Rs. 2,589,490).

	 The management obtained fair value of the options at the date of grant i.e. April 30, 2016 from a firm of Chartered Accountants. In the 
considered opinion of the valuer, the weighted average fair value of these options determined using ‘Black Scholes Valuation Model’ is 
“Rs. 49.89” per option. 

Page 527



Annual Report 2017

R Systems International Limited

129

Financial Statements  (Standalone)

	 The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 12.07

Current share price Rs. 61.45 Price on the date of grant by Board of Directors i.e. closing price on  
April 30, 2016

Expected option life No. of Years 4 years i.e. 
25% vesting 
at the end 

of each year 
from the 

date of grant

Being the vesting period.

Volatility % 55.32-55.83 On the basis of industry average.

Risk free return % 7.84 The yield on a Treasury bond by Government of India (Source: RBI) on the 
valuation date with the tenor matching the remaining term of the stock 
options.

Expected dividend Yield % 1.32 Assuming that Company will continue declaring at similar rate, consistent 
with the past years.

	 The above information is based on per equity share having face value of Re. 1 each.

	 In March 2005 the ICAI has issued a guidance note on “Accounting for Employees Share Based Payments” applicable to ‘employee share 
based plan’ the grant date in respect of which falls on or after April 1, 2005. The said guidance note requires the Proforma disclosures of 
the impact of the fair value method of accounting of employee stock compensation in the financial statements. Since the Company used 
the intrinsic value method the impact on the reported net profit and earnings per share by applying the fair value based method is as 
follows:

	 (Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Profit after tax 238,829,974 412,138,007

Add: Intrinsic Value Compensation Cost 2,614,858 2,589,490

Less: Fair Value Compensation Cost 2,642,059 2,617,180

Adjusted Pro-forma Profit after tax 238,802,773 412,110,317

Weighted average number of equity shares for calculating Basic EPS 123,924,898 126,616,327

Weighted average number of equity shares for calculating Diluted EPS 123,949,330 126,653,124

Earnings Per Share

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)]

- As reported 1.93 3.26

- Pro-forma 1.93 3.25

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]

- As reported 1.93 3.25

- Pro-forma 1.93 3.25

33.	E arnings per share (EPS)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Net profit after tax (Rs.) 238,829,974 412,138,007

Weighted average number of equity shares for calculating Basic EPS 123,924,898 126,616,327

Weighted average number of equity shares for calculating Diluted EPS 123,949,330 126,653,124

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 1.93 3.26

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 1.93 3.25
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34.	 During the year company has Specified Bank Notes (SBNs) or other denomination notes as defined in the MCA Notification, G.S.R. 308(E) 
dated 31st March 2017. The details of SBNs held and transacted during the period from November 8, 2016 to December 30, 2016, the 
denomination-wise SBNs and other notes as per the notification are as follows:

(Amount in Rs.)

Particulars SBNs* Other denomination 
notes

Total

Closing Cash on Hand as on November 8, 2016 534,500 2,047 536,547
Add: Permitted Receipts - 1,439,299 1,439,299
Less: Permitted Payments - 1,323,265 1,323,265
Less: Amount Deposited in Banks 534,500 - 534,500
Closing Cash in Hand as on December 30, 2016 - 118,081 118,081

	 *	� For the purpose of this note, the term “Specified Bank Notes” shall have the same meaning provided in the notification of the 
Government of India, in Ministry of Finance, Department of Economic Affairs number S.O. 3407(E), dated November 8, 2016.

35.	P ost-employment benefits 

	 The Company has funded defined benefit gratuity plan. Every employee who has completed five years or more of service gets a gratuity 
on separation equal to 15 days salary (last drawn salary) for each completed year of continuous service or part thereof in excess of six 
months subject to a maximum of Rs. 1,000,000.

	 The following table summarizes the components of net employee benefits expense recognised in the statement of profit and loss.
	 (Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Current service cost 18,873,611 12,414,237
Interest cost on benefit obligation 6,064,527 4,627,859
Expected return on plan assets (232,622) (234,942)
Net actuarial (gain) / loss recognised in the year (12,091,292) 18,951,541
Net employee benefits expense (refer note 18) 12,614,224 35,758,695
Actual return on plan assets 1,390,744 224,202

	 Details of defined benefit gratuity plan
(Amount in Rs.)

Particulars As at  
December 31, 2017

As at 
December 31, 2016

Defined benefit obligation 99,095,728 94,598,935
Fair value of plan assets 4,325,902 2,636,628
Plan liability / (asset) 94,769,826 91,962,307

	 Changes in the present value of the defined benefit gratuity plan are as follows: 
(Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Opening defined benefit obligation 94,598,935 68,174,622
Interest cost 6,064,527 4,627,859
Current service cost 18,873,611 12,414,237
Benefits paid (9,508,175) (9,558,584)
Actuarial (gains) / losses on obligation (10,933,170) 18,940,801
Closing defined benefit obligation 99,095,728 94,598,935
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	 Changes in the fair value of plan assets are as follows: 
(Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Opening fair value of plan assets 2,636,628 2,957,688
Expected return 232,622 234,942
Contributions by the employer 9,806,705 8,000,000
Benefits paid (9,508,175) (8,545,262)
Actuarial gains / (losses) on obligation 1,158,122 (10,740)
Closing fair value of plan assets 4,325,902 2,636,628

	 The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Investments with Life Insurance Corporation of India 100% 100%

	 The principal assumptions used in determining defined benefit gratuity plan obligations is shown below: 

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Discount rate 7.70% p.a. 6.75% p.a.

Expected rate of return on plan assets 8.35% p.a. 8.35% p.a.

Salary Escalation Rate 10% for 1st year & 7% 
thereafter

10% for 1st year & 7% 
thereafter

Attrition rate: As per table below As per table below

	 Attrition rate used for the year ended December 31, 2017 and year ended December 31, 2016 are as per the table below:

Age (Years) Rates
Below Age 30 15%
Age 30 to 34 10%
Age 35 to 44 5%
Age 45 to 50 3%
Age 51 to 54 2%
Age above 54 1%

	 The estimates of future salary increases takes into account the inflation, seniority, promotion and other relevant factors.

	 Amounts for the current and previous four years are as follows:
(Amount in Rs.)

Gratuity
December 
31, 2017

December 
31, 2016

December 
31, 2015

December 
31, 2014

December 
31, 2013

Defined benefit obligation 99,095,728 94,598,935 68,174,622 102,262,322 81,424,215
Plan assets 4,325,902 2,636,628 2,957,688 3,681,619  4,549,747
Surplus / (deficit) (94,769,826) (91,962,307) (65,216,934) (98,580,703) (76,874,468)
Experience (Gains)/Losses adjustments on plan 
liabilities

885,862 3,555,113 (3,130,164) (4,196,352) (3,130,879)

Experience adjustments on plan assets 1,158,122 (10,740) (570,122) 16,304 14,859
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36.	P articulars of Derivative Instruments and Unhedged Foreign Currency Exposure as at December 31, 2017 and December 31, 2016

	 As of December 31, 2017, the Company has derivative financial instruments to sell USD 10,250,000 (Previous year USD 14,700,000), EURO 
2,950,000 (Previous year EURO 1,400,000). The Company has not applied hedge accounting as these instruments do not qualify for hedge 
accounting. The Company has recognised mark-to-market gain of Rs. 16,330,171 (Previous year gain of Rs. 26,417,667) relating to such 
derivative financial instruments in the statement of profit and loss for the year ended December 31, 2017.

	 The particulars of Unhedged Foreign Currency Exposure as at December 31, 2017 and December 31, 2016 are as below:

Currency Foreign Currency 
amount

Closing foreign exchange 
rate

Amount (in Rs.)

December 31, December 31, December 31,

2017 2016 2017 2016 2017 2016

Liabilities

Trade payables USD 424,624 663,976 63.88 67.93 27,122,887 45,100,586

SGD 54,762 59,195 47.81 47.01 2,618,295 2,782,624

NZD 350 1,025 45.48 47.29 15,919 48,487

Assets

Trade receivables (Gross) USD 5,581,724 4,948,562 63.88 67.93 356,532,628 336,541,733

EURO 2,015,436 1,028,568 76.53 71.66 154,231,211 73,704,618

GBP 77,826 257,315 86.28 83.46 6,715,005 21,476,115

SGD 207,154 295,289 47.81 47.01 9,904,551 13,880,798

CAD 12,920 254,128 50.97 50.39 658,468 12,805,510 

Loans and advances USD 156,266 26,993 63.88 67.93 9,981,512 1,833,512

SGD 35,195 26,777 47.81 47.01 1,682,741 1,258,719

GBP - 942 86.28 83.46 - 78,655

EURO 3,053 - 76.53 71.66 233,631 -

CAD 873 7,106 50.97 50.39 44,486 358,093

NZD 512 244 45.48 47.29 23,294 11,522

Bank balances USD 1,811,876 2,016,595 63.88 67.93 115,733,552 136,977,244

EURO 31,985 93,221 76.53 71.66 2,447,677 6,680,014

GBP 10,511 5,488 86.28 83.46 906,915 458,042

CAD 2,035 6,318 50.97 50.39 103,724 318,341

NZD 8,092 10,271 45.48 47.29 368,012 485,647

	 The below table shows the detail of different currencies:

Sl. No. Currency Abbreviation Name of Currency Country

1 GBP Great Britain Pound United Kingdom

2 EURO Euro European Union

3 USD US Dollar United States

4 SGD Singapore Dollar Singapore

5 CAD Canadian Dollar Canada

6 NZD New Zealand Dollar New Zealand
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37.	C ash and bank balances
 (Amount in Rs.)

Sl.No. Particulars As at  
December 31, 2017

As at  
December 31, 2016

 Cash on hand (A) 66,893 118,081
 Balance with scheduled banks
 On current accounts
1 Axis Bank Limited 20,396,221 8,242,997
2 ICICI Bank Limited 6,859,303 3,240,748
3 HDFC Bank Limited 2,998,927 1,456,410
4 Oriental Bank of Commerce 1,112,700 531,873
5 State Bank of India 1,134,801 2,115,306
6 Kotak Mahindra Bank Limited 812,674 308,534
7 Bank of Baroda 368,012 485,647
 Total (B) 33,682,638 16,381,515

On cash credit / overdraft accounts*
1 Axis Bank Limited - -
 Total (C) - -

On EEFC accounts
1 ICICI Bank Limited- USD 24,759,990 14,538,630
2 State Bank of India - USD 319 340
3 Kotak Mahindra Bank Limited - USD 6 10,576,352
4 Axis Bank Limited-USD 71,105,891 62,732,913
5 Axis Bank Limited-EURO 2,447,677 6,680,014
6 Axis Bank Limited-GBP 906,915 458,042
7 Axis Bank Limited-CAD 103,724 318,341
 Total (D) 99,324,522 95,304,632
 On deposit accounts
1 State Bank of India 24,048,609 34,399,485
2 ICICI Bank Limited 147,503,213 303,213
3 Axis Bank Limited 298,794,488 153,038,996
4 Kotak Mahindra Bank Limited 149,591,267 88,000,000
5 HDFC Bank Limited - 11,000,000
 Total (E) 619,937,577 286,741,694

On unclaimed dividend accounts
1 HDFC Bank Limited 2,320,088 2,466,715
2 Kotak Mahindra Bank Limited 107,389 108,299
 Total (F) 2,427,477 2,575,014

Balance with other banks on current accounts
1 California Bank & Trust, USA 19,867,345 49,129,009

Total (G) 19,867,345 49,129,009
Less: Margin money deposits  (refer note 15) 44,956,828 48,170,299
Total cash and bank balances (refer note 15) 730,349,624 402,079,646

*	 Cash credit limit / Bank guarantee / Loan equivalent risk / Letter of credit is secured by first charge by way of hypothecation of entire 
current assets and collateral over an immovable property situated in Noida.

38.	 Previous year figures have been regrouped / reclassified where necessary to make them comparable to the current year classification.

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH (RETD.)
President & Senior Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
ASHISH THAKUR
Company Secretary & 
Compliance Officer

Place : Singapore
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018
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Independent Auditor’s Report

To the Members of R Systems International Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements 
of R SYSTEMS INTERNATIONAL LIMITED (hereinafter referred to as 
“the Holding Company”)and its subsidiaries (the Holding Company 
and its subsidiaries together referred to as “the Group”), comprising 
of the Consolidated Balance Sheet as at December 31, 2017, the 
Consolidated Statement of Profit and Loss, the Consolidated Cash 
Flow Statement for the year then ended, and a summary of the 
significant accounting policies and other explanatory information 
(hereinafter referred to as “the consolidated financial statements”).

Management’s Responsibility for the Consolidated Financial 
Statements 

The Holding Company’s Board of Directors is responsible for the 
preparation of these consolidated financial statements in terms of the 
requirements of the Companies Act, 2013 (hereinafter referred to as 
“the Act”) that give a true and fair view of the consolidated financial 
position, consolidated financial performance and consolidated cash 
flows of the Group in accordance with the accounting principles 
generally accepted in India, including the Accounting Standards 
prescribed under Section 133 of the Act. The respective Board of 
Directors of the companies included in the Group are responsible for 
maintenance of adequate accounting records in accordance with the 
provisions of the Act for safeguarding the assets of the Group and 
detecting frauds and other irregularities; the selection and application 
of appropriate accounting policies; making judgments and estimates 
that are reasonable and prudent; and the design, implementation 
and maintenance of adequate internal financial controls, that were 
operating effectively for ensuring the accuracy and completeness of 
the accounting records, relevant to the preparation and presentation 
of the financial statements that give a true and fair view and are free 
from material misstatement, whether due to fraud or error, which 
have been used for the purpose of preparation of the consolidated 
financial statements by the Directors of the Holding Company, as 
aforesaid.

Auditor’s Responsibility 

Our responsibility is to express an opinion on these consolidated 
financial statements based on our audit. Inconducting our audit, we 
have taken into account the provisions of the Act, the accounting and 
auditing standards and matters which are required to be included in 
the audit report under the provisions of the Act and the Rules made 
thereunder. 

We conducted our audit in accordance with the Standards on Auditing 
specified under Section 143(10) of the Act. Those Standards require 
that we comply with ethical requirements and plan and perform the 
audit to obtain reasonable assurance about whether the consolidated 
financial statements are free from material misstatement. 

An audit involves performing procedures to obtain audit evidence 
about the amounts and the disclosures in the consolidated 

financial statements. The procedures selected depend on the 
auditor’s judgment, including the assessment of the risks of 
material misstatement of the consolidated financial statements, 
whether due to fraud or error. In making those risk assessments, the 
auditor considers internal financial control relevant to the Holding 
Company’s preparation of the consolidated financial statements 
that give a true and fair view in order to design audit procedures 
that are appropriate in the circumstances. An audit also includes 
evaluating the appropriateness of the accounting policies used and 
the reasonableness of the accounting estimates made by the Holding 
Company’s Board of Directors, as well as evaluating the overall 
presentation of the consolidated financial statements. 

We believe that the audit evidence obtained by us and the audit 
evidence obtained by other auditors in terms of their reports referred 
to in Other Matters paragraph below, is sufficient and appropriate to 
provide a basis for our audit opinion on the consolidated financial 
statements.

Opinion 

In our opinion and to the best of our information and according to the 
explanations given to us, and based on the consideration of reports 
of other auditors on separate financial statements of the subsidiaries 
referred to in the Other Matters paragraph below, the aforesaid 
consolidated financial statements give the information required by 
the Act in the manner so required and give a true and fair view in 
conformity with the accounting principles generally accepted in India, 
of the consolidated state of affairs of the Group as at December 31, 
2017, and their consolidated profit and their consolidated cash flows 
for the year ended on that date. 

Other Matter

We did not audit the financial information of 23 subsidiaries, whose 
financial statements reflect total assets of Rs. 1,134.63 Million as at 
December 31, 2017, total revenues of Rs. 2,219.12 Millions, net cash 
flows amounting to Rs. 17.38 Million for the year ended on that date, 
as considered in the consolidated financial statements. These financial 
statements have been audited by other auditors whose reports have 
been furnished to us by the Management. The financial results of these 
23 subsidiaries have been prepared under generally accepted auditing 
standards applicable in their respective countries. The Holding 
Company’s Management has converted the financials information 
of these subsidiaries, from accounting principles generally accepted 
in their respective countries to accounting principles generally 
accepted in India. We have audited the adjustments that were applied 
to prepare the consolidated financial results for the year ended 
December 31, 2017 made by the Holding Company’s Management 
to convert the financials information of these subsidiaries, from 
accounting principles generally accepted in their respective countries 
to accounting principles generally accepted in India. Our opinion 
on the consolidated financial statements, in so far as it relates to the 
amounts and disclosures included in respect of these subsidiaries, 
and our report in terms of subsection (3) of Section 143 of the Act, in 
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so far as it relates to the aforesaid subsidiaries is based solely on the 
reports of the other auditors and the financial statements and other 
financial information certified by the Management.

Our opinion on the consolidated financial statements, and our report 
on Other Legal and Regulatory Requirements below is not modified in 
respect of the above matter with respect to our reliance on the work 
done and the reports of other auditors and the financial statements 
and other financial information certified by the Management.

Report on Other Legal and Regulatory Requirements 

As required by Section 143(3) of the Act, based on our audit and on 
the consideration of the report of other auditors on separate financial 
statements and the other financial information of subsidiaries, 
referred in the Other Matters paragraph above, we report, to the 
extent applicable, that: 

(a)	 We have sought and obtained all the information and 
explanations which to the best of our knowledge and belief 
were necessary for the purposes of our audit of the aforesaid 
consolidated financial statements. 

(b)	 In our opinion, proper books of account as required by 
law relating to preparation of the aforesaid consolidated 
financial statements have been kept so far as it appears from 
our examination of those books and the reports of the other 
auditors. 

(c)	 The Consolidated Balance Sheet, the Consolidated Statement 
of Profit and Loss, and the Consolidated Cash Flow Statement 
dealt with by this Report are in agreement with the relevant 
books of account maintained for the purpose of preparation of 
the consolidated financial statements.

(d)	 In our opinion, the aforesaid consolidated financial statements 
comply with the Accounting Standards prescribed under 
Section 133 of the Act. 

(e)	 On the basis of the written representations received from 
the directors of the Holding Company as on December 
31, 2017 taken on record by the Board of Directors of the 
Holding Company and the reports of the statutory auditors 
of its subsidiary companies incorporated in India, none of 
the directors of the Group companies incorporated in India is 
disqualified as on December 31, 2017 from being appointed as 
a director in terms of Section 164 (2) of the Act.

(f )	 With respect to the adequacy of the internal financial controls 
over financial reporting and the operating effectiveness of 

such controls, refer to our separate Report in “Annexure A”, 
which is based on the auditors’ reports of the Holding company 
and subsidiary companies, incorporated in India. Our report 
expresses an unmodified opinion on the adequacy and 
operating effectiveness of the internal financial controls over 
financial reporting of the Holding company and its subsidiary 
companies incorporated in India.

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

i.	 There were no pending litigations which would impact 
the consolidated financial position of the Group.

ii.	 The Group did not have any material foreseeable losses 
on long-term contracts including derivative contracts.

iii.	 There has been no delay in transferring amounts, required 
to be transferred, to the Investor Education and Protection 
Fund by the Holding Company;

iv.	 The Holding Company has provided requisite disclosures 
in the consolidated financial statements as regards the 
holding and dealings in Specified Bank Notes as defined 
in the Notification S.O. 3407(E) dated the November 8, 
2016 of the Ministry of Finance, during the period from 
November 8, 2016 to December 30, 2016 of the Group 
entities as applicable. Based on the audit procedures 
performed and the representations provided to us by 
the management, we report that the disclosures are 
in accordance with the relevant books of accounts 
maintained by the Group entities (Refer Note 33 of the 
consolidated financial statements)

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
RASHIM TANDON

Noida	 Partner
February 09, 2018	 (Membership No. 095540)
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT 

(Referred to in paragraph 1 (f) under ‘Report on Other Legal and 
Regulatory Requirements’ section of our report of even date)

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

In conjunction with our audit of the consolidated financial statements 
of the Company as of and for the year ended December 31, 2017, we 
have audited the internal financial controls over financial reporting of 
R SYSTEMS INTERNATIONAL LIMITED (hereinafter referred to as “the 
Holding Company”) and its subsidiary company which are companies 
incorporated in India, as of that date.

Management’s Responsibility for Internal Financial Controls

The respective Board of Directors of the Holding company and its 
subsidiary company which are companies incorporated in India, are 
responsible for establishing and maintaining internal financial controls 
based on the internal control over financial reporting criteria established 
by the respective Companies considering the essential components 
of internal control stated in the Guidance Note on Audit of Internal 
Financial Controls Over Financial Reporting issued by the Institute 
of Chartered Accountants of India. These responsibilities include the 
design, implementation and maintenance of adequate internal financial 
controls that were operating effectively for ensuring the orderly and 
efficient conduct of its business, including adherence to the respective 
company’s policies, the safeguarding of its assets, the prevention and 
detection of frauds and errors, the accuracy and completeness of the 
accounting records, and the timely preparation of reliable financial 
information, as required under the Companies Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial 
controls over financial reporting of the Holding Company and its 
subsidiary company, which are companies incorporated in India, 
based on our audit. We conducted our audit in accordance with the 
Guidance Note on Audit of Internal Financial Controls Over Financial 
Reporting (the “Guidance Note”) issued by the Institute of Chartered 
Accountants of India and the Standards on Auditing, prescribed under 
Section 143(10) of the Companies Act, 2013, to the extent applicable 
to an audit of internal financial controls. Those Standards and the 
Guidance Note require that we comply with ethical requirements and 
plan and perform the audit to obtain reasonable assurance about 
whether adequate internal financial controls over financial reporting 
was established and maintained and if such controls operated 
effectively in all material respects.

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

We believe that the audit evidence we have obtained and the audit 
evidence obtained by other auditors of the subsidiary company, which 
are companies incorporated in India, is sufficient and appropriate to 
provide a basis for our audit opinion on the internal financial controls 

system over financial reporting of the Holding Company and its 
subsidiary company, which are companies incorporated in India.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a 
process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally 
accepted accounting principles. A company’s internal financial control 
over financial reporting includes those policies and procedures that 
(1) pertain to the maintenance of records that, in reasonable detail, 
accurately and fairly reflect the transactions and dispositions of 
the assets of the company; (2) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of 
financial statements in accordance with generally accepted accounting 
principles, and that receipts and expenditures of the company are 
being made only in accordance with authorisations of management 
and directors of the company; and (3) provide reasonable assurance 
regarding prevention or timely detection of unauthorised acquisition, 
use, or disposition of the company’s assets that could have a material 
effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial 
Reporting

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

Opinion

In  our opinion to the best of our information and according to the 
explanations given to us, the Holding Company and its subsidiary 
company, which are companies incorporated in India, have, in all 
material respects, an adequate internal financial controls system over 
financial reporting and such internal financial controls over financial 
reporting were operating effectively as at December 31, 2017, based 
on the internal control over financial reporting criteria established 
by the respective companies considering the essential components 
of internal control stated in the Guidance Note on Audit of Internal 
Financial Controls Over Financial Reporting issued by the Institute of 
Chartered Accountants of India.

Other Matters

Our aforesaid report under Section 143(3)(i) of the Act on the adequacy 
and operating effectiveness of the internal financial controls over 
financial reporting, in so far as it relates to the subsidiary company, which 
are companies incorporated in India, is based solely on the corresponding 
report of the auditors of such companies incorporated in India.

	F or DELOITTE HASKINS & SELLS LLP
Chartered Accountants

(Firm’s Registration No. 117366W/W-100018)

Sd/-
RASHIM TANDON

Noida	 Partner
February 09, 2018	 (Membership No. 095540)
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CONSOLIDATED BALANCE SHEET AS AT DECEMBER 31, 2017

Note  
No.

As at 
December 31, 2017  

Rs.

As at 
December 31, 2016  

Rs.

EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 3  123,213,945  123,131,445 
Reserves and surplus 4  2,909,915,856  2,656,598,493 

 3,033,129,801  2,779,729,938 
Minority Interest 5  -    -   
Non-current liabilities
Long-term borrowings 6  15,847,727  19,146,372 
Deferred tax liabilities (net) 7.1  256,586  -   
Other long-term liabilities 8  2,524,048  54,876,549 
Long-term provisions 9  91,183,552  89,424,532 

 109,811,913  163,447,453 
Current liabilities
Trade payables 10

 - Total outstanding dues of micro enterprises and small enterprises  -    -   
 - �Total outstanding dues of creditors other than micro enterprises 

and small enterprises
 461,444,910  438,940,026 

Other current liabilities 10  447,534,366  272,590,429 
Short-term provisions 9  186,845,271  174,904,575 

 1,095,824,547  886,435,030 
TOTAL  4,238,766,261  3,829,612,421 

ASSETS
Non-current assets
Fixed assets

Tangible assets 11  300,378,767  289,520,717 
Intangible assets 12  17,032,360  32,136,167 
Capital work in progress  584,417  26,286,794 

Goodwill on consolidation  467,603,708  452,207,042 
Non-current investments 13.1  112,359,134  201,402,956 
Deferred tax assets (net) 7.2  58,916,763  46,138,925 
Long-term loans and advances 14  72,088,229  89,105,959 
Other non-current assets 15.2  60,197,942  61,577,008 

 1,089,161,320  1,198,375,568 
Current assets
Current investments 13.2  135,570,000  87,570,000 
Trade receivables 15.1  1,208,074,039  1,082,220,270 
Cash and bank balances 16  1,500,657,915  1,143,245,150 
Short-term loans and advances 14  147,352,746  151,578,763 
Other current assets 15.2  157,950,241  166,622,670 

 3,149,604,941  2,631,236,853 
TOTAL  4,238,766,261  3,829,612,421 
Summary of significant accounting policies 1.1

See accompanying notes forming part of the consolidated financial 
statements.
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In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
RASHIM TANDON
Partner

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
ASHISH THAKUR
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 09, 2018

Place : Singapore
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018
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CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED DECEMBER 31, 2017

Note  
No.

 For the year ended 
December 31, 2017 

Rs. 

 For the year ended 
December 31, 2016  

Rs.

Revenue

Revenue from operations 17  5,926,356,074  5,882,372,553 

Other income 18  152,491,378  127,068,314 

Total revenue  6,078,847,452  6,009,440,867 

Expenses

Employee benefits expense 19  4,160,830,821  3,797,891,930 

Operational and other expenses 20  1,410,967,162  1,377,984,741 

Depreciation and amortisation expense 21  119,668,751  115,119,736 

Finance costs 22  10,869,052  7,917,445 

Total expenses  5,702,335,786  5,298,913,852 

Profit before tax and exceptional items  376,511,666  710,527,015 

Exceptional items 23  -    46,347,242 

Profit before tax  376,511,666  756,874,257 

Tax expense

Current tax [includes provision of Rs. 7,464,889 (Previous year credit 
of Rs. 3,842,921) related to earlier years]

30 (d)  143,821,650  244,027,930 

MAT credit entitlement (related to earlier years)  -    (15,127,231)

Deferred tax credit  (12,119,454)  (8,910,306)

Total tax expense  131,702,196  219,990,393 

Profit for the year  244,809,470  536,883,864 

Earnings per equity share: 32

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)]  1.98  4.24 

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]  1.98  4.24 

Summary of significant accounting policies 1.1

See accompanying notes forming part of the consolidated financial 
statements.
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In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
RASHIM TANDON
Partner

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
ASHISH THAKUR
Company Secretary & 
Compliance Officer

Place : NOIDA
Date  : February 09, 2018

Place : Singapore
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED DECEMBER 31, 2017 	

As at 
December 31, 2017  

Rs.

As at 
December 31, 2016  

Rs.

A. Cash flows from operating activities 

Net profit before taxation  376,511,666  756,874,257 

Adjustments for: 

Depreciation and amortisation expense  119,668,751  115,119,736 

Debts and advances provided / written off (net)  9,659,074  (3,660,273)

Employee stock compensation expenses  2,614,858  2,589,490 

Profit on sale of subsidiaries [refer note 30 (c)]  -    (9,173,022)

Profit on sale of investment [refer note 30 (b)]  -    (37,174,220)

Rental income from investment property  (6,399,996)  (6,399,996)

(Profit) / Loss on sale / discard of fixed assets (net)  (359,872)  585,136 

Unrealised foreign exchange loss / (gain)  (12,639,727)  (731,518)

Unrealised loss / (gain) on derivative instruments   10,087,496  (10,771,846)

Interest income  (59,844,602)  (56,810,860)

Excess provisions written back   (2,526,059)  (5,146,585)

Interest under income tax  382,543  -   

Interest on loans  2,702,232  1,363,266 

Operating profit before working capital changes  439,856,364  746,663,565 

Movements in working capital : 

(Increase) / Decrease in trade receivables  (118,412,422)  (40,527,012)

(Increase) / Decrease in other current assets  15,426,267  (37,497,173)

(Increase) / Decrease in loans and advances  (19,094,952)  (20,187,056)

(Increase) / Decrease in other non-current assets   1,944,719  15,419,982 

Increase / (Decrease) in short-term and long-term provision  22,585,992  45,380,568 

Increase / (Decrease) in trade payables, other current liabilities and other 
long-term liabilities 

 178,362,342  (50,499,686)

Cash generated from operations  520,668,310  658,753,188 

Direct taxes paid, net of refunds  (152,434,157)  (222,517,887)

Interest on income-tax refund  6,109,292  -   

Net cash flows from operating activities (A)  374,343,445  436,235,301 

B. Cash flows from investing activities 

Purchase of fixed assets  (89,966,649)  (140,076,018)

Proceeds from sale of fixed assets  2,961,067  2,534,056 

Proceeds from redemption of debentures  87,570,000  87,570,000 

Proceeds from sale of Investment [refer note 30 (b)]  -    67,613,026 

Investment in mutual fund  (48,000,000)  -   

Payment of deferred consideration to erstwhile shareholders of subsidiary  (18,398,640)  (37,104,511)

Rental income from investment property  6,399,996  6,399,996 

Interest received  49,727,325  56,453,518 

Investment in long term fixed deposits with banks  (932,163,906)  (7,200,000)

Proceeds from long term fixed deposits with banks  365,000,000  65,300,000 

Net cash from investing activities (B)  (576,870,807)  101,490,067 
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As at 
December 31, 2017  

Rs.

As at 
December 31, 2016  

Rs.

C. Cash flows used in financing activities 

Proceeds from long-term borrowings  1,721,000  6,264,000 

Repayment of long-term borrowings - current maturities  (5,692,927)  (4,397,386)

Proceeds from other non-current assets   62,595  43,856 

Proceeds from issuance of equity share  995,775  -   

Amount used in buy back of equity shares  -    (195,000,000)

Interest paid  (2,723,946)  (1,281,096)

Dividends paid  (147,537)  (204,137)

Net cash used in financing activities (C)  (5,785,040)  (194,574,763)

Net increase / (decrease) in cash and cash equivalents (A+B+C)  (208,312,402)  343,150,605 

Add: Cash and cash equivalents at the beginning of the year  1,136,045,150  786,166,867 

Add : Effect of exchange rate changes on cash and cash equivalents  (2,310,878)  6,727,678 

Cash and cash equivalents at the end of the year (also refer note 16)  925,421,870  1,136,045,150 

Notes:

(1)	 Figures in brackets indicate cash out flow.

(2)	 Cash and cash equivalents includes unclaimed dividend liabilities of Rs. 2,427,477  (Previous year Rs. 2,575,014). The aforesaid amounts 
are not available for use by the Company.

See accompanying notes forming part of the consolidated financial statements.	 1-38

In terms of our report attached.

For DELOITTE HASKINS & SELLS LLP
Chartered Accountants 

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED
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RASHIM TANDON
Partner

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH 
(RETD.)
President & Senior 
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Sd/-
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Sd/-
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Place : NOIDA
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1.	 Basic of Preparation

	 The consolidated financial statements of R Systems 
International Limited (the ‘Company’) and its subsidiaries 
(collectively referred to as ‘R Systems Group’ or the ‘Group’) 
have been prepared to comply in all material respects with 
the accounting standards notified under Section 133 of the 
Companies Act, 2013 and other accounting principles generally 
accepted in India. The financial statements have been prepared 
on an accrual basis and under the historical cost convention 
except for certain financial instruments which are measured 
at fair value. The accounting policies have been consistently 
applied by the Company and are consistent with those used in 
previous year. 

	 Based on the nature of activities of the Group and the normal 
time between acquisition of assets and their realization in cash 
or cash equivalents, the Group has determined its operating 
cycle as 12 months for the purpose of classification of its assets 
and liabilities as current and non-current.

	 Further, the Company continues to follow calendar year i.e 1st 
day of January to 31st day of December as its financial year vide 
the Company Law Board approval dated November 18, 2015 
under the proviso to Section 2(41) of the Companies Act, 2013.

	 The previous year financial statements were audited by 
erstwhile statutory auditor, M/s S.R. Batliboi & Associates LLP, 
Chartered accountants.

	 All figures are in Rupees except where expressly stated.

1.1.	S ummary of significant accounting policies

(a)	P rinciples of consolidation

	 The consolidated financial statements are prepared in 
accordance with the principles and procedures for the 
preparation and presentation of consolidated financial 
statements as laid down under Accounting Standard 
21“Consolidated Financial Statements”.

	 The consolidated financial statements include the 
financial statements of R Systems International Limited 
and its subsidiaries (as explained in note 2 below). These 
accounts do not include enterprises, which are set-up 
for the benefit of employees like ESOP trusts (explained 
in note 31 (a) below) as not required to be consolidated 
as per Accounting Standard 21 “Consolidated Financial 
Statements”.

	 The consolidated financial statements are prepared using 
uniform accounting policies for like transactions and 
other events in similar circumstances and are presented, 
to the extent possible, in the same manner as the 
Company’s standalone financial statements. The Group 
follows uniform accounting year i.e. January to December.

	 The financial statements of the Company and its 
subsidiaries have been consolidated on a line-by-line 
basis by adding together the book values of like items of 

assets, liabilities, income and expenses after eliminating 
intra-group balances / transactions.

	 Minority Interest’s share in the net income of consolidated 
subsidiaries for the year is identified and adjusted against 
the income of the group in order to arrive at the net 
income attributable to shareholders of the Company. In 
case the losses applicable to consolidated minority are in 
excess of minority interest in the equity of the subsidiary, 
the excess, and any further losses applicable to the 
minority are adjusted against majority interest except 
to the extent minority has a binding obligation to, and is 
able to, make good losses. If the subsidiary subsequently 
reports profit, all such profits are allocated to the majority 
interest until the minority’s share of losses previously 
absorbed by the majority has been recovered.

(b)	U se of estimates

	 The preparation of financial statements in conformity 
with generally accepted accounting principles requires 
management to make judgments, estimates and 
assumptions that affect the reported amounts of 
revenue, expenses, assets and liabilities and disclosure of 
contingent liabilities at the date of the financial statements 
and the results of operations during the reporting year 
end. These estimates are based upon management’s best 
knowledge of current events and actions, actual results 
could differ from these estimates.

(c)	T angible fixed assets 

	 Tangible fixed assets are stated at cost less accumulated 
depreciation and impairment losses, if any. Cost comprises 
the purchase price and any attributable cost of bringing 
the asset to its working condition for its intended use.

	 Gains or losses arising from derecognition of fixed assets 
are measured as the difference between the net disposal 
proceeds and the carrying amount of the assets and are 
recognised in the statement of profit and loss when the 
asset is derecognised.

	 Fixed assets under construction and cost of assets not 
ready to use before the year end, are disclosed as capital 
work-in-progress.

(d)	 Depreciation on tangible fixed assets

	 Depreciation on tangible assets including investment 
property is provided on the straight line method based 
on useful lives of respective assets as estimated by the 
management. The assets residual values and useful lives 
are reviewed at each financial year end or whenever there 
are indicators for review, and adjusted prospectively.

	 The management believes that depreciation rates 
currently used fairly reflect its estimate of the useful lives 
and residual values of fixed assets and are in align with 
Part C of Schedule II of the Companies Act 2013.

NOTES to the consolidated Financial Statements for the year ended December 31, 2017
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	 The estimated useful lives of the tangible fixed assets 
followed by the Group in preparing the consolidated 
financial statements are described as below:

Category of tangible fixed assets Estimated useful life
Land leasehold Lease period
Building 30 years
Leasehold improvements Lower of lease 

period  or useful life 
Plant and machinery - other 
than air conditioners 

15 years

Air conditioners 5  years
Office Equipment (other than 
end user devices)

5 years

Computer hardware and 
network installations (other 
than end user devices)

6  years

End-user devices such as 
desktop, laptop, mobile 
phones etc.

3 years

Furniture and fittings 10 years
Vehicles 8 years
Electrical Installations 10 years

(e)	I ntangibles assets

	 Intangible assets acquired separately are measured on 
initial recognition at cost. Following initial recognition, 
intangible assets are carried at cost less accumulated 
amortisation and accumulated impairment losses, if 
any. Internally generated intangible assets, excluding 
capitalised development costs, are not capitalised and 
expenditure is reflected in the statement of profit and loss 
in the year in which the expenditure is incurred. 

	 Intangible assets are amortised on a straight line basis 
over the estimated useful economic life and are assessed 
for impairment whenever there is an indication that the 
intangible asset may be impaired. 

	 The amortisation period and the amortisation method 
are reviewed at least at each financial year end. If the 
expected useful life of the asset is significantly different 
from previous estimates, the amortisation period is 
changed accordingly. If there has been a significant 
change in the expected pattern of economic benefits 
from the asset, the amortisation method is changed to 
reflect the changed pattern. Such changes are accounted 
for in accordance with AS 5 Net Profit or Loss for the 
Period, Prior Period Items and Changes in Accounting 
Policies. 

	 Research and development costs 

	 Research costs are expensed as incurred. Development 
expenditure incurred on an individual project is 
recognised as an intangible asset when the company can 
demonstrate all the following: 

	 -	� The technical feasibility of completing the intangible 
asset so that it will be available for use or sale 

	 - 	 Its intention to complete the intangible asset 

	 -	 Its ability to use or sell the intangible asset 

	 -	� How the intangible asset will generate future 
economic benefits 

	 -	� The availability of adequate resources to complete the 
development and to use or sell the intangible asset 

	 -	� The ability to measure reliably the expenditure 
attributable to the intangible asset during 
development. 

	 Following the initial recognition of the development 
expenditure as an intangible asset, the cost model is 
applied requiring the intangible asset to be carried at 
cost less any accumulated amortisation and accumulated 
impairment losses. Amortisation of the intangible 
asset begins when development is complete and the 
intangible asset is available for use. It is amortised 
on a straight line basis over the period of expected 
future benefit from the related project. Amortisation is 
recognised in the statement of profit and loss. During the 
period of development, the intangible asset is tested for 
impairment annually. 

	 A summary of amortisation policies applied to intangible 
assets are as below:

Category of intangible 
fixed assets

Estimated useful life

Computer software Lower of license period or 
3 to 5 Years 

Customer contract Over the period of 
contract

(f)	 Goodwill / capital reserve 

	 Goodwill / capital reserve represents the cost to the 
parent of its investment in subsidiaries over / under the 
parent’s portion of equity of the subsidiary, at the date on 
which the investment in the subsidiaries is made.

(g)	I mpairment 

	 The carrying amounts of assets are reviewed at each 
balance sheet date if there is any indication of impairment 
based on internal / external factors. An impairment 
loss is recognised wherever the carrying amount of an 
asset exceeds its recoverable amount.  The recoverable 
amount is the greater of the assets net selling price and 
value in use. In assessing value in use, the estimated 
future cash flows are discounted to their present value 
using a pre-tax discount rate that reflects current market 
assessments of the time value of money and risks specific 
to the asset.
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	 After impairment, tangible assets / intangibles are 
depreciated / amortised on the revised carrying amount 
over its remaining useful life.

	 The Group evaluates the carrying value of its goodwill 
whenever events or changes in circumstances indicate 
that its carrying value may be impaired. Impairment is 
recognised in the year / period of such determination. 
Management also ascertains the future revenue 
and earnings of the acquired entities and analyses 
sustainability thereof to determine impairment. For 
ascertaining impairment, consideration is given to fair 
value of the acquired entities.

(h)	L eases

	 Where the Group is the lessee

	 Finance leases, which effectively transfer to the Group 
substantially all the risks and benefits incidental to 
ownership of the leased item, are capitalised at the lower 
of the fair value of lease property and present value of the 
minimum lease payments at the inception of the lease 
term and disclosed as leased assets. Lease payments are 
apportioned between the finance charges and reduction 
of the lease liability based on the implicit rate of return. 
Finance charges are recognised as finance cost in the 
statement of profit and loss. Lease management fees, 
legal charges and other initial direct costs are capitalised.

	 A leased asset is depreciated on a straight-line basis 
over the useful life of the asset. However, if there is no 
reasonable certainty that the group will obtain the 
ownership by the end of the lease term, the capitalized 
asset is depreciated on a straight-line basis over the 
shorter of the estimated useful life of the asset or the 
lease term.

	 Leases where the lessor effectively retains substantially all 
the risks and benefits of ownership of the leased term, are 
classified as operating leases. Operating lease payments 
are recognised as an expense in the statement of profit 
and loss on a straight-line basis over the lease term.

	 Where the Group is the lessor

	 Leases in which the company does not transfer 
substantially all the risks and benefits of ownership of the 
asset are classified as operating leases. Assets comprising 
land or building which are subject to operating leases are 
included under non-current investments as investment 
property and are carried at cost less accumulated 
depreciation. Lease income on an operating lease is 
recognized in the statement of profit and loss on a 
straight-line basis over the lease term. Costs, including 
depreciation, are recognized as an expense in the 
statement of profit and loss.

(i)	I nvestments

	 Investments that are readily realizable and intended to be 
held for not more than 12 months from the date on which 

such investments are made, are classified as current 
investments. All other investments are classified as non-
current investments. Current investments are carried at 
lower of cost and fair value determined on an individual 
investment basis. Non-current investments are carried at 
cost except for investment property which is carried at 
cost less accumulated depreciation. However, provision 
for diminution in value is made to recognise a decline 
other than temporary in the value of the non-current 
investments.

(j)	R evenue recognition

	 Revenue is recognised to the extent it is probable that 
the economic benefits will flow to the Group, there is no 
uncertainty as to the ultimate collection and the revenue 
can be reliably measured. 

	 Rendering of services

	 Revenue from software development and maintenance 
services projects comprise income from time-and-
material and fixed-price contracts. 

	 Revenue with respect to time and material basis is 
recognised when services are rendered. The same is 
calculated based on man-hours incurred for rendering 
services.

	 Fixed-price contracts vary in duration depending on 
the terms of the work being performed. Revenue from 
fixed price contracts (including maintenance and 
support contracts) is recognised using the percentage 
of completion method, when reasonable progress has 
been made on the milestones achieved as specified in the 
contracts. The stage of completion of project is determined 
by the proportion that contract efforts incurred for work 
performed up to the balance sheet date bear to the 
estimated total contract effort. Changes in contract 
performance, estimated profitability and final contract 
settlements may result in revision to costs and revenue 
and are recognised in the period in which the revisions are 
determined. If a loss is projected on any contract in process, 
the entire projected loss is recognised immediately.

	 Revenue from business process outsourcing services is 
derived from both time based and unit-price contracts. 
Revenue is recognized as the related services are 
performed in accordance with the specific terms of the 
contracts with the customers.

	 In terms of contracts excess / shortfall of revenue over the 
billed as at the year-end is carried in financial statement 
as unbilled revenue / unearned revenue separately. 

	 Sale of  products

	 Revenue from the sale of product (software and hardware) 
is recognised when the significant risks and rewards 
associated with the ownership is transferred to the buyer.
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	 Interest

	 Revenue is recognised on a time proportion basis taking 
into account the amount outstanding and the rate 
applicable.

(k)	F oreign currency translation

	 Foreign currency transactions

	 (i)	 Initial recognition

		�  Foreign currency transactions are recorded in the 
reporting currency, by applying to the foreign 
currency amount the exchange rate between the 
reporting currency and the foreign currency at the 
date of the transaction.

	 (ii)	 Conversion

		�  Foreign currency monetary items are retranslated 
using the exchange rate prevailing at the reporting 
date. Non-monetary items which are carried in terms 
of historical cost denominated in a foreign currency 
are reported using the exchange rate at the date of 
the transaction.

	 (iii)	 Exchange differences

		�  Exchange differences arising on the settlement of 
monetary items or on reporting Group monetary 
items at rates different from those at which they 
were initially recorded during the year, or reported 
in previous financial statements, are recognised 
as income or as expense in the year in which they 
arise except those arising from investments in non-
integral operations. 

	 (iv)	� Forward exchange contracts not intended for trading 
or speculation purposes

		�  The premium or discount arising at the inception 
of forward exchange contracts (except outstanding 
against firm commitments and highly probable 
forecast transaction) is amortised as expense or 
income over the life of the contract. Exchange 
differences on such contracts are recognised in the 
statement of profit and loss in the year in which the 
exchange rates change. Any profit or loss arising 
on cancellation or renewal of forward exchange 
contract is recognised as income or as expense for 
the year.

	 (v)	 Translation of non-integral foreign operations

		�  In translating the financial statements of a non-
integral foreign operation for incorporation in 
consolidated financial statements, the assets and 
liabilities, both monetary and non-monetary, of 
the non-integral foreign operation are translated 
at the closing rate; income and expense items of 
the non- integral foreign operations are translated 
at yearly average exchange rates; and all resulting 
exchange differences are accumulated in a foreign 

currency translation reserve until the disposal of net 
investment. On the disposal of a non-integral foreign 
operation, the cumulative amount of the exchange 
differences which have been deferred and which 
relate to that operation are recognised as income or 
as expenses in the same period in which the gain or 
loss on disposal is recognised.

		�  For translating income, expense and cash flows 
items,  during the year ended December 31, 2017, 
the rates used were US $ 1= Rs. 65.12, Euro 1= Rs. 
73.55, Singapore $ 1 = Rs. 47.18 and Canadian $ 1 = 
Rs. 50.20. For translating assets and liabilities at the 
year-end, the rates used were US $ 1= Rs. 63.88, Euro 
1= Rs. 76.53, Singapore $ 1 = Rs. 47.81 and Canadian 
$ 1 = Rs. 50.97.

		�  For translating income, expense and cash flows 
items,  during the year ended December 31, 2016, 
the rates used were US $ 1= Rs. 67.19, Euro 1= Rs. 
74.36, Singapore $ 1 = Rs. 48.68 and Canadian $ 1 = 
Rs. 50.75. For translating assets and liabilities at the 
year-end, the rates used were US $ 1= Rs. 67.93, Euro 
1= Rs. 71.66, Singapore $ 1 = Rs. 47.01 and Canadian 
$ 1 = Rs. 50.39.

	 (vi)	 Translation of Integral foreign operation 

		�  The financial statements of an integral foreign 
operation are translated as if the transactions of the 
foreign operation have been those of the Company 
itself.

(l)	E mployee benefits

	 (i)	� Employee benefits include provident fund, employee 
state insurance scheme, gratuity and compensated 
absences.

	 (ii)	� The undiscounted amount of short-term employee 
benefits expected to be paid in exchange for the 
services rendered by employees are recognised 
during the year when the employees render 
the service. These benefits include bonus and 
performance incentive which are expected to occur 
within twelve months after the end of the period in 
which the employee renders the related service.

	 (iii)	� Gratuity liability is a defined benefit obligation and 
is provided for on the basis of an actuarial valuation 
made at the end of each financial year on projected 
unit credit method. The gratuity plan is funded. 
The retirement benefit obligation recognised in the 
Balance Sheet represents the present value of the 
defined benefit obligation, as reduced by the fair 
value of scheme assets, if any.

	 (iv)	� Long term compensated absences are provided for 
based on actuarial valuation. The actuarial valuation 
is done as per projected unit credit method. The 
Group presents the entire leave as a current liability 
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in the balance sheet, since it does not have an 
unconditional right to defer its settlement for 12 
months after the reporting date. 

	 (v)	� Actuarial gains / losses are immediately taken to 
statement of profit and loss and are not deferred.

(m)	I ncome taxes

	 Tax expense comprises of current and deferred tax. 

	 Current income tax expense comprises of taxes on income 
from operations in India and in foreign jurisdictions. 
Income tax payable in India is determined in accordance 
with the provisions of the Income Tax Act, 1961. Tax 
expense relating to overseas operations is determined in 
accordance with tax laws applicable in countries where 
such operations are domiciled.

	 Deferred income tax reflects the impact of current 
year timing differences between taxable income and 
accounting income and reversal of timing differences of 
earlier years. Deferred tax is measured based on the tax 
rates and the tax laws enacted or substantively enacted at 
the balance sheet date. Deferred tax assets and deferred 
tax liabilities across various countries of operation are not 
set off against each other as the Group does not have a 
legal right to do so. Deferred tax assets are recognised 
only to the extent that there is reasonable certainty that 
sufficient future taxable income will be available against 
which such deferred tax assets can be realised.

	 If the Group has unabsorbed depreciation or carry 
forward tax losses, deferred tax assets are recognised 
only if there is virtual certainty supported by convincing 
evidence that such deferred tax assets can be realised 
against future taxable profits. 

	 At each balance sheet date the Group re-assesses 
unrecognised deferred tax assets.  It recognises the 
unrecognised deferred tax assets to the extent that it 
has become reasonably certain or virtually certain, as the 
case may be that sufficient future taxable income will be 
available against which such deferred tax assets can be 
realised. Any such write-down is reversed to the extent 
that it becomes reasonably certain or virtually certain, as 
the case may be, that sufficient future taxable income will 
be available.

	 The carrying amount of deferred tax assets are reviewed 
at each balance sheet date. The Group writes-down the 
carrying amount of a deferred tax asset to the extent that 
it is no longer reasonably certain, that sufficient future 
taxable income will be available against which deferred 
tax asset can be realised. Any such write-down is reversed 
to the extent that it becomes reasonably certain, that 
sufficient future taxable income will be available.

	 MAT credit is recognised as an asset only when and to the 
extent there is convincing evidence that the Company 
will pay normal income tax during the specified year.  
In the year in which the Minimum Alternate Tax (MAT) 

credit becomes eligible to be recognised as an asset 
in accordance with the recommendations contained 
in Guidance Note issued by the Institute of Chartered 
Accountants of India, the said asset is created by way of 
a credit to the statement of profit and loss and shown as 
MAT Credit Entitlement. The Company reviews the same 
at each balance sheet date and writes down the carrying 
amount of MAT Credit Entitlement to the extent there is 
no longer convincing evidence to the effect that Company 
will pay normal income tax during the specified period.

	 The companies in the Group are subject to tax legislation 
as applicable in the respective country of incorporation. 
Accordingly, the calculations do not represent tax liability 
/ income attributable to Group results, if these were to be 
analysed under the local legislation of the Company.

(n)	B orrowing costs

	 Borrowing costs directly attributable to the acquisition, 
construction or production of an asset that necessarily 
takes a substantial period of time to get ready for its 
intended use or sale are capitalised as part of the cost 
of the respective asset. All other borrowing costs are 
expensed in the period they occur. Borrowing costs 
consist of interest and other costs incurred in connection 
with the borrowing of funds.

(o)	C ash and cash equivalents

	 Cash and cash equivalents for the purpose of cash flow 
statement on balance sheet date comprise cash at bank 
and in hand and short-term investments with an original 
maturity of three months or less.

(p)	C ash flow statement

	 Cash flows are reported using the indirect method, whereby 
profit / (loss) before extraordinary items and tax is adjusted 
for the effects of transactions of non-cash nature and 
any deferrals or accruals of past or future cash receipts or 
payments. The cash flows from operating, investing and 
financing activities of the Company are segregated based 
on the available information.

(q)	 Government grants and subsidies

	 Grants and subsidies from the government are recognised 
when there is reasonable assurance that the grant / 
subsidy will be received and all attaching conditions will 
be complied with. 

	 When the grant or subsidy relates to an expense item, it 
is deducted in reporting the related expenses over the 
periods necessary to match them on a systematic basis to 
the costs, which it is intended to compensate.

(r)	P rovision

	 A provision is recognised when the Group has a present 
obligation as a result of past event and it is probable 
that an outflow of resources will be required to settle the 
obligation, in respect of which a reliable estimate can be 
made. Provisions are not discounted to its present value Page 545
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and are determined based on the best estimate required 
to settle the obligation at each balance sheet date. These 
are reviewed at each balance sheet date and adjusted to 
reflect the management’s current estimates.

(s)	E arnings per share 

	 Basic earnings per share are calculated by dividing 
the net profit or loss for the year attributable to equity 
shareholders by the weighted average number of equity 
shares outstanding during the year. The weighted average 
numbers of equity shares outstanding during the year 
are adjusted for events of bonus issue; bonus element 
in a rights issue to existing shareholders, share split and 
reverse share split (consolidation of shares).

	 For the purpose of calculating diluted earnings per share, 
the net profit or loss for the year attributable to equity 
shareholders and the weighted average number of shares 
outstanding during the year are adjusted for the effects 
of all dilutive potential equity shares. Potential equity 
shares are deemed to be dilutive only if their conversion to 
equity shares would decrease the net profit per share from 
continuing ordinary operations. Potential dilutive equity 
shares are deemed to be converted as at the beginning 
of the period, unless they have been issued at a later date. 
The dilutive potential equity shares are adjusted for the 
proceeds receivable had the shares been actually issued 
at fair value (i.e. average market value of the outstanding 
shares). Dilutive potential equity shares are determined 
independently for each period presented.

(t)	S egment reporting 

	 Identification of segments :

	 The Group’s operating businesses are organised and 
managed separately according to the nature of products 
and services provided, with each segment representing a 
strategic business unit that offers different products and 
serves different markets. The analysis of geographical 
segments is based on the areas in which the major 
customers of the Group operate and / or the area in which 
the assets are located

	 Inter segment transfers :

	 The Group generally accounts for inter segment sales and 
transfers as if the sales or transfers were to third parties at 
current market prices.

	 Allocation of common costs :

	 Common allocable costs are allocated to each segment 
according to the relative contribution of each segment to 
the total common costs.

	 Unallocated items :

	 The corporate and other segment includes general 
corporate income and expense items which are not 
allocated to any business segment.

	 Segment Policies :

	 The Group prepares its segment information in conformity 
with the accounting policies adopted for preparing and 

presenting the financial statements of the Group as a 
whole.

(u)	E mployee stock compensation cost

	 Measurement and disclosure of the employee share-
based payment plans is done in accordance with SEBI 
(Employee Stock Option Scheme and Employee Stock 
Purchase Scheme) Guidelines, 1999 and the Guidance 
Note on Accounting for Employee Share-based Payments, 
issued by the Institute of Chartered Accountants of India. 
The Company measures compensation cost relating to 
employee stock options using the intrinsic value method. 
Compensation expense is amortised over the vesting 
period of the option on a straight line basis.

(v)	A ccounting for derivatives (Also refer note 35)

	 The Group uses foreign exchange forward contracts 
(derivative financial instrument) to hedge its exposure 
to movements in foreign exchange rates against firm 
commitment or highly probable forecast transactions. 
The use of these foreign exchange forward contracts 
reduces the risk or cost to the Group and the Group 
does not use the foreign exchange forward contracts or 
options for trading or speculation purposes.

	 Such derivative financial instruments are initially recognised 
at fair value on the date on which a derivative contract is 
entered into and are subsequently remeasured at fair value 
on a mark-to-market basis at each balance sheet date. 
Derivatives are carried as financial assets when the fair value 
is positive and as financial liabilities when the fair value is 
negative. Any gains or losses arising from changes in fair 
value on derivatives during the year that do not qualify for 
hedge accounting and the ineffective portion of an effective 
hedge, are taken directly to the statement of profit and loss. 

	 The mark-to-market is the difference between the 
forward exchange rate and the contract rate. The forward 
exchange rate is referenced to current forward exchange 
rates for contracts with similar maturity profiles. 

	 For the purpose of hedge accounting, hedges are 
classified as:

	 -	� fair value hedges when hedging the exposure 
to changes in the fair value of a recognised asset 
or liability or an unrecognised firm commitment 
(except for foreign currency risk); or 

	 -	� cash flow hedges when hedging exposure to variability 
in cash flows that is either attributable to a particular 
risk associated with a recognised asset or liability or 
a highly probable forecast transaction or the foreign 
currency risk in an unrecognised firm commitment.

	 At the inception of a hedge relationship, the Group 
formally designates and documents the hedge 
relationship to which the Group wishes to apply hedge 
accounting and the risk management objective and 
strategy for undertaking the hedge. The documentation 
includes identification of the hedging instrument, the 
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hedged item or transaction, the nature of the risk being 
hedged and how the entity will assess the hedging 
instrument’s effectiveness in offsetting the exposure 
to changes in the hedged item’s fair value or cash flows 
attributable to the hedged risk. Such hedges are expected 
to be highly effective in offsetting changes in fair value 
or cash flows and are assessed on an ongoing basis to 
determine that they actually have been highly effective 
throughout the financial reporting periods for which they 
were designated.

	 Hedges which meet the strict criteria for hedge 
accounting are accounted for as follows:

	 Fair value hedges 

	 The change in the fair value of a hedging derivative is 
recognised in the statement of profit and loss. The change 
in the fair value of the hedged item attributable to the risk 
hedged is recorded as a part of the carrying value of the 
hedged item and is also recognised in the Statement of 
profit and loss.

	 Cash flow hedges 

	 The effective portion of the gain or loss on the hedging 
instrument is recognised directly in equity, while any 
ineffective portion is recognised immediately in the 
Statement of profit and loss. Amounts taken to equity 
are transferred to the Statement of profit and loss when 
the hedged transaction affects profit or loss, such as 
when the hedged financial income or financial expense is 
recognised or when a forecast sale occurs. 

	 If the forecast transaction or firm commitment is no longer 
expected to occur, amounts previously recognised in 
equity are transferred to the Statement of profit and loss. 
If the hedging instrument expires or is sold, terminated 
or exercised without replacement or rollover, or if its 
designation as a hedge is revoked, amounts previously 
recognised in equity remain in equity until the forecast 
transaction or firm commitment occurs. 

(w)	C ontingent liabilities

	 A contingent liability is a possible obligation that arises 
from past events whose existence will be confirmed 
by the occurrence or non-occurrence of one or more 
uncertain future events beyond the control of the 
Group or a present obligation that is not recognized 
because it is not probable that an outflow of resources 
will be required to settle the obligation. A contingent 
liability also arises in extremely rare cases where there 
is a liability that cannot be recognized because it cannot 
be measured reliably. The Group does not recognize 
a contingent liability but discloses its existence in the 
financial statements.

2.	 Description of the Group

	 The Company is a public company domiciled in India and 
incorporated under the provisions of the Companies Act, 1956 
with its Registered Office at New Delhi. Its shares are listed on 
National Stock Exchange of India Limited and BSE Limited.  
R Systems Group is a leading global provider of IT services 
and Business Process Outsourcing (BPO) services.  The Group’s 
primary focus is to provide IT services and solutions, software 
engineering services, technical support, customer care and 
other IT enabled services to independent software vendors 
(ISV’s), telecom and digital media technology companies, 
banking and financial services companies, health care sector, 
manufacturing and logistics companies and other high 
technology sectors. R Systems’ Subsidiary Computaris provides 
software development, system integration and technical 
consultancy services for the telecommunication industry.

	 Further, R Systems Group’ through its subsidiary ECnet develops 
and markets its proprietary supply chain solution under the 
brand name “ECnet”, primarily to the high technology sector. 
ECnet also operates as Infor channel partner for reselling 
and implementing several enterprise solutions. R Systems’ 
subsidiary IBIZ is also a channel partner for reselling and 
implementing Microsoft enterprise solutions.
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The Company has following subsidiaries during the year ended December 31, 2017:-

Subsidiary Holding Country of incorporation and other particulars
R Systems, Inc., USA 100%  

(Previous year 100%)
A company registered under the laws of California, USA in 1993 
and subsidiary of the Company since January 2, 2001.

R Systems (Singapore) Pte Limited, 
Singapore

100%  
(Previous year 100%)

A company registered under the laws of Singapore in 1997 and 
subsidiary of the Company since September 19, 2000.

R Systems Technologies Limited, USA 100%  
(Previous year 100%)

A company registered under the laws of Delaware, USA in 1996 
and subsidiary of the Company since April 1, 2002.

ECnet Limited, Singapore * 99.75%  
(Previous year 99.75%)

A company registered under the laws of Singapore in 1996. The 
Company has acquired majority share on January 8, 2004. ECnet 
Limited, Singapore has subsidiaries in Malaysia, Thailand, China, 
Hong Kong, USA and Japan.

Computaris International Limited, U.K. 100%  
(Previous year 100%)

A company registered under the laws of U.K in 2006. The 
Company has acquired the entire share on January 26, 2011. 
Computaris International Limited, U.K. has subsidiaries in 
Romania, Poland, Moldova, Malaysia, Philippines and USA.

RSYS Technologies Ltd., Canada 100%  
(Previous year 100%)

A company registered under the laws of Canada in 2012 and 
subsidiary of the Company since October 29, 2012.

*  The shareholding by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38% respectively.

ECnet Limited, Singapore has following wholly owned  subsidiaries: 

Name Holding Country of incorporation
ECnet (M) Sdn Bhd 100 % (Previous year 100%) Malaysia
ECnet Systems (Thailand) Co. Ltd. 100 % (Previous year 100%) Thailand
ECnet (Shanghai) Co. Ltd. 100 % (Previous year 100%) People’s Republic of China
ECnet (Hong Kong) Ltd. 100 % (Previous year 100%) Hong Kong
ECnet, Inc. 100 % (Previous year 100%) United States of America
ECnet Kabushiki Kaisha 100 % (Previous year 100%) Japan

Computaris International Limited, UK has following wholly owned  subsidiaries: 

Name Holding Country of incorporation
Computaris Romania SRL 100% (Previous year 100%) Romania
Computaris Polska sp z o.o. 100% (Previous year 100%) Poland
Computaris USA, Inc. 100% (Previous year 100%) United States of America
ICS Computaris International Srl 100% (Previous year 100%) Moldova
Computaris Malaysia Sdn. Bhd. 100 % (Previous year 100%) Malaysia
Computaris Philippines Pte. Ltd. Inc. 100% (Previous year 100%) Philippines  

(incorporated on May 23, 2016)

	 IBIZ Consulting Pte Ltd, Singapore (Formerly known as IBIZCS Group Pte Limited)  is a wholly owned subsidiary of R Systems (Singapore) 
Pte Limited, Singapore w.e.f. April 30, 2015 and has following wholly owned subsidiaries [refer note 30 (a)]: 

Name Holding Country of incorporation

IBIZ Consulting Services Pte Ltd 100 %(Previous year 100%) Singapore

IBIZ Consulting Services Sdn. Bhd. 100 %(Previous year 100%) Malaysia

PT. IBIZCS Indonesia 100 %(Previous year 100%) Indonesia

IBIZ Consultancy Services India Private 
Limited

100 % (Previous year 100%) India

IBIZ Consulting Service Limited (IBIZ HK) 100 % (Previous year 100%) Hong Kong

IBIZ Consulting Service Shanghai Co., Ltd 100% by IBIZ HK 
(Previous Year 100% by IBIZ HK)

People’s Republic of China
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3.	S hare capital

Particulars  As at  
December 31, 2017 

Rs.

 As at  
December 31, 2016 

Rs.
Authorised shares
200,000,000 (Previous year 200,000,000) equity shares of Re. 1 each  200,000,000  200,000,000
Issued, subscribed and fully paid up- shares
123,952,925 (Previous year 123,870,425) equity shares of Re. 1 each  123,952,925  123,870,425 
Less: Advance to R Systems Employees Welfare Trust [refer note 31 (a)]  738,980  738,980
Total  123,213,945 123,131,445

a.	R econciliation of the shares outstanding at the beginning and at the end of the reporting period

Particulars  As at  
December 31, 2017

As at  
December 31, 2016

No.  Rs. No.  Rs. 
Shares outstanding at the beginning of 
the year 

 123,870,425  123,870,425  126,870,425  126,870,425 

Add: Shares issued during the year #  82,500  82,500  -    -   
Less: Shares bought back during the year  -    -    3,000,000  3,000,000 
Shares outstanding at the end of the 
year

 123,952,925  123,952,925  123,870,425  123,870,425 

	 # � The Company has issued 82,500 (previous year Nil) equity shares of Re. 1 each at an exercise price of Rs. 12.07 per share pursuant 
to exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007 [Refer 
note 31 (b)].

b.	T erms / rights attached to the equity share
	 The Company has only one class of equity shares having a par value of Re. 1 per share. Each holder of equity shares is entitled to one 

vote per share. The Company declares and pays dividend in Indian Rupee. In the event of liquidation of the Company, the holders 
of equity shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The 
distribution will be in proportion to the number of equity shares held by the shareholders.

c.	S hares held by holding / ultimate holding company and / or their subsidiaries / associates
	 The Company does not have any holding / ultimate holding company.

d. 	A ggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during 
the period of five years immediately preceding the reporting date:

Particulars  As at  
December 31, 2017 

Rs.

 As at  
December 31, 2016 

Rs.
Aggregate number of shares bought back  3,678,155  3,678,155 

e.	 Details of shareholders holding more than 5% shares in the Company

Particulars  As at December 31, 2017  As at December 31, 2016
No. % holding in the 

class
No. % holding in the 

class
GM Solutions Private Limited*  29,746,353  24.00  29,746,353  24.01 
Rightmatch Holdings Limited  9,076,218  7.32  9,076,218  7.33 
Satinder & Harpreet Rekhi Family Trust 
(Trustee: Satinder Singh Rekhi & Harpreet 
Rekhi)

 12,150,731  9.80  12,150,731  9.81 

Bhavook Tripathi  43,861,539  35.39  44,330,059  35.79 

	 As per secretarial records of the Company, including its register of shareholders / members and other declarations received from 
shareholders regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.

	 * � GMU Infosoft Private Limited and U Infosoft Private Limited have been amalgamated into GM Solutions Pvt. Ltd. with effect from 
October 01, 2016 (the appointed date) as per scheme of amalgamation approved by the National Company Law Tribunal, New 
Delhi vide order dated April 24, 2017.
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f.	S hares reserved for issue under options

	 For details of shares reserved for issue under the employee stock option plans (ESOP) of the Company, please refer note 31 (a) to 31 (e).

4.	R eserves and surplus		

Particulars  As at  
December 31, 2017 

Rs

 As at  
December 31, 2016 

Rs

Capital redemption reserve  16,336,355  13,336,355 

Add: Amount transferred from general reserve towards shares buy back [refer note 1 
below]

 -    3,000,000 

Closing balance  16,336,355  16,336,355 

Securities premium account  711,933,674  903,933,674 

Add: Addition on exercise of vested options as per ESOP plan [refer note 31 (b)]  2,765,024  -   

Less: Utilisation of securities premium  on buy back of shares  [refer note 1 below]  -    192,000,000 

 714,698,698  711,933,674 

Less: Advance to R Systems Employees Welfare Trust [refer note 31 (a)]  2,282,728  2,282,728 

Closing balance  712,415,970  709,650,946 

Capital reserve  31,726  31,726 

Stock Options Outstanding

Balance as per last financial statements  2,589,490  -   

Add: Compensation for option granted during the year [refer note 31 (e)]  2,614,858  2,589,490 

Less : Amount transferred to securities premium account on issue of shares against 
ESOP

 1,851,750  -   

Closing balance  3,352,598  2,589,490 

General reserve 

Balance as per last financial statements  153,803,868  156,803,868 

Less: Amount transferred to capital redemption reserve towards shares buy back  [refer 
note 1 below]

 -    3,000,000 

Closing balance  153,803,868  153,803,868 

Surplus in the statement of profit and loss

Balance as per last financial statements  1,559,495,318  1,022,611,454 

Add: Profit for the current year  244,809,470  536,883,864 

Net surplus in the statement of profit and loss  1,804,304,788  1,559,495,318 

Foreign curreny translation reserve

Balance as per last account  214,690,790  207,999,108 

Add: Current year translation differences  4,979,761  6,691,682 

Closing balance  219,670,551  214,690,790 

Total  2,909,915,856  2,656,598,493 

	 Note: 

(1) 	 The Company had issued Public Announcement dated September 15, 2016, for buy-back of equity shares of face value of Re. 1/- 
each from its existing shareholders as on the record date September 30, 2016 on a proportionate basis through “Tender Offer” route 
in accordance with the applicable provisions of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 
1998 and the Companies Act, 2013 at a price of Rs. 65/-  per equity share, payable in cash for a total consideration not exceeding 
Rs. 195,000,000. Under the Buy-back offer, the Company had bought back 3,000,000 equity shares for an aggregate amount of  
Rs. 195,000,000 by utilising the Securities Premium Account to the extent of Rs. 192,000,000 and General Reserve to the extent of  
Rs. 3,000,000. The Capital Redemption Reserve was created out of General Reserve for Rs. 3,000,000 being the nominal value 
of equity shares bought back in terms of Section 68 of the Companies Act, 2013. The aforesaid buy-back was completed on  
November 29, 2016.
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5.	M inority interest

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.

Minority interest in ECnet Limited at the time of acquisition  149,585  149,585 

Less: Minority interest in post acquisition losses to the extent allocable  149,585  149,585 

Total  -    -   

6.	L ong-term borrowings

Particulars  Non-current portion  Current maturities 

 As at   
December 31, 2017 

Rs.

 As at 
December 31, 2016 

Rs.

 As at   
December 31, 2017 

Rs.

 As at 
December 31, 2016 

Rs.

Term loans for motor vehicles 
(secured)

 - �From non banking financial 
corporation (refer note 1 below)

 5,239,342  8,424,731  4,326,500  5,017,072 

Other loans and advances 
(unsecured)

 - �Finance lease obligation (refer note 
2 below)

 10,608,385  10,721,641  175,649  158,359 

Total  15,847,727  19,146,372  4,502,149  5,175,431 

The above amount includes

Secured borrowings  5,239,342  8,424,731  4,326,500  5,017,072 

Amount shown under other current 
liabilities (refer note 10)

 (4,326,500)  (5,017,072)

Unsecured borrowings  10,608,385  10,721,641  175,649  158,359 

Amount shown under other current 
liabilities (refer note 10)

 (175,649)  (158,359)

Total  15,847,727  19,146,372  -    -   

	 Notes:

	 (1)	� Term loans for motor vehicles are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 8.34% 
to 11.94% per annum. The term loans are repayable in equated monthly instalments ranging from 35 to 60 months from the date of 
loan.

	 (2)	� Finance lease obligation is unsecured. The interest rate implicit in aforesaid lease is 11.9% per annum. The lease obligation are 
repayable in 180 months from the date of lease.

7.1	 Deferred tax liability (net)

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.

Deferred tax liability

Timing differences on unrealised foreign exchange  256,586  -   

Deferred tax liability (net)  256,586  -   
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7.2 	 Deferred tax assets (net)

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.

Deferred tax assets

Provision for gratuity  32,797,941 31,826,315 

Provision for compensated absences  28,598,997  26,145,782 

Provision for doubtful debts and advances  2,367,622  305,104 

Other timing differences  4,697,442  4,697,442 

Other timing differences of subsidiaries  6,184,044  5,260,202 

Gross deferred tax assets  74,646,046  68,234,845 

Deferred tax liability

Differences in depreciation / amortisation and other differences in block of fixed assets 
as per tax books and financial books

 15,472,665  19,317,347 

Other timing differences of subsidiaries  256,618  2,778,573 

Gross deferred tax liability  15,729,283  22,095,920 

Deferred tax assets (net)  58,916,763  46,138,925 

8.	 Other long-term liabilities

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.

Security deposits received  2,232,357  10,298,158 

Deferred payment compensation to the erstwhile shareholders of subsidiary [refer note 
30 (a)]

 -    43,999,488 

Deferred payable others  291,691  578,903 

Total  2,524,048  54,876,549 

9.	P rovisions

Particulars  Long-term  Short-term 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Provision for employee benefits

Gratuity (refer note 34)  91,183,552  89,424,532  3,586,274  2,537,775 

Compensated absences  -    -    135,986,102  113,593,595 

Sub total (A)  91,183,552  89,424,532  139,572,376  116,131,370 

Other provisions

Income tax [net of advance tax 
amounting to Rs. 349,994,077 (Previous 
year Rs. 410,834,644)]

 -    -    47,272,895  58,773,205 

Sub total (B)  -    -    47,272,895  58,773,205 

Total (A+B)  91,183,552  89,424,532  186,845,271  174,904,575 
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10. 	 Other current liabilities 

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.

Trade payables

Trade payables dues to  micro enterprises and small enterprises  -    -   

Trade payables other than dues to micro enterprises and small enterprises  461,444,910  438,940,026 

Sub total (A)  461,444,910  438,940,026 

Other liabilities

Current maturities of long-term borrowing (includes current maturity of finance lease 
obligation) (refer note 6)

 4,502,149  5,175,431 

Deferred payment compensation to the erstwhile shareholders of subsidiary [refer note 
30 (a)]

 45,470,163  25,384,320 

Unearned revenues  321,180,451  167,267,970 

Investor education and protection fund (not due) - Unclaimed dividend  2,427,477  2,575,014 

Payable for purchase of fixed assets  270,000  10,781,503 

Security deposits received  9,878,464  2,327,930 

Others:

Tax deducted at source  10,306,643  10,809,360 

Service tax / GST / VAT  18,142,555  15,335,257 

PF / 401 K / other payables  22,332,341  20,738,726 

Others payables  13,024,123  12,194,918 

Sub total (B)  447,534,366  272,590,429 

Total (A+B)  908,979,276  711,530,455 
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12. 	I ntangible assets					�      (Amount in Rs.)

Particulars Softwares Customer contract Non compete fee Goodwill on 
business acquisition

Total

Gross block
As at January 1, 2016  219,707,295  24,647,892  8,055,445  19,283,144  271,693,776 
Additions  10,119,733  -    -    -    10,119,733 
Deletions  (9,452,919)  (7,961,936)  (8,055,445)  (19,283,144)  (44,753,444)
Adjustments  573,633  99,931  -    -    673,564 
At December 31, 2016  220,947,742  16,785,887  -    -    237,733,629 
Additions  11,363,210  -    -    -    11,363,210 
Deletions  (2,976,426)  -    -    -    (2,976,426)
Adjustments  1,717,988  1,140,095  -    -    2,858,083 
At December 31, 2017  231,052,514  17,925,982  -    -    248,978,496 
Amortisation
As at January 1, 2016  183,186,886  14,302,819  8,055,445  19,283,144  224,828,294 
Charge for the year  19,186,757  6,720,200  -    -    25,906,957 
Deletions  (9,452,910)  (7,961,936)  (8,055,445)  (19,283,144)  (44,753,435)
Adjustments  (86,458)  (297,896)  -    -    (384,354)
At December 31, 2016  192,834,275  12,763,187  -    -    205,597,462 
Charge for the year  25,207,730  2,064,335  -    -    27,272,065 
Deletions  (2,976,426)  -    -    -    (2,976,426)
Adjustments  1,102,552  950,483  -    -    2,053,035 
At December 31, 2017  216,168,131  15,778,005  -    -    231,946,136 
Net block
At December 31, 2016  28,113,467  4,022,700  -    -    32,136,167 
At December 31, 2017  14,884,383  2,147,977  -    -    17,032,360 

13.1	N on-current investments

Particulars  As at   
December 31, 2017  

Rs.

 As at   
December 31, 2016  

Rs.
Non-trade, unquoted (valued at cost unless stated otherwise)
(i) � �2,500 (Previous year 2,500) equity shares of Rs. 10 each fully 

paid up in The Saraswat Co-operative Bank Limited
 25,000  25,000 

(ii) �8,755 (Previous Year 17,512) 8% compulsorily redeemable 
debentures of Rs. 10,000 each in Indus Software Technologies 
Private Limited [refer note 30 (b)]

 87,550,000  175,120,000 

Investment property (at cost less accumulated depreciation)
Cost of land and building given on operating lease  35,963,972 35,963,972
Less: Accumulated depreciation  (11,179,838)  24,784,134  (9,706,016)  26,257,956 
Total  112,359,134  201,402,956 
Aggregate amount of unquoted investments  112,359,134  201,402,956 

13.2	C urrent investments

Particulars  As at   
December 31, 2017 

Rs.

 As at   
December 31, 2016 

Rs.
A. Current portion of non-current investments 

Non-trade, unquoted (valued at cost unless stated otherwise)
8,757 (Previous year 8,757) 8% compulsorily redeemable debentures of Rs. 10,000 
each in Indus Software Technologies Private Limited [refer note 30 (b)]

 87,570,000  87,570,000 

B. Other current investments
Non-trade, quoted mutual funds (valued at cost or fair value, which ever is 
lower)#

Investment in SBI Premier Liquid Fund [9,237 units (Previous year Nil) of Rs.2,598.25 
each ]

 24,000,000  -   

Investment in HDFC Liquid Fund [7,349 units (Previous year Nil) of Rs.3,265.75 each ]  24,000,000  -   
Total  135,570,000  87,570,000 

	 #	 Aggregate amount of quoted investments [Market value of Rs. 49,306,283 (Previous year Rs. Nil)].
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14.	L oans and advances				  

Particulars  Non-current  Current 
 As at  

December 31, 2017
 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 
Capital advances
Unsecured, considered good  30,200  10,289,873 
Sub total (A)  30,200  10,289,873 
Advances recoverable in cash or in kind or for 
value to be received
Unsecured, considered good  9,503,871  16,678,791  110,464,186  102,475,085 
Unsecured, considered doubtful  -    -    -    3,296,352 

 9,503,871  16,678,791  110,464,186  105,771,437 
Provision for doubtful advances  -    -    -    (3,296,352)
Sub total (B)  9,503,871  16,678,791  110,464,186  102,475,085 
Security deposit
Unsecured, considered good  28,444,836  27,340,672  2,012,139  806,536 
Sub total (C)  28,444,836  27,340,672  2,012,139  806,536 
Other loans and advances
Unsecured, considered good
Mark-to-market gain on derivative instruments 
(refer note 35)

 -    -    16,330,171  26,417,667 

Balances with indirect tax authorities  -    -    18,546,250  21,879,475 
Advance fringe benefit tax [net of provisions 
amounting to Rs. 7,082,336 (Previous year  
Rs. 7,082,336)]

 167,664  167,664  -    -   

Advance income taxes [net of provisions 
amounting to Rs. 373,911,714 (Previous year  
Rs. 436,206,720)]

 33,941,658  34,628,959  -    -   

Sub total (D)  34,109,322  34,796,623  34,876,421  48,297,142 
Total (A+B+C+D)  72,088,229  89,105,959  147,352,746  151,578,763 

15.	T rade receivables and other assets

15.1	T rade receivables

Particulars  Current 

 As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Outstanding for a period exceeding six months from the date they are due for payment

Unsecured, considered good  21,739,895  4,142,449 

Unsecured, considered doubtful  32,033,925  61,957,339 

 53,773,820  66,099,788 

Provision for doubtful receivables  (32,033,925)  (61,957,339)

Sub total (A)  21,739,895  4,142,449 

Other trade receivables

Unsecured, considered good  1,186,334,144  1,078,077,821 

Unsecured, considered doubtful  13,829,962  2,920,019 

 1,200,164,106  1,080,997,840 

Provision for doubtful receivables  (13,829,962)  (2,920,019)

Sub total (B) 1,186,334,144 1,078,077,821 

Total (A+B) 1,208,074,039 1,082,220,270 
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15.2	 Other assets

Particulars  Non-current  Current 

 As at 
December 31, 2017

 Rs. 

 As at 
December 31, 2016

 Rs. 

 As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Non-current bank balances (refer note 16)  58,556,887  56,458,271 

Interest accrued

Fixed deposits  1,641,055  5,118,737  5,247,901  555,458 

Compulsorily redeemable debentures  
(refer note 13.1 & 13.2)

 -    -    3,204,323  4,965,130 

Unbilled revenues  -    -    149,498,017  161,102,082 

Total  60,197,942  61,577,008  157,950,241  166,622,670 

16.	C ash and bank balances				  

Particulars  Non-current  Current 

 As at 
December 31, 2017

 Rs. 

 As at 
December 31, 2016

 Rs. 

 As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Cash and cash equivalents

Cash on hand  702,490  765,905 

Balances with scheduled banks:

On current accounts  39,042,441  18,160,450 

On EEFC accounts  99,324,522  95,304,632 

On deposit accounts with original maturity 
of less than 3 months

 189,708,954  231,371,395 

On unclaimed dividend  2,427,477  2,575,014 

Balance with other banks:

On current accounts  580,212,729  771,480,403 

On deposit accounts  14,003,257  16,387,351 

 925,421,870  1,136,045,150 

Other bank balances

Deposits with original maturity for more 
than 12 months

 -    -    8,261,218  7,200,000 

Deposits with original maturity for more 
than 3 months but less than 12 months

 -    -    566,974,827  -   

Margin money deposits (refer detail below)  58,556,887  56,458,271  -    -   

 58,556,887  56,458,271  575,236,045  7,200,000 

Amount disclosed under non-current assets 
(refer note 15.2)

 (58,556,887)  (56,458,271)  -    -   

Total  -    -    1,500,657,915  1,143,245,150

	 Detail of margin money deposits				  

Particulars  As at 
December 31, 2017

 Rs. 

 As at  
December 31, 2016

 Rs. 

Margin money deposits against performance guarantees  37,951,881  35,790,670 

Margin money deposits against credit / derivative facilities  20,605,006  20,667,601 

Total  58,556,887  56,458,271 
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17.	R evenue from operations		

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Sale of services (refer note 24)  5,926,356,074  5,882,372,553 

Total  5,926,356,074  5,882,372,553 

	N ote:  �Revenue amounting to Rs. 24,001,962 (previous year Rs. 12,299,968) has been deferred till the time the realisation becomes 
reasonably certain.	 	

18. 	 Other income

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Interest income

 - on bank deposits  36,232,317  24,890,639 

 - on debenture (refer note 13.1 & 13.2)  17,502,993  24,686,191 

 - on others  6,109,292  7,234,030 

Rental income from investment property (refer note 13.1)  6,399,996  6,399,996 

Provision for doubtful debts and advances written back (net)  -    4,389,228 

Profit on sale / discard of fixed assets (net)  359,872  -   

Foreign exchange fluctuation (net)  56,711,165  41,941,667 

Excess provisions written back  2,526,059  5,146,585 

Liability no longer required written back  11,016,236  1,142,247 

Government grant  5,316,429  7,497,920 

Miscellaneous income  10,317,019  3,739,811 

Total  152,491,378  127,068,314 

19.	E mployee benefits expense

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Salaries, wages and bonus  3,843,379,025  3,498,637,692 

Gratuity (refer note 34)  12,614,224  35,758,695 

Contribution to provident fund and other funds  252,484,092  225,476,479 

Staff welfare expenses  52,353,480  38,019,064 

Total  4,160,830,821  3,797,891,930 
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20. 	 Operational and other expenses

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Contract cost  -    2,968,710 

Power and fuel  44,834,506  45,003,727 

Rent - premises  108,100,251  85,447,065 

Rent - equipments  4,350,684  4,994,222 

Rates and taxes  6,129,343  6,811,665 

Insurance  16,095,858  23,953,446 

Repair and maintenance  101,636,190  90,377,480 

Advertising and sales promotion  30,689,900  18,894,380 

Commission  7,127,453  6,039,509 

Traveling and conveyance  235,818,682  243,333,642 

Communication costs  74,849,621  72,187,879 

Printing and stationery  8,220,888  10,233,814 

Legal and professional fees  526,894,067  588,626,113 

Cost of third party items  156,655,014  110,792,992 

Directors' sitting fee  870,977  700,000 

Auditors' remuneration (refer detail below)  3,704,649  5,146,848 

Provision for doubtful debts and advances (net)  8,748,578  -   

Bad debts and advances written off  [net of Rs. 28,863,631 (previous year Rs. 12,694,473) 
utilisation from provision for doubt debts and advances]

 910,496  728,955 

Loss on sale / discard of fixed assets (net)  -    585,136 

Recruitment and training expenses  29,146,364  24,816,017 

Security expenses  7,744,787  7,127,612 

Membership and subscription  17,528,159  12,027,381 

Contributions towards corporate social responsibility (refer note 26)  2,460,000  1,500,000 

Miscellaneous expenses  18,450,695  15,688,148 

Total  1,410,967,162  1,377,984,741 

	 Detail of auditors remuneration (excluding remuneration of subsidiaries’ auditors)

Particulars  For the year ended 

December 31, 2017 #

 Rs. 
December 31, 2016

 Rs. 

As auditor:

- Audit fee

- Statutory audit fee  1,380,000  1,942,500 

- Quarterly audit / limited review fee  2,025,000  1,845,000 

- Out-of-pocket expenses  259,649  191,848 

In other capacity:

- Certification  40,000  1,167,500 

 Total  3,704,649  5,146,848 

#  includes Rs. 728,819 pertains to erstwhile statutory auditors of the Company.
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21. 	 Depreciation and amortisation expense

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Depreciation on tangible assets  90,922,864  87,738,957 

Amortisation on intangible assets  27,272,065  25,906,957 

Depreciation on investment property  1,473,822  1,473,822 

Total  119,668,751  115,119,736 

22.	F inance costs

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Interest expenses  2,702,232  1,363,266 

Interest under income tax  382,543  -   

Bank charges  7,784,277  6,554,179 

Total  10,869,052  7,917,445 

23.	E xceptional items

Particulars  For the year ended 

December 31, 2017
 Rs. 

December 31, 2016
 Rs. 

Profit on sale of investment [refer note 30 (b)]  -    37,174,220 

Profit on sale of subsidiaries [refer note 30 (c)] -  9,173,022 

Total  -    46,347,242 

24.	S egment information

	 Business segments: 

	 R Systems Group is a leading global provider of IT solutions and Business Process Outsourcing (BPO) services. The Group considers business 
segment as the basis for primary segmental reporting. The Group is organised into two business segments – Information technology 
services and Business process outsourcing services. Costs and expenses which cannot be allocated to any business segment are reflected 
in the column ‘corporate and others’. Segments have been identified and reported based on the nature of the services, the risks and 
returns, the organisation structure and the internal financial reporting system.

	 Geographical segments:

	 The Group reports secondary segment information on the basis of the geographical location of the customers / assets. Although the 
Group’s major operating divisions are managed on a worldwide basis, they operate in five principal geographical areas of the world which 
are: India, United States of America, South East Asian countries, Europe and Other areas.
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Geographical segments:

The Group reports secondary segment information on the basis of the geographical location of the customers / assets. The management views 
the domestic and export markets as distinct geographical segments.

The following is the distribution of the Group’s revenue by geographical area in which customers are located:

For the year ended December 31,

2017
Rs.

2016
Rs.

India 102,902,045 94,525,830

USA 3,325,981,194 3,480,641,540

South East Asia 1,197,954,036 1,040,190,056

Europe 1,150,928,765 1,057,514,573

Others 148,590,034 209,500,554

Total 5,926,356,074 5,882,372,553

Assets and additions to fixed assets by geographical area:

The following table shows the carrying amount of assets and additions to fixed assets (including capital advances) by geographical area in 
which assets are located:

Carrying amount of assets  
as at December 31,

Additions to fixed assets  
for the year ended December 31

2017
Rs.

2016
Rs.

2017
Rs.

2016
Rs.

India 1,531,984,871 1,230,432,767 49,006,279 121,786,761

USA 1,097,385,040 1,068,704,456 5,418,210 8,384,825

South East Asia 727,659,151 543,112,730 5,344,615 4,888,170

Europe 808,627,592 916,920,470 20,532,236 17,324,454

Others 73,109,607 70,441,998 - 167,140

Total 4,238,766,261 3,829,612,421 80,301,340 152,551,350

Page 562



Annual Report 2017164

25.	R elated Party Disclosures

Names of related parties (refer note 2 for ‘R Systems Group’)

(i)	 Key management personnel

Sl.  
No.

Name of person Designation Company

1 Satinder Singh Rekhi Managing Director R Systems International Limited, India
Director R Systems, Inc., USA (RSI)
Director R Systems (Singapore) Pte Ltd, Singapore
Director R Systems Technologies Ltd. USA
Director Computaris International Limited, UK
Director RSYS Technologies Ltd., Canada
Director IBIZ Consulting Pte. Ltd, Singapore (Formerly 

known as IBIZCS Group Pte. Ltd, Singapore)
2 Lt. Gen. Baldev Singh (Retd.) President and Senior   Executive Director R Systems International Limited, India
3 Avirag Jain @ Director & CTO  

(Appointed on August 03, 2017) 
R Systems International Limited, India

4 Sartaj Singh Rekhi Director R Systems, Inc., USA
Director ECnet Ltd, Singapore
Director R Systems Technologies Ltd. USA
Director RSYS Technologies Ltd., Canada

5 Chan Kum Ming Director ECnet Limited, Singapore
Director R Systems (Singapore) Pte Ltd, Singapore

6 Raluca Marina Rusu Director Computaris International Limited, UK
7 Joydeep Sen Chaudhuri Director R Systems (Singapore) Pte Ltd, Singapore
8 Ramasubramanian 

Balasubramanian
Director IBIZ Consulting Pte. Ltd, Singapore (Formerly 

known as IBIZCS Group Pte. Ltd, Singapore)
9 Ramneet Singh Rekhi Vice President R Systems, Inc., USA

10 Nand Sardana # Chief Financial Officer R Systems International Limited, India
11 Ashish Thakur # Company Secretary & Compliance Officer R Systems International Limited, India

	 #	 Pursuant to the Companies Act, 2013

	 @	  Avirag Jain joined R Systems International Limited on Sep 15, 1997.

	 (ii)	 Entities which have significant influence over the Holding Company:	
		  U Infosoft Private Limited*
		  GM Solutions Private Limited*
		  GMU Infosoft Private Limited*
		  * � GMU Infosoft Private Limited and U Infosoft Private Limited have been amalgamated into GM Solutions Pvt. Ltd. with effect from 

October 01, 2016 (the appointed date) as per scheme of amalgamation approved by the National Company Law Tribunal, New 
Delhi vide order dated April 24, 2017.

	 (iii)	Relatives of  Key management personnel		
		  Mandeep Singh Sodhi  [related to Lt. Gen. Baldev Singh (Retd.)], Vice President – Sales
		  Harpreet Rekhi  (related to Satinder Singh Rekhi)
		  Amrita Kaur (related to Satinder Singh Rekhi), Assistant Manager – Business Development

	 (iv)	Enterprises where key management personnel or their relatives exercise significant influence
		  RightMatch Holdings Limited
		  Satinder and Harpreet Rekhi Family Trust
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 Details of transactions with related parties for the year ended December 31, 2017 and December 31, 2016:

(Amount in Rs.)

For the year ended 
December 31, 2017

For the year ended 
December 31, 2016

Remuneration*

Satinder Singh Rekhi 33,838,497 37,027,495
Lt. Gen. Baldev Singh (Retd.) 6,628,424 6,642,053
Avirag Jain (Effective August 03, 2017) 2,871,587 -
Sartaj Singh Rekhi 10,341,510 9,547,113
Mandeep Singh Sodhi 39,192,138 36,409,934
Chan Kum Ming 9,035,767 9,308,354
Raluca Marina Rusu 8,150,330 7,933,375
Ramasubramanian Balasubramanian 11,899,674 12,280,052
Amrita Kaur 160,000 480,000
Ramneet Singh Rekhi 5,038,784 5,715,847
Joydeep Sen Chaudhuri 9,043,975 8,168,980
Nand Sardana 6,744,944 5,219,880
Ashish Thakur 1,155,628 883,124

Total 144,101,258 139,616,207
Rent
Satinder Singh Rekhi 12,899,789 13,290,181
Total 12,899,789 13,290,181
Share buyback
Satinder Singh Rekhi - 1,796,860
Lt. Gen. Baldev Singh (Retd.) - 189,605
Sartaj Singh Rekhi - 8,234,460
Ramneet Singh Rekhi - 6,964,555
Nand Sardana - 71,630
Mandeep Singh Sodhi - 962,390
GM Solutions Private Limited - 40,876,290
RightMatch Holdings Ltd - 12,725,830
Satinder and Harpreet Rekhi Family Trust - 17,891,185
Total - 89,712,805

* � As the future liability for gratuity and long term compensated absences is provided on an actuarial basis, the amount pertaining to the key 
management personnel is not ascertainable and, therefore, not included above.

(Amount in Rs.)

Balance payable to key management personnel As at December 31,
2017 2016

Satinder Singh Rekhi     4,964,335 7,038,750
Lt. Gen. Baldev Singh (Retd.)     1,408,122 1,278,448
Avirag Jain     1,083,677 -
Raluca Marina Rusu - 1,017,544
Joydeep Sen Chaudhuri         339,472 -
Total 7,795,606 9,334,742

26.	C orporate Social Responsibility (CSR)

	 As per the requirements of Section 135 of the Companies Act, 2013, the Company is required to spend an amount of Rs. 10,549,638 
(Previous year Rs. 10,608,333) on CSR expenditure for the year December 31, 2017. Out of this, the Company has disbursed Rs. 2,460,000 
(Previous year Rs. 1,500,000) in accordance with its Corporate Social Responsibility Policy.
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27.	C apital and other commitments			

As at  
December 31, 2017

Rs.

As at  
December 31, 2016

Rs.

(i) C apital commitments:

Estimated amount of unexecuted capital contracts [net of advances Rs. 30,200 
(previous year Rs. 10,289,873)]

1,450,015 6,152,320

(ii)  Other commitments:

For commitments relating to lease arrangements, refer note 29.

28.	C ontingent liabilities

As at  
December 31, 2017

Rs.

As at  
December 31, 2016

Rs.

Performance guarantees given to Department of Telecommunication for Domestic 
and International ‘Other Service Provider’ licenses

20,000,000 20,000,000

Total 20,000,000 20,000,000

29.	L eases

a)	F inance Lease - Company as lessee

	 The Group has finance leases for furniture and fixture. Each renewal is at the option of the lessee. Future minimum lease payments 
(MLP) under finance leases together with the present value of the net MLP are as follows:

Year ended  
December 31, 2017

Rs.

Year ended  
December 31, 2016

Rs.

MLP Present value of MLP MLP Present value of MLP

Not later than one year 1,440,000 175,649 1,440,000 158,359

After one year but not more 
than five years

7,567,500 1,690,302 5,775,000 873,187 

More than five years 13,905,000 8,918,071 17,077,500 9,848,454

Total minimum lease payments 22,912,500 10,784,022 24,292,500 10,880,000

Less: amounts representing 
finance charges

12,128,478 - 13,412,500 -

Present value of minimum 
lease payments

10,784,022 10,784,022 10,880,000 10,880,000

b)	 Operating Lease- Company as lessee

	 The Group has operating lease for office premises, office equipment, vehicle etc. The future minimum payments required under 
non-cancelable operating leases period as at year -end  are as follows:

As at  
December 31, 2017

Rs.

As at  
December 31, 2016

Rs.

Lease payments for the year 110,764,332 103,078,517

Non-cancellable operating lease obligation :

Not later than one year  89,270,150 71,829,281

Later than one year but not later than five years  136,136,903 118,672,114

Later than five years  1,322,582   2,645,193
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		�  The operating lease arrangements extend for a maximum of 7 years from their respective dates of inception. Some of the operating 
lease arrangements have price escalation and option of renewal clause as mutually agreed between the parties and there are no 
restrictions imposed on lease arrangements.

	 c)	 Operating Lease - Company as lessor

		�  The Company has entered into an operating lease arrangement for its surplus land and building which has been classified under 
investment property. The future minimum rentals receivable under non-cancellable operating lease period as at year-end  are as 
follows:

As at  
December 31, 2017

Rs.

As at  
December 31, 2016

Rs.

Lease payments for the year 6,399,996 6,399,996

Non-cancellable operating lease :

Not later than one year 3,320,440 6,399,996

Later than one year but not later than five years - 3,320,440

		�  The operating lease arrangement extends for a maximum period of 3 years from their respective dates of inception and has price 
escalation clause of 5% for every subsequent 3 years of the extended term. There are no restrictions imposed on lease agreements.

30.	 (a)	� On April 30, 2015, R Systems (Singapore) Pte. Limited, a wholly owned subsidiary of the Company, had acquired 100% share of IBIZ 
Consulting Pte Ltd, Singapore (Formerly known as IBIZCS Group Pte Limited) (IBIZ) for maximum consideration of SGD 7.50 million 
including the earn-outs over the next three years on fulfilment of certain conditions by the erstwhile shareholder of IBIZ. IBIZ is 
a Microsoft Gold-certified partner specialized in Microsoft Business Management Solution suites, including Enterprise Resource 
Planning (ERP), Customer Relationship Management (CRM), Point of Sales (POS), Mobility, Business Intelligence (BI) and Portals having 
subsidiaries in Singapore, Malaysia, Indonesia, India, Hong Kong and China. 

		�  Basis the conditions specified in the Share Purchase Agreement and subsequent amendment thereof, the management has assessed 
the investment value at Rs. 157,710,346 which represents the consideration assessed as probable to be paid over the period and 
consequently the goodwill arising on acquisition is Rs. 198,475,020. 

		�  As at December 31, 2016, the management had re-assessed the investment value at Rs. 141,172,075 which represents the consideration 
assessed as probable to be paid over the period and the goodwill arising on acquisition is Rs. 174,473,718 (reinstated as at December 
31, 2016).

		�  During year ended December 31, 2017, the management, basis the conditions specified in the Share Purchase Agreement and 
subsequent amendment thereof has re-assessed the aforesaid investment value at Rs. 137,134,856 which represents the consideration 
assessed as probable to be paid over the period and the goodwill arising on acquisition is Rs. 171,006,780.

		�  As at December 31, 2017 amount payable within one year from the year-end is shown under ‘other current liabilities’ of Rs. 45,470,163.

	 (b)	� On July 11, 2014, the Company had incorporated a wholly owned subsidiary in India, namely, R Systems Products & Technologies 
Limited (which was later converted into R Systems Products & Technologies Private Limited (“RSPTPL”) on May 28, 2015). The 
shareholders of the Company by passing special resolution through postal ballot on September 23, 2014 had accorded necessary 
approval for transfer of the Company’s Indus Business Unit operated out of Pune and Chennai to RSPTPL. 

		�  The Company had entered into ‘Business Transfer Agreement’ (BTA) with RSPTPL on June 27, 2015 for the aforesaid transfer on a going 
concern basis by way of slump sale, for consideration of Rs. 783,900,000  to be discharged by RSPTPL through issuance of 60,000,003 
equity shares of Re. 1/- each at a premium of Rs. 6.227333  per share and 35,026  compulsorily redeemable debentures of Rs. 10,000 
each to be redeemed over a period of 4 years, on the terms and conditions agreed in BTA and Debenture Subscription Agreement.

	 	 �The Company had also entered into ‘Share Purchase Agreement’ (SPA) with BD Capital Partners Ltd. (“BDC”), a Mauritius based 
company on June 27, 2015 to sell 93% of its equity share in RSPTPL to BDC for a consideration of Rs. 443,170,000 (USD 7 million). The 
closing (as defined in the agreements) under the BTA and SPA occurred on July 07, 2015. The name of RSPTPL was changed to Indus 
Software Technologies Private Limited (ISPTPL) w.e.f. August 19, 2015.
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		�  Subject to the satisfaction of certain conditions, BDC had also agreed to purchase the balance 7% equity shares for a consideration up 
to USD 1 million. During the year ended December 31, 2016, the Company had received consideration for the sale of balance 7% share 
in ISPTPL. The gain on sale of aforesaid equity share amounts to Rs. 37,174,220 is disclosed as ‘Exceptional items’ in the consolidated 
financial statements for the year ended December 31, 2016.

	 (c)	� The Company had realized additional amounts of Rs. 9,173,022 towards the sale of Indus Business unit and disclosed as ‘Exceptional 
items’ in the consolidated financial statements for the year ended December 31, 2016.

	 (d)	� The consequent tax expense of aforesaid ‘Exceptional items’ amounting to Rs. 14,800,621 is included in the ‘Current tax’ in the 
consolidated financial statements for the year ended December 31, 2016.

31.	 (a)	 R Systems International Limited Employees Stock Option Plan – Year 2001 (‘the plan’)

		�  Indus Software Private Limited (‘Indus’) had outstanding options aggregating 21,967 equity shares as on March 31, 2002, to be issued 
to the eligible employees under the R Systems International Limited Employees Stock Option Plan – Year 2001 under various vesting 
periods as specified in the said Plan, duly approved by the erstwhile shareholders. Indus had established “R Systems Employees Welfare 
Trust’’ (‘the R Systems Trust’) (formerly known as Indus Software Employees Welfare Trust”) to administer the plan, as approved by the 
members, for the benefits of the Company’s employees and had provided an interest free loan of Rs. 3,382,792. Consequently, Indus 
had allotted 21,967 equity shares of Rs. 10 each at a premium of Rs. 144 per equity share to the R Systems Trust to be further issued to 
the Indus’ eligible employees on the exercise of the underlying options granted to them.

		�  As a result of the merger of Indus with the Company, all employees had surrendered their options in favour of the R Systems Trust to 
enable them to obtain options for shares in R Systems International Limited after the merger. Also, the Company had issued 206,822 
equity shares of Rs. 2 each at a premium of Rs. 113.42 per share to the R Systems Trust in exchange of 21,967 equity shares of Indus, 
apropos to the agreed swap ratio. During the earlier years out of the said 206,822 shares 22,079 shares were issued to the employees 
on exercise of options.

		�  The Company had consolidated each of its five equity shares of Rs. 2 each into one equity share of Rs. 10 each on January 30, 2006 
and then issued 1:1 bonus share to each of the then existing shareholder by utilisation of Securities Premium Account in terms of 
the provisions of Section 78 of the Companies Act, 1956 and further sub-division of each of the equity shares of Rs. 10 each into 10 
equity shares of Re. 1 each as per record date of February 28, 2014, consequently the total number of shares issued are now 738,980 
equity shares of Re. 1 each. Accordingly an amount of Rs. 738,980 and Rs. 2,282,728 is shown as deduction from Issued, subscribed 
and paid-up capital and Securities Premium Account respectively as suggested by the “Guidance Note on Accounting for Employee 
Share-based Payments” issued by The Institute of Chartered Accountants of India.

		�  The movement in the options (in equivalent number of shares of the Company) held by the Trust during the year ended December 31, 
2017 and the year ended December 31, 2016 is set out below:

Year ended 
December 31, 2017 

(Nos.)

Year ended 
December 31, 2016 

(Nos.)
At the beginning

- Grants outstanding under the plan (Re. 1 per share) - -
- �Grants pending determination by the Compensation Committee  

(Re. 1 per share)
738,980 738,980

During the year
- Options granted (Re. 1 per share) - -
- Options exercised (Re. 1 per share) - -
- Options/grants lapsed or surrendered (Re. 1 per share) - -

At the end
- Grants outstanding under the plan (Re. 1 per share) - -
- �Grants pending determination by the Compensation Committee  

(Re.1 per share)
738,980 738,980

Page 567



Annual Report 2017

R Systems International Limited

169

Financial Statements  (Consolidated)

	� The Board of Directors at their meeting held on May 04, 2017, subject to the approval of National Company Law Tribunal, Delhi, has 
approved a Scheme of Arrangement for capital reduction of shares held by the R Systems Trust. The Scheme is under consideration before 
the relevant authorities.

(b)	 R Systems International Limited Employee Stock Option Scheme 2007 (‘the plan’)

	 During the year 2007, the Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the 
special resolution duly approved by the shareholders. The plan provides for the issuance of 650,000 options to eligible employees as 
recommended by the Compensation Committee constituted for this purpose.

	 The plan is administered by a Compensation Committee and exercise price in respect of 632,500 options granted on July 11, 2007 is Rs. 
120.70 being the latest available closing price, prior to the date of the meeting of the Board of Directors / Compensation Committee, on 
the stock exchange on which the shares of the Company are listed. Accordingly, the intrinsic value of Employee Stock Option is taken 
as Rs. Nil. Further, during the year ended December 31, 2014, the Company had sub-divided equity shares of Rs. 10 each into 10 equity 
shares of Re. 1 each, the exercise price is accordingly adjusted from Rs. 120.70 per share to Rs. 12.07 per share.

	 On the recommendation of the Compensation Committee and Nomination and Remuneration Committee, the Board of Director at 
its meeting held on April 30, 2016, had further granted 150,000 options at an exercise price of Rs. 12.07 /- per option under R Systems 
International Limited Employee Stock Option Scheme 2007.

	 The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have an 
option to exercise it over a period of 10 years from the date of grant under the plan. The movement in the options during the year ended 
December 31, 2017 and year ended December 31, 2016  is set out below :

Year ended 
December 31, 2017 

(Nos.)

Year ended 
December 31, 2016 

(Nos.)

At the beginning

- Grants outstanding under the plan (Re. 1 per share) 195,280 80,280

- �Grants pending determination by the Compensation Committee  
(Re. 1 per share)

1,925,000 2,040,000

During the year

- Options granted (Re. 1 per share) - 150,000

- Options exercised (Re. 1 per share) (82,500) -

- Options/grants lapsed or surrendered (Re. 1 per share) - (35,000)

- �Option lapsed for determination by the Compensation Committee on expiry of 
the effective date

(1,925,280) -

At the end

- Grants outstanding under the plan (Re. 1 per share) 112,500 195,280

- �Grants pending determination by the Compensation Committee  
(Re.1 per share)

- 1,925,000

	 For options exercised during the year 2017, the weighted average share price at the exercise date was Rs. 50.40.

	 The weighted average remaining contractual life for the stock options as at December 31, 2017 is 100 months (Previous year 13 months). 

(c)	 For the purpose of valuation of the options granted before year ended December 31, 2004 , the management obtained fair value of the 
options at the date of grant under respective schemes from a firm of Chartered Accountants to determine accounting impact, if any, 
of options granted over the periods.  In the considered opinion of the valuer, the fair value of option determined using ‘Black Scholes 
Valuation Model’ under each of above schemes [except R Systems International Limited Employee Stock Option Scheme 2007 refer 31 (b) 
above] is “Nil” and thus no accounting thereof is required. 
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	 The assumptions used for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme * Comments by the valuer

Strike price Rs. 154 

Current share price Rs. 140 Taken on the basis of NAV and PECV method of valuation. 

Expected option life No. of Years 2.5 Being half of the maximum option life.

Volatility % 0.5 In case of unlisted shares, the volatility may be taken as zero. Verma 
committee also recommends this. 

Risk free return % 11.3 Zero coupon rate estimated from trading government securities for a 
maturity corresponding to expected life of option - taken from sites of 
NSE and / or BSE.

Expected dividend Yield % 15 As the dividend had been paid by the erstwhile company, it has been 
assumed at 15%. 

	 * 	� R Systems International Limited Employees Stock Option Plan – Year 2001 under which originally the price was based on Rs. 10 per 
share for 21,967 shares. As a result of amalgamation of Indus Software Private Limited into R Systems, R Systems had issued 206,822 
equity shares of Rs. 2 each pursuant to the swap ratio approved by Hon’ble High Courts of Delhi and Mumbai.

	 The details given above for plan are before making the required adjustments in relation to consolidation of each of the 5 equity shares 
of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year ended December 31, 2006 and further sub-
division of each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1 each as per record date of February 28, 2014.

(d)	 For the purpose of valuation of the options granted during the year ended December 31, 2007 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the compensation cost relating to Employee Stock Options, calculated as per the intrinsic value 
method is Nil.

	 The management obtained fair value of the options at the date of grant from a firm of Chartered Accountants. In the considered opinion 
of the valuer, the fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 50.73” per option. 

	 The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 120.70

Current share price Rs. 118.50 Price on the date of grant by Board of Directors i.e. closing price on July 
11, 2007

Expected option life No. of Years 4 Being the vesting period.

Volatility % 44 On the basis of industry average.

Risk free return % 7 Zero coupon rate estimated from trading government securities for a 
maturity corresponding to expected life of option – taken from sites of 
NSE.

Expected dividend Yield % 0.86 Company has declared Dividends of 12% in the past. Assuming that it will 
continue declaring similar dividends in future.

	 The above information is based on Rs.10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of 
Re. 1 each as per record date of February 28, 2014.

(e)	 For the purpose of valuation of the options granted during the year ended December 31, 2016 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the current year compensation cost relating to Employee Stock Options, calculated as per the 
intrinsic value method is Rs. 2,614,858 (Previous year Rs. 2,589,490).

	 The management obtained fair value of the options at the date of grant i.e. April 30, 2016 from a firm of Chartered Accountants. In the 
considered opinion of the valuer, the weighted average fair value of these options determined using ‘Black Scholes Valuation Model’ is 
“Rs. 49.89” per option. 
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	 The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 12.07
Current share price Rs. 61.45 Price on the date of grant by Board of Directors i.e. closing price on April 

30, 2016
Expected option life No. of Years 4 years i.e. 

25% vesting 
at the end 

of each year 
from the 

date of grant

Being the vesting period.

Volatility % 55.32-55.83 On the basis of industry average.
Risk free return % 7.84 The yield on a Treasury bond by Government of India (Source: RBI) on the 

valuation date with the tenor matching the remaining term of the stock 
options.

Expected dividend Yield % 1.32 Assuming that Company will continue declaring at similar rate, consistent 
with the past years.

	 The above information is based on per equity share having face value of Re. 1 each.

	 In March 2005 the ICAI has issued a guidance note on “Accounting for Employees Share Based Payments” applicable to ‘employee share 
based plan’ the grant date in respect of which falls on or after April 1, 2005.  The said guidance note requires the Proforma disclosures of 
the impact of the fair value method of accounting of employee stock compensation in the financial statements. Since the Company used 
the intrinsic value method the impact on the reported net profit and earnings per share by applying the fair value based method is as 
follows:

	 (Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Profit after tax 244,809,470 536,883,864

Add: Intrinsic Value Compensation Cost 2,614,858 2,589,490

Less: Fair Value Compensation Cost 2,642,059 2,617,180

Adjusted Pro-forma Profit after tax 244,782,269 536,856,174

Weighted average number of equity shares for calculating Basic EPS 123,924,898 126,616,327

Weighted average number of equity shares for calculating Diluted EPS 123,949,330 126,653,124

Earnings Per Share 

Basic  [Nominal value of shares Re. 1 (Previous year: Re. 1)]

 - As reported 1.98 4.24

 - Pro-forma 1.98 4.24

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]

 - As reported 1.98 4.24

 - Pro-forma 1.98 4.24

32.	E arnings per share (EPS)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Net profit after tax (Rs.) 244,809,470 536,883,864

Weighted average number of equity shares for calculating Basic EPS 123,924,898 126,616,327

Weighted average number of equity shares for calculating Diluted EPS 123,949,330 126,653,124

Basic  [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 1.98 4.24

Diluted  [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 1.98 4.24
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33.	 During the year Indian entities of the Group has Specified Bank Notes (SBNs) or other denomination notes as defined in the MCA 
Notification, G.S.R. 308(E) dated 31st March 2017. The details of SBNs held and transacted during the period from November 8, 2016 to 
December 30, 2016, the denomination-wise SBNs and other notes as per the notification are as follows:

(Amount in Rs.)

Particulars SBNs* Other denomination 
notes

Total

Closing Cash in Hand as on November 8, 2016 534,500 10,174 544,674
Add: Permitted Receipts - 1,464,299 1,464,299
Less: Permitted Payments - 1,350,369 1,350,369
Less: Amount Deposited in Banks 534,500 - 534,500
Closing Cash in Hand as on December 30, 2016 - 124,104 124,104

	 *	� For the purpose of this note, the term “Specified Bank Notes” shall have the same meaning provided in the notification of the 
Government of India, in Ministry of Finance, Department of Economic Affairs number S.O. 3407(E), dated November 8, 2016.

34.	P ost-employment benefits

	 The Company has funded defined benefit gratuity plan. Every employee who has completed five years or more of service gets a gratuity 
on separation equal to 15 days salary (last drawn salary) for each completed year of continuous service or part thereof in excess of six 
months subject to a maximum of Rs. 1,000,000.

	 The following table summarizes the components of net employee benefits expense recognised in the statement of profit and loss.
	 (Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Current service cost 18,873,611 12,414,237

Interest cost on benefit obligation 6,064,527 4,627,859

Expected return on plan assets (232,622) (234,942)

Net actuarial (gain) / loss recognised in the year (12,091,292) 18,951,541

Net employee benefits expense (refer note 19) 12,614,224 35,758,695

Actual return on plan assets 1,390,744 224,202

	 Details of defined benefit gratuity plan
(Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Defined benefit obligation 99,095,728 94,598,935

Fair value of plan assets 4,325,902 2,636,628

Plan liability / (asset) 94,769,826 91,962,307

	 Changes in the present value of the defined benefit gratuity plan are as follows: 
(Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Opening defined benefit obligation 94,598,935 68,174,622

Interest cost 6,064,527 4,627,859

Current service cost 18,873,611 12,414,237

Benefits paid (9,508,175) (9,558,584)

Actuarial (gains) / losses on obligation (10,933,170) 18,940,801

Closing defined benefit obligation 99,095,728 94,598,935
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	 Changes in the fair value of plan assets are as follows: 
(Amount in Rs.)

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Opening fair value of plan assets 2,636,628 2,957,688

Expected return 232,622 234,942

Contributions by the employer 9,806,705 8,000,000

Benefits paid (9,508,175) (8,545,262)

Actuarial gains / (losses) on obligation 1,158,122 (10,740)

Closing fair value of plan assets 4,325,902 2,636,628

	 The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Investments with Life Insurance Corporation of India 100% 100%

	 The principal assumptions used in determining defined benefit gratuity plan obligations is shown below: 

Particulars Year ended 
December 31, 2017

Year ended 
December 31, 2016

Discount rate 7.70% p.a. 6.75% p.a.
Expected rate of return on plan assets 8.35% p.a. 8.35% p.a.
Salary Escalation Rate 10% for 1st year & 

7% thereafter
10% for 1st year & 

7% thereafter
Attrition rate: As per table below As per table below

	 Attrition rate used for the year ended December 31, 2017 and year ended December 31, 2016 are as per the table below:

Age (Years) Rates
Below Age 30 15%
Age 30 to 34 10%
Age 35 to 44 5%
Age 45 to 50 3%
Age 51 to 54 2%
Age above 54 1%

	 The estimates of future salary increases takes into account the inflation, seniority, promotion and other relevant factors.

	 Amounts for the current and previous four years are as follows:
(Amount in Rs.)

Gratuity

December 31, 
2017

December 31, 
2016

December 31, 
2015

December 31, 
2014

December 31, 
2013

Defined benefit obligation 99,095,728 94,598,935 68,174,622 102,262,322 81,424,215

Plan assets 4,325,902 2,636,628 2,957,688 3,681,619   4,549,747

Surplus / (deficit) (94,769,826) (91,962,307) (65,216,934) (98,580,703) (76,874,468)

Experience (Gains)/Losses adjustments 
on plan liabilities

885,862 3,555,113 (3,130,164) (4,196,352) (3,130,879)

Experience adjustments on plan assets 1,158,122 (10,740) (570,122) 16,304 14,859
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35.	P articulars of Derivative Instruments and Unhedged Foreign Currency Exposure as at December 31, 2017 and December 31, 2016

	 As of December 31, 2017, the Company has derivative financial instruments to sell USD 10,250,000 (Previous year USD 14,700,000), EURO 
2,950,000 (Previous year EURO 1,400,000). The Company has not applied hedge accounting as these instruments do not qualify for hedge 
accounting. The Company has recognised mark-to-market gain of Rs. 16,330,171 (Previous year gain of Rs. 26,417,667) relating to such 
derivative financial instruments in the statement of profit and loss for the year ended December 31, 2017.

	 The particulars of Unhedged Foreign Currency Exposure as at December 31, 2017 and December 31, 2016 are as below :

Currency Foreign Currency amount Closing foreign exchange rate Amount (in Rs.)
December 31, December 31, December 31,

2017 2016 2017 2016 2017 2016
Liabilities   
Trade payables USD 969,649 1,060,647 63.88 67.93 61,936,348 72,044,424

EURO 977,708 977,863 76.53 71.66 74,819,092 70,071,718
NZD 350 1,025 45.48 47.29 15,919 48,487
INR 84,000 84,000 1.00 1.00 84,000 84,000
GBP 18,775 80,886 86.28 83.46 1,619,963 6,750,988
SGD 500 - 47.81 - 23,900 -
RON 34,595 - 16.43 - 568,327 -
BGN - 1,713 - 36.37 - 62,308

Assets
Trade receivables (Gross) USD 6,559,074 5,786,604 63.88 67.93 418,960,870 393,055,065

EURO 2,378,352 1,371,679 76.53 71.66 182,003,350 98,291,791
GBP 77,826 325,570 86.28 83.46 6,715,044 27,173,011
SGD - 10,253 - 47.01 - 481,980
MYR 5,886 19,600 15.77 15.15 92,840 296,920
CAD - 254,128 - 50.39 - 12,805,510
RON - 15,830 - 15.71 - 248,673

Loans and advances USD 4,370 5,344 63.88 67.93 279,113 363,014
SGD 28,729 25,332 47.81 47.01 1,373,603 1,190,807
NZD 512 244 45.48 47.29 23,294 11,522
GBP 49,128 942 86.28 83.46 4,238,911 78,656

EURO 755 - 76.53 - 57,747 -
Cash and bank balances USD 2,339,513 2,599,745 63.88 67.93 149,436,370 176,587,671

EURO 685,115 378,939 76.53 71.66 52,428,417 27,153,990
GBP 58,613 56,581 86.28 83.46 5,057,305 4,722,420
CHF 2,313 3,103 65.50 66.67 151,520 206,856
CAD 2,035 6,318 50.97 50.39 103,724 318,341
NZD 8,092 10,271 45.48 47.29 368,012 485,647

	 Above is on the basis of unhedged foreign currency exposures outstanding as at reporting date in the Company and its subsidiaries

	 The below table shows the detail of different currencies:

Sl. No. Currency Abbreviation Name of Currency Country
1 GBP Great Britain Pound United Kingdom

2 EURO Euro European Union

3 CHF Swiss Franc Switzerland

4 USD US Dollar United States

5 SGD Singapore Dollar Singapore

6 BGN Bulgarian Lev Bulgaria

7 MYR Malaysian Ringgit Malaysia

8 INR Indian Rupee India

9 NZD New Zealand Dollar New Zealand

10 CAD Canadian Dollar Canada

11 RON Romanian Leu Romania
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37.	C ash and bank balances

   (Amount in Rs.)
Sl. 

No.
Particulars As at  

December 31, 2017
As at  

December 31, 2016
Cash on hand (A) 702,490 765,905
Balance with scheduled banks
On current accounts

1 ICICI Bank Limited 6,885,352 3,266,774
2 HDFC Bank Limited 8,332,681 3,209,319
3 Oriental Bank of Commerce 1,112,700 531,873
4 State Bank of India 1,134,801 2,115,306
5 Axis Bank Limited 20,396,221 8,242,997
6 Kotak Mahindra Bank Limited 812,674 308,534
7 Bank of Baroda 368,012 485,647
 Total (B) 39,042,441 18,160,450

On cash credit / overdraft accounts*
1 Axis Bank Limited - -
 Total (C) - -

On EEFC accounts
1 ICICI Bank Limited- USD 24,759,990 14,538,630
2 State Bank of India – USD 319 340
3 Axis Bank Limited-USD 71,105,891 62,732,913
4 Axis Bank Limited-EURO 2,447,677 6,680,014
5 Axis Bank Limited-GBP 906,915 458,042
6 Axis Bank Limited-CHF 103,724 318,341
7 Kotak Mahindra Bank Limited -USD 6 10,576,352
 Total (D) 99,324,522 95,304,632

On  deposit accounts
1 State Bank of India 24,048,609 34,399,485
2 ICICI Bank Limited 147,503,213 303,213
3 Axis Bank Limited 298,794,488 153,038,996
4 Kotak Mahindra Bank Limited 149,591,267 88,000,000
5 HDFC Bank Limited - 11,000,000
6 State Bank of India, New York  15,904,875 -
7 Bank of Baroda, New York  15,904,875 -
8 Bank of India, New York  15,841,000 -
 Total (E) 667,588,327 286,741,694

On unclaimed dividend accounts
1 Kotak Mahindra Bank Limited 107,389 108,299
2 HDFC Bank Limited 2,320,088 2,466,715
 Total (F) 2,427,477 2,575,014

Balance with other banks on current accounts
1 California Bank & Trust, USA 210,531,975 443,277,739
2 Citibank Singapore Ltd, Singapore 100,519,855 30,646,811
3 DBS Bank Ltd, Singapore 5,131,372 22,595,217
4 Malayan Banking Berhad, Malaysia 22,145,614 16,863,266
5 Hang Seng Bank Limited, Hong Kong 6,859,393 6,419,140
6 Citibank NA, Thailand 3,965,728 2,736,610
7 Bank of China, China 20,534,750 17,899,759
8 Sumitomo Mitsui Banking Corporation, Japan 252,100 307,636
9 Mizuho Bank Ltd, Japan 77,046 207,761

10 The Bank of Tokyo-Mitsubishi UFJ, Ltd., Japan 319,636 412,224
11 Natwest Bank 80,008,475 152,659,720
12 Bank Zachodni WBK SA 15,197,505 27,411,998
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   (Amount in Rs.)
Sl. 

No.
Particulars As at  

December 31, 2017
As at  

December 31, 2016
13 Mobiasbanca - Groupe Societe Generale SA 2,472,187 2,110,334
14 BRD Groupe Societe Generale SA 36,575,391 2,307,097
15 CIMB Bank BHD 1,640,084 1,844,553
16 Royal Bank of Canada    4,445,894 6,579,679
17 ING Bank N.V. Amsterdam - Bucharest 865,375 362,646
18 Overseas-Chinese Banking Corporation Limited - 3,484
19 Standard Chartered Bank, Singapore 10,901,449 -
20 Bank Permata Tbk, PT 25,848,865 23,715,647
21 DBS Bank (China) Ltd. 17,235,081 8,605,260
22 Standard Chartered Bank, Hong  Kong 365,985 3,072,165
23 Citibank N.A., USA 1,044,911 1,137,054
24 BDO UNIBANK Inc. 13,274,058 304,603

Total (G) 580,212,729 771,480,403
On  deposit accounts 

1 Mobiasbanca - Groupe Societe Generale SA 593,535 543,388
2 BRD Groupe Societe Generale SA 15,502,676 6,143,322
3 ING Bank N.V. Amsterdam - Bucharest 1,315,751 -
4 Citibank Singapore Ltd, Singapore 2,393,546 5,172,999
5 BDO UNIBANK Inc. 7,797,808 12,815,614
6 Discover Bank Greenwood, De  15,841,000 -
7 Goldman Sachs Bk Usa New York, Ny  15,841,000 -
8 Bank Of China New York, Ny  15,904,875 -
9 Bmo Harris Bank Na Chicago, Il  15,904,875 -

10 Sallie Mae Bank Salt Lake City, Ut  15,841,000 -
11 Compass Bank (Cd9css)  15,777,125 -
12 Bankunited, National Association   15,777,125 -
13 Beal Bank Usa  15,713,250 -
14 Morgan Stanley Bank, National As  15,713,250 -

Total (H) 169,916,816 24,675,323
Less: Margin money deposits (refer note 16)   (58,556,887) (56,458,271)

 Total cash and bank balance (refer note 16) 1,500,657,915 1,143,245,150 

*	 Cash credit limit / Bank guarantee / Loan equivalent risk / Letter of credit is secured by first charge by way of hypothecation of entire 
current assets and collateral over an immovable property situated in Noida

38.	 Previous year figures have been regrouped / reclassified where necessary to make them comparable to the current year classification.

For and on behalf of the Board of Directors of R SYSTEMS INTERNATIONAL LIMITED

Sd/-
SATINDER SINGH REKHI
Managing Director
DIN: 00006955

Sd/-
LT. GEN. BALDEV SINGH (RETD.)
President & Senior Executive Director
DIN: 00006966

Sd/-
NAND SARDANA
Chief Financial Officer

Sd/-
ASHISH THAKUR
Company Secretary & 
Compliance Officer

Place : Singapore
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018

Place : NOIDA
Date  : February 09, 2018
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NOTICE
R SYSTEMS INTERNATIONAL LIMITED 

NOTICE OF THE TWENTY FOURTH ANNUAL GENERAL MEETING

[Corporate Identification Number – L74899DL1993PLC053579]
Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048

Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India
Tel.: +91 – 120 – 4303500; Fax: +91 – 120 – 2587123

Website: www.rsystems.com; Email: investors@rsystems.com

NOTICE is hereby given that Twenty Fourth Annual General Meeting 
of the shareholders of R SYSTEMS INTERNATIONAL LIMITED  
(the “Company”/ “R Systems”) will be held on Friday, May 25, 2018 at 
9:00 A. M. at Air Force Auditorium, Subroto Park, New Delhi - 110 010 
for transacting the following business:

AS ORDINARY BUSINESS 

1.	� To receive, consider, approve and adopt audited financial 
statements of the Company for the financial year ended 
December 31, 2017 and the reports of the Board of Directors and 
the Auditors thereon and the consolidated financial statements 
for the year ended on that date together with the reports of 
Auditors.

2.	� To appoint a director in place of Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006966), who retires by rotation and being eligible, offers 
himself for re-appointment.

3.	 Ratification of Appointment of Auditors

	� To consider and, if thought fit, to pass with or without 
modification(s) the following resolution as an Ordinary 
Resolution:

	� “RESOLVED THAT pursuant to the provisions of Section 139 
and other applicable provisions, if any, of the Companies Act, 
2013 and the Companies (Audit and Auditors) Rules, 2014, as 
amended from time to time and the rules made thereunder 
and resolution passed by the members in their twenty third 
Annual General Meeting held on May 15, 2017, the Company 
hereby ratifies the appointment of M/s Deloitte Haskins & Sells 
LLP, Chartered Accountants (Firm Registration No. 117366W/ 
W-100018), as Statutory Auditors of the Company to hold office 
from the conclusion of this Annual General Meeting till the 
conclusion of the twenty fifth Annual General Meeting of the 
Company and that the Board of Directors of the Company on 
the recommendation of the Audit Committee, be and is hereby 
authorised to fix the remuneration payable to Statutory Auditors 
for the financial year ending December 31, 2018.”

	 AS SPECIAL BUSINESS

	 4.	� To consider and approve the reappointment and 
remuneration of Lt. Gen. Baldev Singh (Retd.)  
(DIN: 00006966) as President and Senior Executive Director 

of the Company and if thought fit, to pass with or without 
modification(s), the following resolution as a SPECIAL 
RESOLUTION:

	� “RESOLVED THAT pursuant to the provisions of Sections 196, 
197, 198, Schedule V and other applicable provisions, if any, of the 
Companies Act, 2013 and the rules made thereunder (including 
any statutory amendment, modification or re-enactment thereof 
for the time being in force) (“the Act”), subject to the approval 
of the Central Government and other authorities, if applicable, 
the consent of the Members of the Company  be and is hereby 
granted for the reappointment and remuneration of Lt. Gen. 
Baldev Singh (Retd.) (DIN: 00006966) as President and Senior 
Executive Director of the Company liable to retire by rotation for 
a period of three years i.e. w.e.f April 01, 2018 to March 31, 2021 
on the following terms and conditions:

	 1.	� Consolidated annual salary of Rs. 4,205,000/- (Rupees Forty 
Two Lakhs Five Thousand only).

	 2.	� Periodic bonus as per the incentive scheme of the Company 
subject to a maximum of Rs. 30 lakhs (Rupees Thirty Lakhs 
only) per annum.

	 3.	� A chauffeur driven car for official purpose only and 
reimbursement of fuel and maintenance expenses subject 
to a maximum of Rs. 150,000 (Rupees one lakh fifty 
thousand only) per annum.

	 4.	� Reimbursement of telephone bills and internet bills for his 
residence subject to a maximum of Rs. 50,000 (Rupees fifty 
thousand only) per annum.

	 5.	� He will also be eligible for the reimbursement of Medical 
Expenses incurred, for himself and his family only on actual 
incurred basis.

	 6.	� Leave travel assistance amounting to one ticket to USA 
once in a year. This may be in the form of one US ticket for 
any person to either accompany him on a business trip or 
just independent of his business trip.

	 7.	� He will be entitled to participate in Company’s stock options 
plan approved by the board from time to time.

	 8.	� He will be entitled for payment of gratuity as per the policy 
of the Company.
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	 9.	 �He will be entitled for a bonus up to Rs. 600,000 (Rupees 
Six lakh only) at the end of the every year subject to overall 
customer satisfaction, employee motivation & morale, 
growth in revenue & profitability with approval of the 
Managing Director.

	 10.	� He will be entitled to a maximum annual increment of 
15% per annum on his consolidated annual salary of the 
immediate preceding year at the discretion of the Managing 
Director. 

	 11.	� The revised compensation plan replaces all existing 
compensation plans, benefits and perquisites.

	� RESOLVED FURTHER THAT in the event of absence or 
inadequacy of profits in any financial year during the tenure 
of Lt. Gen. Baldev Singh (Retd.) as the President and Senior 
Executive Director of the Company, the Company shall pay him 
the remuneration as specified above as minimum remuneration.

	� RESOLVED FURTHER THAT Lt. Gen. Baldev Singh (Retd.) shall 
work under the superintendence and control of the Board of 
Directors and shall be responsible for the management of all 
Noida operations and is also empowered to do all such acts, 
deeds, matters and things as deemed necessary or expedient 
for carrying on the business of the Company, including power 
to appoint, suspend and dismiss any officer, staff or workman of 
the Company, to incur capital or revenue expenditure on behalf 
of the Company, to sell any old or used assets of the Company 
in compliance with the applicable internal checks and control 
systems, entering into contracts, taking suitable legal actions, 
operating of bank accounts, making investments and such other 
subjects as may be assigned to him by the Board of Directors.

	� RESOLVED FURTHER THAT the Board of Directors be and is 
hereby authorised to do all such 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, Managing 
Director or any other principal officer of the Company on such 
conditions as the Board of Directors may prescribe.” 

	 5.	� To consider and approve the appointment and 
remuneration of Mr. Avirag Jain (DIN: 00004801) as Director 
& Chief Technology Officer of the Company and if thought 
fit, to pass with or without modification(s), the following 
resolution as a SPECIAL RESOLUTION:

	� RESOLVED THAT pursuant to applicable provisions of the 
Companies Act, 2013 and rules made thereunder (including any 
statutory modification or re-enactment(s) thereof, for the time 
being in force) (the “Act”) and the Articles of Association of the 
Company, Mr. Avirag Jain (DIN: 00004801) who was appointed 
as Additional Director and Whole-time Director of the Company 
by the Board of Directors of the Company for three years w.e.f. 
August 03, 2017 and who holds the office until the date of the 
next Annual General Meeting in terms of section 161 of the Act, 
and in respect of whom the Company has received a notice in 
writing from a member under section 160 of the Companies 

Act, 2013 signifying his intension to propose Mr. Avirag Jain as a 
candidate for the office of a Director of the Company, be and is 
hereby appointed as a Director of the Company liable to retire by 
rotation.

	� RESOLVED FURTHER  THAT pursuant to the provisions of 
Section 196, 197, 198 read with Schedule V, and other applicable 
provisions, if any, of the Act and applicable provisions of the 
Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (“Listing 
Regulations”), the Articles of Association of the Company, 
subject to the approval of the Central Government and other 
authorities, if applicable, the consent of the Members of the 
Company be and is hereby accorded for appointment and 
remuneration of  Mr. Avirag Jain (DIN: 00004801) as a Whole-
time Director (Designated as Director & Chief Technology 
Officer) of the Company,  for a period of three years w.e.f.  
August 03, 2017 on the following remuneration:

	 1.	� Fixed Gross annual salary of Rs. 5,140,740/- (Rupees Fifty 
One Lakhs Forty Thousand Seven Hundred Forty Only).

	 2.	� He will be entitled for a variable performance incentive 
up to a maximum of Rs. 2,860,000 (Rupees Twenty Eight 
Lakhs Sixty Thousand Only) as per laid down criteria by the 
Company. 

	 3.	� He will be eligible for Company maintained car, Group 
Mediclaim, Personal Accident Insurance, Term Insurance 
and other employment benefits as per the policy of the 
Company.

	 4.	� He will be entitled up to a maximum annual increment of 
10% per annum on his gross annual salary of the immediate 
preceding year with the approval of the Managing Director 
falling due on January 01, 2018, January 01, 2019 and 
January 01, 2020.

	� RESOLVED FURTHER THAT in the event of absence or 
inadequacy of profits in any financial year during the tenure 
of Mr. Avirag Jain as Director & Chief Technology Officer of the 
Company, the Company shall pay him the remuneration as 
specified above as minimum remuneration.

	� RESOLVED FURTHER THAT the Board of Directors be and 
is hereby authorised to do all such 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, the 
Managing Director, Director or any other principal officer of 
the Company on such conditions as the Board of Directors may 
prescribe.”

	 By Order of the Board
	 For R Systems International Limited

	 Sd/-
Place  : NOIDA (U.P.)		�   Bhasker Dubey
Date   : April 18, 2018	 (Company Secretary & Compliance Officer)
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NOTES

(i)	� A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 
MEETING IS ENTITLED TO APPOINT ONE OR MORE PROXIES 
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE 
PROXY SO APPOINTED NEED NOT BE A MEMBER OF THE 
COMPANY. THE PROXIES IN ORDER TO BE EFFECTIVE SHOULD 
BE DULY COMPLETED, STAMPED AND SIGNED AND MUST BE 
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY 
NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT 
OF THE AFORESAID MEETING. 

(ii)	� Pursuant to Section 105 of Companies Act, 2013 and rules made 
thereunder, a person shall not act as a proxy for more than 
50 members and holding in the aggregate not more than ten 
percent of the total share capital of the Company carrying voting 
rights. However, a member holding more than ten percent of the 
total share capital of the company carrying voting rights may 
appoint a single person as proxy and such person shall not act as 
a proxy for any other person.

(iii)	� Corporate members intending to send their authorised 
representatives are requested to send a duly certified copy 
of the board or governing body resolution authorising the 
representatives to attend and vote at the Annual General 
Meeting.

(iv)	 Members / proxies attending the meeting are requested to:

	 •	 �bring their copies of annual report sent to the members, as 
copies of the annual report shall not be distributed at the 
Annual General Meeting;

	 •	 �note that no gift coupons shall be distributed at the Annual 
General Meeting; and

	 •	 �quote their Folio / Client ID and DP ID number in all 
correspondences.

(v)	� The register of members and share transfer books of the 
Company shall remain closed from May 24, 2018 to May 25, 2018 
(both days inclusive) for the purpose of Annual General Meeting.

(vi)	� Members holding shares in electronic form are advised to notify 
the changes, if any, in their address / bank details / mandate to 
their respective depository participants.

(vii)	� Any query proposed to be raised at the Annual General Meeting 
may be sent to the Company at its registered office or Corporate 
Office at least seven days prior to the date of the meeting to 
enable the management to compile the relevant information 
to respond to the query in the meeting. The envelope may 
please be superscribed “Attention: Mr. Bhasker Dubey, Company 
Secretary & Compliance Officer”.

(viii)	� Members holding shares in physical form, may write to the 
Company or to the registrar and share transfer agent Link Intime 
India Private Limited for any change in their addresses and bank 
mandate. Members holding shares in electronic form may write 
to their depository participants for immediate updation.

(ix)	� The statutory register maintained under Section 189 of the 
Companies Act, 2013 and Section 170 of the Companies Act, 
2013, the certificate of the auditors of the Company certifying the 
implementation of the Company’s stock option plans / schemes 
in accordance with the SEBI (Share Based Employee Benefits) 
Regulations, 2014 as amended and the resolutions passed by the 
members in the general meeting, will be available at the venue 
of the Annual General Meeting for inspection by members.

(x)	� All documents referred to in the Notice and accompanying 
explanatory statements as well as the annual accounts of the 
subsidiaries etc., are open for inspection at the registered office/
corporate office of the Company on all working days between 
11:00 A.M. to 02:00 P.M. up to the date of the Annual General 
Meeting.

(xi)	� Members / proxies are requested to bring the attendance slips 
duly filled in and signed for attending the Meeting.

(xii)	� Pursuant to the provisions of Section 72 of the Companies Act, 
2013, shareholders are entitled to make nomination in respect 
of shares held by them in physical form. Shareholders desirous 
of making nominations are requested to send their requests 
in Form SH-13 (which will be made available on request) 
to the registrar and share transfer agent Link Intime India 
Private Limited or can be downloaded from the following URL  
http://www.rsystems.com/investors/download_index.aspx.

(xiii)	� Pursuant to provisions of Section 124 of the Companies Act, 
2013, dividend which remains unpaid or unclaimed for a period 
of seven years from the date of its transfer to unpaid dividend 
account, is required to be transferred by the Company to 
Investor Education and Protection Fund (‘IEPF’), established by 
the Central Government under the provisions of Section 125 of 
the Companies Act, 2013. Shareholders are advised to claim the 
unclaimed dividend lying in the unpaid dividend account from 
the Company’s registrar and share transfer agent Link Intime 
India Private Limited or directly from the Company. It may be 
noted that once the unclaimed dividend is transferred to IEPF of 
the Central Government as above, no claim shall lie in respect 
thereof against the Company.

(xiv)	� As per Section 124 of the Companies Act, 2013 read with Investor 
Education and Protection Fund Authority (Accounting, Audit, 
Transfer and Refund) Rules, 2016, shares on which dividend 
remains unpaid / unclaimed for seven consecutive years are 
required to be compulsorily transferred to IEPF. The Company 
has individually sent notices to such members whose shares 
are required to be transferred to the demat Account of IEPF 
Authority. An advertisement to this effect was also published in 
leading English and Hindi Newspapers on March 23, 2017. The 
Company has also uploaded the details of such members and the 
shares due for transfer to the demat account of IEPF Authority on 
its website at the following link:

	� http://www.rsystems.com/investors/InvestorEducation/
investoreducation_details2010.aspx.

(xv)	� As a part of its green initiative in Corporate Governance, the 
Ministry of Corporate Affairs, Government of India had allowed 
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companies to send various notices/documents to their Members 
through electronic mail. In terms of the provisions of the 
Companies Act, 2013, a company can serve Notice of the General 
Meeting of Members, Annual Report through electronic mode 
to the shareholders who have registered their e-mail address 
either with the Company or with the Depository Participant. 
Accordingly, the Annual Report of the Company comprising of 
Directors’ Report, Auditors’ Reports, Financial Statement,  Notice, 
etc. are being sent on the email addresses of the members made 
available to the Company by the Depositories (NSDL/CDSL) or 
as registered by the Members with the Company or RTA of the 
Company.

(xvi)	� The Annual Report for the year ended December 31, 2017 
and Notice for convening the Twenty Fourth Annual General 
Meeting of the Company being circulated to the members 
of the Company is available on the Company’s website, viz.  
http://www.rsystems.com/investors/Annual_reports.aspx.

(xvii)	�Members who have not registered their e-mail addresses so far are 
requested to register their e-mail addresses to their Depository 
Participant for receiving all communications including Annual 
Report, Notices etc. from the Company in electronic mode.

(xviii)	� Additional information, pursuant to Regulation 36(3) of the 
Securities and Exchange Board of India (Listing Obligations 
and Disclosures Requirements) Regulations, 2015 (“Listing 
Regulations”) in respect of directors recommended for approval 
of appointment/reappointments at the Annual General Meeting 
and Explanatory Statement as required under Section 102 of the 
Companies Act, 2013, in respect of special business under item 
numbers 04 and 05 of the Notice is appended hereto and forms 
part of this Notice.

(xix)	� In compliance with the provisions of Regulations 44 of the 
Listing Regulations and Section 108 of the Companies Act, 
2013 read with Rule 20 of the Companies (Management and 
Administration) Rules, 2014 the Company is pleased to provide 
electronic voting facility to its members for transacting all the 
businesses as stated in the Notice for the Twenty Fourth Annual 
General Meeting of the Company through remote e-voting 
services being provided by Central Depository Services (India) 
Limited (CDSL). 

	� The instructions for shareholders for remote e-voting are as 
under:

	 1.	� The facility for voting through ballot paper shall be made 
available at the AGM and the members attending the meeting 
who have not cast their vote by remote e-voting shall be able 
to exercise their right at the meeting through ballot paper.

	 2.	� The members who have cast their vote by remote e-voting 
prior to the AGM may also attend the AGM but shall not be 
entitled to cast their vote again.

	 3.	� The remote e-voting period shall begins on Tuesday, 
May 22, 2018 at 10:00 a.m. and ends on Thursday, May 
24, 2018 at 05:00 p.m. During this period shareholders’ of 
the Company, holding shares either in physical form or 

in dematerialized form, as on the cut-off date of Friday  
May 18, 2018, may cast their vote electronically. The remote 
e-voting module shall be disabled by CDSL for voting 
thereafter.

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

	 5.	 Click on Shareholders.

	 6.	 Now Enter your User ID 

		  a.	 For CDSL: 16 digits beneficiary ID, 

		  b.	� For NSDL: 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.

	 7.	� Next enter the Image Verification as displayed and Click on 
Login.

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

	 9.	 If you 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 
both demat shareholders as well as physical 
shareholders)

•	 Members who have not updated their PAN 
with the Company/Depository Participant 
are requested to use the sequence number 
which is printed on the attendance slip 
indicated in the PAN field. 

Dividend 
Bank 
Details 
or Date 
of Birth 
(DOB)

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

•	 if both the details are not recorded with 
the depository or Company please enter 
the member id / folio number in the 
Dividend Bank details field as mentioned 
in instruction 6.

	 10.	� After entering these details appropriately, click on “SUBMIT” 
tab.

	 11.	� Members holding shares in physical form will then directly 
reach the Company selection screen. 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 
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note that this password is to be also used by the demat 
holders for voting for resolutions of any other company on 
which they are eligible to vote, provided that company opts 
for remote e-voting through CDSL platform. It is strongly 
recommended not to share your password with any other 
person and take utmost care to keep your password 
confidential.

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

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

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

	 15.	� Click on the “RESOLUTIONS FILE LINK” if you wish to view 
the entire Resolution details.

	 16.	� After selecting the resolution you have decided to vote on, 
click on “SUBMIT”. A confirmation box will be displayed. If 
you wish to confirm your vote, click on “OK”, else to change 
your vote, click on “CANCEL” and accordingly modify your 
vote.

	 17.	� Once you “CONFIRM” your vote on the resolution, you will 
not be allowed to modify your vote.

	 18.	� You can also take out print of the voting done by you by 
clicking on “Click here to print” option on the Voting page.

	 19.	� If Demat account 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.

	 20.	 Note for Non – Individual Shareholders and Custodians

	 	 •	 �Non-Individual shareholders (i.e. other than 
Individuals, HUF, NRI etc.) and Custodian are required 
to log on to www.evotingindia.com and register 
themselves as Corporates.

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

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

	 	 •	 �The list of accounts should be mailed to helpdesk.
evoting@cdslindia.com and on approval of 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 scrutinizer to verify the same.

	 21.	� Shareholders can also cast their vote using CDSL’s mobile 
app m-Voting available for android based mobiles. The 
m-Voting app can be downloaded from Google Play 
Store. Apple and Windows Phone users can download 
the app from the APP store and the Windows phone store 
respectively. Please follow the instructions as prompted by 
the mobile app while voting on your mobile.

	 22.	� In case you have any queries or issues regarding e-voting, 
you may refer the Frequently Asked Questions (“FAQs”) 
and e-voting manual available at www.evotingindia.com, 
under help section or write an email to helpdesk.evoting@
cdslindia.com.

(xx)	� The voting rights of Shareholders shall be in proportion to their 
shares of the paid up equity share capital of the Company as on 
the cut-off date i.e. Friday, May 18, 2018.

(xxi	� Members are requested to notify the change in the address, if 
any, in case of shares 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.

(xxii)	�Mr. Sanjay Grover, Company Secretary in whole time practice (C.P 
No. 3850), has been appointed as the Scrutinizer to scrutinize the 
remote voting process in a fair and transparent manner.

(xxiii)	�The Scrutinizer shall after the conclusion of voting at the AGM, 
will first count the votes cast at the meeting and thereafter 
unblock the votes cast through remote e-voting in the presence 
of at least two witnesses not in the employment of the Company 
and shall make, not later than forty eight hours of the conclusion 
of the AGM, a consolidated scrutinizer’s report of the total votes 
cast in favour or against, if any, to the Chairman or a person 
authorized by him in writing, who shall countersign the same 
and declare the result of the voting forthwith.

(xxiv)	�The results of remote e-voting and poll on the resolutions shall 
be aggregated and declared on or after the AGM of the Company.  
Subject to receipt of requisite number of votes, the Resolutions 
shall be deemed to be passed on the date of the AGM.

(xxv)	� The Results shall be declared on or after the AGM of the 
Company. The Results declared alongwith the report of the 
Scrutinizer shall be placed on the website of the Company i.e.  
www.rsystems.com and on the website of CDSL immediately 
after the declaration of result by the Chairman or a person 
authorized by him in writing. The results shall also be immediately 
forwarded to the Stock Exchanges i.e.  National Stock Exchange 
of India Limited and BSE Limited.

(xxvi)	� Route map of the venue of the Twenty Fourth Annual General 
Meeting is enclosed.

Page 584



Annual Report 2017186

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 04

Lt. Gen. Baldev Singh (Retd.) aged about 77 years has more than 51 years of experience, including handling top managerial, diplomatic and 
human resource development related assignments. Mr. Singh has a Masters in Military Sciences from the prestigious Madras University in India 
and attended two short courses at University of California at Berkeley, in Strategic Account Management and Marketing. Lt. Gen. Baldev Singh 
(Retd.) joined the Board of R Systems on September 01, 1997. Since then he is continuously providing his guidance and support on the Board. 
Presently, Mr. Singh is heading the entire Noida IT and BPO Operations and his presence is crucial for the effective and efficient operations of 
the business. Lt. Gen. Baldev Singh (Retd.) was reappointed as President and Senior Executive Director of the Company for a term of three years 
i.e. from April 01, 2015 to April 01, 2018. The present term of his appointment has completed and considering continued need of his services 
for the success of the Company, the Board on the recommendation of the Nomination & Remuneration Committee and subject to the approval 
of the Members, Central Government and other authorities, if applicable, has reappointed him for a further period of three years i.e. w.e.f.  
April 01, 2018 to March 31, 2021. 

As on the date of this notice, Lt. Gen. Baldev Singh (Retd.) holds 111,498 equity shares of Re. 1/- each being 0.09% of the total paid up share 
capital of the Company. Apart from the employment benefits as President and Senior Executive Director of R Systems, he does not have any 
pecuniary or other relationship with the Company. Further, he does not hold any office of director / member in other company’s board / 
committee. 

Lt. Gen. Baldev Singh (Retd.) is not disqualified from being re-appointed as a Director in terms of Section 164 of the Act and he has given consent 
to act as President and Senior Executive Director of the Company.

None of the directors, KMPs and their relatives except Lt. Gen. Baldev Singh (Retd.)  being appointee and Mr. Satinder Singh Rekhi being the 
relative of Lt. Gen. Baldev Singh (Retd.) is concerned or interested, financialy or otherwise in the proposed resolution.

A brief profile of Lt. Gen. Baldev Singh (Retd.) including nature of his expertise and other disclosure as required under Regulation 36(3) of the 
Listing Regulations, is provided at “Annexure A” of this Notice. Terms & conditions of re-appointment of Lt. Gen. Baldev Singh (Retd.) as President 
and Senior Executive Director are open for inspection without any fee by any member at the registered office of the Company as per the details 
mentioned in note x.

The Board recommends the resolution at Item No. 04 in relation to the reappointment and remuneration of Lt. Gen. Baldev Singh (Retd.) as 
President and Senior Executive Director of the Company for the approval by the shareholders by way of Special Resolution.

Statement as required under Section II, Part II of the Schedule V of the Companies Act, 2013 with reference to the Resolution at Item 
No. 04 of the notice for the Twenty Fourth Annual General Meeting of R Systems International Limited

I.	 GENERAL INFORMATION

1)	 Nature of Industry:

	� The Company is engaged in the business of providing software engineering, information technology services and business process 
outsourcing services.

2)	 Date or expected date of commencement of commercial production:

	 The Company is already in existence and is in operation since May 14, 1993. 

3)	� In case of new companies, expected date of commencement of activities as per project approved by financial institutions appearing in the 
prospectus:

	 Not Applicable.
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	 4)	 Financial performance based on given indicators:

	 Financial performance of the Company for last 3 years is as follows:
(Rs. in million)

Particulars Financial Year ended

31.12.2017 31.12.2016 31.12.2015

Total revenue  2,771.26  2,755.44  2,988.83 

Profit before depreciation, exceptional items and tax  430.58  636.71  625.70 

Less : Depreciation & amortisation  73.74  69.30  95.81 

Add : Exceptional items*  -    46.35  648.07 

Profit before tax  356.84  613.76  1,177.96 

Less : Current tax (net of MAT credit)  127.34  209.82  262.82 

Less : Deferred tax charge / (credit)  (9.33)  (8.20)  8.70 

Profit after tax (A)  238.83  412.14  906.44 

Balance as per last financial statement  1,197.94  785.80  494.41 

Add: Profit for the current year  238.83  412.14  906.44 

Less: Appropriation

Interim Dividend Paid  -    -    501.10 

Tax on Interim Dividend  -    -    102.27 

Adjustment on account of aligning the useful life of fixed asset in 
accordance with Schedule II of the Companies Act, 2013 (net of tax)

 -    -    12.45 

Proposed dividend written back on buy back (including CDT)  -    -    (0.77)

Total Appropriation  -    -    615.05 

Net surplus in the statement of profit and loss  1,436.77  1,197.94  785.80 

* Exceptional Item

(Rs. in million)

Particulars For the year ended

31.12.2017 31.12.2016 31.12.2015

Profit on sale of investment - 37.18 -

Profit on sale of undertaking - 9.17  564.43 

Profit on sale of subsidiaries - - 26.63

Deferrerd compensation payable written back - - 12.61

Provision for diminution in the value of investment written back - - 44.40

Total  -    46.35  648.07 

5)	 Foreign investments or collaborators, if any:

	� R Systems has investments from non-residents and foreign bodies corporate and R Systems has made investments outside India. As on 
date, R Systems has six subsidiaries which are incorporated and based outside India and one step down subsidiary incorporated and 
based in India. Out of the said six overseas subsidiaries, ECnet Limited, based in Singapore has six subsidiaries, Computaris International 
Limited, based in United Kingdom has six subsidiaries and R Systems (Singapore) Pte Limited has one subsidiary which further has six 
down subsidiaries. So, R Systems has in aggregate of twenty four subsidiaries incorporated outside India and one step down subsidiary 
incorporated and based in India.
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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 of the Company for 
last 3 years is as follows:

(Rs. in million)

Financial Year ended

31.12.2017 31.12.2016 31.12.2015

Earnings (Accrual Basis)  2,586.04  2,594.89  2,638.34 

Expenditure  (Accrual Basis)  343.98  356.32  423.67 

CIF value of imports  26.68  66.53  39.73 

II.	 INFORMATION ABOUT THE APPOINTEE

1)	 Background details:

	� Lt. Gen. Baldev Singh (Retd.) aged about 77 years has more than 51 years of experience, including handling top managerial, diplomatic and 
human resource development related assignments. Mr. Singh has a Masters in Military Sciences from the prestigious Madras University in 
India and attended two short courses at University of California at Berkeley, in Strategic Account Management and Marketing.

	� Lt. Gen. Baldev Singh (Retd.) joined the Board of R Systems on September 01, 1997. Since then he is continuously providing his guidance 
and support on the Board. Presently, Lt. Gen. Baldev Singh (Retd.) is heading the entire Noida IT and BPO Operations and his presence is 
crucial for the effective and efficient operations of the business. Lt. Gen. Baldev Singh (Retd.) is related to Mr. Satinder Singh Rekhi.

2)	 Past remuneration:

	 Remuneration paid during the last three financial year 
� (Amount in Rs.)

For the year ended Total Cost to the Company Per Month

December 31, 2017 6,628,424 552,369

December 31, 2016 6,642,053 553,504

December 31, 2015 6,265,670 522,140

3)	 Recognition or awards:

	� Lt. Gen. Baldev Singh (Retd.) has a Masters in Military Sciences from the prestigious Madras University in India and attended two short 
courses at University of California at Berkeley, in Strategic Account Management and Marketing.

4)	 Job profile and his suitability:

	� Lt. Gen. Baldev Singh (Retd.), being the President and Senior Executive Director of R Systems is heading the entire Noida IT and BPO 
Operations. Lt. Gen. Baldev Singh (Retd.) aged about 77 years has more than 51 years of experience, including handling top managerial, 
diplomatic and human resource development related assignments. Mr. Singh has a Masters in Military Sciences from the prestigious 
Madras University in India and attended two short courses at University of California at Berkeley, in Strategic Account Management and 
Marketing. 

	� He had joined the Board of R Systems on September 01, 1997. Since then he is continuously providing his guidance and support on the 
Board and his presence is crucial for the effective and efficient operations of the business. R Systems will benefit from his capabilities and 
therefore the Board wishes to reappoint him as the President and Senior Executive Director of the Company.

5)	 Remuneration proposed:

	 Lt. Gen. Baldev Singh (Retd.) is proposed to be reappointed on the following remuneration:

	 a)	 Consolidated annual salary of Rs. 4,205,000/- (Rupees Forty Two Lakhs Five Thousand Only).

	 b)	� Periodic bonus as per the incentive scheme of the Company subject to a maximum of Rs. 30 lakhs (Rupees Thirty Lakhs Only) per 
annum.

	 c)	� A chauffeur driven car for official purpose only and reimbursement of fuel and maintenance expenses subject to a maximum of  
Rs. 150,000 (Rupees One Lakh Fifty Thousand Only) per annum.
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	 d)	 �Reimbursement of telephone bills and internet bills for his residence subject to a maximum of Rs. 50,000 (Rupees Fifty Thousand 
Only) per annum.

	 e)	� He will also be eligible for the reimbursement of Medical Expenses incurred, for himself and his family only on actual incurred basis.

	 f )	� Leave travel assistance amounting to one ticket to USA once in a year. This may be in the form of one US ticket for any person to either 
accompany him on a business trip or just independent of his business trip.

	 g)	 He will be entitled to participate in Company’s stock options plan approved by the board from time to time.

	 h)	 He will be entitled for payment of gratuity as per the policy of the Company.

	 i)	� He will be entitled for a bonus up to Rs. 600,000 (Six Lakhs Only) at the end of the every year subject to overall customer satisfaction, 
employee motivation & morale, growth in revenue & profitability with approval of the Managing Director.  

	 j)	� He will be entitled to a maximum annual increment of 15% per annum on his consolidated annual salary of the immediate preceding 
year at the discretion of the Managing Director.  

	 k)	 The revised compensation plan replaces all existing compensation plans, benefits and perquisites.

6)	� Comparative remuneration profile with respect to industry, size of the company, profile of the position and person (in case of expatriates 
the relevant details would be w.r.t. the country of his origin):

	� The proposed remuneration is reasonably justified in comparison with the general market trends and remuneration package of top-level 
managerial persons having comparable qualification and experience.

7)	 Pecuniary relationship directly or indirectly with the company, or relationship with the managerial personnel, if any:

	� As on the date of this notice, Lt. Gen. Baldev Singh (Retd.) holds 111,498 equity shares of Re. 1/- each being 0.09% of the total paid up share 
capital in R Systems. Apart from the employment benefits as President and Senior Executive Director of R Systems, he does not have any 
pecuniary or other relationship with the Company. As on the date of this report, he had no Stock Options in force.

	 Lt. Gen. Baldev Singh (Retd.) is related to Mr. Satinder Singh Rekhi, Managing Director of the Company.

III.	 OTHER INFORMATION

	 (1)	 Reasons of loss or inadequate profits:

		�  The Company has made a reasonable profit during the last financial year ended on December 31, 2017. During the year under review 
R Systems total income was Rs. 2,771.26 mn. as against Rs. 2,755.44 mn. during the same period in the previous year. Profit after tax 
for the year ended on December 31, 2017 was Rs. 238.83 mn. as against Rs. 412.14 mn. during the same period in the previous year.

	 (2)	 Steps taken or proposed to be taken for improvement:

		�  R Systems management process involves taking continuous steps to improve performance through growth in revenues, managing 
costs and improving productivity. The financial strategy involves maintaining a secure financial position, managing risks and ensuring 
accurate and timely reporting of performance. 

	 (3)	 Expected increase in productivity and profits in measurable terms:

		  Barring unforeseen circumstances, R Systems expects to close the current financial year with improved sales and profitability.

IV.	 DISCLOSURES

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

	 (2)	� Following disclosures in the Board of Directors' report under the heading 'Corporate Governance' has been attached to this Annual 
Report in respect of the: 

		  (i)	 All elements of remuneration package such as salary, benefits, stock options, pension etc. of all the directors;

		  (ii)	 Details of fixed component and performance linked incentives along with the performance criteria;

		  (iii)	 Service contracts, notice period, severance fees;

		  (iv)	� Stock option details, if any, and whether the same has been issued at a discount as well as the period over which accrued and 
over which exercisable.
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Item No. 05

The Board, upon recomendation of  Nomination & Remuneration Committee, at its meeting held on August 03, 2017 appointed Mr. Avirag Jain, 
as an Additional Director and subject to shareholders approval appointed him Whole-time Director (Designated as Director & Chief Technology 
Officer) for a period of three years w.e.f. August 03, 2017.

Mr. Avirag Jain aged about 52 years has more than 25 years of rich experience in managing large on-site, off-site and offshore projects in 
Banking, Telecom, Healthcare and other domains. He is heading the on-site, off-site and Offshore Delivery of R Systems for more than 20 years. 
Mr. Jain is a strong technocrat with blend of managerial, people and customer skills. Mr. Avirag Jain is a Graduate in Science and an MBA in 
Finance and International business from IMT, Ghaziabad. He also has a post-graduate diploma in Cyber Law from the Asian School of Cyber Law, 
Pune, apart from several certifications on diverse technology and management subjects.

The Company has received notice  in writing under the provisions of section 160 of the Companies Act, 2013, from a member proposing the 
candidature of Mr. Avirag Jain for the office of Director.

As on the date of this notice, Mr. Avirag Jain holds 100 equity shares of Re. 1/- each being negligible percentage of the total paid up share capital 
of the Company. Apart from the employment benefits as Director & Chief Technology Officer of R Systems, he does not have any pecuniary or 
other relationship with the Company. Further, he does not hold any office of director / member in other company’s board / committee. 

Mr. Jain is not disqualified from being appointed as a Director in terms of Section 164 of the Act and he has given consent to act as Director & 
Chief Technology Officer. 

A brief profile of Mr. Avirag Jain including nature of his expertise and other disclosure as required under Regulation 36(3) of the Listing 
Regulations, is provided at “Annexure A” of this Notice. Terms & conditions of appointment of the Mr. Avirag Jain as Director & Chief Technology 
Officer are open for inspection without any fee by any member at the registered office of the Company as per the details mentioned in note x. 

Except Mr. Jain, being appointee, none of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or 
interested, financially or otherwise, in the resolution set out at item No. 05. 

The Board recommends the resolution at Item No. 05 in relation to the appointment and remuneration of Mr. Avirag Jain as Director & Chief 
Technology Officer of the Company for the approval by the shareholders by way of Special Resolution.

Statement as required under Section II, Part II of the Schedule V of the Companies Act, 2013 with reference to the Resolution at Item 
No. 05 of the notice for the Twenty Fourth Annual General Meeting of R Systems International Limited

I	 GENERAL INFORMATION

1)	 Nature of Industry:

	� The Company is engaged in the business of providing software engineering, information technology services and business process 
outsourcing services.

2)	 Date or expected date of commencement of commercial production:

	 The Company is already in existence and is in operation since May 14, 1993. 

3)	� In case of new companies, expected date of commencement of activities as per project approved by financial institutions appearing in the 
prospectus:

	 Not Applicable.

4)	 Financial performance based on given indicators:

	 Financial performance of the Company for last 3 years is as follows:
(Rs. in million)

Particulars Financial Year ended

31.12.2017 31.12.2016 31.12.2015

Total revenue  2,771.26  2,755.44  2,988.83 

Profit before depreciation, exceptional items and tax  430.58  636.71  625.70 

Less : Depreciation & amortisation  73.74  69.30  95.81 

Add : Exceptional items*  -    46.35  648.07 

Profit before tax  356.84  613.76  1,177.96 

Less : Current tax (net of MAT credit)  127.34  209.82  262.82 
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Particulars Financial Year ended

31.12.2017 31.12.2016 31.12.2015

Less : Deferred tax charge / (credit)  (9.33)  (8.20)  8.70 

Profit after tax (A)  238.83  412.14  906.44 

Balance as per last financial statement  1,197.94  785.80  494.41 

Add: Profit for the current year  238.83  412.14  906.44 

Less: Appropriation

Interim Dividend Paid  -    -    501.10 

Tax on Interim Dividend  -    -    102.27 

Adjustment on account of aligning the useful life of fixed asset in 
accordance with Schedule II of the Companies Act, 2013 (net of tax)

 -    -    12.45 

Proposed dividend written back on buy back (including CDT)  -    -    (0.77)

Total Appropriation  -    -    615.05 

Net surplus in the statement of profit and loss  1,436.77  1,197.94  785.80 

* Exceptional Item
(Rs. in million)

Particulars For the year ended

31.12.2017 31.12.2016 31.12.2015

Profit on sale of investment - 37.18 -

Profit on sale of undertaking - 9.17  564.43 

Profit on sale of subsidiaries - - 26.63

Deferrerd compensation payable written back - - 12.61

Provision for diminution in the value of investment written back - - 44.40

Total  -    46.35  648.07 

5)	 Foreign investments or collaborators, if any:

	� R Systems has investments from non-residents and foreign bodies corporate and R Systems has made investments outside India. As on 
date, R Systems has six subsidiaries which are incorporated and based outside India and one step down subsidiary incorporated and 
based in India. Out of the said six overseas subsidiaries, ECnet Limited, based in Singapore has six subsidiaries, Computaris International 
Limited, based in United Kingdom has six subsidiaries and R Systems (Singapore) Pte Limited has one subsidiary which further has six 
down subsidiaries. So, R Systems has in aggregate of twenty four subsidiaries incorporated outside India and one step down subsidiary 
incorporated and based in India.

6)	 Export performance and net foreign exchange collaborations:

	� R Systems has investments from non-residents and foreign bodies corporate. Foreign exchange earnings and outgo of the Company for 
last 3 years is as follows:

(Rs. in million)

Financial Year ended

31.12.2017 31.12.2016 31.12.2015

Earnings (Accrual Basis)  2,586.04  2,594.89  2,638.34 

Expenditure  (Accrual Basis)  343.98  356.32  423.67 

CIF value of imports  26.68  66.53  39.73 

II	 INFORMATION ABOUT THE APPOINTEE

1)	 Background details:

	� Mr. Avirag Jain has more than 25 years of rich experience in managing large on-site, off-site and offshore projects in Banking, Telecom, 
Healthcare and other domains. He is heading the on-site off-site and Offshore Delivery of R Systems for more than 20 years. Mr. Jain is a 
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strong technocrat with blend of managerial, people and customer skills. Mr. Avirag Jain is a Graduate in Science and an MBA in Finance and 
International business from IMT, Ghaziabad. He also has a post-graduate diploma in Cyber Law from the Asian School of Cyber Law, Pune, 
apart from several certifications on diverse technology and management subjects.

2)	 Past remuneration:

	 Remuneration paid during the last three financial year 

(Amount in Rs.)

For the year ended Total Cost to the Company Per Month

December 31, 2017 6,722,231 560,186

December 31, 2016 6,104,880 508,740

December 31, 2015 5,678,387 473,199

	� It may be noted that Mr. Avirag Jain was appointed as Additional Director and subject to shareholders approval was also appointed as 
Whole-time Director (designated as Director & Chief  Technology Officer) w.e.f. August 03, 2017. Therefore, the details of remuneration paid 
to Mr. Avirag Jain prior to August 03, 2017 was given in the capacity of employee of the Company and not in the capacity of Director.

3)	 Recognition or awards:

	� Mr. Avirag Jain is a Graduate in Science and an MBA in Finance and International business from IMT, Ghaziabad. He also has a post-graduate 
diploma in Cyber Law from the Asian School of Cyber Law, Pune, apart from several certifications on diverse technology and management 
subjects.

4)	 Job profile and his suitability:

	� Mr. Avirag Jain, being the Director & Chief Technology Officer of R Systems is heading the on-site, off-site and Offshore Delivery of 
R Systems for more than 20 years. Mr. Avirag Jain has more than 25 years of rich experience in managing large on-site, off-site and 
offshore projects in Banking, Telecom, Healthcare and other domains. Mr. Avirag Jain is a Graduate in Science and an MBA in Finance and 
International business from IMT, Ghaziabad. He also has a post-graduate diploma in Cyber Law from the Asian School of Cyber Law, Pune, 
apart from several certifications on diverse technology and management subjects.

	� He is with R Systems since 1997. Since then he is continuously providing his guidance and support to the Company and his presence is 
crucial for the effective and efficient operations of the business. R Systems will benefit from his capabilities and therefore the Board wishes 
to appoint him as the Director & Chief Technology Officer of the Company.

5)	 Remuneration proposed:

	 Mr. Avirag Jain is proposed to be appointed on the following remuneration:

	 a)	 Fixed Gross annual salary of Rs. 5,140,740/- (Rupees Fifty One Lakhs Forty Thousand Seven Hundred Forty Only).

	 b)	� He will be entitled for a variable performance incentive up to a maximum of Rs. 2,860,000 (Rupees Twenty Eight Lakhs Sixty Thousand 
Only) as per laid down criteria by the Company. 

	 c)	� He will be eligible for Company maintained car, Group Mediclaim, Personal Accident Insurance, Term Insurance and other employment 
benefits as per the policy of the Company.

	 d)	� He will be entitled up to a maximum annual increment of 10% per annum on his gross annual salary of the immediate preceding year 
with the approval of the Managing Director falling due on January 01, 2018, January 01, 2019 and January 01, 2020.

6)	� Comparative remuneration profile with respect to industry, size of the company, profile of the position and person (in case of expatriates 
the relevant details would be w.r.t. the country of his origin):

	� The proposed remuneration is reasonably justified in comparison with the general market trends and remuneration package of top-level 
managerial persons having comparable qualification and experience.

7)	 Pecuniary relationship directly or indirectly with the company, or relationship with the managerial personnel, if any:

	� As on the date of this notice, Mr. Avirag Jain holds 100 equity shares of Re. 1/- each being negligible percentage of the total paid up share 
capital in R Systems. Apart from the employment benefits as Director & Chief Technology Officer of R Systems, he does not have any 
pecuniary or other relationship with the Company. As on the date of this report, he has no Stock Options in force.
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III.	 OTHER INFORMATION

	 (1)	 Reasons of loss or inadequate profits:

		�  The Company has made a reasonable profit during the last financial year ended on December 31, 2017. During the year under review 
R Systems total income was Rs. 2,771.26 mn. as against Rs. 2,755.44 mn. during the same period in the previous year. Profit after tax 
for the year ended on December 31, 2017 was Rs. 238.83 mn. as against Rs. 412.14 mn. during the same period in the previous year.

	 (2)	 Steps taken or proposed to be taken for improvement:

		�  R Systems management process involves taking continuous steps to improve performance through growth in revenues, managing 
costs and improving productivity. The financial strategy involves maintaining a secure financial position, managing risks and ensuring 
accurate and timely reporting of performance. 

	 (3)	 Expected increase in productivity and profits in measurable terms:

		  Barring unforeseen circumstances, R Systems expects to close the current financial year with improved sales and profitability.

IV.	 DISCLOSURES

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

	 (2)	� Following disclosures in the Board of Directors’ report under the heading ‘Corporate Governance’ has been attached to this Annual 
Report in respect of the: 

		  (i)	 All elements of remuneration package such as salary, benefits, stock options, pension etc. of all the directors;

		  (ii)	 Details of fixed component and performance linked incentives along with the performance criteria;

		  (iii)	 Service contracts, notice period, severance fees;

		  (iv)	� Stock option details, if any, and whether the same has been issued at a discount as well as the period over which accrued and 
over which exercisable.

	 By Order of the Board
	 For R Systems International Limited

	

	 Sd/-
Place  : NOIDA (U.P.)	�  Bhasker Dubey
Date   : April 18, 2018	�  (Company Secretary & Compliance Officer)
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Annexure A			 

Details of Directors seeking appointment/ re-appointment  at the Annual General Meeting to be held on May 25, 2018	

(Pursuant to Regulation 36(3) of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015			 

Name of Director Lt. Gen. Baldev Singh (Retd.) Mr. Avirag Jain

Date of Birth September 21, 1940 March 28, 1966

Date of Appointment September 1, 1997 August 3, 2017

Qualifications Masters in Military Sciences- Madras University Graduate in Science and an MBA in Finance and 
International business from IMT, Ghaziabad. Post-
graduate diploma in Cyber Law from the Asian School 
of Cyber Law, Pune, apart from several certifications on 
diverse technology and management subjects.

Expertise in specific functional 
area

Lt. Gen. Baldev Singh (Retd.) has more than 51 
years of experience, including handling top 
managerial, diplomatic and human resource 
development related assignments. Mr. Singh 
has a Masters in Military Sciences from the 
prestigious Madras University in India and 
attended two short courses at University of 
California at Berkeley, in Strategic Account 
Management and Marketing.

Mr. Avirag Jain has more than 25 years of rich experience 
in managing large on-site, off-site and Offshore projects 
in Banking, Telecom, Healthcare and other domains. He 
is heading the on site, off site and Offshore Delivery of  
R Systems since 1997. Mr. Jain is a strong technocrat 
with blend of managerial, people and customer skills.

Directorship held in other 
Companies as on date

Nil Nil

Membership/ Chairmanship in 
Committees of other companies 
as on date

Nil Nil

Number of shares held in 
Company as on December  
31, 2017

111,498  equity shares  100 equity shares

Relationships between 
Directors inter-se

Lt. Gen.  Baldev  Singh  (Retd.)  is   related  to  
Mr. Satinder Singh Rekhi, Managing Director of 
the Company

Nil

R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Fourth Annual General Meeting to be held on Friday, May 25, 2018 at 9:00 A.M. at
Air Force Auditorium, Subroto Park, New Delhi - 110 010
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PROXY FORM
(Form no. MGT-11)

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies  
(Management and Administration) Rules, 2014] 

Name of the member (s).............................................................................................................................................................................................................................................

Registered address .......................................................................................................................................................................................................................................................

E-mail Id........................................................................ Folio No. ........................................................ DP ID........................................................ Client Id...................................

I/We, being the member (s) of ............................ shares of the R Systems International Limited, hereby appoint 

1.	 Name :.......................................................................................................................................................................................................................................................................

	 Address :...................................................................................................................................................................................................................................................................

	 E-mail Id :..................................................................................................................................................................................................................................................................

	 Signature :..........................................or failing him 

2.	 Name :.......................................................................................................................................................................................................................................................................

	 Address :...................................................................................................................................................................................................................................................................

	 E-mail Id :..................................................................................................................................................................................................................................................................

	 Signature :..........................................or failing him 

3.	 Name :.......................................................................................................................................................................................................................................................................

	 Address :...................................................................................................................................................................................................................................................................

	 E-mail Id :..................................................................................................................................................................................................................................................................

	 Signature :..........................................

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Twenty Fourth Annual General Meeting of the Company, to 
be held on Friday, May 25, 2018 at 9:00 A.M. at Air Force Auditorium, Subroto Park, New Delhi - 110 010 and at any adjournment thereof in respect 
of such resolutions as are indicated below:

Ordinary business: 
1.	 Adoption of Financial Statements. 
2.	 Re-appointment of Lt. Gen. Baldev Singh (Retd.) (DIN: 00006966) who retires by rotation.
3.	 Ratification of Appointment of Statutory Auditors.
Special Business:
4.	� Re-appointment and remuneration of Lt. Gen. Baldev Singh (Retd.) (DIN: 00006966) as President and Senior Executive Director of the 

Company.
5.	 Appointment and remuneration of Mr. Avirag Jain (DIN: 00004801) as Director & Chief Technology Officer of the Company.

Signed this...........................day of............................ 2018.

Signature of Shareholder 

Signature of Proxy Holder(s) 

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not 
less than 48 hours before the commencement of the Meeting.

Affix

 Revenue 

Stamp




R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Fourth Annual General Meeting to be held on Friday, May 25, 2018 at 9:00 A.M. at
Air Force Auditorium, Subroto Park, New Delhi - 110 010

Page 594



R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Fourth Annual General Meeting to be held on Friday, May 25, 2018 at 9:00 A.M. at
Air Force Auditorium, Subroto Park, New Delhi - 110 010

Page 595



ATTENDANCE SLIP

Registered Folio No......................................... (or)

Demat Account No........................................... D.P. ID. No ....................

Name of shareholder(s).........................................................................

I / We certify that I am / we are Member(s) / Proxy of the Member(s) of the Company holding................................... shares.

I hereby record my presence at the Twenty Fourth Annual General Meeting of the Company to be held on Friday, May 25, 2018 at 9:00 A.M. at 
Air Force Auditorium, Subroto Park, New Delhi - 110 010  

..........................................................
Signature of Member / Proxy

Notes: 
1.	 A member or his duly appointed Proxy wishing to attend the meeting must complete this Attendance Slip and hand it over at the entrance.

2.	 Name of the Proxy in Block letters ..................................................................................... (in case the Proxy attends the meeting.)

3.	 Those who hold shares in Demat form to quote their Demat Account No. and Depository Participant (D.P.) ID. No.

R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Fourth Annual General Meeting to be held on Friday, May 25, 2018 at 9:00 A.M. at
Air Force Auditorium, Subroto Park, New Delhi - 110 010

Electronic voting particulars
Electronic Voting Sequence No. User ID Sequence Number

Note: Please read the instructions printed under the Note No. xix to the Notice dated April 18, 2018 of the Twenty Fourth Annual General 
Meeting. The remote e-voting period starts from 10:00 a.m. (IST) on Tuesday, May 22, 2018 and ends at 05:00 p.m. (IST) on Thursday  
May 24, 2018. The voting module shall be disabled by CDSL for voting thereafter.



Page 596



Page 597



Route map of the venue of 24th Annual General Meeting of R Systems International Limited

Venue: Air Force Auditorium, Subroto Park, New Delhi - 110 010
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R Systems’ journey of the last 25 years is similar to the journey of an oyster through the oceans of opportunities. An oyster travels across the 
oceans of opportunities and endures the challenges of the ocean currents in order to deliver value in the form of a pearl.

Similarly, we at R Systems, have grown in depth and expanded globally the scale of our operations by overcoming various odds and 
challenges in the last 25 years. In doing so, we have been delivering exceptional value to each of our stakeholders through our unstinted 
dedication, diligence and hard work.
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yOur Digital 
tRANSFORMATION
PARTNER

Today, we are witnessing a digital world 
driven by robust connectivity and 
tech-savvy Netizens. The businesses are 
compelled to redraw their digital priorities 
to stay relevant and competitive. This 
transformation is driving organizations to 
innovate, achieve operational flexibility, 
and augment end-to-end customer 
experiences. Furthermore, this transition 
is disrupting their legacy business 
models and driving them to redesign 
their products & services and realign 
themselves with the customers. However, 
the real success of a digital transformation 
depends upon the level of being adaptive 
for embracing the change with speed and 
an elegant experience.

As a trusted digital transformation partner, 
we help organizations to embrace 
digitalization towards greater efficiency 
and streamlined operations. The key 
for a successful digital transformation is 
knowing your customer, their industry, 
their challenges and partnering with 
them in creating an overall digital 
ecosystem. Nurturing a start-up like work 

culture, we have diligently built industry-
specific competencies across Telecom 
& Digital Media, Healthcare, Banking & 
Finance, Manufacturing & Logistics, and 
Retail & E-Commerce to enable digital 
transformation.

Over a period of time, we have built 
digital capabilities around Analytics, 

Mobility, Cloud, and Internet of Things. 
We command marquee clientele across 
both, next-gen and legacy businesses. 
We enrich their Digital Transformation 
endeavour by modernizing their existing 
systems, developing core platform, and 
processes towards a robust and evolving 
digital ecosystem.
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& Analytics 

Strategy 
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Text Analytics 

Solution

Predictive 
Analytics & 

Visualization

Architecture & 
Infrastructure 
Development

Big Data 
Integration & 
Management

Custom  
Analytics  
Solution

Our Digital 
Capabilities

R Systems analytics practice provides industry-
specific services and solutions with qualitative 
and quantitative actionable insights to 
address business challenges through data and 
speech analytics. These actionable insights 
are aggregated, transformed and visualized 
to infer unexplored potential. Our analytics 
team deploys cutting-edge methodologies like 
organizational case studies, cognitive science, 
business intelligence, and industry-specific 
methods to deliver tangible ROI. Leveraging on 
the deep domain knowledge across industry 
verticals, our engagement starts with the 
particular assessment of an analytics query – 
build proof of concept – to the deployment 
of the most scalable model to answer it. This 
creates a vital information pool across the 
economical, statistical, social media, and speech 
metrics and delivers actionable business 
insight.

Analytics

Our customized solutions aim to deliver rich market insights 
thereby enriching real-time business value.

Medley

•	 Unified Data Framework

•	 Enables Rapid Deployment of Custom Advanced Analytics 

Solutions

•	 Simplifies Data Acquisition, Transformation, and Visualization 

from any Data Source

Analytics Gym
•	 Consulting Framework 

•	 Discovers & Evaluates Relevant Data, Technology, and Right 

Approach

Anagram
•	 Customer Interaction Analytics Platform 

•	 Speech Text Mining Capabilities

•	 Delivers Actionable Business Insights by Analyzing 

Unstructured & Semi-Structured Data

•	 Integrated Capabilities for Speech, Text, Social Media, Big 

Data & Predictive Analytics

Solutions for Data and Speech Analytics

Our team showcasing our analytics services & solutions edge at Chief Analytics Officer 
Summit in New York.
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The Cloud has changed businesses outlook towards 
technology. It has provided flexibility to technology 
companies to access emerging technologies at a nominal or 
no capital expense. Spearheading the Center of Excellence, 
R-Cloud covers cloud offerings of all three leading public 
cloud platforms - Salesforce, Microsoft Azure, and Amazon 
Cloud Services. The world-class services under our ambit 
include hosting, consulting, architecture setup, designing, 
implementation, and monitoring. 

Our prime focus remains on maximizing clients’ ROI by 
ensuring business agility, IT flexibility, and data security. Our 
cloud competencies have further deepened our project 
engineering competencies, with product companies opting 
for cloud route to be more agile and responsive in the 
evolving digital world.

Our subsidiaries, IBIZ and ECnet, are also equipped with cloud 
platforms, facilitating SMEs and enterprise customers to 
maximize their ROI.

Cloud Computing

Our Core Competencies in 
Cloud Computing
•	 Blueprint For Introducing Cloud Environment

•	 Proper Cloud Selection For Individual Need

•	 Cloud Migration

•	 Customized Saas Model

•	 Provisions For Accelerated Scalability & 

Optimized Development

•	 Enabled With Audio & Video Feature

Mobility has emerged as 
the foundation of digital 
transformation due to its inherent 
attributes like quick accessibility, 
portability, and ease of operation. 
The flexibility to be available 
anytime & anywhere redefines 
the user experience. Customers 
leverage our mobility capabilities 
to bring transformational 
changes in their existing 
ecosystem. We collaborate 
with our clients at every phase 
of product development such 
as envisioning, designing, 
development, deployment, and 

support of mobility solutions. 
We deliver responsive solutions 
across leading mobile platforms 
like iOS, Android, and Hybrid to 

Web apps. Also, specialized in 
aligning mobile applications with 
specific business goals to deliver 
optimum results for enterprises.

Mobility

Consulting Services

Integration 
Services

SaaS Strategy & 
EnablementSaaS 

Testing

Pre-built 
Application in 

SCM

Our Cloud 
Computing 

Offerings

Fido Authentication 

(Password Less 

Authentication)

M
obile Paym

ent

Native & Hybrid

Mobile Applicatio
n 

Development

BLE Integration

M
ob

ile
 B

as
ed

Ba
nk

in
g 

So
lu

tio
n

Digital Signature

Pr
e-

Pa
id

 C
ar

d 
M

ob
ile

 S
ol

ut
io

n

Image Processing

Barcode &

 Q
R Code 

Im
plem

entation

SIP & VoIPLocation Based 

Services (GPS, etc.)
Audio & Video  Streaming over Http & Rtsp

In-App Purchases

Ios Watch/TV Solutio
n

And
ro

id
 W

at
ch

/T
V 

So
lu

tio
n

Io
T 

So
lu

tio
ns

Our Mobility
Offerings

R Systems International Limited

Annual Report 2016
3

Corporate Overview

Page 606



Our IoT
Competencies

IoT 
Standards 
Selection

IoT Device 
Programming

Edge Device 
Setup 

SDK & API 
implementation 

IoT Device 
Integration  

IoT Gateway 
Selection

IoT Analytics 
Dashboard 

Development

Cloud 
Backend 
Expertise

Management 
Tool Chain 

Development

IoT Mobile App 
Development

intelligence to the edge and futuristic 
sensor devices using machine 
learning & artificial intelligence.

Building IoT solutions can be 
complex. It needs a lot of embedded 
software development and 
application development on cloud 
ecosystem. R Systems through 
its inherent product engineering 
DNA offers a unique blend of IoT 
consulting, strategy, implementation, 
and operational support to unravel 
the complexity of IoT.

The melting point of the virtual 
world and the digital world creates 
a huge opportunity. IoT backed by 
automation captures real-time data 
and insights from different assets 
round-the-clock. As per industry 
estimates, there would be 50 billion 
connected devices fuelling the IoT 
solutions spending to surpass  
$6 trillion by 2020. 

Our IoT services enable seamless 
data acquisition, processing, 
and analytics. The clients tap our 
industry-specific knowledge, design 
thinking, and technical expertise for 
improving their business operations. 
Our IoT initiatives include bringing 

Internet of Things (IoT)

Our IoT Offerings
•	Conceptualize New IoT Business 

Opportunity Development

•	 Proof of Concept Development for IoT 

•	 IoT Edge Security

•	Central Data Aggregation for IoT 
Devices

•	 IoT Sensor Device Management & 
Alert Management

•	 IoT in Factory & Manufacturing 
Automation Systems

•	 IoT in Home Automation Systems

•	 IoT in Healthcare Sector

•	 IoT Data Analytics 

•	 Protocol Software Development & 
Testing

•	 IoT Service Architecture & Back-end 
Development
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OUR
DIGITAL 

SUCCESS  
STORIES

Having partnered with one of 
the global leaders in digital rights 
management solutions,  
R Systems delivered a breakthrough 
innovative solution for new 
generations set-top-boxes.

We delivered multiple futuristic 
solutions comprising of state of the 
art solutions in analytics, cloud, and 
innovative browser-based user interface 
to a leading OTT, DVB, and IPTV operator 
in Europe. Our solutions yielded 
tangible ROI with cost rationalization 
and enhanced end user experience.

Delivered a digital transformation 
solution to a leading healthcare 
solution provider in the USA 
automating their processes to make 
recovery of Medicaid paid claims 
more reliable, efficient, and faster.

We designed a mobile banking 
solution for a leading bank in the 
USA, enabling their customers 
to perform banking operations 
conveniently and securely through 
smart devices.

We designed a robust, reliable, 
and scalable inventory, and retail 
management solution for a 
leading bookstore chain in the USA 
boosting their omnichannel sales.  
Our solution enabled the bookstore 
to increase online sales by 145%.

Our subsidiary ECnet provided a robust 
vendor managed inventory solution 
to a leading electronic manufacturer 
in the APAC region optimizing their 
supply chain performance. The 
solution improved suppliers fill rates by 
90% and reduced the production cycle 
lead time from 7 weeks to 3 weeks.

IBIZ, our subsidiary, has delivered 
a robust ERP system to a Japanese 
multi-national to automate their key 
business processes. Our solution 
enabled insights about cost structure, 
automated their shipping operations 
and enhanced budgetary control.

Innovative Solution for 
Digital Media

Modern Subscription 
Management & 
Provisioning Solution

Futuristic Solutions for 
a leading OTT, DVB, and 
IPTV Operator

Boosting  
Omnichannel Sales  

Optimizing  Supply Chain 
Performance

Automating  
Business Processes

Transforming  
Healthcare 

Enabling 
Smart Banking 

Working closely with one of the 
leading telecom ISVs, our subsidiary 
Computaris delivered a modern 
subscription management and 
provisioning solution for a US 
telecom operator. It empowered 
the client towards cloud migration 
yielding operational efficiencies.

R Systems International Limited
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Financial Highlights
(On the basis of Consolidated Financial Statements under Indian GAAP)

Particulars 2016 2015 2014 2013 2012

Revenue 5,882 6,050 6,485 5,961 4,650

Adjusted Revenue@ 5,882 5,476 5,163 4,751 3,524

EBITDA  711  715  900  786  348

EAT *  505  438  596  527  184

Shareholders’ Fund 2,780 2,429 2,131 2,318 1,946

Cash and Bank Balances 1,200  922 1,098 1,115  889 

Particulars 2016 2015 2014 2013 2012

Debt -Equity Ratio 0.01  0.01  0.00  0.01 0.00 

Days Sales Outstanding (in days) 55 57  55  56 71 

EBITDA / Revenue (%) 12.1 11.8 13.9 13.2 7.5

EAT * / Revenue (%) 8.6 7.2 9.2 8.8 3.9

Earning Per Share      

 - Basic (`)  4.24 7.70  6.14 4.18 1.48 

 - Diluted (`) 4.24 7.70  6.14  4.18 1.48 

Book Value Per Share (`) 22.58 19.25  16.82 18.41 15.63 

Cash Per Share (`) 9.74 7.31      8.67 8.86 7.15 

FINANCIAL PERFORMANCE (` in million)

KEY RATIOS

@	 Net off the revenue of Indus Product Business and Europe BPO business, as hived off in earlier years.
*	 Excluding exceptional items

Notes
EBITDA - Earning before tax, interest, foreign exchange fluctuation, exceptional and prior period items; 
EBT- Earnings before tax;
EAT - Earnings after tax; 
Debt Equity ratio = Long Term Debt / Equity; 
Days Sales Outstanding = Average Trade Receivables / Net Credit Sales*360; 	
Book Value Per Share = Net Shareholder Fund / Closing Outstanding No of Shares; 
Cash Per Share = Cash and Bank Balances / Closing Outstanding No of Shares.	
Previous year’s figures have been regrouped or reclassified where necessary to conform to current year classification.
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From The Desk of  
the Managing Director
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Dear Stakeholders,

It gives me great pleasure to share with 
you that we have successfully completed 
another exciting year in R Systems journey. 
This past year has been a continuum of 
our transformation journey making us a 
robust digital transformation partner for 
our esteemed clientele and prospective 
customers.  Your Company has further 
intensified its transformational process to 
make giant strides in the fast changing  
IT ecosystem.  

As we step into our Silver Jubilee year, I look 
back to our humble beginning  in 1993.  
Starting as an IT consulting company located 
in California, we moved ahead and expanded 
to be an offshore based product engineering 
company. From there, we continued our 
transformation journey and have strengthened 
& refined our competencies, insights, and 
offerings into the diverse industry verticals like 
Telecom & Digital Media, Banking & Finance, 
Healthcare, Manufacturing & Logistics, and 
Retail & E-Commerce. Over the last two years, 
our journey has moved into another exciting 
phase. We have partnered with businesses to 
mark their presence in the digital world.

Today, the businesses with a go-digital 
mandate cannot afford to leave the benefits 
of legacy systems. On top of this, they want 
to be further agile to adapt to futuristic 
technologies. Being equipped with product 
engineering DNA and the requisite digital 
competencies, your Company is currently 
placed in a favorable position to benefit 
from the digital opportunity wave. 

As a product 
engineering 
company, we are 
leveraging our 
expertise to deliver 
industry-specific 
digital solutions.

I relate this amazing transformation journey 
with the “Shakespearean Oyster” in which 
the English writer saw a world of endless 
opportunities. Like an Oyster, we would 
continue on our principles of Caring, 
Innovating, and Transforming as we move 
into exciting times ahead. 

R Systems Digital Transformation 
Partner
As a product engineering company, we are 
leveraging our engineering expertise to 
deliver industry-specific digital solutions. 
These solutions leverage our technology 
advancement and deliver tangible ROI to 
our customers in terms of revenue uptick 
and/or cost efficiency. 

In 2016, we have strengthened our  
end-to-end digital media competencies in 
Over-The-Top content (OTT), Digital Video 
Broadcasting (DVB), and Internet Protocol 
Television (IPTV) space. We are a preferred 
technology partner for industry giants 
and have delivered state-of-the-art niche 
projects.  Our solutions are being used by 
approximately 50 million end users across 
the globe. Our Computaris business unit is 
also working closely with leading telecom 
ISVs and telecom operators enabling them 
to enter new areas of the digital world like 
Internet of Things (IoT) and the Machine-
to-Machine (M2M) communications. The 
team has delivered exciting projects last 
year using advanced technologies enabling 
our Telecom partners to be more agile, 
customer centric, and effective. We have 
been featured in “Zinnov Zones” – 2016 as an 
“Emerging Product Engineering Company” 
based on our R&D practice’s depth and 
maturity.

Our packaged solutions business units, 
IBIZ and ECnet, continue to deliver 
industry specific solutions to SMEs and 
large corporations to empower them for a 
smooth transition in the digital age.

Our Digital Media 
solutions are 
being used by 50 
million global end 
users.

Foreseeing the digital opportunities, we 
continue to invest in building capabilities 
around Analytics, Digital Media, Cloud, 
Mobile, and Internet of Things. R Systems 
Analytics practice plays a key role by 
leveraging advanced technologies to develop 
sophisticated analytics solutions that drive 
business transformation. Today, we possess 
robust analytics solutions, accelerators, and 
framework that address the key challenges 
around data and speech analytics.  

We have nurtured R-Cloud, a Center of 
Excellence for our cloud offerings. R-Cloud 
covers capabilities and offerings around all 
key public cloud, such as Salesforce, Azure, 
and AWS. On the mobility side, we continue 
to work on key projects across all the 
market platforms like Android, iOS, hybrid, 
and other types. Our new initiatives for IoT 
include developing solutions for home 
automation and factory automation using 
IoT Technology.

R Systems in 2016 
The year 2016 was another satisfying year for 
us as it reiterated our position as a seasoned  
player in the IT Services industry.

We reported revenue of ` 5,882 million  
(US$ 87.55 million) with EBITDA of  
` 711 million (US$ 10.6 million) and the net 
profit of ` 537 million (US$ 7.99 million). 
The revenue grew by about 7.5% excluding 
the impact sale of product business during 
2015. This revenue growth was reinforced 

R Systems International Limited
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Added 16 new 
logos, of which 
5 have potential 
to be US$ million 
dollar plus 
customers along 
with 250 technical 
associates.

by 16 new logos, of which 5 have potential 
to be US$ million dollar plus customers. We 
have served 21 million US$ plus customers 
including 4 customers contributing  
US$ 3 million plus. Telecom and Digital 
Media continues to be our largest industry 
vertical contributing 29% of the revenue. 
We are extremely excited with the traction 
towards our key industry verticals and digital 
capabilities.

During the year, even after making 
investments in building digital capabilities 
and expanding our sales & marketing 
bandwidth especially in the arena of digital 
marketing, we were able to clock EBITDA 
margin of 12.1% against 11.8% last year. 
This was primarily driven by improved 
efficiency as average utilization for 2016 was 
78%. Further, net profit has also increased 
by 15.3% over the previous year excluding 
the exceptional gain mainly on the sale 
of the Indus business unit. Our balance 
sheet continues to remain strong with 
shareholders’ funds of ` 2,780 million  

(US$ 40.9 million) and cash reserves of  
` 1,200 million (US$ 17.7 million).

We added 250 technical associates during 
the year 2016 to serve existing customers 
and encouraging pipeline. We have also 
expanded our infrastructure by adding a 
new state-of-the-art SEZ facility at Greater 
Noida to cater to our growth. We serve 
customers from 15 development and service 
centres located in India, North America, 
Europe, and the Far East, through a robust 
global delivery model.  We are also exploring 
growth opportunities in other geographies 
with our strategic business expansion plans.

To Sum Up
The year 2017 started with certain 
geopolitical challenges, the outcomes of 
which are unexpected. We are cautiously 
monitoring the environment. Interestingly, 
these megatrends have not impacted the 
digital revolution. Digital transformation 
continues to be a driving force going 
forward.

In our 25th year, 
we are well 
placed to be a 
preferred digital 
transformation 
partner for legacy 
& born-digital 
businesses.

Our team possesses deep technology 
expertise and requisite understanding 
of the industry landscape to serve our 
marquee customer base. As a preferred 
strategic partner, we are partnering in 
setting up digital ecosystems. Having 
focused on project engineering, we plan 
to intensify our investment in expanding 
competencies and offerings for digital 
and newer technologies. As we flourish 
into our Silver Jubilee year, we are well 
positioned to navigate legacy as well as 
born-digital businesses in their digital 
transformation journey.

I would like to express my gratitude to 
all our shareholders, customers, bankers, 
various government agencies, industry 
associations and all other organizations 
for their unwavering faith and continued 
support. I am equally thankful to all my 
colleagues worldwide at R Systems for 
their support and contribution in the 
Company’s transformation journey. 

Yours Sincerely, 
Satinder Singh Rekhi 
Managing Director

Sartaj Rekhi inaugurating our new state-of-the-
art SEZ facility at Greater Noida
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Dear Stakeholders,

We are at an interesting phase where we are 
collaborating with businesses for their digital 
transformation. Today, the most pronounced 
reality of digital business is unpredictability. 
Digital transformation has become 
imperative as it enables organizations to 
embrace a culture of change and to stay 
competitive. This transformation has an 
influence on entire business operations, 
be it, customer experience, productivity, or 
the internal functions. International Data 
Corporation (IDC) expects digital spending 
to maintain a compound annual growth rate 
(CAGR) of 17.9% over the 2015-2020 forecast 
period and reaching $2.0 trillion in 2020. As 
digitization is tossing up both opportunities 
and challenges for the enterprises, we find 
ourselves well-placed for the next wave of 
growth.

We have envisioned these opportunities and 
built an overall eco-system to deliver the 
digital transformation. We have invested not 

only in building competencies, framework 
and solutions, but also, nurtured an overall 
work culture to encourage adoption of 
digital technologies like Big Data Analytics, 
IoT, Mobile, Cloud, etc. We have nurtured  
the Centre of Excellence around these 
technologies bringing together innovative 
thinking, agile methodologies and an 
entrepreneurial approach. These centres 
of excellence have also aligned with other 
business functions such as delivery, sales 
and marketing to fuel the digital journey.

Today, the world markets have matured 
to become highly industry, process and 
technology specific. Accordingly, we 
have revamped our global sales and 
marketing functions making it more data 
driven and multi-channel to optimize 
interactions with prospects. During the 
year 2016, we have made our presence 
felt at the renowned industry / technology 
conferences and events like, Mobile World 

Congress - Barcelona, IBC 2016 - Amsterdam 
Netherlands, Chief Analytics Officer Summit 
- New York and The Private Healthcare 
Summit 2016 - UK. We have proactively 
participated in the industry specific 
discussions and presentations showcasing 
our broad technology acumen along with 
deep industry insights.

As we continue our transformation journey, 
we are committed to cultivate a digital 
transformation eco-system to reinforce the 
growth of our business.

I would like to take this opportunity 
to extend my gratitude to all of our 
associates for their passion and excellence 
at work. Also, I would like to thank all our 
stakeholders for making us a dynamic 
enterprise.

Yours Truly, 
Sartaj Rekhi 

From The Desk of 
SARTAJ REKHI

R Systems International Limited
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WE ARE R SYSTEMS

R Systems in Numbers

Our Edge

24

15 160+ 2300+3
US$

87.5
Years of Serving 
Satisfied Customers

Development & 
Service Centres

Key Clientele Across 
Diversified Verticals

Associates Continent Spread

Million US$
Revenues

Million US$
Shareholders Fund

EBITDA margin (%)

Global Delivery Model Multi-language SupportDigital �CompetenciesDomain Expertise Across 
Industries

12.1 40.9

Established in 1993, we are a leading 
global provider of IT and ITeS solutions and 
services. Charting accelerated growth over 
the last 24 years, we have spread our global 
footprints with a strong presence in fast-
growing markets. We have strengthened 
the world of product engineering with our 
diversified offerings. 

We have been accelerating our progress by 
bringing together people, technology, and 
businesses. Our IT services and solutions 
span five major verticals namely Telecom 
& Digital Media, Banking & Finance, 
Healthcare, Manufacturing & Logistics, and 
Retail & E-commerce.

We possess some of the industry’s highest 

quality certifications and standards, 
including CMMI Level 5, PCMM Level 5, 
ISO 27001:2013 and ISO 9001:2008. Our 
commitment to operational excellence 
and innovation champions our clients’ 
businesses. Our global delivery model, 
expert associates, and multi-language 
support capabilities enable our customers 
to get to the next level.
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We create tangible value with a collaborative approach to deliver services and solutions across the digital value chain. Our unique 
strategy of delivering industry-specific solutions with tangible ROI helped us to establish a presence across 3 continents. We are serving 
global clients through 15 development and service centres across India, USA, Romania, Poland, Moldova, Singapore, Malaysia, Indonesia, 
and Thailand.

Level 5 PCMM Level 5

Development / Service CentresSales and Service Office

Our Global Presence

Certificates & Standards ISO 27001: 2013 ISO 9001: 2008

Chisinau, 
Moldova

Noida, India 
(HQ)

Kuala Lumpur, 
Malaysia

Tokyo,
Japan

Shanghai,
China

Singapore

Jakarta,
Indonesia

Bangkok, 
Thailand

Chennai,
India

Bucharest, 
Romania

Galati,
Romania

Warsaw, 
Poland

Sacramento, 
U.S.A.

Vancouver,
Canada

Bialystok, 
Poland

London,
UK

R Systems International Limited
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400+
Expert Resources

10+
Key Customers

Our Services

Product engineering continues to be an integral 
part of our DNA. We continuously endeavour 
to enhance customer experience right from 
the idea creation, product development, and 
product maintenance & support through 
integrated product lifecycle management (iPLM) 
services.

Our iPLM engagements are backed with strong 
engineering capabilities, facilitating the shift 
from a mere functional perspective to a holistic 
business process perspective of entire product 
life cycle. A team of 1350+ expert resources 
caters 110+ key customers. We partner with 
ISVs and businesses to create futuristic products 
using next-gen technologies. It ensures digital 
transformation with a high performance.

We leverage our comprehensive range of ITeS 
services to a wide spectrum of clients for improving 
their organizational efficiencies. Our strategy is to 
be a strategic business partner in all core functions 
and facilitate growth in a propitious manner. 
Our key ITeS services include customer care and 
technical support, back office services, analytics 
services, and business process transformation.  

iPLM IT Services

iPLM ITeS Services

1350+
Expert Resources

110+
Key Customers

A team of 400+ expert resources delivers valuable 
diversified services to 10+ key customers by 
deploying our multi-lingual prowess and global 
delivery platform.

iPLM IT Services 
Advantage

Drive 
Product 

Innovation

Accelerate 
Turnaround 
Time

Better Quality 
Throughout the 
Product Lifecycle
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100+
Expert Resources

20+
Key Customers

70+
Expert Resources

20+
Key Customers

Our packaged Solution Offerings

IBIZ is Microsoft Gold-certified partner 
and addresses industry segments of 
manufacturing, retail, wholesale distribution, 
marine and offshore, engineering services, 
apparel, and textile. The USP of ‘One-Stop 
Integrated Solutions’ provider is rooted 
in its core competence and technical 
know-how across a portfolio of “best-of-
breed” technologies that include Microsoft 

ECnet provides supply chain solutions 
for holistic management of the complex 
interaction between an organization 
and its trading partners. The integrated 
solution aims to reduce all supply chain 
costs through improved collaboration and 
optimization.

Additionally, ECnet operates as a Gold 
Channel Partner for Infor to resell, 
implement and support ERP, WMS, BI, and 

ECnet

IBIZ
Dynamics NAV (ERP), Microsoft Dynamics 
CRM, LS Retail Point-of-Sales, QlikView 
Business Intelligence, Microsoft Power 
BI, Mobility & RFID, Microsoft SharePoint, 
Microsoft Office 365, and Microsoft Azure. 
IBIZ has its footprints across Singapore, 
Malaysia, Indonesia, China, and India. IBIZ 
team has 70+ expert resources serving  
20+ key customers.

Customer 
Centric 

Approach

R Systems 
Packaged 

Solutions through
ECnet and IBIZ 
(Subsidiaries)

Industry 
Focused 
Solutions

performance management solutions. It 
mainly caters SME and large businesses 
in the manufacturing and distribution 
industries. ECnet has signed a Master 
Alliance Agreement with JDA to offer 
category management solution suite 
to retail customers. Headquartered in 
Singapore, their network is spread across 
Malaysia, Thailand, China, and Japan. ECnet 
team has 100+ expert resources serving 
20+ key customers.

We have digitally enabled our solution offerings by collaborating on cloud and analytics platforms. As part of our value-added services to 
customers, we offer cloud backup and disaster recovery services along with a learning management system to empower customers to do 
self-service learning and training. The system is designed to facilitate a customer learning journey with customer-specific training materials 
and general digital training assets such as videos and materials.

Our Distinct Features

R Systems International Limited
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Telecom and Digital Media industry is 
experiencing disruptive digitalization 
with content penetration from different 
platforms & devices, and social media 
integration. This technological shift 
provides immense opportunities to adopt 
advanced and integrated technologies & 
solutions. Our distinct Telecom & Digital 
Media Solutions enhances customers 
media experience. Focusing on improving 
ROI, our solutions place Communication 
Service Providers (CSPs), Original 
Equipment Manufacturers (OEMs), System 
Integrators (SI), and Independent Software 
Vendors (ISVs) in a profitable spot. 
Our global partnerships with multiple 
vendors in complementing areas have 
strengthened with our state-of-the-art 
CoE for System Integration and Support 
Services. We have penetrated deeper into 
the digital right management portfolio 
while providing end-to-end services to 
our global customers.

Our Industry Verticals

Computaris, our European subsidiary participated at Mobile World Congress Barcelona 
and Shanghai, 2016. The conference featured prominent executives from mobile 
operators, device manufacturers, technology providers, vendors, and content owners, 
across the globe. R Systems also participated in IBC 2016 and various other international 
seminars.

Telecom & Digital Media

Computaris Presales Manager presenting the benefits of using 
the rule engine in telecom systems at Mobile World Congress, 
Shanghai - 2016

Teaming up for Mobile World Congress, Barcelona: 2016

R Systems Associates at IBC 2016
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Core Competencies

Digital Media
Platforms

•	 IPTV, IPTV Middleware, 

Set Top Boxes, VOD 

Servers, DRM, and 

Security Solutions

•	 DVB (S/T/C): 

Multiplexing, CAS, SMS, 

Modulation

•	 OTT: Transcoding 

Adaptive Bitrate, Cloud 

OTT Solution Delivery 

over The internet

•	 Digital Right 

Management & Content 

Protection

Business Support 
System (BSS)

•	 Customer & Services 

Management

•	 Mobile Virtual Network 

Operator Solutions

•	 Product Development

•	 Order Management

Core Network
Systems

•	 Subscriber Data 

Management

•	 Policy Control 

•	 Legacy & Next 

Generation IN Systems

Mobile 
Applications

•	 Google Android 

Platform

•	 Apple iOS Platform

•	 Blackberry/RIM 

Development

•	 Nokia Symbian Platform

•	 Windows Mobile 

Platform

Value Added
Services

•	 Messaging Solutions 

for SMS (SMSC, 

SMSR), MMS (MMSC), 

USSD (Gateway), and 

Voicemail

•	 Service Delivery 

Platform & Service 

Management Solutions

•	 Device Management 

Solutions

•	 Location Based Services

Services and Solutions in Telecom & Digital Media

Solutions

•	 Convergent Charging

•	 Mobile Broadband Management

•	 MVNO in a White Box

•	 Value Added Services

Services

•	 Product Development & Maintenance Services

•	 System Integration Services

•	 Technical Support & Managed Services 

•	 Testing Services

•	 Database Management Services

•	 Infrastructure Management Services

•	 Cloud Services

•	A leading French company providing 
software solutions for IPTV, cable, 
satellite & TV operators, and 
broadcasters has engaged R Systems 
for its product enhancement and 
feature development.

•	A Europe-based telecom ISV has 
engaged our subsidiary, Computaris 
to deliver a call control server 
project related to prepaid migration 
program for leading  telecom 
operator in Netherlands.

•	A multinational information technology company 
providing a wide variety of hardware and software 
solutions for the consumer market, small and 
medium businesses, as well as large enterprises, has 
selected our subsidiary, Computaris as a strategic 
supplier to develop a new messaging platform for a 
leading European telecommunication company.

Key Highlights of 2016

R Systems International Limited
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Core Competencies

Digital technology is frequently 
changing consumer behaviour 
with rising expectations. The 
banking and financial institutions 
can embrace this technology and 
implement digital interactions with 
their customers. They can create 
an effective communication loop 
for delivering an optimal user 
experience and drive efficiency 
in operations. Compliance, risk 
management, stringent cyber 
security framework, and holistic 
efficiency improvement are active 
areas of our concurrent progress. 
We leverage our proprietary iPLM 
solution as the key enabler of 
our varied product engineering 
services. ISVs has continually utilized 
our economical, transparent, and 
valuable services in the Banking 
and Finance segment. Financial 
Institutions can tap our Banking & 
Finance Centres of Excellence to 
their benefit for improving their 
global operational efficiency.

Banking & Finance

R Systems participated at the ATMIA USA conference. This is one of the largest conferences in 
the USA, specially focused on ATM industry.

ATM 
Services 

•	 Branch Transformation 

•	 Cardless Transaction 

•	 Multi-Vendor Applications 

•	 Deposit Automation 

•	 ATM on Cloud

•	 ATM Management Solutions

•	 CRM Integration 

•	 CEN/XFS 

•	 EMV 

•	 Messaging Protocol (NDC, 

DDC(91X), IFX, ISO8583)

Regulatory 
Compliancece

•	 Freddie & Fannie, HAMP, GNMA, 

and CRA Reporting

•	  IRS Reporting

•	  Basel III

•	 Dodd-Frank Compliance

Retail 
Banking

•	 Account Opening 

•	 Deposit Processing 

•	 Loans & Mortgages 

•	 Participation & Investor Loans 

•	 Fraud & Risk Management

Channel
Integration

•	 ISO 8583 Messaging

•	 I-Banking 

•	 ACH Processing

•	 ATM Switch, POS, and 

Telebanking 

•	 Card Transaction Processing 

•	 Third Party Integration & 

Interfaces 

•	 Mobile & Tablet Banking 

•	 Canadian CUPS & CUCBC

Standing tall at ATMIA USA
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•	 A leading global investment bank offering mergers and acquisitions, 
financial restructuring, and strategic consulting services has engaged 
R Systems to revamp its cloud-based CRM platform along with its 
integration with other legacy applications.

•	 R Systems delivered a secured prepaid card solution to prepaid card 
provider in the USA revamping its customer portal, mobile app, and 
reward management. The customer recognised ROI from the solution 
which reduced operational cost significantly.

Services & Solutions in Banking and Finance

Key Highlights of 2016

Healthcare providers and payers have started 
to leverage technology as consumers are 
digitally connected than ever before. The 
industry has started to harness technology to 
transform from analog to digital workflows. 
The industry is aligning its operations 
digitally to meet the increasing customer 
demands. Electronic health records have 
become quintessential for better and faster 
medical care. In order to deliver cost-effective 
and high-quality care in a scalable fashion, 

Healthcare

R Systems participated as an exhibitor at “The Private Healthcare Summit 2016” in London. The Summit outlined trends of the healthcare 
IT in Private Healthcare. R Systems showcased various solutions and highlighted RPAS (R Systems Patient Administration System) for 
private hospitals and also showcased mobile demos for various needs like Patient Portal, Consultant Portal, etc.

Our Stand at the Summit Executives engaged with customer interactions 

healthcare players need a robust system and a 
sustainable delivery model in place.

Global healthcare organizations can 
successfully address the transitional phase 
by employing our deep domain knowledge, 
technology expertise, and process skills. Our 
advanced services and solutions include 
integrated Practice Management Systems, 
Electronic Health Records, and Revenue Cycle 
Management Services. Our global Centre of 
Excellence (CoE), state-of-the-art research & 

development labs and highly qualified  
& experienced professionals are proficient in 
offering innovative solutions to the arising 
challenges. We are preferred as the most 
sought partner of choice for the healthcare 
industry, thanks to our global delivery model, 
stringent quality, and compliance standards 
in place.

Development Services 
•	 Application Development 

•	 Technology Migration 

•	 Product Integration 

•	 Mobile Banking Apps

Support Services

•	 Application Testing

•	 Automated Testing 

•	 Requirement Engineering 

•	 Solution Designs 

•	 Regulatory Compliance Testing

Maintenance Services

•	 Application Maintenance 

•	 Customization & Localization

•	 Client Care Support 

•	 Analysis

R Systems International Limited
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Services and Solutions in Healthcare

•	 A USA-based leader in Electronic Medical Record for healthcare 
providers dealing in physical therapy practices business has 
engaged R Systems to upgrade its existing web-based practice 
management solution and mobile applications.

Key Highlights of 2016

•	 A US state health department has engaged R Systems for a system 
study of its existing applications and upgrading these applications 
compatible with the new healthcare regulatory systems.

Healthcare Provider

•	 Hospital Management System (HMS)

•	 Practice Management System (PMS) 

•	 Electronic Medical Record (EMR)/ Electronic 

Health Record (EHR)

•	 Picture Archiving & Communication Systems 

(PACS) 

•	 Radiology Information System (RIS)

•	 Laboratory Information System  (LIS)

•	 Customer Relationship Management (CRM) 

•	 Decision Support System 

•	 HL7 & Interface Engine

•	 Interoperability – Healthcare Information 

Exchange (HIE) 

•	 Advanced Payer Analytics 

•	 ICD – 10 Transitions

Healthcare Payer 

•	 Revenue Cycle Management 

•	 Account Receivables Solutions & Services 

•	 Electronic Billing (EDI Transactions

Regulatory Compliance

•	 Affordable Care Act (ACA)

•	 HIPAA Compliance Support 

•	 Federal/State 

•	 UK/EU Compliances

Core Services

•	 Consulting 

•	 Application Development & Maintenance 

•	 Testing & QA 

•	 Mobility - Apps Development 

•	 BPO, RCM 

•	 BI and Data Warehousing 

•	 Analytics Services 

•	 Hospital & HIE Integration 

•	 Clinical Data Migration/Integration & Support
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20 Page 623



The global Manufacturing & Logistics 
industry is striving to clock high revenues 
amidst cut-throat competition and 
evolving marketing metrics.     

We offer innovative manufacturing and 
logistics solutions through our subsidiary 
ECnet & IBIZ. With footprints across 
Singapore, Malaysia, Thailand, Indonesia, 
and other countries in the Asia-Pacific 
region, ECnet and IBIZ provide an array 
of collaborative Supply Chain Solutions, 
Enterprise Solutions, and Custom-Built 
Solutions to our global clientele.

Our product engineering services under 
iPLM is matchless as it serves clients 
to rationalize the business processes 
facilitating operational efficiency along 
with a strong competitive edge in their 
businesses

Manufacturing & Logistics

Key Highlights of 2016

ECnet, notably participated in Last Mile Fulfillment Asia (LMF Asia) 2016 at Singapore Expo, Singapore; 
and various other marketing seminars across Singapore, Malaysia, and Thailand during 2016.

Core Competencies

•	 Visibility Solution Services 

•	 Logistics Solutions for Air, Sea, and Land 

•	 Transport Management Services 

•	 Freight Reservation Management 

•	 Billing & Cost Management

•	 Custom Application Development 

•	 Integration with ERP, WMS, and SCM 

•	 CRM Implementation 

•	 Business Intelligence

Services and Solutions in Manufacturing & Logistics

Supply Chain Solutions 
•	 Supply Chain Optimization 

•	 Logistics Optimization 

•	 Inventory Optimization 

•	 Sourcing Optimization 

•	 e-Commerce Optimization

Enterprise Solutions

•	 Demand Planning 

•	 Enterprise Resource Planning 

•	 Advanced Planning & Scheduling 

•	 Warehouse Management System 

•	 Business Intelligence 

•	 Corporate Performance Management 

•	 Customer Relationship Management 

•	 Service Management

System Integration

•	 Traceability Technology 

•	 Mobile/RFID Technology 

•	 E-Portal (EP) 

•	 E-Workflow (EW) 

•	 Mobility Solutions

•	 Singapore arm of one of the leading Japanese paint manufacturers, 
has engaged our Singapore subsidiary ECnet Limited to upgrade its 
Infor Syteline ERP.

•	 R Systems has evolved as a strategic partner to develop, maintain, 
enhance and support multiple solutions of a leading global factory 
automation solution provider. Our Solutions enabled manufacturing 
processes to achieve high productivity, by analyzing the trends in 
machine performance and effective preventive maintenance. 

Our associate enlightening the USP’s of ECnet

R Systems International Limited
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Core Competencies

Retail business has received the much 
desired boost with the advancement in 
E-commerce technology. This industry is 
digitally converging and offering a rich 
shopping experience. Digital transformation 
widens the industry scope with  
cross-selling and holistic customer 
engagement opportunities. As per IDC, the 
retail industry digital spending across the 
globe is expected to experience the fastest 
five-year CAGR growth of over 21%.

We are partners in the digital transformation 
of both online and offline retailers by 
providing end-to-end services and solutions. 
Our retail and e-commerce development 
services aim to create custom retailing 
systems along with a rich shopping 
experience to digital-savvy consumers. Our 
subsidiaries, IBIZ and ECnet, offer packaged 
solutions addressing key challenges for retail 
and e-commerce industry.

By leveraging our analytics capabilities, 
we provide retail analytics services that 
facilitate real-time customer insights, 
behavior analysis, pricing strategy, demand 
forecasting, and marketing automation. 

Retail & E-Commerce

•	 In Store Transformation

•	 E-Commerce Integration to Legacy Systems

•	 Content Management Systems

•	 Digital Signage

•	 Custom Application Development

•	 Digital Warehouse Management 

•	 Analytics Services

•	 CRM Implementation

•	 Digital Assets Management

•	 Mobility - Apps Development

•	 Business Intelligence

•	 Promotion & Campaign Management

•	 E-commerce Development & Maintenance

•	 Development of B2B & B2C Portals

•	 End-to-end Integration & Automation

IBIZ Participants at Singapore Innovation and Productivity Conference 2016

IBIZ participated at LS Retail Partner Conference in Italy and jointly participated with 
Microsoft at Singapore Innovation and Productivity Conference 2016 in Singapore. 
Throughout the year, IBIZ has actively engaged in monthly solution seminars, product 
update seminars, and many more events. 
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Services in Retail & E-Commerce

Catalog Management

•	Price Management

•	Catalog Management

•	Catalog Search

•	Product Management

•	Content Targeting

Merchandising

•	Cross & Upsell Management 

Catalog Management

•	Store Space Management

•	Promotions Management

•	Product Personalization

•	Automated Recommendation 

•	Guided Navigation

Order & Fulfillment

•	Inventory Management

•	Ordering

•	Taxation

•	Shipping & Handling

•	Fulfillment

Payment Gateway

•	Payment Gateway Integrations

•	Payment Processing Platform 

Development

•	Fraud Solutions Integrations

Secure Implementation

•	Secure Socket Layer (SSL)

•	Algorithm based

•	Secure Hypertext Transfer 

Protocol

•	Certificate based Encryption

Shopping Cart Solution

•	Shopping Cart Implementation

•	Custom Shopping Cart 

Development

•	Creating, updating and adding a 

Cart Template

Content Management

•	Content Syndication

•	Content Aggregator

•	Content Tagging Solution

Analytics

•	Profitability Analytics

•	Supply Chain Analytics

•	Omnichannel Retail 

Transformation

•	Customer Analytics

•	Merchandising & Pricing 

Optimization

•	 A public listed Singapore-based lifestyle brand management 
company has mandated R Systems’ Singapore subsidiary, IBIZ, to 
implement Microsoft Dynamics ERP along with retail and mobility 
solutions to streamline and automate their retail and supply chain 
operations across their subsidiaries.

•	 An Indonesia-based franchisee of world famous fast food retail 
chains preferred IBIZ to implement a full retail management system 
for quick service restaurant business. The full solution included 
front-of-house point of sales system, kitchen management, and 
enterprise resource planning system.

Key Highlights of 2016

Solutions in Retail & E-Commerce

IBIZ - Retail Solutions

•		In-Store Management

•		Point of Sales Management

•		Loyalty Program Management

•		Barcode / RFID Management

•		Promotion and Payment 

Management

•		Goods Exchange Management

Retail Analytics

•		Demand Analysis

•		Profit Optimization

•		Volume & Category Margin 

Analysis

•		Competitor Analysis

•		Promotion Frequency

•		Category Management

Customer & Business  
Insights

•		Buyer’s Behavior Prediction

•		Dynamic Pricing

•		Demand Forecasting

•		Insights & Marketing Automation

•		Dynamic Pricing

•		Product Recommendations

ECnet - Retail Solutions

•	Category Knowledge Base

•		Assortment Optimization

•		Space Planning

•		Retail Planning

•		Planogram Generator

•		Channel Clustering

•		Intelligent Fulfillment

•		Manufacturing Planning

R Systems International Limited

Annual Report 2016
23

Corporate Overview

Page 626



Our CUstomers Speak

Project team understands both network and IT. Most companies are good in 
either, not both. In our world, we are living between IT and network. They have 
this sweet spot just where we would like it to be. They are very consistent and 
easy to work with because they have rightly skilled people with similar profiles; 
there is predictability in the way we work together.

 I know the base development has been rocky, I wanted to say thanks to all of 
the guys for working through this. Most importantly, I wanted to acknowledge 
Amit.  I believe he’s stepped out of his comfort zone to get away from having 
full tech designs available to being able to improvise as necessary during this 
agile/iterative process, and he has begun to embrace the ability to make his own 
decisions on development approaches.

Great job team!  You all have done a fantastic job working with the product 
owner and developing our solution in such a way that continues to exceed 
expectations.

I just wanted to express my sincere appreciation for the outstanding work you 
all did for the Mobile App.  Everyone is really excited about this new mobile 
app. Anyway, I just wanted to let you all know that I really appreciate your hard 
work and dedication and that we wouldn’t be where we are today if it wasn’t 
for all of you. 

A Leading ISV Providing Data Integration Solutions

A Leading Provider of Enterprise  Solutions to  
Non-Profit Organizations

A Leading IT Solution Provider for  
USA Healthcare Industry

A Renowned Bank in the USA
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Overall it was a challenging project in terms of execution both technical and 
from business Requirements. Good understanding of our requirements and 
systems knowledge has helped us to deploy the project on schedule.

As you know our Patient Administration System went live this morning, so far 
this has been our most successful release yet, the staff is gradually finding their 
feet using the new system, but the early indications are that they are adapting 
quickly. I would like to thank all of the R Systems and Project Teams for their 
hard work and dedication to ensuring this release is a success. Congratulations 
to everyone involved.

Computaris has a lot of know-how concentrated around online charging & 
prepaid; not only do they have a lot of knowledge and experience in this area 
but also in the adjacent domains of mobile telecoms. A lot of companies claim 
to have this, but Computaris has proven it.

We would like to show our appreciation to the team from IBIZ for achieving 
excellence in the area of project implementation and support standards.

A Leading Equipment Manufacturer  
in Singapore

A Leading Chain of Acute Care Hospitals 
in UK

A Leading Telecom Player

A Chinese Mining Company

R Systems International Limited

Annual Report 2016
25

Corporate Overview

Page 628



Our Digital Work Culture
Work culture is like oxygen for an 
organization, essential to live and operate. 
Organizations can achieve sustainable 
change with a wholehearted involvement 
of its human capital. Work culture has been 
a key element for our successful digital 
transformation where our employees are 
valued, encouraged, and respected. 

We offer an energetic, open, and 
intellectually appealing work atmosphere. 
Our various competency development 
programs unlock the leadership attributes 
with a winning mindset. Our high maturity 
people practices mapped to PCMM Level 
5 standards, have ensured continuous 
development of our people assets while 
integrating enhancements into the 
organizational fabric. Cross-cultural training 
for our global workforce is promoted to 

Global delivery model where 
multiple teams in different 
locations work together 
under agile methodology.

Our employees are 
valued, encouraged, and 
respected.

strengthen our global delivery model 
where multiple teams in different locations 
work together under agile methodology. 

We have organized a Global Tech Meet 
2016 at Noida, India, where our senior 
engineering, sales and marketing folks 
across all business units shared their 
experiences to leverage collective 
strengths in the digital era.

Additionally, we nurture an agile and 
entrepreneur work culture for a successful 
adoption of digital technologies like Big 
Data Analytics, Internet of Things (IoT), 
Mobile, Cloud, etc. We have created Centre 
of Excellence around digital technologies 
which guide our engineering, sales, and 
marketing team to adopt new technologies 
across industry verticals.

A glimpse from our Global Tech Meet
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at Bialystok office, outdoor employee trips, 
and participation in the Galati marathon. 
Our Singapore Subsidiary, ECnet and IBIZ 
celebrated diverse universal festivals, events 
to felicitate the longstanding employees and 
various other get-togethers.

We have organized various events and 
training like IoT week which held at our 
Noida Development Centre in July 2016. 
The workshop enlightened and trained our 
resources on IoT Technology. The team from 
diversified verticals conceptualized, created, 
and developed new proof-of-concept 
projects.

Celebrating the essence of rendezvous 
and bonding, various fun filled events were 
conducted during the year. The RSI Cricket 

A vibrant workplace 
environment for 
everyone.

League and Table Tennis tournament 
witnessed huge participation and zeal 
at our Noida Headquarters. Additionally, 
everyone put their best foot forward for the 
blood donation drive. 

Regular cross-functional training programs, 
festive celebrations, and team building 
activities contributed to a vibrant workplace 
environment for everyone. Our European 
company, Computaris continued its various 
team building initiatives like hosting a party 
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TRANSFORMING LIVES 
THROUGH CSR

•	 The Company continued to contribute 
` 15 Lakhs in its Corporate Social 
Responsibility initiative for the education 
and welfare of children from weaker 
sections.

•	 Our employees participated in a blood 
donation drive organized in collaboration 
with AIIMS, Delhi.

• 	 Our European subsidiary, Computaris 
donated laptops for rural schools in Nepal 
and Bangladesh.

•	 Computaris team visited an Institute 
taking care of underprivileged children 
and offered presents to the children which 
elated their spirits.

We remain committed towards our 
responsibilities beyond business 
and believe in giving back to the 
society by building a better world. 
Our CSR initiatives are dedicated to  
development and transformation of 
the underprivileged communities 
with the intent of improving their 
quality of life. 

Snapshot of our CSR initiatives during 2016:
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Dear Shareholders, 

Your directors take great pleasure in presenting the Twenty Third 
Annual Report on the business and operations of R Systems 
International Limited (“R Systems” or the “Company”) together 
with the audited statements of accounts for the year ended  
December 31, 2016.

1.	 Financial Results 

	 a.	 Standalone financial results of R Systems 
	 (Rs. in Million)

Particulars Financial Year ended 

31.12.2016  31.12.2015 

Total income 2,755.44 2,988.83

Profit before depreciation, 
exceptional items and tax

636.70 625.69

Less : Depreciation and 
amortisation expense

69.30 95.80

Add : Exceptional items* 46.35 648.07

Profit before tax 613.75 1,177.96

Less : Current tax 224.94 262.82

Less: MAT credit entitlement (15.13) -

Less : Deferred tax charge / (credit) (8.20) 8.70

Profit after tax 412.14 906.44

Surplus in the statement of profit and loss

Balance as per last financial 
statements

785.80 494.41

Add: Profit for the current year 412.14 906.44

Less: Appropriations

Interim dividend$ - 501.10

Tax on interim dividend$ - 102.27

Adjustment on account of 
aligning the useful life of fixed 
asset in accordance with Schedule 
II of the Companies Act, 2013**

- 18.87

Tax impact of above adjustment** - (6.41)

Proposed dividend written back 
on buyback$

- (0.65)

Tax on proposed dividend written 
back on buyback$

- (0.13)

Total Appropriation - 615.05

Net surplus in statement of 
profit and loss

1,197.94 785.80

	 * refer Note No. 22 of standalone financial statements.
	 $ refer Note No. 4 of standalone financial statements.
	 ** refer Note No. 34 of standalone financial statements.

directors’ report

	 b.	�C onsolidated financial results of R Systems and its 
Subsidiaries

(Rs. in Million)

Particulars Financial Year ended 

 31.12.2016  31.12.2015 

Total income 6,009.44 6,148.45

Profit before depreciation, 
exceptional items and tax

825.64 812.06

Less : Depreciation and 
amortisation expense

115.12 140.23

Add : Exceptional items* 46.35 603.10

Profit before tax 756.87 1,274.93

Less : Current tax 244.03 290.08

Less: MAT credit entitlement (15.13) -

Less : Deferred tax charge / (credit) (8.91) 6.55

Profit after tax 536.88 978.30

Surplus in the statement of profit and loss

Balance as per last financial 
statements

1,022.61 659.36

Add: Profit for the current year 536.88 978.30

Less: Appropriations

Interim dividend$ - 501.10

Tax on interim dividend$ - 102.27

Adjustment on account of aligning 
the useful life of fixed asset in 
accordance with Schedule II of the 
Companies Act, 2013**

- 18.87

Tax impact of above adjustment** - (6.41)

Proposed dividend written back 
on buyback$

- (0.65)

Tax on proposed dividend written 
back on buyback$

- (0.13)

Total Appropriation - 615.05

Net surplus in statement of 
profit and loss

1,559.49 1,022.61

	 * refer Note No. 23 of consolidated financial statements.
	 $ refer Note No. 4 of consolidated financial statements.
	 ** refer Note No. 33 of consolidated financial statements.

2.	 Results of Operations 

	 Standalone Accounts 

	 •	� Total income during the year 2016 was Rs. 2,755.44 mn. as 
compared to  Rs. 2,988.83 mn. during the year 2015. 

	 • 	 �Profit after tax including exceptional items was Rs. 412.14 mn. 
during the year 2016 as compared to Rs. 906.44 mn. during 
2015.
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	 • 	� Basic earnings per share (of face value of Re. 1/- each) was 
Rs. 3.26 for the year 2016 as compared to Rs. 7.14 for the 
year 2015.

	C onsolidated Accounts 

	 • 	 �Consolidated total income during the year 2016 was  
Rs. 6,009.44 mn. as compared to Rs. 6,148.45 mn. during the 
year 2015.

	 • 	 �Profit after tax including exceptional items was Rs. 536.88 mn. 
during the year 2016 as compared to Rs. 978.30 mn. during 
2015. 

	 • 	 �Basic earnings per share (of face value of Re. 1/- each) was 
Rs. 4.24 for the year 2016 as compared to Rs. 7.70 for the 
year 2015.

	 The state of affairs of the Company is presented as part of 
Management Discussion and Analysis Report forming part of 
this report.

3.	 Appropriations and Reserves 

	 Dividend 

	� The Board of Directors (the “Board”) has not recommended any 
dividend for the financial year ended December 31, 2016. 

	 Transfer to Reserves

	� In order to augment resources your directors do not propose to 
transfer any amount to reserves.

4.	 Business 

	� R Systems is a leading provider of product engineering services, 
business process outsource services and also offers own product 
suite in Manufacturing & Logistic vertical. R Systems diversified 
offering includes: 

	  Services Group 

	� R Systems defines its product engineering business as Integrated 
Product Life Cycle Management (iPLM) services where R Systems 
helps ISVs and other companies to accelerate the speed to 
market for their products and services with a high degree of 
time and cost predictability by using our proprietary pSuite 
framework and global delivery model.

	� Under iPLM Services, R Systems delivers solutions and services in 
the area of Information Technology and Information Technology 
enabled services (ITES). The IT services cover application 
development, systems integration and support & maintenance 
of applications. Under the ITES, we cover technical support 
and customer care for IT and Hi-Tech electronic manufacturers, 
high-end quality process management and revenue and claims 
management using our global delivery model.

	� R Systems competitive advantage in iPLM Services is further 
enhanced by its industry specific domain expertise, global 
delivery capabilities, multi-language support capabilities, 
industry best quality and security certification and agile 
development methodologies supported by R Systems’ 
proprietary pSuite framework.

	 Solution Offerings

	� ECnet Supply Chain provide solutions for holistic management of 
the complex interaction between an organisation and its trading 

partners. The integrated solution aims to reduce all supply chain 
costs through improved collaboration and optimisation. The 
solutions are robust and scalable and give measurable ROI to 
clients that meets the clients’ strategic business goals.

	� Further, ECnet also operates as a Gold Channel Partner for one 
of the largest business software companies in the world to resell, 
implement and support enterprise solutions of ERP, WMS, Service 
Management, BI and Performance Management. It mainly serves 
small to medium-sized businesses in the manufacturing and 
distribution industries. These products present an opportunity 
to cross and up sell these solutions since these are adjunct to 
ECnet’s own product offerings.

	� IBIZ, is a Microsoft Gold Channel Partner and is specialized in 
deploying Microsoft business management solution suites, 
including enterprise resource planning, customer relationship 
management, point of sales, mobility, business intelligence 
and portals. IBIZ operates across Singapore, Malaysia, China, 
Indonesia, Hong Kong and India.

	� R Systems is focused on key verticals i.e. Telecom & Digital Media, 
Banking & Finance, Health Care, Manufacturing & Logistics and 
Retail & E-Commerce. Telecom and Digital Media is the largest 
industry vertical which contributes 29 percent of the total 
consolidated revenue for the year ended December 31, 2016. 
Further, with the deep expertise in the key vertical like Telecom 
& Digital Media, Banking & Finance, Healthcare and Retail & 
E-Commerce, we have horizontally embraced analytics solutions, 
Mobility, IoT and Cloud across these verticals to bring operational 
efficiency and also create a vital information pool reflecting on 
the economical, statistical, social media, speech metrics of the 
customers. R Systems rapidly growing customer list includes a 
variety of Fortune 1000, government and mid-sized organisations 
across a wide range of industry verticals and has served twenty 
one million dollor plus customer during the year 2016.

	C ustomers and Delivery Centres

	� R Systems rapidly growing customer list includes a variety of 
Fortune 1000, government and mid-sized organizations across a 
wide range of industry verticals including Banking and Finance, 
Independent Software Vendors, Telecom and Digital Media, 
Retail & E-Commerce, Healthcare, Manufacturing and Logistic 
Industries. R Systems maintains fifteen development and service 
centres and using our global delivery model, we serve customers 
in the USA, Europe and the Far East. There were no changes in the 
nature of the Company’s business and generally in the classes 
of business in which the Company has an interest and in the 
business carried on by the subsidiaries during the year under 
review. For details of Company’s subsidiaries please refer note 
number 13 relating to subsidiaries.

	 �The Company has set up its new SEZ unit vide ‘Letter of 
Approval’ (LOA) received from Department of Commerce, 
Ministry of Commerce & Industry, Government of India on 
October 19, 2016 measuring approx. 15,000 sq. ft. located at 
Greater Noida West (NCR). Subsequent to the year end, the 
Company has commenced its operation in SEZ premises on 
January 25, 2017.
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5.	 Quality

	� R Systems has continuously invested in processes, people, 
training, information systems, quality standards, frameworks, 
tools and methodologies to mitigate the risks associated with 
execution of projects. Adoption of quality models and practices 
such as the Capability Maturity Model Integration (CMMI) 
and Six Sigma practices for processes have ensured that risks 
are identified and mitigated at various levels in the planning 
and execution process. R Systems journey on various quality 
standards/models is as follows:

	 1998 : ISO 9001 : 1994

2002 : ISO 9001 : 2000

2002 : SEI - CMM Level 4

2003 : SEI - CMM Level 5

2004 : SIX SIGMA Roll-Out

2006 : SEI - CMMI Level 5

2006 : ISO 27001 : 2005

2008 : PCMM Level 3

2009 : PCMM Level 5

2010 : ISO 9001 : 2008

2011 : SEI CMMI Level 5 (Ver 1.2)

2012 : PCMM Level 5 (Ver 2.0)

2013 : PCI-DSS (Ver 2.0)

2014 : SEI CMMI Level 5 (Ver. 1.3)

2015 : PCI-DSS (Ver.3.1)

2015 : ISO 27001: 2013

2015 : PCMM Level 5 (Ver.2.0)

2016: PCI-DSS(Ver.3.1)

	� During the year 2016, all QMS artifacts of the Company have been 
migrated from ISO 9001:2008 to new ISO 9001:2015 standard and 
process wise risk assessment as per the new standard has been 
carried out, the formal certificate is yet to be received. Noida BPO 
Center has been certified as PCI-DSS (ver. 3.1) compliant for the 
call Analytic Services provided to one of the major client. 

	� As of the date of this report, Noida IT centre is CMMI level 5, 
PCMM Level 5, ISO 9001 : 2008 and ISO 27001 : 2013 certified; 
Noida BPO centre is PCMM Level 5, ISO 9001 : 2008, ISO 27001 
: 2013 certified and PCI-DSS (ver.3.1) certified for call analytics 
services. 

	� To maintain and strengthen competitive strengths, R Systems 
continues to make investments in its unique and proprietary

® with best practices, tools and methodologies for flawless 
execution and consistent delivery of high quality software. 

The pSuite framework offers services along the entire software 
lifecycle that includes technology consulting, architecture, 
design and development, professional services, testing, 
maintenance, customer care and technical support. R Systems 
expects that its technology focus, investment in processes, 
talent and methodologies will enable it to distinguish itself 
from competition as it seeks to provide services to technology / 
product companies.

6.	 Directors

	� During the year under review, the following changes took place 
in the office of directors of the Company.

	� Mr. Raj Kumar Gogia, Mr. Gurbax Singh Bhasin, Mr. Suresh Paruthi 
and Mr. Amardeep Singh Ranghar, Non-Executive Independent 
Directors of the Company could not be re-appointed as 
Independent Director of the Company at twenty second Annual 
General Meeting held on June 13, 2016.

	� On June 29, 2016, Mr. Aditya Wadhwa and Mr. Kapil Dhameja 
were appointed as Additional Directors in the capacity of 
Independent director.

	� As per approval of shareholders through Postal Ballot on 
September 09, 2016, Mrs. Ruchica Gupta (erstwhile Non-
Executive Director of the Company) was appointed as an 
Independent Director of the Company w.e.f. June 29, 2016.

	� Details of the Directors proposed to be appointed and  
re-appointed at the ensuing Annual General Meeting are as follows:

	� At the ensuing Annual General Meeting Lt. Gen. Baldev Singh 
(Retd.), President & Senior Executive Director of the Company is 
liable to retire by rotation in accordance with the provisions of 
Section 152 of the Companies Act, 2013 read with the Articles of 
Association of the Company and being eligible, offers himself for 
re-appointment as director of the Company. 

	� Further, on the recommendation of the Nomination & 
Remuneration Committee of the Company, Mr. Aditya 
Wadhwa and Mr. Kapil Dhameja, Non- Executive Independent 
Directors of the Company are proposed to be appointed as 
Independent Director pursuant to the provision of Section 149 
of the Companies Act, 2013 and rules made thereunder at the 
ensuing Annual General Meeting for the first term of five years 
commencing from June 29, 2016. 

	� As required under Section 149 of the Companies Act, 2013 and 
Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (Hereinafter 
referred as “Listing Regulations”), Mr. Aditya Wadhwa and  
Mr. Kapil Dhameja have submitted the declaration that they 
meet the criteria of independence as laid down therein. 

	� The brief profile of the aforesaid directors proposed to be 
appointed/re-appointed forms part of the Corporate Governance 
Report. 

	� None of the directors of the Company is disqualified as per the 
provisions of Section 164(2) of the Companies Act, 2013. The 
directors of R Systems have made necessary disclosures, as 
required under various provisions of the Companies Act, 2013 
and Listing Regulations.
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7.	E mployees Stock Option Plans / Schemes

	� The industry in which R Systems operates is people intensive 
and R Systems believes that human resources play a pivotal role 
in the sustainability and growth of the Company. R Systems has 
always believed in rewarding its employees with competitive 
compensation packages for their dedication, hard work, loyalty 
and contribution towards better performance of the Company. 
To enable more and more employees to be a part of the financial 
success of the Company, retain them for future growth and attract 
new employees to pursue growth, R Systems has set up employees 
stock option plans / schemes from time to time for its employees 
and for the employees of its subsidiaries. As on the date of this 
report, the stock option plans of R Systems are as follows:

	 • 	 �R Systems International Ltd. Employees Stock Option Plan 
Year 2001 (Formerly known as Indus Software Employees 
Stock Option Plan - Year 2001): Initially formulated for the 

employees of Indus Software Private Limited which got 
amalgamated with R Systems and the plan continued as 
per the scheme of amalgamation approved by the Hon’ble 
High Courts of Delhi and Mumbai. As on the date of this 
report, no stock options are in force under this plan.

	 • 	 �R Systems International Limited Employee Stock Option 
Scheme 2007: For the employees of R Systems and its 
subsidiaries.

	 • 	 �R Systems International Ltd. - Year 2004 Employee Stock 
Option Plan: For the employees of R Systems and its 
subsidiaries other than ECnet Limited. The term of the said 
plan has been expired on December 27, 2015.

	 �Details relating to options approved, granted, vested, exercised, 
lapsed, in force etc. under the prevailing employees stock option plans 
/ schemes during the year ended December 31, 2016 are as follows:

S. 
No.

Particulars R Systems 
International Ltd. 

Year - 2004  
Employee Stock  

Option Plan**

R Systems 
International Ltd. 
Employees Stock 

Option Plan -  
Year 2001

R Systems International 
Limited Employee Stock 

Option Scheme 2007

(a) # (b)# (c)##

a. Total number of shares covered under the plan/scheme 1,995,000 738,980 6,500,000
b. Pricing Formula Prevailing Price once 

the Company’s shares 
are listed and at the 
Fair Market Value as per 
the terms of R Systems 
International Ltd. - 
Year 2004 Employees 
Stock Option Plan on 
the date such option 
is granted when the 
Company’s shares are 
not listed.

As approved under 
the “Scheme of 
A m a l g a m a t i o n ” 
of Indus Software 
Private Limited with 
the Company by the 
Hon’ble High Courts of 
Delhi and Mumbai.

Rs. 12.07 per option for 6,350,000 
options i.e. latest available closing 
price, prior to the date of the 
meeting of the Board of Directors 
/ Compensation Committee, in 
which options are granted, on 
the stock exchange. Rs. 12.07 
per option for 150,000 options as 
approved by the Compensation 
Committee.

c. Options granted during the year Nil Nil 150,000
d. Options vested during the year Nil Nil Nil
e. Options exercised during the year Nil Nil Nil
f. The total number of shares arising as a result of exercise of 

options during the year
Nil Nil Nil

g. Options lapsed during the year Nil Nil 35,000
h. Variation of terms of options during the year Nil Nil Nil
i. Money realised by exercise of options during the year (Rs.) Nil Nil Nil
j. Total number of options in force at the end of the year Nil Nil 195,280
k. Employee wise details of options granted to (during the year)
(i) Senior managerial personnel$ Nil Nil 150,000
(ii) Any other employee who receives a grant in any one year 

of options amounting to 5% or more of options granted 
during that year

Nil Nil Nil

(iii) Identified employees who were granted options, during 
any one year, equal to or exceeding 1% of the issued capital 
(excluding outstanding warrants and conversions) of the 
Company at the time of grant

Nil Nil Nil

l. Diluted Earnings Per Share (EPS) pursuant to issue of shares 
on exercise of options

N.A. N.A. 3.25*

#  �Please note that the details given above for plan (a) and (b) are after making the required adjustments in relation to consolidation of each of 
the 5 equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year 2006 and after Sub-division of 
each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1/- each as per record date of February 28, 2014. 
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##  �  The details given above for plan (c) are after making the required adjustment in relation to sub-division of each of the equity shares of  
Rs. 10 each into 10 equity shares of Re. 1/- each as per the record date of February, 28 2014.

* � EPS is Rupees per equity shares of Re. 1/- each i.e. after giving into effect Sub-division of equity shares of Rs. 10 each into equity shares of  
Re. 1/- each as per record date of February 28, 2014.

**  �R Systems International Ltd. - Year 2004 Employee Stock Option Plan has been completely expired on December 27, 2015 due to expiry of 
the term of the plan.

$ � During the year ended December 31, 2016, on the recommendation of Compensation Committee and Nomination and Remuneration 
Committee, the Board of Directors at its meeting held on April 30, 2016, had further granted 150,000 options to Mr. Nand  Sardana, Chief 
Financial Officer (Senior Management Personnel), at an exercise price of Rs. 12.07/- per option under R Systems International Limited 
Employee Stock Option Scheme 2007.

Disclosures as required under SEBI Employee Benefits Regulations read with Securities and Exchange Board of India circular no. CIR/CFD/POLICY 
CELL/2/2015 dated June 16, 2015 are available on the Company’s website at http://www.rsystems.com/investors/Annual_reports.aspx.

All options granted under R Systems Employees Stock Option Plan - Year 2001 have already been vested and exercised or lapsed and no options 
were in force as on December 31, 2016.

For options granted during the earlier years under plan (a) and (c) R Systems used the fair value of the stock options for calculating the employees 
compensation cost. 

For the purpose of valuation of the options granted during earlier years, the management obtained fair value of the options at the date of grant 
under respective schemes from a firm of Chartered Accountants, to determine accounting impact, if any, of options granted over the periods.  
In the considered opinion of the valuer, the fair value of option determined using ‘Black Scholes Valuation Model’ under each of above schemes 
is “Nil” and thus no accounting thereof is required. 

The assumptions used for the purpose of determination of fair value are stated below:

Assumptions  Unit  Scheme (a)*  Scheme (b)** Comments by the valuer

Strike price Rs.  42 154  

Current share price Rs.  16 140 Taken on the basis of NAV and PECV method of valuation.

Expected option life No. of Years  5 2.5 Being half of the maximum option life.

Volatility % 1 0.5 In case of unlisted shares, the volatility may be taken as zero. 
Verma committee also recommends this. 

Risk free return % 7 11.3 Zero coupon rate estimated from trading government 
securities for a maturity corresponding to expected life of 
option - taken from sites of NSE and / or BSE.

Expected dividend 
Yield

%  -   15 Company has no set policy so dividend taken as zero.
In case of R Systems Employee Stock Option Plan - Year 2001, 
as the dividend had been paid by the erstwhile company, it 
has been assumed at 15%. 

*	� R Systems International Ltd. - Year 2004 Employee Stock Option Plan under which the price was based on Rs. 2 per share.

**	� R Systems Employees Stock Option Plan - Year 2001 under which originally the price was based on Rs. 10 per share for 21,967 shares. As a 
result of amalgamation of Indus Software Private Limited into R Systems, R Systems had issued 206,822 equity shares of Rs. 2 each pursuant 
to the swap ratio approved by Hon’ble High Courts of Delhi and Mumbai.

Please note that the details given above for plan (a), and (b) are before making the required adjustments in relation to consolidation of each of 
the 5 equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year 2006 and before Sub-division of 
each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1/- each as per record date of February 28, 2014. 

Further, for the purpose of valuation of the options granted during the year 2005 under R Systems International Ltd. - Year 2004 Employee 
Stock Option Plan, the management obtained fair value of the options at the date of grant from a firm of Chartered Accountants, to determine 
accounting impact, if any, of options granted. In the considered opinion of the valuer, the fair value of these options determined using ‘Black 
Scholes Valuation Model’ is “Nil” and thus no accounting thereof is required. 
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The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions  Unit  Scheme Comments by the valuer
Strike price Rs. 42
Current share price Rs. 13.58 Taken on the basis of NAV and PECV method of valuation.
Expected option life No. of Years  5 Being half of the maximum option life.
Volatility % 1 In case of unlisted shares, the volatility may be taken as zero. Verma committee 

also recommends this. 
Risk free return % 7.42 Zero coupon rate estimated from trading government securities for a maturity 

corresponding to expected life of option - taken from sites of NSE.
Expected dividend 
Yield

%  -   Company has no set policy so dividend taken as zero.

The above information is based on Rs. 2 per share prior to consolidation of 5 equity shares of Rs. 2 each into one equity share of Rs. 10, subsequent 
allotment of bonus shares in the ratio of 1 : 1 and sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1/- each as 
per record date of February 28, 2014.

For the purpose of valuation of the options granted during the year ended December 31, 2007 under R Systems International Limited Employee 
Stock Option Scheme 2007, the compensation cost relating to Employee Stock Options, calculated as per the intrinsic value method is nil.

The management obtained fair value of the options at the date of grant from a firm of Chartered Accountants. In the considered opinion of the 
valuer, the fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 50.73” per option. 

The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 120.70

Current share price Rs. 118.50 Price on the date of grant by Board of Directors i.e. closing price on July 11, 2007.

Expected option life No. of 
Years

4 Being the vesting period.

Volatility % 44 On the basis of industry average.

Risk free return % 7 Zero coupon rate estimated from trading government securities for a maturity 
corresponding to expected life of option -taken from sites of NSE.

Expected dividend 
Yield

% 0.86 Company has declared Dividends of 12% in the past. Assuming that it will continue 
declaring similar dividends in future.

The above information is based on Rs. 10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of                     
Re. 1/- each as per the record date of February 28, 2014.

For the purpose of valuation of the options granted during the year ended December 31, 2016 under R Systems International Limited Employee 
Stock Option Scheme 2007, the year to date compensation cost relating to Employee Stock Options, calculated as per the intrinsic value method 
is Rs 2,589,490.

 The management obtained fair value of the options at the date of grant i.e. April 30, 2016 from a firm of Chartered Accountants. In the considered 
opinion of the valuer, the weighted average fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 49.89” per option. 

The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 12.07

Current share price Rs. 61.45 Price on the date of grant by Board of Directors i.e. closing price on April 30, 2016.

Expected option life No. of 
Years

4 Being the vesting period.

Volatility % 55.32-55.83 On the basis of industry average.

Risk free return % 7.84 The yield on a Treasury bond by Government of India (Source: RBI) on the valuation 
date with the tenor matching the remaining term of the stock options.

Expected dividend 
Yield

% 1.32 Assuming that the Company will continue declaring at similar rate, consistent with 
past years.

The above information is based on per equity share having face value of Re. 1/- each.
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The stock based compensation cost calculated as per the intrinsic value method for the financial year 2016 was Rs. 2,589,490 (Previous year nil). 
If the stock based compensation cost was calculated as per fair value method prescribed by SEBI, the total cost to be recognised in the financial 
statements for the year 2016 would be Rs. 2,617,180 (Previous year nil). The effect of adopting the fair value method on the net income and 
earnings per share is presented below:

Pro Forma adjusted Net Income and Earnings Per Share

(Amount in Rs.)

Particulars Year ended
December 31, 2016

Year ended
December 31, 2015

Net Income as reported 412,138,007 906,439,976

Add : Intrinsic  Value Compensation Cost 2,589,490 -

Less : Fair Value Compensation Cost 2,617,180 -

Adjusted Pro-forma Net Income 412,110,317 906,439,976

Weighted average number of equity shares for calculating Basic EPS 126,616,327 126,983,064

Weighted average number of equity shares for calculating Diluted EPS 126,653,124 126,983,064

Earnings`Per Share (Face Value of Re. 1/-)

Basic (Face Value of Re. 1/-)

- As reported 3.26 7.14

- Pro-forma 3.25 7.14

Diluted (Face Value of Re. 1/-)

 - As reported 3.25 7.14

 - Pro-forma 3.25 7.14

Weighted average exercise price of options granted during the year

S. No. Particulars Scheme 
(a)

Scheme 
(b)

Scheme 
(c)

1. Exercise price equals market price N.A. N.A. N.A.

2. Exercise price is greater than market price N.A. N.A. N.A.

3. Exercise price is less than market price N.A. N.A. Rs.12.07

Weighted average fair value of the options granted during the year

S. No. Particulars Scheme 
(a)

Scheme 
(b)

Scheme 
(c)

1. Exercise price equals market price N.A. N.A. N.A.

2. Exercise price is greater than market price N.A. N.A. N.A.

3. Exercise price is less than market price N.A. N.A. Rs. 49.89

Scheme (a): R Systems International Ltd. - Year 2004 Employee Stock Option Plan.

Scheme (b): R Systems Employees Stock Option Plan -Year 2001. 

Scheme (c): R Systems International Limited Employee Stock Option Scheme 2007.

As no options are granted during the year under Scheme (a), Scheme (b), hence the required information is not applicable.

8.	 Liquidity and Borrowings - Consolidated Financial Statement

	� The available Cash and bank balance as at December 31, 2016 was Rs. 1,199.70 mn. against Rs. 921.95 mn. as of December 31, 2015. The 
increase was mainly on account cash generated from operations, proceeds from redemption of debenture and sale of balance share in 
Indus Software Technologies Private Limited  as offset by cash used for buyback of share capital, purchase of fixed assets mainly on set 
of new SEZ unit and earnout payment for IBIZ acquisition. The consolidated cash and cash equivalent as at December 31, 2016 were  
Rs. 1,136.05 mn. as against Rs. 786.17 mn. as on December 31, 2015. 

	� Net cash generated from operating activities were Rs. 436.24 mn. for the year ended December 31, 2016 compared to Rs. 448.53 mn. for 
the year ended December 31, 2015.
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	� Cash generated from investing activities were Rs. 101.49 mn. 
for the year ended December 31, 2016 comprised of proceeds 
from redemption of debenture Rs. 87.57 mn., proceeds from 
sale of balance 7% share in Indus Software Technologies Private 
Limited  Rs. 67.61 mn., proceeds from long term fixed deposits 
with banks Rs. 58.10 mn. (net),   interest income Rs. 56.45 mn., 
rental income from investment property Rs. 6.40 mn., sale of 
fixed assets Rs. 2.53 mn. as offset by purchase of fixed assets of 
Rs. 140.07 mn. and earn out payment for IBIZ Rs. 37.10 mn. (net).

	� Cash used in financing activities were Rs. 194.57 mn. for the year 
ended December 31, 2016 mainly consist of Rs. 195.00 mn. for 
buyback of equity shares.

	 �R Systems’ policy is to maintain sufficient liquidity to fund 
the anticipated capital expenditures, operational expenses 
and investments for strategic initiatives. R Systems has a 
credit facility from the Axis Bank Limited amounting to  
Rs. 380 mn. (including non-fund based credit limit of Rs. 180 mn. 
for currency derivatives).   As at December 31, 2016, the total 
credit balance was nil under fund based line of credit. Loan 
payable as at December 31, 2016 comprises of loan for motor 
vehicles purchased amounting to Rs. 13.44 mn. and finance 
lease obligation of Rs. 10.88 mn newly SEZ premises. R Systems’ 
primary bankers in India are Axis Bank Limited, ICICI Bank 
Limited, Kotak Mahindra Bank Limited, State Bank of India, HDFC 
Bank Limited and Oriental Bank of Commerce. In U.S.A., U.K., 
Singapore and New Zealand, the primary bankers are California 
Bank & Trust, Natwest Bank, Citibank N.A. and Bank of Baroda 
(NZ), respectively.

9.	C hanges in the Capital Structure

	� During the year under review, the following changes took place 
in the capital structure of the Company. 

	 �At the beginning of the financial year ended December 31, 
2016 the issued and paid up capital of the Company was  
Rs. 126,870,425/- divided into 126,870,425 equity shares of 
face value of Re. 1/- each. Further, the Company has completed 
the buyback of its 3,000,000 equity shares of Re. 1/- each on  
November 29, 2016. Consequent to this buyback the issued and 
paid up capital of the Company was reduced to Rs. 123,870,425/- 
divided into 123,870,425 equity shares of face value of Re. 1/- each. 

	� During the financial year ended December 31, 2016, the 
Company has not issued any shares with differential voting 
rights or any sweat equity shares. Therefore, disclosure pursuant 
to Section 43(a) (ii) & Section 54(1)(d) of the Companies Act, 
2013 are not applicable. Further, no disclosure is required under 
Section 67 (3) (c) of the Companies Act, 2013, in respect of voting 
rights not exercised directly by employees of the Company as 
the provisions of the said section are not applicable.

10.	 BuyBack

	� On September 14, 2016, the Board approved a proposal to 
buyback up to 3,000,000 equity shares of the Company for an 
aggregate amount not exceeding Rs. 195,000,000 being 2.36% of 
the total paid up equity share capital, at Rs. 65 per equity share. 
The buyback was to be made from all existing shareholders of 
the Company on September 30, 2016, being the record date 
for the buyback, on a proportionate basis under the tender 

offer route in accordance with the provisions contained in the 
Securities and Exchange Board of India (Buy Back of Securities) 
Regulations, 1998 and the Companies Act, 2013 and rules made 
thereunder. All the shares bought back pursuant the above 
buyback had been extinguished within the statutory time limits 
and the said buyback was completed on November 29, 2016.

11.	� Material changes affecting the financial position of the 
Company 

	� There are no significant events, changes occurred between the 
end of the financial year and till the date of this report which 
would materially affect the financial position of the Company.

12.	� Particulars of Conservation of Energy, Technology 
Absorption and Foreign Exchange Earnings and Outgo

	� The particulars as prescribed under Section 134 (1) (m) of the 
Companies Act, 2013, read with rule 8 of Companies (Accounts) 
Rules, 2014 for the year ended December 31, 2016 are as follows:

	 A.	C onservation of Energy

		�  Though your Company does not have energy intensive 
operations, every endeavor has been made to ensure the 
optimal usage of energy, avoid wastage and conserve 
energy. 

		  �During the year ended December 31, 2016 R Systems 
continued its action plans to curtail the energy bills by 
adopting various energy conservation options / technologies 
as identified by Federation of Indian Chambers of Commerce 
& Industry (“FICCI”) through a detailed Energy Audit carried 
out by FICCI for R Systems Noida operations in the year 2007. 

		�  Significant measures were taken to reduce energy 
consumption by using energy efficient equipment and 
devices. R Systems constantly evaluates new technologies 
and makes appropriate investments to be energy efficient. 
Currently, the Company uses LED/CFL fittings and electronic 
ballasts to reduce power consumption of fluorescent tubes. 
The air is conditioned with energy efficient compressors for 
central air conditioning and with split air conditioning for 
localized areas. 

		�  R Systems is always in search of innovative and efficient 
energy conservation technologies and applies them 
prudently. However, R Systems being in the software industry, 
its operations are not energy intensive and energy costs 
constitute a very small portion of the total cost, therefore, the 
financial impact of these measures is not material.

	 B.	 Technology absorption 

	 1.	 Efforts made towards technology absorption 

		�  The Company has established practice streams in specific 
technologies to analyze their implications and the benefits 
they can provide to the Company’s customers. These 
steps enable the Company to find and execute the most 
appropriate solutions for its clients. 

	 2.	 Benefits derived as a result of the above efforts 

		�  The benefits derived from the above mentioned efforts 
are fulfilling customer needs, efficiency in operations, 
improvement in quality and growth in revenues. 
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	 3.	 Technology imported during the last 3 years 

		�  Not applicable, as no technology has been imported by the 
Company. 

	 4.	 Expenditure incurred on Research and development

		�  Driven by our core value of innovation, we believe that 
innovation is not just a practice but an essential component 
embedded within R Systems organizational DNA. We are 
now operating in a digital world. Digital transformation is 
one of our core areas where we partner with businesses 
to make them competitive and successful in today’s  
hyper-changing environment. Over the year ended 
December 31, 2016,  your Company has invested in research 
and development in the area of digital technologies like 
Analytics, Cloud Computation, Mobility and IoT in addition 
to strengthening and up-grading proprietary solutions 
and frameworks. The key R&D initiates undertaken by the 
Company for the year 2016 are as follows:

		  (1)	� Grasping the inevitability of big data analytics for 
businesses in today’s cognitive world, R Systems 
has invested in building robust analytics solutions, 
accelerators and framework that address the key 
challenges around data analytics. Medley, our unified 
data framework enables rapid deployment of custom 
advance analytics solutions. Medley simplifies data 
acquisition, transformation & visualization for virtually 
any data source. Analytics Gym, our consulting 
framework helps organizations to discover & evaluate 
relevant data, technology and right approach for their 
analytics roadmap.

		  (2)	� Anagram, our proprietary customer interaction 
analytics platform uses speech analytics technology 
combined with predictive analytics to help businesses 
glean important business insights and tap into new 
business opportunities using the big data generated 
from the entire population of all customer interactions 
across multiple channels. It helps augment business 
efficiency by proffering real-time data insights.

		  (3)	� Your Company has continued to invest in building 
reusable components library and testing frameworks 
for mobile platforms (Android and iOS). These 
reusable components and frameworks provide an 
edge to your Company in term of cost efficiency and 
reduced time to market while servicing existing as 
well as prospective customers.

		  (4)	� Our new initiatives for IoT covers bringing intelligence 
to the new edge and futuristic sensor devices which 
use machine learning and artificial intelligence.

		  (5)	� Additionally, your Company has continued its 
investment building frameworks and proof of concepts 
in key verticals like Telecom & Digital Media, Banking 
and Finance, Retail & E-commerce and Healthcare, 
Manufacturing and Logistic domains.	

	C .	 Foreign Exchange Earnings and Outgo (Accrual Basis) 

		�  A significant percentage of R Systems revenues are 
generated from exports. The development and service 
centre in Noida is registered with the Software Technology 
Park of India as 100% Export Oriented Undertaking. All 
efforts of the Company are geared to increase the business 
of software exports in different products and markets. We 
have made investments in sales and marketing activities in 
various growing markets. 

		�  The total foreign exchange used and earned by R Systems 
during the year as compared with the previous year is as 
follows:

(Rs. in Million)

S. 
No.

Particulars Financial Year ended  

31.12.2016 31.12.2015

(a) Earnings (Accrual 
Basis)

2,594.89 2,638.34

(b) Expenditure 
(Accrual Basis)

356.32 423.67

(c) CIF value of 
imports

66.53 39.73

13.	 Subsidiaries & other Corporate Restructuring 

	� As on December 31, 2016, R Systems has twenty five subsidiaries. 
The name and country of incorporation of those subsidiaries are 
as follows:

S. 
No.

Name of the Company Country of 
Incorporation

1. R Systems (Singapore) Pte Limited Singapore

2. R Systems, Inc. U.S.A.

3. R Systems Technologies Limited 
(Formerly known as Indus  
Software, Inc.)

U.S.A.

4. RSYS Technologies Ltd.  
(Formerly known as Systémes  
R. International Ltée)

Canada

5. ECnet Limited Singapore

6. ECnet (M) Sdn. Bhd# Malaysia

7. ECnet, Inc.# U.S.A.

8. ECnet (Hong Kong) Ltd.# Hong Kong

9. ECnet Systems (Thailand) Co. Ltd.# Thailand

10. ECnet Kabushiki Kaisha# Japan

11. ECnet (Shanghai) Co. Ltd.# People’s Republic of 
China

12. Computaris International Limited U.K.

13. ICS Computaris International Srl@ Moldova

14. Computaris Malaysia Sdn. Bhd.@ Malaysia

15. Computaris Polska sp z o.o.@ Poland
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S. 
No.

Name of the Company Country of 
Incorporation

16. Computaris Romania SRL@ Romania

17. Computaris USA, Inc.@ U.S.A.

18. Computaris Philippines Pte Ltd. 
Inc.@

Philippines

19. IBIZ Consulting Pte. Ltd.* (Formerly 
known as IBIZCS Group Pte. Ltd.)

Singapore

20. IBIZ Consulting Services Pte Ltd.^ Singapore

21. IBIZ Consulting Services Sdn. Bhd.^ Malaysia

22. PT. IBIZCS Indonesia^ Indonesia

23. IBIZ Consultancy Services India 
Private Limited^

India

24. IBIZ Consulting Services Limited^ Hong Kong

25. IBIZ Consulting Services (Shanghai) 
Co., Ltd%

People’s Republic of 
China

	 #  �wholly owned subsidiaries of ECnet Limited, Singapore being 
99.75% subsidiary of R Systems (The shareholding held by the 
Company and R Systems (Singapore) Pte Limited is 69.37% and 
30.38% respectively). 

	 @  �wholly owned subsidiaries of Computaris International Limited 
being 100% subsidiary of R Systems.

	 *  �Wholly owned subsidiary of R Systems (Singapore) Pte Limited 
being 100% subsidiary of R Systems. 

	 ^  �Wholly owned subsidiaries of IBIZ Consulting Pte. Ltd. (Formerly 
known as IBIZCS Group Pte. Ltd.) being 100% Subsidiary of R Systems 
(Singapore) Pte Limited being 100% subsidiary of R Systems. 

	 %  �Wholly owned subsidiary of IBIZ Consulting Services Limited - 
Hong Kong being 100% Subsidiary of IBIZ Consulting Pte. Ltd.  

	� During the year ended December 31, 2016, the Company 
has invested SGD 960,000 (Singapore Dollar Nine Lakhs Sixty 
Thousand only) in R Systems (Singapore) Pte Limited and  also 
made an investment of CAD 99,800 (Canadian Dollar Ninty 
Nine Thousand Eight Hundred only) in RSYS Technologies Ltd., 
Canada (Formerly known as Systémes R. International Ltée).

	� Computaris International Limited, U.K., wholly owned 
subsidiary of the Company, has incorporated a subsidiary 
namely Computaris Philippines Pte. Ltd. Inc. in Philippines on  
May 23, 2016.

	� As on date of this report, all the aforementioned twenty five 
subsidiaries except IBIZ Consultancy Services India Private 
Limited – were incorporated and based outside India. In addition 
to providing services to various international clients these 
subsidiaries also help to generate revenues for R Systems. 

	� Further, subsequent to the year ended on December 31, 2016 
IBIZ Consulting Pte. Ltd., Singapore has completed the purchase 
of business of IBIZ Consulting Services Pte. Ltd. on going concern 
basis at book value pursuant to business purchase agreement 
dated March 31, 2017.

	� During the year, no other corporate restructuring activity was 
done by the company.

	� The Board of Directors of the Company regularly reviews the affairs 
of these subsidiaries. Policy for determining material subsidiaries 
of the Company is available on the website of the Company at 
http://www.rsystems.com/investors/corporategovernance.aspx.

	� A statement containing the salient features of the financial 
statement of our subsidiaries in the prescribed Form AOC-1 
is attached at the end of consolidated financial statements 
of the Company. The statement also provides the details of 
performance, financial position of each of the subsidiaries.

	� Further, the audited annual accounts and related detailed 
information of our subsidiaries, where applicable, will be made 
available to shareholders seeking such information at any 
point of time. The annual accounts of the subsidiary companies 
will also be available for inspection by any shareholder at 
Registered Office of R Systems i.e. B-104 A, Greater Kailash-I,  
New Delhi–110048 and Corporate Office of R Systems  
i.e. C-40, Sector 59, Noida (U.P.)–201307 and Registered Offices 
of the subsidiary companies concerned during business 
hours. The same will also be hosted on R Systems’ website  
i.e. www.rsystems.com.

14.	 Particulars of employees

	� The details required under Section 197(12) of the Companies 
Act, 2013 read with Rule 5(1) of the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014, are 
annexed as Annexure A and forms part of this report. Further, 
as required under the provisions of Rule 5(2) of the Companies 
(Appointment and Remuneration of Managerial Personnel) 
Rules, 2014, the name and other particulars of employees are set 
out in Annexure B and forms part of this report.

15	 Directors’ responsibility statement 

	 �Pursuant to the requirement of Section 134(3)(c) read with Section 
134(5) of the Companies Act, 2013 with respect to directors’ 
responsibility statement, your directors hereby confirm that:

	 1.	� In the preparation of the annual accounts for the financial 
year ended December 31, 2016, the applicable accounting 
standards had been followed along with proper explanation 
relating to material departures;

	 2.	� the directors had selected such accounting policies and 
applied them consistently and made judgments and 
estimates that are reasonable and prudent so as to give a 
true and fair view of the state of affairs of the company at 
the end of the financial year and of the profit and loss of the 
Company for that period; 

	 3.	� the directors had taken proper and sufficient care for the 
maintenance of adequate accounting records in accordance 
with the provisions of this Act for safeguarding the assets of 
the company and for preventing and detecting fraud and 
other irregularities;
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	 4.	� the directors had prepared the annual accounts for the 
financial year ended December 31, 2016 on a going concern 
basis;

	 5.	� the directors, had laid down internal financial controls to be 
followed by the Company and that such internal financial 
controls are adequate and were operating effectively; 

	 6.	� the directors had devised proper systems to ensure 
compliance with the provisions of all applicable laws and 
that such systems were adequate and operating effectively.

16.	 Auditors

	� The exiting Statutory Auditors of the Company M/s. S. R. Batliboi 
& Associates LLP (Firm Registration No. 101049W/E300004), 
Chartered Accountants who are the Statutory Auditors of the 
Company hold office as statutory auditors until the conclusion of 
the 23rd Annual General Meeting of the Company scheduled to 
be held on May 15, 2017.

	� In view of the mandatory requirement for rotation of auditors 
upon completion of 10 years of association with the Company 
and in terms of Section 139 of the Companies Act, 2013,  
M/s. S. R. Batliboi & Associates LLP, Chartered Accountants will 
retire as Company’s Auditors at the conclusion of 23rd Annual 
General Meeting.

	� It is proposed to appoint M/s. Deloitte Haskins & Sells LLP, 
Chartered Accountants, [Firm’s Registration No. 117366W/ 
W-100018] as the Statutory Auditors for a period of five (5) 
continuous years i.e. from the conclusion of 23rd Annual General 
Meeting till the conclusion of 28th Annual General Meeting of the 
Company.

	� M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, have 
confirmed their eligibility and willingness to act as the statutory 
auditors of the Company and that their appointment, if made, 
shall be in accordance with the conditions as may be prescribed 
under the provisions of the Companies Act, 2013 and rules made 
thereunder.

	� The Board of Directors, based on the recommendation of the 
audit committee, recommends the appointment of M/s. Deloitte 
Haskins & Sells LLP, Chartered Accountants, as the statutory 
auditors from the conclusion of the ensuing Annual General 
Meeting till the conclusion of the 28th Annual General Meeting 
of the Company, subject to ratification at every Annual General 
Meeting.

	� Further, the auditors’ report being self - explanatory, does 
not call for any further comments by the Board of Directors as 
there are no qualifications, reservation or adverse remark or 
disclaimer made in the audit report for the Financial Year ended  
December 31, 2016.

17.	 Audit committee 

	� R Systems has a qualified and independent Audit Committee. 
During the year under review, Mr. Raj Kumar Gogia, Mr. Gurbax 
Singh Bhasin, Mr. Suresh Paruthi and Mr. Amardeep Singh 

Ranghar, Non-Executive Independent Directors could not be  
re-appointed as Independent Directors, therefore, they ceased to 
be members of the Audit Committee w.e.f. June 13, 2016.

	� Mrs. Ruchica Gupta was re-designated as Non-Executive 
Independent Director w.e.f. June 29, 2016 and was appointed as 
chairperson of the Audit Committee w.e.f. June 30, 2016.

	� Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as 
Additional Directors in the capacity of Independent Director  
w.e.f. June 29, 2016. Mr. Kapil Dhameja, Non-Executive 
Independent Director and Lt. Gen. Baldev Singh (Retd.), President 
& Senior Executive Director were appointed as a member of the 
Audit Committee w.e.f. June 30, 2016.

	� Mr. Aditya Wadhwa, Non-Executive Independent Director 
was appointed as a member of the Audit Committee w.e.f.  
July 29, 2016.

	� The constitution of the Committee is in compliance with 
the provisions of the Companies Act, 2013 and the Listing 
Regulations.

	� Detailed description of the Audit Committee has been given in 
Corporate Governance Report. The terms of reference and role 
of the Committee are as per the guidelines set out in the Listing 
Regulations and Section 177 of the Companies Act, 2013 and 
rules made thereunder and includes such other functions as may 
be assigned to it by the Board from time to time.

	� The Committee has adequate powers to play an effective role as 
required under the provisions of the Act and Listing Regulations. 
During the year under review, the Board of Directors of the Company 
had accepted all the recommendations of the Audit Committee.

18.	� Prevention and prohibition of sexual harassment of women 
at work place

	� At R Systems, it is our desire to promote a healthy and congenial 
working environment irrespective of gender, caste, creed or 
social class of the employees. We value every individual and are 
committed to protect the dignity and respect of every individual. 
The Company has always endeavored for providing a better and 
safe environment free of sexual harassment at all its work places. 
Consequent to the enactment of Sexual Harassment of Women 
at Workplace (Prevention, Prohibition and Redressal) Act, 2013 
and Rules made thereunder, the Management of R Systems 
International Limited has constituted an Internal Complaints 
Committee (ICC) to deal with any complaints or issues that may 
arise, in the nature of sexual harassment of women employees. 
The Company has also prepared and implemented Policy for 
Prevention, Prohibition and Redressal of Sexual Harassment 
of Women at Workplace. During the year ended December 31, 
2016, no cases of sexual harassment against women employees 
at any of its work place were reported to the ICC.

19.	C orporate Governance

	� As required under Listing Regulations, the detailed report on 
corporate governance is given as Annexure C to this report and 
the certificate obtained from a practicing company secretary 
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regarding compliance of the conditions of corporate governance 
as stipulated in the said clause is annexed as Annexure D to this 
report.

20.	 Deposits 

	� The Company has neither invited nor accepted any deposits from 
the public within the purview of the Companies Act, 2013 and 
the Rules made thereunder, no amount of principal or interest 
was outstanding as on the date of the balance sheet.

21.	C ustomer relations 

	� R Systems recognises that the customers have a choice of service 
providers and the directors would like to place on record their 
gratitude on behalf of the Company for the business provided 
by them. The Company’s quality policy mandates that the voice 
of the customer is obtained on a regular basis. We constantly 
review the feedback and incorporate its impact into our delivery 
systems and communications.

22.	 Stakeholder’s relations 

	� R Systems is inspired by its customers and its employees 
transform that inspiration and customers’ needs into value for 
all stakeholders. We thank all R Systems employees worldwide 
for their hard work, commitment, dedication and discipline 
that enables the Company to accomplish its customer 
commitments and commitments to all its stakeholders. 
R Systems conducts regular employee satisfaction surveys and 
open house meetings to get employee feedback. R Systems 
is constantly validating key employee data with industry 
and peer group business. These practices have helped the 
Company to achieve many of its business goals and have been 
recognised in many industry surveys over the last few years. 
The open door policy of our senior management team ensures 
that the feedback loop is completed promptly. We thank our 
shareholders for their continuous support and confidence 
in R Systems. We are aware of our responsibilities to our 
shareholders to provide full visibility of operations, corporate 
governance and creating superior shareholder value and we 
promise to fulfill the same.

23.	 Management discussion and analysis report 

	� In terms of the Listing Regulations management discussion and 
analysis report is given as Annexure E to this report.

24.	 Secretarial Audit Report

	� Mr. Jitender Singh, Company Secretary in Whole Time Practice, 
had been appointed by the Board to carry out the Secretarial 
Audit under the provision of Section 204 of the Companies 
Act, 2013 for the financial year ended December 31, 2016. The 
Secretarial Audit report for financial year ended on December 31, 
2016 is enclosed as Annexure F. The report does not contain any 
qualification.

25.	 Vigil Mechanism / Whistle Blower Policy 

	� In order to provide a mechanism to employees of the Company 
to disclose any unethical and improper practices or any other 
alleged wrongful conduct in the Company and to prohibit 

managerial personnel from taking any adverse action against 
those employees, the company has laid down a Vigil Mechanism 
also known as Whistle Blower Policy to deal with instance of fraud 
and mismanagement, if any. The details of the Vigil Mechanism or 
Whistle Blower Policy is explained in the Corporate Governance 
Report and also posted on the website of the Company.

26.	�C riteria for selection of candidates for Membership on the 
Board of Directors and the Remuneration Policy

	� As per the provisions of Section 178 of the Companies Act, 2013 
and other relevant provisions and on the recommendation of 
Nomination & Remuneration Committee, the Board has framed 
a criteria for selection of Directors, a policy for remuneration 
of directors, key managerial personnel and other employees. 
The Criteria for selection of candidates for Membership on the 
Board of Directors and the remuneration policy are stated in the 
Corporate Governance Report.

27.	 Meetings of the Board 

	� The Board of the Company and its Committees meet at regular 
intervals to discuss, decide and supervise the various business 
policies, business strategy, Company’s performance and other 
statutory matters. During the year under review, the Board has 
met six times. The details of the meeting of the Board and its 
Committees are given in Corporate Governance Report. The 
intervening gap between two Board Meetings did not exceed 
120 days.

28.	 Board Evaluation

	� Pursuant to the provisions of the Companies Act, 2013 and 
the Listing Regulations, the Board has carried out an annual 
performance evaluation of its own performance, its committees 
and the individual directors. The manner in which the evaluation 
has been carried out has been explained in the Corporate 
Governance Report.

29.	� Particulars of Loans, Guarantees or investments under 
Section 186 of the Companies Act, 2013

	� During the year ended December 31, 2016, the Company 
has invested SGD 960,000 (Singapore Dollar Nine Lakhs Sixty 
Thousand only) in R Systems (Singapore) Pte Limited by way 
of acquisition of additional shares. Further, the Company has 
also made an investment of CAD 99,800 (Canadian Dollar Ninty 
Nine Thousand Eight Hundred only) for acqisition of shares of 
RSYS Technologies Ltd., Canada (Formerly known as Systémes  
R. International Ltée).

30.	 Related Party Disclosure

	� All the Related Party Transactions entered during the year were in 
the ordinary course of business and on arm’s length basis. There 
are no materially significant related party transactions made 
by the Company with Promoters, Directors, Key Managerial 
Personnel or other designated persons which may have a 
potential conflict of interest with the company at large. All the 
related party transactions are presented to the Audit Committee 
and the Board. Omnibus approval is obtained for the transactions 
which are foreseen and repetitive in nature. A statement of 
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all related party transactions is presented before the Audit 
Committee on quarterly basis, specifying the terms & conditions 
of the transactions. The policy on Related Party Transactions as 
approved by the Board is uploaded on the company’s website 
at the weblink as mentioned in the Corporate Governance 
Report. Details of particulars of contracts or arrangements with 
related parties referred to in sub-section (1) of Section 188 of the 
Companies Act, 2013 in form AOC-2 has been enclosed herewith 
as Annexure G.

31.	 Risk Management 

	� The Company is not required to form a Risk Management 
Committee. The Company has developed and implemented a 
risk management policy for identifying the risk associated with 
business of the Company and measures to be taken by including 
identification of elements of risk and measures to control them.

32.	C orporate Social Responsibility 

	� In compliance with the provisions of Section 135 of the 
Companies Act, 2013 read with the Companies (Corporate Social 
Responsibility Policy) Rules, 2014, the Company has constituted 
a Corporate Social Responsibility Committee (‘CSR Committee’). 

	� During the year under review, Mr. Raj Kumar Gogia and  
Mr. Suresh Paruthi, Non-Executive Independent Directors could 
not be re-appointed as Independent Director, therefore, they 
ceased to be members of the CSR Committee w.e.f. June 13, 2016.

	� Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as 
Additional Directors in the capacity of Independent Director 
w.e.f. June 29, 2016.

	� Mr. Kapil Dhameja Non-Executive Independent Director was 
appointed as member & chairman of the CSR Committee  
w.e.f. June 30, 2016. Mr. Aditya Wadhwa, Non-Executive 
Independent Director was appointed as member of the CSR 
Committee w.e.f. June 30, 2016.

	� The detailed terms of reference of the CSR Committee has 
been provided in the Corporate Governance Report. In pursuit 
of the responsibilities entrusted to the CSR Committee, a 
policy on Corporate Social Responsibility has been prepared 
and adopted by the Board which is available at the website 
of the Company at following link: http://www.rsystems.com/
investors/corporategovernance.aspx Annual Report on CSR 
activities of the Company in format prescribed in Companies 
(Corporate Social Responsibility Policy) Rules, 2014 is enclosed as  
Annexure H and forms part of this report.

33.	I nternal Control System and Internal Financial Controls

	� The Company has an Internal Control System, commensurate 
with the size, scale and complexity of its operations. The Internal 
Auditors and the management monitors and evaluates the 
efficacy and adequacy of the internal control system in the 
Company, its compliance with operating systems, accounting 

procedures and policies at all locations of the Company. Audit 
observations of Internal Auditors and corrective actions thereon 
are presented to the Audit Committee of the Board. To maintain 
its objectivity and independence, the Internal Auditor reports to 
the Audit Committee.

	� The Board of your Company has laid down internal financial 
controls to be followed by the Company and that such internal 
financial controls are adequate and operating effectively.

	� During the year, in order to further strengthen the internal 
financial controls, a renowned professional consultant firm was 
hired to conduct an assessment of the existent internal financial 
controls and advise on best practices for adoption.

	� S.R. Batliboi & Associates LLP, Chartered Accountants the statutory 
auditors of the Company, has audited the financial statements 
included in this annual report and have issued unmodified 
opinion on the adequacy and operating effectiveness of the 
Company's internal financial controls over financial reporting.

34.	E xtract of Annual Return 

	� The details forming part of the extract of the Annual Return in 
form MGT - 9 is enclosed as Annexure I to this Report. 

35.	� Significant and Material Orders Passed by the Regulators or 
Courts 

	� There are no significant or material orders passed by the 
Regulators / Courts which would impact the going concern 
status of the Company and it’s operations in future. 

36.	� Acknowledgments 

	� Your directors once again take this opportunity to thank 
the employees, investors, clients, vendors, banks, business 
associates, regulatory authorities including stock exchanges, 
Software Technology Park of India, the Central Government, State 
Government of Delhi, Uttar Pradesh, Tamil Nadu for the business 
support, valuable assistance and co-operation continuously 
extended to R Systems. Your directors gratefully acknowledge 
the trust and confidence and look forward for their continued 
support in the future.

On behalf of the Board 
For R Systems International Limited

Sd/-	 Sd/-
Satinder Singh Rekhi 	 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)	 (DIN: 00006966)
(Managing Director)	 (President & Senior Executive Director)

Place: Singapore		  Place: Noida, U.P.
Date: April 06, 2017		  Date: April 06, 2017
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Annexure ‘A’ to the Directrors’ Report

Disclosures pursuant to Section 197(12) of the Companies Act, 2013 and Rule 5(1) of Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014

A.	� The ratio of the remuneration of each director to the median remuneration of the employees of the Company for the financial 
year:

Sr. 
No.

Name of the Director Category Ratio of the remuneration to the median 
remuneration of the employees

1. Mr. Satinder Singh Rekhi Executive Director 49.37

2. Lt. Gen. Baldev Singh (Retd.) Executive Director 8.86

3. Mr. Raj Kumar Gogia* Non-Executive Independent Director N.A.

4. Mr. Suresh Paruthi* Non-Executive Independent Director N.A.

5. Mr. Gurbax Singh Bhasin* Non-Executive Independent Director N.A.

6. Mr. Amardeep Singh Ranghar* Non-Executive Independent Director N.A.

7. Mrs. Ruchica Gupta# Non-Executive Independent Director N.A.

8. Mr. Kapil Dhameja$ Non-Executive Independent Director N.A.

9. Mr. Aditya Wadhwa$ Non-Executive Independent Director N.A.

	 * � Mr. Raj Kumar Gogia, Mr. Suresh Paruthi, Mr. Gurbax Singh Bhasin and Mr. Amardeep Singh Ranghar, Non-Executive Independent 
Directors ceased to be director w.e.f. June 13, 2016.

	 # � Mrs. Ruchica Gupta was re-designated from Non-Executive Director to Non-Executive Independent Director w.e.f. June 29, 2016.

	 $ � Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as Additional Directors in the capacity of Independent Director on  
June 29, 2016.

	� Note: � �All the Non- Executive Directors and Non-Executive Independent Directors are paid only sitting fees for attending the meetings of 
Board of Directors or Committees thereof.

B.	� The percentage increase in remuneration of each director, Chief Financial Officer, Chief Executive Officer, Company Secretary or 
Manager, if any, in the financial year;

Sr. 
No.

Name of the Director/CFO/CS/
Manager

Category % increase in remuneration in the 
financial year

1. Mr. Satinder Singh Rekhi Executive Director 15.54

2. Lt. Gen. Baldev Singh (Retd.)  Executive Director 6.01

3. Mr. Raj Kumar Gogia* Non-Executive Independent Director N.A.

4. Mr. Suresh Paruthi* Non-Executive Independent Director N.A.

5. Mr. Gurbax Singh Bhasin* Non-Executive Independent Director N.A.

6. Mr. Amardeep Singh Ranghar* Non-Executive Independent Director N.A.

7. Mrs. Ruchica Gupta# Non-Executive Independent Director N.A.

8. Mr. Kapil Dhameja$ Non-Executive Independent Director N.A.

9. Mr. Aditya Wadhwa$ Non-Executive Independent Director N.A.

10. Mr. Nand Sardana Chief Financial Officer (0.11)

11. Mr. Ashish Thakur Company Secretary & Compliance Officer 40.58

* � Mr. Raj Kumar Gogia, Mr. Suresh Paruthi, Mr. Gurbax Singh Bhasin and Mr. Amardeep Singh Ranghar, Non-Executive Independent 
Directors ceased to be director w.e.f. June 13, 2016.

# � Mrs. Ruchica Gupta was re-designated from Non-Executive Director to Non-Executive Independent Director w.e.f. June 29, 2016.

$ � Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as Additional Directors in the capacity of Independent Director on  
June 29, 2016.
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C.	 Percentage increase in the median remuneration of employees in the financial year:

	 The percentage increase in the median remuneration of the employees in the financial year was 13.06%.

D.	 Number of permanent employees on the rolls of company: 

	 Number of permanent employees on the rolls of R Systems International Limited as at December 31, 2016 was 1,665.

E.	� Average percentile increase already made in the salaries of employees other than the managerial personnel in the last financial 
year and its comparison with the percentile increase in the managerial remuneration and justification thereof and point out if 
there are any exceptional circumstances for increase in the managerial remuneration:

	 Average increase in remuneration for employees is 8%-10% (approx.). The average increase in overall managerial remuneration is 13.98%.

F.	� Affirmation that the remuneration is as per the remuneration policy of the company: 

	 The Company affirms that the remuneration is as per the remuneration policy of the Company.

On behalf of the Board 
For R Systems International Limited

Sd/-	 Sd/-
Satinder Singh Rekhi 	 Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)	 (DIN: 00006966)
(Managing Director)	 (President & Senior Executive Director)

Place: Singapore		  Place: Noida, U.P.
Date: April 06, 2017		  Date: April 06, 2017
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Report on Corporate Governance   

1.	C ompany’s Philosophy on Corporate Governance

	� R Systems International Limited (“R Systems” or the “Company” 
unless context otherwise provide) is committed to conduct 
its business in compliance with the applicable laws, rules and 
regulations and with the highest standards of business ethics. 
We, at R Systems, believe that good Corporate Governance is a 
key contributor to sustainable corporate growth and creating 
superior value for our stakeholders. It is primarily concerned 
with transparency, accountability, fairness, professionalism, 
social responsiveness, complete disclosure of material facts 
and independence of Board. R Systems endeavours its best 
to constantly comply with these aspects in letter and spirit, in 
addition to the statutory compliances as required under the SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 
2015 (“Listing Regulations”) read with Uniform Listing Agreement 
entered into by the Company with the National Stock Exchange 
of India Limited and BSE Limited (“Stock Exchanges”). 

2.	 Board of Directors   

i.	� R Systems has an optimum combination of executive and 
non-executive directors on its Board of Directors (“Board”).  

Annexure ‘C’ to the Directors’ Report

CORPORATE  GOVERNANCE

As at December 31, 2016, the Board comprised of five directors, 
i.e. two executive directors out of which one is promoter 
director designated as Managing Director and three non-
executive independent directors. All the existing non-executive 
independent directors of the Company satisfy the criteria of 
independence as defined under the provisions of the Companies 
Act, 2013 (“the Act”) and the Listing Regulations. 

	� The total number of independent directors has been at least 
50% of the total strength of the Board at all times during the year 
under review except the intermittent vacancy for sixteen days 
which was filled within the prescribe statutory time limits. 

	� None of the directors of the Company is a committee member 
or a chairperson of any committee in any other company in 
India. None of the non-executive independent directors of the 
Company hold any shares in the Company. Necessary disclosures 
regarding directorship and committee positions in other 
companies and shareholding as of December 31, 2016 have 
been made by the directors.

	� Except the Managing Director and the Independent Directors, 
other directors are liable to retire by rotation as per Articles of 
Association of the Company read with the provisions of the 
Companies Act, 2013.

	� The names and categories of the directors on the Board and their attendance at the Board meetings held during the year under review are 
as follows:

Name of Director Category of Director Designation No. of Board 
Meetings 

attended out of 
06 meetings held 

during the year

Attendance 
at the last 

AGM

No. of 
Directorship 

in other 
Bodies 

Corporate#

Mr. Satinder Singh Rekhi Promoter & Executive Director Managing Director 2+3* No 12

Lt. Gen. Baldev Singh 
(Retd.)

Executive Director President & Senior 
Executive Director

6 Yes Nil

Mrs. Ruchica Gupta& Non-Executive Independent 
Director

Director 6 Yes Nil

Mr. Raj Kumar Gogia$ Non-Executive Independent 
Director

Director 3 Yes 0

Mr. Gurbax Singh 
Bhasin$

Non-Executive  Independent 
Director

Director 1^+1* No 11

Mr. Suresh Paruthi$ Non-Executive  Independent 
Director

Director 3 Yes Nil

Mr. Amardeep Singh 
Ranghar$

Non-Executive  Independent 
Director

Director Nil No Nil
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Name of Director Category of Director Designation No. of Board 
Meetings 

attended out of 
06 meetings held 

during the year

Attendance 
at the last 

AGM

No. of 
Directorship 

in other 
Bodies 

Corporate#

Mr. Kapil Dhameja@ Non-Executive Independent 
Director

Director 3 N.A. 1

Mr. Aditya Wadhwa@ Non-Executive Independent 
Director

Director 2 N.A. Nil

	 #	 Includes the offices of CEO, President, Managing Member and Partner.

	 *	 Attendance by teleconference.

	 ^	 Attendance by videoconference.

	 $	� Mr. Raj Kumar Gogia, Mr. Gurbax Singh Bhasin, Mr. Suresh Paruthi and Mr. Amardeep Singh Ranghar ceased to be directors of the 
Company w.e.f. June 13, 2016. Three meetings were held till the date of their cessation i.e. June 13, 2016.

	 &	� Mrs. Ruchica Gupta (erstwhile Non-Executive Director) was appointed as Non-Executive Independent Director of the Company w.e.f. 
June 29, 2016. 

	 @	� Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as Additional Directors in the capacity of Independent Director w.e.f.  
June 29, 2016. Three meetings were held after the date of their appointment i.e. June 29, 2016.

The expression ‘independent director’ has the same meaning as 
defined under Regulation 16 of the Listing Regulations and the 
Companies Act, 2013.

As of December 31, 2016, out of total five directors, two directors 
namely, Mr. Satinder Singh Rekhi, Managing Director and Lt. Gen. 
Baldev Singh (Retd.), President & Senior Executive Director are 
relatives of each other as latter is former’s sister’s husband.

ii.	 Board Functioning & Procedures

	� The Board meets at least once a quarter to review the quarterly 
performance and financial results. Board meetings are generally 
held at the Corporate Office of the Company in Noida and are 
governed by a structured agenda. The agenda, along with the 
explanatory notes are sent to all the directors well in advance of 
the date of Board meeting to enable the Board to take informed 
decisions. The Board is also free to recommend the inclusion of 
any matter for discussion in consultation with the Chairman of 
the meeting. The Chief Financial Officer is normally invited to the 
Board meetings to provide financial insights, status of internal 
controls in the working of the Company and for discussing 
corporate strategies.  All material information is circulated to 
the directors before the meeting or is placed at the meeting, 
including minimum information as required to be made available 
to the Board under Listing Regulations. The Board considers and 
takes on record / note the same.

	� The minutes of the Board meetings are circulated to all directors 
as per the Secretarial Standard-1 issued by the Institute of 
Company Secretaries of India (ICSI) i.e. within 15 days of Board 
Meeting for their comments and confirmed at the subsequent 
Board meeting. The minutes of the various committee meetings 
of the Board are also circulated to the members of the Board and 
thereafter tabled at the subsequent Board meeting once they 

are signed for the Board’s review thereon. During the financial 
year ended December 31, 2016, the Board met six times i.e. on 
February 06, 2016, March 16, 2016, April 30, 2016, July 29, 2016, 
September 14, 2016 and October 26, 2016. The gap between any 
two consecutive Board meetings did not exceed one hundred 
and twenty days. The Board periodically reviews compliance 
reports in respect of laws and regulations applicable to the 
Company.

iii.	C ode of Conduct

	� The Board has laid down a Code of Conduct for all Board 
members and senior management personnel of the 
Company, which is available on R Systems’ website at  
www.rsystems.com/investors/corporategovernance.aspx.

	� The Company has obtained confirmations for the compliance 
with the said code from all its Board members and senior 
management personnel for the year ended December 31, 2016.

	� A declaration to this effect given by the Managing Director of the 
Company, Mr. Satinder Singh Rekhi, is reproduced below:

CODE OF CONDUCT DECLARATION 

I, Satinder Singh Rekhi, Managing Director of R Systems 
International Limited, to the best of my knowledge and 
belief, hereby declare that all the Board members and 
senior management personnel have affirmed compliance 
with the Company’s Code of Conduct for the year ended  
December 31, 2016.

Sd/-
Place: Singapore	 Satinder Singh Rekhi
Date: February 08, 2017	 (Managing Director)
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iv.	 Appointment / Reappointment of Directors

	� Details with respect to the directors whose appointment or 
reappointment is proposed at the ensuing Annual General 
Meeting are as follows:

	 A.	� As per the provisions of the Companies Act, 2013, the 
Independent Directors shall be appointed for not more than 
two terms upto maximum period of five years each and shall 
not be liable to retire by rotation at Annual General Meeting. 
The Board of Directors of the Company has proposed to 
appoint Mr. Kapil Dhameja and Mr. Aditya Wadhwa who 
were appointed as Additional Directors in the capacity of 
Independent Director on June 29, 2016. Brief resume of 
Mr.  Kapil Dhameja and Mr. Aditya Wadhwa, Non-Executive 
Independent Directors of the Company whose appointments 
are proposed to be approved at the ensuing Annual General 
Meeting as Independent Directors pursuant to Section 149 
of the Companies Act, 2013 are as follows:

	 a.	� Mr. Kapil Dhameja (Non-Executive Independent 
Director)

		�  Mr. Kapil Dhameja (DIN: 02889310), aged about 40 years, has 
done B. Tech. from the Indian Institute of Technology, Delhi & 
PGDM (MBA) from the Indian Institute of Management, Kolkata. 
Mr. Dhameja worked for over 10 years in Glaxo SmithKline 
consumer healthcare across South East Asia in various 
leadership positions including Country Head. He joined the 
Board of R Systems on June 29, 2016. As on date of this report:-

		  •	� Mr. Kapil Dhameja holds the office of Director in Kapsa 
Wellness Private Limited.

		  •	� No stock options have been granted to him under the 
prevailing stock option plans of the Company.

		  •	 He doesn’t hold any share in R Systems.

		  •	� Mr. Kapil Dhameja is not related to any other director 
of the Company.

	 b.	� Mr. Aditya Wadhwa (Non-Executive Independent 
Director)

		�  Mr. Aditya Wadhwa (DIN: 07556408) aged about 30 years is 
a Law Graduate from NALSAR University. He is a member of 
Delhi State Bar Council. Mr. Wadhwa is a Partner at Wadhwa 
Law Chambers. He joined the Board of R Systems on  
June 29, 2016. As on the date of this report:-

		  •	� Mr. Aditya Wadhwa does not hold any office of director 
/ member in other company’s board / committee.

		  •	� No stock options have been granted to him under the 
prevailing stock option plans of the Company.

		  •	� He doesn’t hold any share in R Systems.

		  •	� Mr. Aditya Wadhwa is not related to any other director 
of the Company.

	 B.	� Lt. Gen. Baldev Singh (Retd.) (President & Senior 
Executive Director)

		�  Lt. Gen. Baldev Singh (Retd.) (DIN: 00006966), aged about 

76 years, has more than 50 years of experience, including 
handling top managerial, diplomatic and human resource 
development related assignments. Mr. Singh has a Masters 
in Military Sciences from the prestigious Madras University 
in India and attended two short courses at University of 
California at Berkeley, in Strategic Account Management 
and Marketing. He joined the Board of R Systems on 
September 01, 1997. As on the date of this report:-

		  •	� Lt. Gen. Baldev Singh (Retd.) does not hold any office 
of director / member in other company’s board / 
committee.

		  •	� Lt. Gen. Baldev Singh (Retd.) has no outstanding ESOPs 
under prevailing stock option plans of the Company.

		  •	� As on the date of this report, he holds 111,498 equity 
shares of Re. 1 each being 0.09% of the total paid up 
share capital in R Systems. 

		  •	� Lt. Gen. Baldev Singh (Retd.)  is related  to Mr. Satinder 
Singh Rekhi, Managing Director of the Company.

3.	� R Systems has formulated the following committees of its 
directors:

	 •	 Audit Committee

	 •	 Nomination & Remuneration Committee

	 •	 Compensation Committee

	 •	 Stakeholders Relationship  Committee  

	 •	 Corporate Social Responsibility Committee

	 3.1.	 Audit Committee

		�  R Systems has a qualified and Independent Audit 
Committee. During the year under review, Mr. Raj Kumar 
Gogia, Mr. Gurbax Singh Bhasin, Mr. Suresh Paruthi and 
Mr. Amardeep Singh Ranghar, Non-Executive Independent 
Directors could not be re-appointed as Independent 
Directors for their second term, therefore, they ceased to be 
members of the Audit Committee w.e.f. June 13, 2016.

		�  Mrs. Ruchica Gupta was re-designated from Non-Executive 
Director to Non-Executive Independent Director w.e.f.  
June 29, 2016 and was appointed as chairperson of the 
Audit Committee w.e.f. June 30, 2016.  Mr. Kapil Dhameja 
and Mr. Aditya Wadhwa were appointed as Additional 
Directors in the capacity of Independent Director on  
June 29, 2016.

		�  Mr. Kapil Dhameja, Non-Executive Independent Director 
and Lt. Gen. Baldev Singh (Retd.), President & Senior 
Executive Director were appointed as members of the 
Audit Committee w.e.f. June 30, 2016. Mr. Aditya Wadhwa, 
Non-Executive Independent Director was appointed as a 
member of the Audit Committee w.e.f. July 29, 2016.

		�  The Audit Committee met five times during the year i.e. on 
February 06, 2016, April 30, 2016, July 29, 2016, September 14, 
2016 and October 26, 2016.
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	�C omposition of the Audit Committee & its meetings and 
attendance during the financial year ended on December 31, 
2016

Composition 
of the Audit 
Committee

Category of 
Director

Chairperson 
/Member

No. of 
Meetings 

attended out 
of 5 meetings 

held during 
the year

Mrs. Ruchica 
Gupta*

Non-Executive 
Independent 

Director

Chairperson* 5

Mr. Kapil 
Dhameja#

Non-Executive 
Independent 

Director

Member 3

Mr. Aditya 
Wadhwa^

Non-Executive 
Independent 

Director

Member 1

Lt. Gen. Baldev 
Singh (Retd.)#

President 
& Senior 

Executive 
Director

Member 3

Mr. Raj Kumar 
Gogia@

Non-Executive 
Independent 

Director

Erstwhile 
Chairman

2

Mr. Gurbax 
Singh Bhasin@

Non-Executive 
Independent 

Director

Member 1$

Mr. Suresh 
Paruthi@

Non-Executive 
Independent 

Director

Member 2

Mr. Amardeep 
Singh Ranghar@

Non-Executive 
Independent 

Director

Member Nil

	 @	� Mr. Suresh Paruthi, Mr. Raj Kumar Gogia, Mr. Gurbax Singh 
Bhasin and Mr Amardeep Singh Ranghar ceased to be 
members of the Audit Committee w.e.f. June 13, 2016. Two 
meetings of the committee were held till the date of their 
cessation i.e. June 13, 2016.

	 *	� Mrs. Ruchica Gupta was appointed as chairperson of Audit 
Committee w.e.f. June 30, 2016.

	 #	� Mr. Kapil Dhameja and Lt. Gen. Baldev Singh (Retd.) were 
appointed as members of the Audit Committee w.e.f.  
June 30, 2016. Three meetings of the committee were held 
after the date of their appointment i.e.  June 30, 2016.                   

	  ^	� Mr. Aditya Wadhwa was appointed as member of the 
Audit Committee w.e.f. July 29, 2016. Two meetings of the 
committee  were held after the date of his appointment  
i.e. July 29, 2016.

	 $	 Attendance by teleconference.

	� The Audit Committee invites such executives as it considers 
appropriate to be present at its meetings. The Chief Financial 
Officer, representatives of the Statutory Auditors and Internal 

Auditors are invited to these meetings. The Company Secretary 
of the Company acts as the Secretary to the Audit Committee.

	 Powers of the Audit Committee

	� The Audit Committee has adequate powers to play an effective 
role as required under the provisions of the Companies Act, 
2013 and the Listing Regulations and to review the mandatory 
applicable information. The Audit Committee shall have powers 
which shall include the following:

	 1.	 To investigate any activity within its terms of reference.

	 2.	 To seek information from any employee.

	 3.	 To obtain outside legal or other professional advice.

	 4.	� To secure attendance of outsiders with relevant expertise, if 
it considers necessary.

	 Terms of reference of the Audit Committee

	� Term of reference and role of the Audit Committee are as 
per provision set out in the Listing Regulations read with the 
provisions of the Companies Act, 2013. These terms of reference 
are as under:

	 1)	� Oversight of the Company’s financial reporting process and 
the disclosure of its financial information to ensure that the 
financial statement is correct, sufficient and credible;

	 2)	� Recommendation for appointment, remuneration and 
terms of appointment of auditors of the Company;

	 3)	� Approval of payment to statutory auditors for any other 
services rendered by the statutory auditors;

	 4)	� Reviewing, with the management, the annual financial 
statements and auditor's report thereon before submission 
to the board for approval, with particular reference to:

		  a.	� matters required to be included in the director’s 
responsibility statement to be included in the board’s 
report in terms of clause (c) of sub-section (3) of 
Section 134 of the Companies Act, 2013;

		  b.	� changes, if any, in accounting policies and practices 
and reasons for the same;

		  c.	� major accounting entries involving estimates based 
on the exercise  of judgment by management; 

		  d.	� significant adjustments made in the financial 
statements arising out of audit findings;

		  e.	� compliance with listing and other legal requirements 
relating to financial statements;

		  f.	� disclosure of any related party transactions;

		  g.	  modified opinion(s) in the draft audit report;

	 5)	� Reviewing, with the management, the quarterly financial 
statements before submission to the board for approval;

	 6)	� Reviewing, with the management, the statement of uses / 
application of funds raised through an issue (public issue, 
rights issue, preferential issue, etc.), the statement of funds 
utilized for purposes other than those stated in the offer 
document / prospectus / notice and the report submitted 
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by the monitoring agency monitoring the utilisation of 
proceeds of a public or rights issue, and making appropriate 
recommendations to the board to take up steps in this 
matter; 

	 7)	� Reviewing and monitoring the auditor’s independence and 
performance, and effectiveness of audit process;

	 8)	� Approval or any subsequent modification of transactions of 
the Company with related parties;

	 9)	 Scrutiny of inter-corporate loans and investments;

	 10)	� Valuation of undertakings or assets of the Company, 
wherever it is necessary;

	 11)	� Evaluation of internal financial controls and risk 
management systems;

	 12)	� Reviewing, with the management, performance of 
statutory and internal auditors, adequacy of the internal 
control systems; 

	 13)	� Reviewing the adequacy of internal audit function, if any, 
including the structure of the internal audit department, 
staffing and seniority of the official heading the department, 
reporting structure coverage and frequency of internal 
audit;

	 14)	� Discussion with internal auditors of any significant findings 
and follow up there on;

	 15)	� Reviewing the findings of any internal investigations by 
the internal auditors into matters where there is suspected 
fraud or irregularity or a failure of internal control systems 
of a material nature and reporting the matter to the board;

	 16)	� Discussion with statutory auditors before the audit 
commences, about the nature and scope  of audit as well as 
post-audit discussion to ascertain any area of concern;

	 17)	� To look into the reasons for substantial defaults in the 
payment to the depositors, debenture holders, shareholders 
(in case of non-payment of declared dividends) and 
creditors;

	 18)	� To review the functioning of the whistle blower mechanism;

	 19)	� Approval of appointment of chief financial officer after 
assessing the qualifications, experience and background, 
etc. of the candidate;

	 20)	� Carrying out any other function as is mentioned in the 
terms of reference of the audit committee.

3.2.	 Nomination & Remuneration Committee

	 Brief description and terms of reference

	� During the year under review, Mr. Raj Kumar Gogia, Mr. Gurbax 
Singh Bhasin, Mr. Suresh Paruthi and Mr. Amardeep Singh 
Ranghar, Non-Executive Independent Directors could not be  
re-appointed as Independent Directors, therefore, they ceased 
to be members of the Nomination & Remuneration Committee 
w.e.f. June 13, 2016.

	� Mrs. Ruchica Gupta was re-designated from Non-Executive 
Director to Non-Executive Independent Director w.e.f. June 29, 
2016 and was appointed as chairperson of the Audit Committee 
w.e.f. June 30, 2016.  Mr. Kapil Dhameja and Mr. Aditya Wadhwa 
were appointed as Additional Directors in the capacity of 
Independent Director on June 29, 2016.

	� Mrs. Ruchica Gupta, Non-Executive Independent Director was 
appointed as member & chairperson of the Nomination & 
Remuneration Committee w.e.f. June 30, 2016.

	� Mr. Kapil Dhameja and Mr. Aditya Wadhwa, Non-Executive 
Independent Directors were appointed as members of the 
Nomination & Remuneration Committee w.e.f. June 30, 2016.

	� During the year under review, the Nomination & Remuneration 
Committee consists of only non-executive independent directors. 

	� The Terms of reference and role of Nomination & Remuneration 
Committee covers the area as provided under Listing Regulations 
and the Companies Act, 2013. The Committee among other 
things evaluates and recommends compensation and benefits of 
the Company’s executive directors. The Committee recommends 
/ approves the remuneration package of the executive  directors  
to  the  Board,  after  taking into consideration  the  financial  
position   of   the   Company, the executive director’s performance, 
qualifications & experience, comparable industry compensation 
packages, trend in the industry, past remuneration drawn and the 
proposed compensation package of the appointee, with a view 
to provide a package which is appropriate for the responsibilities 
involved.

	� During the year under review, Nomination & Remuneration 
Committee met two times i.e. on April 30, 2016 and July 29, 2016.

	�C omposition of the Nomination & Remuneration Committee, 
its meetings and attendance during the year ended 
December 31, 2016

Composition  
of the 

Nomination & 
Remuneration 

Committee

Category of 
Director

Chairperson 
/Member

No. of 
meetings 

attended out 
of 2 meetings 

held during 
the year

Mrs. Ruchica 
Gupta*

Non-
Executive 

Independent 
Director

Chairperson# 01

Mr. Kapil 
Dhameja#

Non-
Executive 

Independent 
Director

Member 01

Mr. Aditya 
Wadhwa#

Non-
Executive 

Independent 
Director

Member 01

Mr. Suresh 
Paruthi@

Non-
Executive 

Independent 
Director

Erstwhile 
Chairman

01
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Composition  
of the 

Nomination & 
Remuneration 

Committee

Category of 
Director

Chairperson 
/Member

No. of 
meetings 

attended out 
of 2 meetings 

held during 
the year

Mr. Gurbax Singh 
Bhasin@

Non-
Executive 

Independent 
Director

Member 01$

Mr. Raj Kumar 
Gogia@

Non-
Executive 

Independent 
Director

Member 01

Mr. Amardeep 
Singh Ranghar@

Non-
Executive 

Independent 
Director

Member NIL

	 @	� Mr. Suresh Paruthi, Mr. Raj Kumar Gogia, Mr. Gurbax Singh 
Bhasin and Mr. Amardeep Singh Ranghar ceased to be 
member of the Nomination & Remuneration Committee 
w.e.f. June 13, 2016. One meeting of the Committee was 
held till the date of their cessation i.e. June 13, 2016.

	 *	� Mrs. Ruchica Gupta was appointed as Chairperson of 
Nomination and Remuneration Committee w.e.f. June 30, 
2016 

	 #	� Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed 
as members of the Nomination & Remuneration Committee 
w.e.f. June 30, 2016. One meeting of the Committee was 
held since their appointment i.e. June 30, 2016.

	 $	 Attendance by teleconference.

POLICY FOR SELECTION AND APPOINTMENT OF DIRECTORS AND 
THEIR PEFORMANCE EVALUATION AND REMUNERATION POLICY

CRITERIA FOR SELECTION OF CANDIDATES FOR MEMBERSHIP ON 
THE BOARD OF DIRECTORS

General Criteria

Director should have appropriate skills, experience and other 
characteristics so that qualified persons fill at Board and its committees 
positions in pursuit of achieving Company’s objectives and Corporate 
Excellence. Each director should:

-	� be an individual of the highest integrity and have an inquiring 
mind, a willingness to go into details and the ability to work well 
with others;

-	� be free of any conflict of interest that would violate any applicable 
law  or regulation or interfere  with the proper performance of 
the responsibilities of a director;

-	� be willing and able to devote sufficient time to the affairs of the 
Company and be diligent in fulfilling the responsibilities of a 
director and Board committees’ member; and

-	� have the capacity and desire to represent the best interests of 
the stakeholders as a whole.

Specific Criteria

In addition to the aforesaid, the Nomination & Remuneration 
Committee may, if it deems it advisable from time to time, 
develop specific criteria outlining the skills, experience, expertise, 
backgrounds, and other characteristics that should be represented 
on the Board to enhance its effectiveness. Any such criteria should 
take into account the particular needs of the Company based on its 
business, size, ownership, growth objectives, community, customers 
and other characteristics and should be adjusted as these Company 
characteristics evolve.

PERFORMANCE EVALUATION

In terms of the provisions of the Companies Act, 2013, Listing 
Regulations and as per the recommendation of the Nomination & 
Remuneration Committee, Board has adopted a formal mechanism 
for evaluating its performance, as well as that of its committees and 
individual directors. The exercise was carried out through a structured 
evaluation process covering various aspects of the Boards functioning 
such as composition of the Board & Committees, experience & 
competencies, leadership attribute of the directors through vision 
and values, strategic thinking and decision making, commercial and 
business acumen, contribution to resolution of divergent views, 
proactive participation, time commitment teamwork skills and 
adequacy of business strategy.

REMUNERATION POLICY

The remuneration policy of the company reflects the Company’s 
objectives for good corporate governance as well as sustained long-
term value creation for shareholders and guided by a common reward 
framework and set of principles and objectives as more fully and 
particularly  envisaged  under  Section  178 of the Companies Act, 
2013, inter-alia principles pertaining to determining qualifications, 
positive attributes, integrity and independence etc. Remuneration 
policy of R Systems is as follows:

Executive Directors’ Remuneration

1.	� At the time of appointment or re-appointment, Managing 
Director and the Executive Directors of the Company  
i.e. Whole Time Director as defined in the Companies Act, 2013 
by whatever name may be called (hereinafter known as Executive 
Directors) shall be paid such remuneration as may be proposed 
by Nomination & Remuneration Committee and subsequently 
approved by the Board of Directors within the overall limits 
prescribed under the Companies Act, 2013.

2.	� The remuneration shall be subject to the approval of the 
Members of the Company at its General Meeting, wherever 
required under the provisions of the Companies Act, 2013 and 
rules made there under or under the provision of any other laws 
as may be applicable.

3.	� The remuneration of the Executive Directors is broadly divided 
into fixed and variable components. The fixed component 
comprises salary, allowances, perquisites, amenities and retiral 
benefits. The variable component comprises performance bonus 
and may include:
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-	� Short-term incentives, based   on   the   achievement of a number 
of individual, pre- defined financial and strategic business targets 
recommended by the Committee.

-	� Long-term incentives   in   the   form   of   stock options, promoting 
a balance between short-term achievements and long-term 
thinking. The Directors shall be eligible to participate in the stock 
options only subject to the compliance of the conditions under 
the provisions of the Companies Act, 2013, Listing Regulations 
and the other Rules/ Regulations as prescribed by the Securities 
& Exchange Board of India (SEBI) in this regard.

-	� Pension contributions, made in accordance with applicable laws 
and employment agreements.

-	� Severance payments  in accordance  with termination clauses in 
employment agreements and  subject  to the provisions of the 
Companies Act, 2013 and other applicable laws.

4.	� In determining the  remuneration  (including  the  element as 
defined in  clause 3) the Nomination & Remuneration Committee 
shall ensure / consider the following:

	 I.	� Remuneration shall be evaluated annually against 
performance and a benchmark of international companies, 
which in size and complexity are similar to R Systems. 

	 II.	� Balance between fixed and incentive pay reflecting short 
and long term performance objectives, appropriate to the 
working of the Company and its goals.

	 III.	� Responsibility required to be shouldered by the Executive 
Directors, the industry benchmarks and the current trends.

	 IV.	� The Company’s performance vis-à-vis the annual budget 
achievement and individual performance vis-à-vis the  
KRAs / KPIs.

5.	 Minimum remuneration to Executive Directors

	� If, in any financial year, the Company has no profits or its profits 
are inadequate, the company shall pay remuneration to its 
Executive Directors in accordance with the provision of the 
Companies Act, 2013 and rules made thereunder.

	 Remuneration policy for the senior management employees

	� In determining the remuneration to Key Managerial Personnel 
and other employees the Nomination and Remuneration 
Committee shall ensure / consider the following:

	 I.	� the relationship of remuneration and performance 
benchmark is clear;

	 II.	� the balance between fixed  and  incentive  pay reflecting 
short and long term performance objectives, appropriate 
to the working of the Company and its goals;

	 III.	� the remuneration is divided into two components viz. fixed 
component comprising salaries, perquisites and retirement 
benefits and a variable component which comprises 
performance bonus and may include:

		  •	� Short-term incentives, based on the achievement 
of a number of individual, pre-defined financial and 
strategic business targets recommended by the 
Committee.

		  •	� Long-term incentives in the form of stock options, 
promoting a balance between short-term 
achievements and long-term thinking, in accordance 
to various applicable laws.

		  •	� Pension contributions, made in accordance with 
applicable laws and employment agreements.

		  •	� Severance payments in accordance with termination 
clauses in employment agreements. Severance 
payments shall comply with local legal framework.

	 IV.	� the remuneration including annual increment and 
performance bonus is decided based on the criticality of 
the roles and responsibilities, the Company’s performance 
vis-à-vis the annual budget achievement, individuals 
performance vis-à-vis KRAs / KPIs, industry benchmark and 
current compensation trends in the market. The Benchmark 
information is obtained from internationally recognized 
compensation service consultancies, whenever required.

	 Remuneration for Non-Executive Directors

	� Non-Executive members of the  Board  shall  be  entitled for 
sitting fees  for  attending  the  meetings  of  the  Board or 
committees thereof. The sitting fee will be as fixed by the Board 
of Directors from time to time in accordance with the provisions 
of the Companies Act, 2013 and other applicable rules and 
regulations. Non-Executive directors shall not be entitled to any 
fixed or monthly salary or other remuneration.

	� Brief terms of employment and details of remuneration 
paid to the executive directors during the year ended  
December 31, 2016

	 (Amount in Rs.)

1. Name of the Director Mr. Satinder Singh Rekhi

(a) Salary, benefits and 
allowances (fixed)

29,988,745

(b) Incentive (fixed)* 7,038,750

(c) Stock options granted Nil

(d) Pension As per the applicable policy for 
employees

(e) Service contract 5 years

(f ) Notice period 36 months

(g) Severance fees Compensation in lieu of notice

(h) Shareholding  in 
R Systems as on 
December 31, 2016

1,281,556 equity shares of  
Re. 1/- each in his own name 
& 12,150,731 equity shares of  
Re. 1/- each as trustee of 
Satinder & Harpreet Rekhi 
Family Trust

* � Incentive payable is based on the fixed percentage of profit 
After Tax (PAT)
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(Amount in Rs.)

2. Name of the Director Lt. Gen. Baldev Singh 
(Retd.) 

(a) Salary, benefits and 
allowances (fixed)

                                         3,964,133

(b) Incentive (fixed)$ 2,400,000

(c) Provident fund 277,920

(d) Stock options granted As detailed below#

(e) Pension As per the applicable policy 
for employees

(f ) Service contract 3 years

(g) Notice period 6 months

(h) Severance fees Compensation in lieu of 
notice

(i) Shareholding  in R Systems 
as on December 31, 2016

111,498 equity shares of  
Re. 1/- each

	 $	� Incentive payable is based on the fixed percentage of 
revenue of Noida Unit.

	 #	� During the year under review, Lt. Gen. Baldev Singh (Retd.) 
has no outstanding ESOPs.

The aforementioned directors’ remuneration has been approved, 
by the Nomination & Remuneration Committee, the Board, the 
shareholders in the General Meeting and by the Central Government, 
whenever applicable. Further, Central Government approval for 
payment of remuneration  to  Mr.  Satinder Singh Rekhi has been 
obtained under the provisions of the Companies Act, 2013.

Details of remuneration paid to the non-executive directors 
during the year ended December 31, 2016

As per the remuneration policy of R Systems, non-executive members 
of the Board shall be entitled for sitting fees for attending the 
meetings of the Board or committees thereof. The sitting fee shall 
be fixed by the Board of Directors from time to time in accordance 
with the provisions of the Companies Act, 2013 and other applicable 
provisions, if any. Non-Executive Directors shall not be entitled to any 
fixed or monthly salary or other remuneration. The sitting fees paid 
to the non-executive directors during the year ended December 31, 
2016 is as follows:

(Amount in Rs.)

Sl. 
No.

Name of the Director Sitting Fees Paid 

1. Mrs. Ruchica Gupta 250,000

2. Mr. Kapil Dhameja 125,000

3. Mr. Aditya Wadhwa 75,000

4. Mr. Raj Kumar Gogia* 125,000

5. Mr. Suresh Paruthi* 125,000

6. Mr. Gurbax Singh Bhasin* NIL

7. Mr. Amardeep Singh Ranghar* NIL 

Total 7,00,000

* Ceased to be director of the Company w.e.f. June 13, 2016.

As on December 31, 2016, none of the existing non-executive and 
independent directors of the Company hold any shares, options or 
any other convertible instruments in R Systems.

3.3.	C ompensation Committee

	� The Compensation Committee is responsible for the formulation, 
implementation and administration of all the stock option 
plans, which, inter alia, includes determination of eligibility 
criteria, maximum number of options or shares to be offered 
to each employee, the aggregate number of options or shares 
to be offered during the period covered under each scheme, 
identification of classes of employees entitled to participate 
in the scheme, framing a detailed pricing formula, mode or 
process of exercise of the option, conditions under which the 
options may lapse etc. for the employees, directors and senior 
management personnel of  R Systems and its subsidiaries.

	� During the year under review, Mr. Raj Kumar Gogia and  
Mr. Suresh Paruthi, Non-Executive Independent Directors could 
not be re-appointed as Independent Directors, therefore, 
they ceased to be members of the Compensation Committee  
w.e.f. June 13, 2016.  Lt. Gen. Baldev Singh (Retd.) ceased to be 
member of the Committee w.e.f. June 30, 2016.

	� Mrs. Ruchica Gupta was re-designated from Non-Executive Director 
to Non-Executive Independent Director w.e.f. June 29, 2016.  
Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as 
Additional Directors in the capacity of Independent Director on 
June 29, 2016.

	� Mrs. Ruchica Gupta, Non-Executive Independent Director was 
appointed as member & chairperson of the Compensation 
Committee w.e.f. June 30, 2016. Mr. Kapil Dhameja and Mr. Aditya 
Wadhwa, Non-Executive Independent Directors were appointed 
as members of the Nomination and Remuneration Committee 
w.e.f. June 30, 2016.
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	� During the year, the Compensation committee met two times on 
February 06, 2016 and April 30, 2016.

	�C omposition of the Compensation Committee, its meetings 
and attendance during the year ended December 31, 2016

Composition 
of the 

Compensation 
Committee

Category of 
Director

Chairperson 
/Member

No. of 
meetings 

attended out 
of 2 meetings 

held during 
the year

Mrs. Ruchica 
Gupta*

Non-Executive 
Independent 
Director

Chairperson* -

Mr. Kapil 
Dhameja#

Non-Executive 
Independent 
Director

Member -

Mr. Aditya 
Wadhwa#

Non-Executive 
Independent 
Director

Member -

Mr. Raj Kumar 
Gogia@

Non-Executive 
Independent 
Director

Erstwhile 
Chairman

2

Mr. Suresh 
Paruthi@

Non-Executive 
Independent 
Director

Member 2

Lt. Gen. Baldev 
Singh (Retd.) @

President 
& Senior 
Executive 
Director

Member 2

	 @	� Mr. Suresh Paruthi and Mr. Raj Kumar Gogia, Non-Executive 
Independent Directors ceased to be members of the 
Compensation Committee w.e.f. June 13, 2016. Lt. Gen. 
Baldev Singh (Retd.), President & Senior Executive Director 
also ceased to be a member w.e.f June 30, 2016. Two 
meetings of the Committee were held till June 30, 2016.

	 *	� Mrs. Ruchica Gupta was appointed as chairperson of the 
Compensation Committee w.e.f. June 30, 2016. No meeting 
of the Committee was held since her appointment as 
chairperson of the Committee.

	 #	� Mr. Kapil Dhameja and Mr. Aditya Wadhwa were 
appointed as members of the Compensation Committee  
w.e.f. June 30, 2016. No meeting of the Committee was held 
since their appointment as members of the Committee.

3.4.	 Stakeholders’ Relationship Committee 

	� As on December 31, 2016, the Stakeholders’ Relationship Committee 
of R Systems comprised of three directors, with non-executive 
independent director as its Chairman. Stakeholders’ 
Relationship Committee investigates and provides for redressal 
of shareholders’ and Investors’ grievances relating to transfer, 
transmission, dematerialisation and rematerialisation of shares, 
issue of duplicate share certificates, non-receipt of annual 
report, dividend and other matters. 

	� During the year under review, Mr. Raj Kumar Gogia and  
Mr. Suresh Paruthi, Non-Executive Independent Directors could 
not be re-appointed as Independent Directors, therefore, 
they ceased to be members of the Stakeholders’ Relationship 
Committee w.e.f. June 13, 2016.

	� Mrs. Ruchica Gupta was re-designated from Non-Executive 
Director to Non-Executive Independent Director w.e.f.  
June 29, 2016. Mr. Kapil Dhameja and Mr. Aditya Wadhwa 
were appointed as Additional Directors in the capacity of 
Independent Director on June 29, 2016.

	� Mr. Kapil Dhameja, Non-Executive Independent Director, 
was appointed as member & Chairman of the Stakeholders’ 
Relationship Committee w.e.f. June 30, 2016. Mrs. Ruchica Gupta 
and Mr. Aditya Wadhwa, Non-Executive Independent Directors 
were appointed as members of the Stakeholders’ Relationship 
Committee w.e.f. June 30, 2016.

	� During the year, Stakeholders’ Relationship Committee met 
four times i.e. on February 06, 2016, April 30, 2016, July 29, 2016 
and October 26, 2016. 

	�C omposition of the Stakeholders’ Relationship Committee 
its meetings and attendance during the year ended  
December 31, 2016

Composition 
of the 

Stakeholders’ 
Relationship 
Committee

Category of 
Director

Chairperson 
/Member

No. of meetings 
attended out 

of 04 meetings 
held during the 

year

Mr. Kapil 
Dhameja*

Non-Executive 
Independent 

Director

Chairman# 2

Mrs. Ruchica 
Gupta*

Non-Executive 
Independent 

Director

Member 2

Lt. Gen. Baldev 
Singh (Retd.)

President 
& Senior 

Executive 
Director

Member 4

Mr. Raj Kumar 
Gogia^

Non-Executive 
Independent 

Director

Erstwhile 
Chairman

2

Mr. Suresh 
Paruthi^

Non-Executive 
Independent 

Director

Member 2

	 *	� Mrs. Ruchica Gupta and Mr. Kapil Dhameja were appointed 
as members of the Stakeholders’ Relationship Committee 
w.e.f. June 30, 2016. Two meetings of the Committee were 
held after their appointment i.e. June 30, 2016.

	 #	� Mr. Kapil Dhameja was appointed as Chairman of the 
Stakeholders’ Relationship Committee w.e.f June 30, 2016.

	 ^	� Mr. Raj Kumar Gogia and Mr. Suresh Paruthi ceased to 
be members of the Committee w.e.f. June 13, 2016.  Two 
meetings of the Committee were held till  the date of their 
cessation i.e. June 13, 2016.
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The Stakeholders Relationship Team has also been constituted and 
empowered to consider, approve the request for Share transfer, remat, 
split, consolidation etc. The team conducts its meetings as and when 
required. During the year under review the team met 15 times.    

Name and designation of the Compliance Officer

Mr. Ashish Thakur
Company Secretary & Compliance Officer 
C - 40, Sector - 59, Noida (U.P.) 201 307
Tel No.: 0120 - 430 3500
Email: investors@rsystems.com

Shareholders grievances / complaints received and resolved 
during the year

(i) Number of shareholders’ complaints received 
during the year ended December 31, 2016

03

(ii) Number of complaints not resolved to the 
satisfaction of shareholders

Nil

(iii) Number of pending complaints Nil

Share Transfers in Physical Mode

The Members of Stakeholders’ Relationship Committee endeavour 
to conduct their meetings more frequently. In order to expedite the 
process of share transfer in physical mode Stakeholders Relationship 
Team has been constituted and delegated with the power to process 
the request of share transfer in physical mode and it conducts its 
meeting to the extent of weekly meetings, if required. 

3.5.	C orporate Social Responsibility Committee (CSR Committee) 

	 Brief description and terms of reference

	� At R Systems, it has been our constant endeavor to bring about 
a positive difference to communities where we exist. Corporate 
Social Responsibility (CSR) is deeply rooted in our core values. 
Our CSR activities are planned and well-organized to educate, 
support and empower less privileged communities and 
preserve the environment. CSR for us is not merely the means 
to run our business successfully but the part of our individual 
responsibilities as global citizens.

	� During the year under review, Mr. Raj Kumar Gogia and  
Mr. Suresh Paruthi, Non-Executive Independent Directors could 
not be re-appointed as Independent Directors, therefore, they 
ceased to be members of the CSR Committee w.e.f. June 13, 2016.

	� Mrs. Ruchica Gupta was re-designated from Non-Executive 
Director to Non-Executive Independent Director w.e.f. June 
29, 2016. Mr. Kapil Dhameja and Mr. Aditya Wadhwa were 
appointed as Additional Directors in the capacity of Independent 
Director on June 29, 2016.

	� Mr. Kapil Dhameja, Non-Executive Independent Director, was 
appointed as member & chairman of the CSR Committee 
w.e.f June 30, 2016 and Mr. Aditya Wadhwa, Non-Executive 
Independent Director was appointed as member of the CSR 
Committee w.e.f. June 30, 2016.

The Corporate Social Responsibility Committee of the Company shall:

a.	� Formulate and recommend to the Board, Corporate Social 
Responsibility Policy which shall indicate the activities to be 
undertaken by the Company as specified in Schedule VII of the 
Companies Act, 2013 and the Rules made thereunder.

b.	� Recommend the amount of expenditure to be incurred on the 
activities under Corporate Social Responsibilities.

c.	 Monitor Corporate Social Responsibility Policy of the Company.

d.	� To carry out all other duties as may be required under the 
Companies Act, 2013 and rules made thereunder.

During the year under review, Corporate Social Responsibility 
Committee met three times i.e. on February 06, 2016, April 30, 2016 
and October 26, 2016.

Composition of the Corporate Social Responsibility Committee its 
meetings and attendance during the year ended December 31, 2016

Composition 
of the CSR 
Committee

Category of 
Director

Chairperson  
/Member

No. of meetings 
attended out of 

03 meetings held 
during the year

Mr. Kapil 
Dhameja*

Non-Executive 
Independent 

Director

Chairman* 1

Lt. Gen. Baldev 
Singh (Retd.)

President 
& Senior 

Executive 
Director

Member 3

Mrs. Ruchica 
Gupta

Non-Executive 
Independent 

Director

Member 3

Mr. Raj Kumar 
Gogia^

Non-Executive 
Independent 

Director

Erstwhile 
Chairman

2

Mr. Suresh 
Paruthi^

Non -Executive 
Independent 

Director

Member 2

*	� Mr. Kapil Dhameja was appointed as a member and chairman of 
the Corporate Social Responsibility Committee w.e.f.  June 30, 
2016. One meeting of the Committee was held since the date of 
his appointment i.e. June 30, 2016.

^	� Mr. Raj Kumar Gogia and Mr. Suresh Paruthi, Non-Executive 
Independent Directors ceased to be member of the Committee 
w.e.f. June 13, 2016. Two meetings of the Committee were held 
till the date of their cessation i.e. June 13, 2016.

4.	 Separate Meeting of Independent Directors

	� As stipulated under the Provisions of the Companies Act, 
2013 and Listing Regulations a separate meeting of the 
Independent Directors was held on October 26, 2016 to review 
the performance of Non - Independent Directors and the Board 
as whole. The Independent Directors reviewed the quality, 
content and timeliness of the flow of information between the 
Management, the Board and its Committees which is necessary 
to effectively and reasonably perform and discharge their duties.
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	� The name of  Independent Directors on the Board and their 
attendance at the meeting of Independent Directors held during 
the year under review are as follows:

Name of the  
Independent Director

No. of meeting attended out of 
1 meeting held during the year

Mrs. Ruchica Gupta 1

Mr. Kapil Dhameja 1

Mr. Aditya Wadhwa Nil

5.	 Subsidiary Companies

	� During the year under review, Computaris International 
Limited, a wholly subsidiary of R Systems International Limited, 
incorporated its subsidiary in Philippines namely Computaris 
Philippines Pte. Ltd. Inc.. 

	� The Audit Committee reviewed the financial statements, in 
particular, the investments made by it’s unlisted subsidiary 
bodies corporate. The management periodically brings to the 
attention of the board of directors of R Systems, a statement of 
all transactions and arrangements entered into by the unlisted 
subsidiary bodies corporate.

	� R Systems does not have any material listed/unlisted Indian 
subsidiary company as per the policy drafted by the company 
in compliance with the Listing Regulations. The said policy is 
available on the website of the Company at the following link: 
http://www.rsystems.com/investors/corporategovernance.aspx

6.	 General Body Meetings

I.	 Details for the last three Annual General Meetings (“AGM”) 

AGM Date 
and Time

Venue Special Resolutions 
passed

20th AGM 
May 10, 2014 
09:00 A.M.

Air Force Auditorium, 
Subroto Park, New 
Delhi - 110 010

No Special Resolution was 
passed.

21st AGM 
June 09, 2015 
09:00 A.M.

Air Force Auditorium,  
Subroto Park, New 
Delhi - 110 010

Re-appointment and 
payment of remuneration to  
Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006966) as President 
& Senior Executive Director 
of the Company.

22nd AGM 
June 13, 2016 
09:00 A.M.

Air Force Auditorium,  
Subroto Park, New 
Delhi - 110 010

No Special Resolution was 
Passed*

* 	� Resolutions pertaining to re-appointment of Mr. Raj Kumar 
Gogia, Mr. Suresh Paruthi, Mr. Gurbax Singh Bhasin and  
Mr. Amardeep Singh Ranghar as Independent Directors 
were put to vote as a Special Resolution but were not passed 
by the requisite majority of members of the Company.

II.	� No Extra Ordinary General Meeting of the Company was held 
during the last three years.

III.	� Special resolutions for re-appointment of Mr. Raj Kumar Gogia, 
Mr. Suresh Paruthi, Mr. Gurbax Singh Bhasin and Mr. Amardeep 
Singh Ranghar as Independent Directors were put to vote by 

way of Special Resolution but were not passed by the members 
with  the requisite majority at the 22nd Annual General Meeting 
held on June 13, 2016.

IV.	� The Company has passed necessary resolutions through Postal 
Ballot on September 09, 2016 for approval of the following 
businesses as per the Postal Ballot Notice dated July 29, 2016.

Resolution 1:- Payment of remuneration to Mr. Satinder Singh 
Rekhi (DIN: 00006955) 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.

Resolution 2:- Appointment of Mrs. Ruchica Gupta (DIN: 06912329) 
as an Independent Director of the Company.

Details relating to voting pattern are as follows:

Resolution 
Number

Total Valid 
Votes (A)

Votes with 
assent (B)

Percentage 
(B/A*100)

1 66,348,345 66,345,169 99.99%

2 66,348,345 66,144,925 99.69%

	 �The Company had appointed Mr. Sanjay Grover, Company 
Secretary in whole time practice as scrutinizer for the purpose of 
the Postal Ballot exercise.

V.	� The Company has followed the procedure as prescribed under 
Section 110 of the Companies Act, 2013 read with the Companies 
(Management and Administration) Rules, 2014 for conducting 
the postal ballot as referred hereinbefore.

VI.	� No special resolution is proposed to be conducted through 
Postal Ballot at the forthcoming Annual General Meeting.

7.	 Disclosures

	 7.1	 Related Party Transactions

		�  Related Party Transactions are defined as transfer of 
resources, services or obligations between the company 
and a related party, regardless of whether a price is charged. 
As per Listing Regulations, there have been no materially 
significant related party transactions with Company’s 
subsidiaries, promoters, directors or the management 
or their relatives or companies controlled by them etc., 
which may have potential conflict with the interest of the 
Company at large.

		�  Details on Related Party Transactions are shown in note 
number 24 in the standalone and in note number 25 in the 
consolidated financial results for the financial year ended 
December 31, 2016. The Policy on the Material Subsidiary is 
available on the website of the Company at the following link: 
http://www.rsystems.com/investors/corporategovernance.aspx

		�  In compliance of the provisions of Listing Regulations the 
policy on dealing with Related Party Transactions has been 
uploaded on the website of the Company at the following link:  
http://www.rsystems.com/investors/corporategovernance.aspx
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	 7.2	 Statutory Compliance, Penalties and Strictures

		�  There were no penalties imposed on R Systems for any non-
compliance by Stock Exchanges, SEBI or any other statutory 
authority on matters related to capital markets during the 
last three years.

	 7.3	 Vigil Mechanism / Whistle Blower Policy

		�  Pursuant to Section 177 of the Companies Act, 2013 
and rules made thereunder and the Listing Regulations,  
R Systems has in place a mechanism for employees to 
report concerns about unethical behaviour, actual or 
suspected fraud, violation of Code of Conduct of the 
Company etc. The mechanism also provides for adequate 
safeguards against victimisation of employees who avail 
the mechanism and also provides for direct access to the 
Whistle Blower to the Chairman of  the  Audit  Committee. 
We affirm that during the financial year ended December 
31, 2016, no employee has been denied access to the 
Audit Committee. The details of such Whistle Blower policy 
(also known as Vigil Mechanism) have been available 
on the website of the Company at the following link: 
http://www.rsystems.com/investors/corporategovernance.aspx

	 7.4	 Risk Management Policy

		�  The Company has formulated a risk management policy 
to identify the present and potential risks involved in 
the business. The same is periodically reviewed and 
considered by the Audit Committee and the Board. The Risk 
Management Report forms part of this Annual Report and 
is provided elsewhere.

	 7.5	 Training to Board Members

		�  The Company follows a structured orientation and training 
programme for the Independent Directors to understand 
and get updated on the business and operations of the 
Company on  continuous basis.

		�  The Board has adopted a structured policy  for  training  of 
new Independent Directors which shall inter-alia provide: 
(a) business overview and an outline of corporate plan and 
annual target (b) operations overview (c) overview of Sales 
& Marketing (d) comprehensive rolling corporate plan etc. 
The details of the Familiarization Programme are available 
on the website of the company at the following link:  
http://www.rsystems.com/investors/corporategovernance.aspx

		�  The Company believes that the Board is continuously 
empowered with the knowledge of the latest developments 
in the Company’s business and the external environment 
affecting the industry as a whole. Independent Directors are 
regularly updated on performance of each line of business 
of the Company, state of the market, business strategy 
going forward and new initiatives being taken / proposed 
to be taken by the Company.

	 7.6	�C ompliance with mandatory requirements and 
adoption of non-mandatory requirements of 
Regulation 27(1) read with Part-E of Schedule-II of the 
Listing Regulations

		�  The Company has complied with all the mandatory 
requirements of Listing Regulations. As required under 
Regulation 17(8) of the Listing Regulations, a certificate 
signed by CEO/ Managing Director and CFO of the Company 
has been placed before the Board and the same has been 
provided elsewhere in this report.

		�  Further, pursuant to Regulation 34 (3) read with  
Part E of Schedule V of the Listing Regulations a certificate 
obtained from the Practicing Company Secretary, certifying 
compliance with the conditions of Corporate Governance 
has been annexed with the Directors’ Report.

		�  The Company has complied with Corporate Governance 
requirements specified in Regulation 17 to 27 and  
clauses (b) to (i) of sub-regulation (2) of regulation 46 of the 
Listing Regulations. 

		�  Disclosures with respect to demat suspense account/
unclaimed suspense account is not applicable on the 
Company as there are no shares which are lying in demat 
suspense account/unclaimed suspense account.

		�  Regulation 27(1) also requires disclosures of adoption by 
the Company of non-mandatory requirements specified 
in part E of Schedule II of the Listing Regulations the 
implementation of which is discretionary on the part of the 
Company. The details of compliance with non-mandatory 
requirements are as follows:

		  Shareholders Rights

		�  The quarterly and half yearly financial performance are 
published in the newspapers and are also posted on the 
Company’s website.

		  Audit Qualifications

		�  During the period under review, there is no audit 
qualification in the financial statements. The Company 
continues to adopt best practices to ensure unqualified 
financial statements.

		  Reporting of Internal Auditor

		�  The Internal auditors of the Company reports to the Audit 
Committee.

8.	 Means of Communication 

	 Quarterly Results

	 8.1.	� The quarterly and year to date audited / unaudited financial 
results have been published in Business Standard (English 
and Hindi) for the first quarter ended on March 31, 2016, 
second quarter ended on June 30, 2016, third quarter 
ended on September 30, 2016 and fourth quarter and year 
ended on December 31, 2016, as statutorily required.
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	 8.2.	� The financial results and other corporate information are 
available on R Systems’ website i.e. www.rsystems.com. The 
website also displays official news releases from time to 
time announced by the Company.

	 8.3.	� The presentations made to the institutional investors or to 
the industry analysts are also available on the Company’s 
website i.e. www.rsystems.com. 

	 8.4.	� Financial results updates are also sent to all the shareholders 
whose email address is registered / made available to us.

9.	 General Shareholder Information

	 i)	 Annual General Meeting

		  Date and Time		  :	 May 15, 2017 at 9.00 A.M.
		  Venue			   :	� Air Force Auditorium, 

Subroto Park, 
New Delhi - 110 010

	 ii)	 Financial year

		�  Pursuant to the Company Law Board order dated  
November 18, 2015, R Systems continues to follow  
January 01 to December 31 as its financial year. The results 
for every quarter are declared generally in the month 
following each quarter, except for the last quarter in which 
case the results are declared along with the annual financial 
results within sixty days from the end of the financial year.

	 iii)	 Date of Book Closure

		  May 11, 2017 to May 15, 2017 	(both days inclusive)

	 iv)	 Dividend Payment Date - N.A

	 v)	 Listing on Stock Exchanges

		�  The equity shares of R Systems are listed and traded on the 

following Stock Exchanges:

Name of Stock Exchange Stock / Scrip Code

National Stock Exchange of 
India Limited (“NSE”)
Exchange Plaza, Bandra Kurla 
Complex, Bandra - (E), 
Mumbai - 400 051

RSYSTEMS

BSE Limited (“BSE”)
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai - 400 001

532735

		�  The annual listing fee for the year 2016-17 has been paid 

within the scheduled time to NSE and BSE. The annual 

listing fee for the year 2017-18 became due on March 31, 

2017 and will be paid in the scheduled time as prescribed 

under the provision of Listing Regulations. 

	 vi)	� Market Price Data: high, Low during each month in last financial year

		�  The monthly high and low quotations of R Systems’ equity shares traded on NSE and BSE during each month in the previous financial 
year ended December 31, 2016, in comparison with NSE Nifty and BSE Sensex, are as follows

Month 
2016

NSE BSE

Share Price Nifty Share Price Sensex

High (Rs.) Low (Rs.) High Low High (Rs.) Low (Rs.) High Low

Jan  75.40  65.60  7,963.20  7,276.80 75.55 66.25 26,160.90 23,962.21 

Feb  72.95  56.30  7,555.95  6,970.60 72.70 55.55 24,824.83 22,951.83 

Mar  62.70  59.00  7,738.40  7,222.30 62.95 59.25 25,341.86 23,779.35 

Apr  63.85  60.35  7,979.90  7,546.45 63.85 60.00 26,064.12 24,673.84 

May  61.30  55.50  8,178.50  7,706.55 61.45 55.50 26,725.60 25,101.73 

Jun  56.65  50.85  8,287.75  8,088.60 56.70 51.05 27,020.66 26,395.71 

Jul  57.10  50.35  8,666.30  8,323.20 56.80 50.35 28,208.62 27,126.90 

Aug  55.50  52.15  8,786.20  8,544.85 55.55 52.10 28,452.17 27,697.51 

Sep  63.10  52.65  8,952.50  8,591.25 63.00 52.85 29,045.28 27,827.53 

Oct  59.45  56.85  8,769.15  8,520.40 59.00 56.85 28,334.55 27,529.97 

Nov  58.85  53.20  8,626.25  7,929.10 58.80 53.05 27,876.61 25,765.14 

Dec  62.35  55.75  8,261.75  7,908.25 62.25 55.55 26,747.18 25,807.10 

		�  The aforesaid table is based on the closing price of the shares of R Systems and closing of NSE Nifty and BSE Sensex at NSE and BSE website.
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R Systems Share Price versus NSE Nifty
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The aforesaid chart is based on the monthly low of closing price of 
the shares of R Systems at NSE and monthly low of closing NSE Nifty.

R Systems Share Price versus BSE Sensex

The aforesaid chart is based on the monthly low of closing price of 
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vii)	 Registrar and Share Transfer Agent

	 Link Intime India Private Limited 
	 44, Community Centre, 2nd Floor,
	 Naraina Industrial Area, Phase- I,
	 Near PVR Naraina,
	 New Delhi-110 028

viii)	 Share Transfer System

	� Applications for transfer of shares held in physical form are 
received at the office of the registrar and share transfer agent 
of the Company, Link Intime India Private Limited. They attend 
share transfer formalities at least once a week and forward 
the same to the Company for the approval of Stakeholders 
Relationship Team which has been delegated with the authority 
for transfer of shares in Physical form. Stakeholders Relationship 
Team conducts its meetings more frequently, to the extent of 
weekly meetings.

	� Shares held in dematerialized form are electronically traded in 
the depository and the registrar and share transfer  agent  of   
R  Systems  periodically  receives  from depositories the  details  
of  beneficiary  holdings  so as to update the records for sending 
all corporate communications and other matters.

	� Physical shares received for dematerialization are processed 
and completed within a period of 15 days from the date of 
receipt, provided they are duly completed. Bad deliveries are 
immediately returned to the depository participants under 
advice to the shareholders.

ix)	� Transfer of unclaimed dividend to Investor Education and 
Protection Fund

	� Pursuant to Section 124 and other applicable provisions of 
the Companies Act, 2013 dividend which remains unpaid 
or unclaimed for a period of seven years from the  date  of its 
transfer to unpaid dividend account, is required to be transferred 
by the Company to the  Investor Education and Protection 
Fund (‘IEPF’), established by the Central Government under 

the provisions of Section 125 of the Companies Act, 2013. 
Shareholders are advised to claim the unclaimed dividend lying 
in the  unpaid  dividend  account of the Company before the 
due date. Given below are the dates of declaration of dividend 
and corresponding dates when unclaimed dividend is due for 
transfer to IEPF:

Date of 
declaration 

Dividend for the year Due  date for 
transfer to IEPF

27-Apr-09 2008 May 27, 2016*

20-May-10 2009 June 19, 2017

25-May-11 2010 June 24, 2018

4-May-12 2011 June 3, 2019

18-May-12 Interim Dividend 2012 June 17, 2019

11-May-13 2012 June 10, 2020

27-Jul-13 1st Interim Dividend 2013 August 26, 2020

25-Oct-13 2nd Interim Dividend 2013 November 24, 2020

10-May-14 2013 June 9, 2021

3-Jun-14 1st Interim Dividend 2014 July 3, 2021

26-Jul-14 2nd Interim Dividend 2014 August 25, 2021

29-Oct-14 3rd Interim Dividend 2014 November 28, 2021

20-Dec-14 4th Interim (Special)  
Dividend 2014

January 19, 2022

7-Feb-15 2014 March 9, 2022

23-Apr-15 Ist Interim Dividend 2015 May 23, 2022

5-Aug-15 2nd Interim (Special)  
Dividend 2015

September 4, 2022

29-Oct-15 3rd Interim Dividend 2015 November 28, 2022

	 * � Unpaid dividend for the financial ended December 31, 2008 
which was declared on April 27, 2009 has been deposited to 
the Investor Education and Protection fund on June 10, 2016 
i.e. within a period of thirty days of such amounts becoming 
due to be credited to IEPF.

Page 662



Annual Report 2016
60

x)	 Distribution of Shareholding as on December 31, 2016#

Shareholding of
nominal value of (Rs.)

Shareholders Share Capital

Number % to total Amount in Rs. % to total

1 - 2,500 14,335 95.49 5,284,165 4.27

2,501 - 5,000 361 2.40 1,372,205 1.11

5,001 - 10,000 155 1.03 1,137,000 0.92

10,001 - 20,000 68 0.45 964,589 0.78

20,001 - 30,000 25 0.17 611,713 0.49

30,001 - 40,000 22 0.15 790,864 0.64

40,001 - 50,000 6 0.04 282,165 0.23

50,001 - 1,00,000 15 0.10 1,102,001 0.89

Above  1,00,000 25 0.17 112,325,723 90.68

TOTAL 15,012 100.00 123,870,425 100.00

	 #  During the year under review, the company has bought back 3,000,000 equity shares of Re. 1/- each through tender offer route.

xi) 	C ategory wise Shareholding as on December 31, 2016

Category Category of Shareholder No. of shares Percentage

(A) Promoters & Promoter Group   

1 Indian 29,754,130         24.02 

2 Foreign 33,332,904         26.91 

 Sub Total (A) 63,087,034 50.93

(B) Public Shareholding   

1 Institutions   

(a) Mutual  Funds / UTI 0 0

(b) Financial Institutions / Banks 11,925                  0.01 

(c) Foreign Institutional Investors 0 0

 Sub Total (B)(1) 11,925 0.01

2 Non-Institutions   

(a) Individual shareholders holding nominal share capital up to Rs. 2 lakh 11,553,539               9.33 

(b) Individual shareholders holding nominal share capital in excess of Rs. 2 lakh 47,231,473   38.13 

(c) Bodies Corporate 1,090,919            0.88 

(d) Any Other (Clearing Member) 156,555               0.13 

(e) Any Other (Trust) 738,980          0.60 

 Sub Total (B)(2) 60,771,466     49.06 

 Total Public Shareholding (B)(1) + (B)(2) 60,783,391   49.07 

 Grand Total 123,870,425 100.00 

xii)	 Dematerialisation of shares and liquidity Procedure for dematerialisation of shares

	� Shareholders seeking dematerialisation of their shares need to approach their Depository Participants (DP) with whom they maintain a 
demat account. The DP will generate an electronic request and will send the physical share certificate along with demat request form to 
the Registrar and Share Transfer Agent (the “Registrar”) of the Company. Upon receipt of the request and share certificate, the Registrar will 
verify the same and approval of the Company is being sought. Thereafter, the Registrar will confirm the demat request. On confirmation, 
the demat account of the respective shareholder will be credited with equivalent number of shares. In case of rejection of the request, the 
same shall be communicated to the shareholder through their respective DPs.

	� About 99.20% of the issued and paid up share capital of the Company has been dematerialised up to December 31, 2016. The International 
Securities Identification Number (ISIN) of the Company is INE411H01032. The equity shares of the Company are traded on NSE and BSE 
throughout the year under review and were not suspended from trading at any time during the year.
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xiii)	�O utstanding GDRs / ADRs / Warrants or any Convertible 
instruments, conversion date and likely impact on equity

	� R Systems has not issued any GDRs / ADRs. There were no 
outstanding convertible warrants as on December 31, 2016, 
except stock options granted under the prevailing employee 
stock option plans / schemes, as detailed elsewhere in the 
Directors’ Report.

xiv)	�C ommodity Price Risk or foreign exchange risk hedging 
activities 

	� A large percentage of revenue of the Company is either from 
export earnings or denominated in Foreign Currency. The 
Companies tries to minimize the foreign exchange risk by taking 
forward contracts. It may be noted that the foreign exchange 
contracts are not intended to be for trading and Speculations 
purposed but as a measure to hedge the foreign exchange risk.

xv)	 Development Centres

1. Noida Office
- C - 40 & C - 1, Sector - 59,  Noida (U.P.) - 201 307 

- �SEZ Unit, Ground Floor, Incubation centre, Tower No. 2, 
Plot No. 21,  Techzone- IV, Greater Noida West- 201306

2. Chennai Office
Block 2, 4th Floor, The LORDS Building No. 1 & 2  
Northern Extension Area, Jawaharlal Nehru Road,   
Thiru Vi Ka Industrial Estate, Ekkatuthangal,  
Chennai 600032

Development / Technical Support centres at the offices of  
R Systems’ subsidiaries

3. R Systems Inc.
5000, Windplay Drive, Suite # 5,   
El Dorado Hills, CA 95762, U.S.A.              

4. ECnet Limited
16, Jalan Kilang, #04-01 Hoi Hup Building,
Singapore – 159 416

5. Computaris Romania SRL

(a) Bucharest office
5 Gheorghe Manu Str, Groundfloor,
Room 2, Sector 1, 010442 Bucharest, Romania

(b) Galati office
23 Logofat Tautu St.,
800009, Galati, Romania

6. Computaris Polska sp z o.o.

(a) Warsaw office
Babka Tower, Entrance H, 
6th Floor, al.Jana Pawla II 80, 
00-175 Warsaw, Poland

(b) Białystok office 
ul. Branickiego 17, 15 -085 Bialystok, Poland

7. ICS Computaris International Srl
63, Vlaicu Picalab Str., Sky Tower Business Center, 8th Floor, 
Office B, MD-2012, Chisinau, The Republic of Moldova

Other Offices of R Systems and its subsidiaries

8. U.S.A. Branch Office
5000, Windplay Drive, Suite # 5,  El Dorado Hills, CA 95762, 
U.S.A.                

9. R Sysems Technologies Ltd.
(Formely known as Indus Software, Inc.)  
5000, Windplay Drive, Suite # 5, El Dorado Hills, CA 95762, U.S.A.

10. RSYS Technologies Ltd.
(Formerly known as Systèmes R. International Ltée) 
1000, Cathedral Place, 925 West Georgia Street,
Vancouver BC V6C 3L2, Canada.

11. R Systems (Singapore) Pte Limited
#04-01, 16 Jalan Kilang, Hoi Hup Building, Singapore 
159416

12. ECnet (M) Sdn. Bhd. 
Level 12, Suite 12.05 Menara Summit,  Persiaran Kewajipan, 
USJ1, 47500 UEP Subang Jaya, Malaysia 

13. ECnet, Inc.
5000, Windplay Drive, Suite # 5,   
El Dorado Hills, CA 95762, U.S.A.                  

14. ECnet (Hong Kong) Ltd. 
Rm 1903, 19/F, World-Wide House,
19 Des Voeux Road Central, Hong Kong 

15. ECnet Systems (Thailand) Co. Ltd.
2/3 Bangna Tower-A, 2nd Floor, Room No. 205, Moo 
14, Bangna-Trad K.M. 6.5, Tambol Bangkaew,  Amphoe 
Bangplee, Samutprakarn Province

16. ECnet Kabushiki Kaisha
Godo Building 6F, Kaji-cho 1-6-17, Chiyoda-ku, Tokyo,
Japan 101-0044.

17. ECnet (Shanghai) Co. Ltd.
Rm H, 20 Floor, Foresight Mansion,  
No.768 Xie Tu Rd, Shanghai, China

18. Computaris International Limited
11 Queens Road, Brentwood Essex,  
CM 14 4HE, United Kingdom

19. Computaris Malaysia Sdn. Bhd.
No. 1005 Level 10 Block B Phileo Damansara 1
9 Jalan 16/11, Off Jalan Damansara 46350 Petaling Jaya, 
Selangor Malaysia.

20. Computaris USA, Inc.
5000, Windplay Drive, Suite # 5,  El Dorado Hills, CA 95762, U.S.A

21. Computaris Philippines Pte. Ltd. Inc.
21B Rufino Pacific Tower, 6784 Ayala Avenue, Corner V.A. 
Rufino Street, Legaspi Village Makati City, 1226 Philippines

22 IBIZ Consusting Pte. Ltd.  
(Formerly known as IBIZCS Group Pte. Ltd.) 
2 Jalan Kilang Barat #04-01, Singapore 159346

23 IBIZ Consulting Services Pte Ltd.
2 Jalan Kilang Barat #04-01,
Singapore 159346
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24 IBIZ Consulting Services Sdn. Bhd. 
Suite A-13-6, Menara Atlas Plaza  
Pantai, No. 5, Jalan 4/83A
Off Jalan Pantai Baru 59200 Kuala Lumpur, Malaysia

25 PT. IBIZCS Indonesia
Setiabudi Buidling 2, 2nd Floor, Suite 203
Jl. H.R. Rasuna Said Kav. 62 Jakarta Selatan 12920, Indonesia

26 IBIZ Consultancy Services India Private Limited 
Block 2, 4th Floor, The LORDS Building No. 1 & 2  
Northern Extension Area, Jawaharlal Nehru Road,   
Thiru Vi Ka Industrial Estate, Ekkatuthangal,  
Chennai 600032

27 IBIZ Consulting Services Limited 
Room 1804-5 The Centre Mark 287-29  
Queen's Road, Central  Hong Kong

28 IBIZ Consulting Services (Shanghai) Co., Ltd
Rm 700 Jindu Center, No 277 Wu Xing Road,
Xuhui, Shanghai, China

xvi)	 Address for correspondence	

	� For any assistance regarding dematerialisation of shares, share 
transfers, transmissions, change of address, non-receipt of 

dividend or any other query relating to shares: 	

	 Registrar and Share Transfer Agent	
 	 Link Intime India Private Limited	
	 44, Community Centre, 2nd Floor, 	
	 Naraina Industrial Area, Phase- I	
	 Near PVR Naraina,	
	 New Delhi 110 028	
	 Phone : 011 - 414 10592, 93, 94   Fax  : 011 - 414 10591 	
	 Email: delhi@linkintime.co.in 	

	 For general correspondence:	
	 R Systems International Limited	
	 Corporate Office 
	 C - 40, Sector - 59, 	
	 Noida (U.P.) - 201 307, India	
	 Phone : 0120 - 430 3500,	
	 Fax : 0120 - 258 7123 	
	 Email : investors@rsystems.com  	

On Behalf of the Board
For R Systems International Limited

Sd/-						      Sd/-
Satinder Singh Rekhi			   Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)				     (DIN: 00006966) 
(Managing Director)				   (President & Senior Executive Director)

Place: Singapore				    Place: Noida, U.P.
Date: April 06, 2017				    Date: April 06, 2017
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CERTIFICATION BY THE CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER  
OF R SYSTEMS INTERNATIONAL LIMITED 

We, Satinder Singh Rekhi, Managing Director/Chief Executive Officer and Nand Sardana, Chief Financial Officer, hereby certify that:

a.	� We have reviewed the financial statements and the cash flow statement for the year ended December 31, 2016 and that to the best of our 
knowledge and belief:

	 1.	� these statements do not contain any materially untrue statement or omit any material fact or contain statements that might be 
misleading;

	 2.	� these statements together present a true and fair view of the Company’s affairs and are in compliance with existing accounting 
standards, applicable laws and regulations.

b.	� There are, to the best of our knowledge and belief, no transactions entered into by the Company during the year which are fraudulent, 
illegal or violative of the Company’s Code of Conduct.

c.	� We accept responsibility for establishing and maintaining internal controls for financial reporting and that we have evaluated the 
effectiveness of internal control systems of the Company pertaining to financial reporting and we have disclosed to the auditors and the 
Audit Committee, deficiencies in the design or operation of such internal controls, if any, of which we are aware and the steps we have 
taken or propose to take to rectify these deficiencies.

d.	 We have indicated to the auditors and the Audit Committee:

	 1.	 significant changes in internal control over financial reporting during the year;

	 2.	� significant changes in accounting policies during the year, if any, and that the same have been disclosed in the notes to the financial 
statements; and

	 3.	� instances of significant fraud of which we have become aware and the involvement therein, if any, of the management or an employee 
having a significant role in the Company’s internal control system over financial reporting.

Sd/- 							      Sd/-
Satinder Singh Rekhi			   Nand Sardana
(Managing Director/ Chief Executive Officer)	 (Chief Financial Officer)

Place : Singapore				    Place : NOIDA, U.P.
Date  : February 08, 2017			   Date  : February 08, 2017
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Annexure ‘D’ to the Directors’ Report

CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE

To,
The Members,
R Systems International Limited,
B - 104A, Greater Kailash - I,
New Delhi - 110 048

I have examined the compliance of conditions of Corporate Governance by R Systems International Limited (‘the Company’) for the financial year 
ended on December 31, 2016, as stipulated under the applicable provisions of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (“Regulations”).

The compliance of conditions of Corporate Governance is the responsibility of the management. My examination was limited to procedures and 
implementation thereof, adopted by the Company, for ensuring the compliance of the conditions of Corporate Governance. It is neither an audit 
nor an expression of opinion on the financial statements of the Company.

In my opinion and to the best of my information and according to the explanations given to me, I certify that the Company has complied with 
the conditions of Corporate Governance as stipulated in the applicable provisions of the Regulations and that no investor complaints and 
grievances remained unattended for a period exceeding 21 days against the Company.

I further state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency or effectiveness with 
which the management has conducted the affairs of the Company.

Sd/-
CS Jitender Singh
Practicing Company Secretary
Membership No. 33610
Certificate of Practice No. 12463

Place: Delhi
Date: March 29, 2017
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Annexure ‘E’ to the Directors’ Report

Management Discussion and Analysis

Overview

	� The financial statements of the Company have been prepared 

to comply in all material respects with the accounting standards 

notified under Section 133 of the Companies Act, 2013, read 

with Rule 7 of the Companies (Accounts) Rules, 2014, and 

other accounting principles generally accepted in India. The 

management accepts responsibility for the integrity and 

objectivity of these financial statements, as well as for various 

estimates and judgments used therein. The estimates and 

judgments relating to the financial statements have been 

made on a prudent and reasonable basis, so that the financial 

statements reflect in a true and fair manner the form and 

substance of transactions, and reasonably present the state of 

affairs, profits and cash flows for the year.

A.	I ndustry Structure and Developments 

	� Changing competitive landscapes and consumer preferences 

are disrupting businesses and creating an imperative to invest 

in digital transformation. International Data Corporation (IDC) 

defines digital transformation as the continuous process by 

which enterprises adapt to or drive disruptive changes in their 

customers and markets (external ecosystem) by leveraging 

digital competencies to innovate new business models, products 

and services that seamlessly blend digital and physical, and 

business and customer experiences while improving operational 

efficiencies and organizational performance. 

	� As per NASSCOM Perspective 2025 – Shaping the Digital 

Revolution, the digital innovators are disrupting the traditional 

business models across industries and may capture up to 

25 percent of revenue pools by 2025. The enterprises are 

investing on digital technologies that support operating model 

innovations. 

	� Further, IT industry is also witnessing challenges from the 

change in geopolitical scenario like Brexit and recent USA 

election. However, digital transformation is providing once-in-

generation opportunity to product engineering companies to 

partner businesses to maximize their potential with technology.

B.	C ompany Overview

	� R Systems International Limited (the ‘Company’) and its subsidiaries (collectively referred to as ‘R Systems’) is a leading global provider of IT 

services and Business Process Outsourcing (“BPO”) services. The Parent Company is a public company domiciled in India and incorporated 

under the provisions of the Companies Act, 1956, with its Registered Office at New Delhi and has following subsidiaries:

Name of subsidiary Year of 
incorporation

Location Subsidiary since Holding

R Systems (Singapore) Pte Limited # 1997 Singapore September 19, 2000 100%

R Systems, Inc. 1993 USA January 2, 2001 100%

R Systems Technologies Limited, USA 1996 USA April 1, 2002 100%

ECnet Limited* # 1996 Singapore January 8, 2004 99.75%

Computaris International Limited # 2006 UK January 26, 2011 100%

RSYS Technologies Ltd. 2012 Canada October 29, 2012 100%

*  The shareholding by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38%, respectively.

	 # the aforesaid subsidiary have down subsidiaries:  
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(a)	� ECnet Limited, Singapore, has the following wholly-owned 
subsidiaries: 

Name Holding Country of 
incorporation

ECnet (M) Sdn. Bhd. 100% Malaysia

ECnet Systems (Thailand) Co. Ltd. 100% Thailand

ECnet (Shanghai) Co. Ltd. 100% People’s 
Republic of 

China

ECnet (Hong Kong) Ltd. 100% Hong Kong

ECnet, Inc. 100% USA

ECnet Kabushiki Kaisha 100% Japan

(b)	� Computaris International Limited, UK, has the following  
wholly-owned subsidiaries: 

Name Holding Country of 
incorporation

Computaris Romania SRL 100% Romania

Computaris Polska sp z.o.o. 100% Poland

Computaris USA Inc. 100% USA

ICS Computaris International Srl 100% Moldova

Computaris Malaysia Sdn. Bhd. 100% Malaysia

Computaris Philippines Pte Ltd. Inc. 100% Philippines

(c)	� IBIZ Consulting Pte. Ltd., Singapore (formerly known as  
IBIZCS Group Pte. Limited, Singapore) is a wholly-owned 
subsidiary of R Systems (Singapore) Pte Limited, Singapore w.e.f. 
April 30, 2015 and has following wholly owned subsidiaries: 

Name Holding Country of 
incorporation

IBIZ Consulting Services Pte Ltd 100% Singapore

IBIZ Consulting Services Sdn. 
Bhd.

100% Malaysia

PT. IBIZCS Indonesia 100% Indonesia

IBIZ Consultancy Services India 
Private Limited

100% India

IBIZ Consulting Service Limited 
(IBIZ HK)

100% Hong Kong

IBIZ Consulting Service  
Shanghai Co., Ltd

100% by 
IBIZ HK

People’s 
Republic of 

China

As at December 31, 2016, R Systems is maintaining fifteen 
global development and service centres in India, USA, Romania, 
Poland, Moldova, Singapore, Malaysia, Indonesia and Thailand.  
R Systems diversified offering includes: 

	 iPLM Service 

	� R Systems defines its product engineering business as Integrated 
Product Life Cycle Management (iPLM) services where R Systems 
help ISV and other companies to accelerate the speed to market 

for their products and services with a high degree of time and 
cost predictability by using our proprietary pSuite framework 
and global delivery model. 

	� Under iPLM Services, R Systems delivers services and solutions 
in the area of Information Technology and Information 
Technology enabled services (ITeS). The IT services cover 
product development, systems integration and support and 
maintenance. Under the ITeS, we cover technical support, 
customer care, analytics service, back office services, business 
process transformation and revenue and claims management. 

	� R Systems competitive advantage in iPLM Services is further 
enhanced by its industry specific domain expertise, global 
delivery capabilities, multi-language support capabilities, 
industry best quality and security certification and agile 
development methodologies supported by R Systems’ 
proprietary pSuite framework. 

	 Solution Offerings

	 �ECnet Supply Chain provide solutions for holistic management 
of the complex interaction between an organisation and its 
trading partners. The integrated solution aims to reduce all supply 
chain costs through improved collaboration and optimisation. 
The solutions are robust and scalable and give measurable ROI 
to clients that meet the clients’ strategic business goals. 

	� ECnet also operates as a Gold Channel Partner for one of the 
largest business software companies in the world to resell, 
implement and support enterprise solutions of  ERP,  WMS, 
Service Management, BI and Performance Management. 
It mainly serves small to medium-sized businesses in the 
manufacturing and distribution industries. These products 
present an opportunity to cross and up sell these solutions since 
these are adjunct to ECnet’s own product offerings. Further, 
ECnet has signed a Master Alliance Agreement with JDA to offer 
the category management solution suite to retail customers in 
Singapore, Malaysia and Thailand.

	� Our subsidiary IBIZ, is a Microsoft Gold Channel Partner and 
is specialized in deploying Microsoft business management 
solution suites, including enterprise resource planning, customer 
relationship management, point of sales, mobility, business 
intelligence and portals. IBIZ addresses industry vertical like 
retail, manufacturing and supply chain.  

	� R Systems focused on key verticals i.e. Telecom & Digital 
Media, Banking and Finance, Healthcare, Manufacturing 
& Logistics and Retail & E-Commerce. Telecom and Digital 
Media is the largest industry vertical which contributes 
~29 percent of the total consolidated revenue for the year ended  
December 31, 2016.

	� Further with the deep expertise in the key vertical like Telecom 
& Digital Media, Banking and Finance, Healthcare, Retail and 
E-Commerce, R Systems have horizontally embraced digital 
technologies like analytics, cloud computing, mobility, IoT etc to 
further strengthen its product engineering capabilities.
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	� R Systems’ rapidly growing customer list includes a variety of 
Fortune 1000, government and mid-sized organizations across a 
wide range of industry verticals and has served twenty one, mn 
usD + customer during the year 2016. 

C.	O pportunities and Threats

	� IDC forecasts worldwide spending on digital transformation 
technologies to be more than usD 1.2 trillion in 2017, an 
increase of 17.8% over 2016. IDC expects digital spending to 
maintain this pace with a compound annual growth rate (CAGR) 
of 17.9% over the 2015-2020 forecast period and reaching  
usD 2.0 trillion in 2020. 

	� IDC also anticipates that more than half of all digital investments 
in 2017 will go toward technologies that support operating 
model innovations. These investments will focus on making 
business operations more responsive and effective by leveraging 
digitally-connected products/services, assets, people, and 
trading partners. Investments in operating model help businesses 
redefine how work gets done by integrating external market 
connections with internal digital processes and projects. The 
second largest investment area will be technologies supporting 
omni-experience innovations that transform how customers, 
partners, employees, and things communicate with each other 
and the products and services created to meet unique and 
individualized demand.

	� R Systems has been constantly investing in building digital 
competencies like analytics, cloud, mobility and IoT. Leveraging 
product engineering DNA and deep industry competencies,  
R Systems is well positioned to be a technology partner 
navigating ISVs and businesses in their digital transformation.

	� Every opportunity comes up with inherent risk and challenges. 
However, over the years, R Systems has learnt to reckon with as 

well as address such risks and challenges including threats from 
competitors including their disruptive tactics, new technologies, 
intensifying demand for global talent, retention of employees 
and stringent governing norms regarding restrictions on 
outsourcing services. At R Systems, these threat and uncertainties 
are managed proactively through our risk mitigation processes 
and strategies.

D.	 Segment-wise Performance

	� Detailed information about segment-wise performance has been 
given in the Consolidated Financial Statements and Standalone 
Financial Statements. 

E.	 Performance and Outlook

	� R Systems’ reported consolidated revenue of Rs. 5,882.37 mn 
during the year 2016 as against revenue of Rs. 6,050.32 mn for 
the year 2015. During 2015, we realigned our focus to IT services 
business and divested Indus Business Division. The revenue 
grew by 7.5% during the year 2016 excluding the impact of this 
divestment. 

	� Consolidated profit after tax during the year 2016 was Rs. 536.88 mn 
as against net profit for year 2015 of Rs. 978.29 mn. Excluding 
exceptional items, the profit grew by 15.3%. 

	� The basic earnings per share (based on consolidated financial 
statement) during the year 2016 was Rs. 4.24 per share as against 
Rs. 7.70 per share in 2015 of face value of Re. 1 each.

	� R Systems maintains a strong financial position with shareholders’ 
fund of Rs. 2,779.73 mn including cash and bank balance of  
Rs. 1,199.70 mn as at December 31, 2016 to invest for future 
growth of business. 

R Systems is well positioned to leverage the following factors which are key to its differentiated strategy  
for growth in the marketplace:

Focused key verticals i.e. 
Telecom & Digital Media, 

Banking & Finance, Healthcare,  
Manufacturing & Logistics and 

Retail & E-Commerce

Long term relationship with 
marquee clients

Strong digital competencies 
like analytics, cloud, mobility 

and IoT

Global delivering capabilities 
through fifteen development 

and service centres

Customer centric approach 
to deliver innovative and cost 
effective services and solution

Adherence to the highest 
quality certification for our 

development processes, 
delivery models and security 

infrastructure
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F.	 Risk and Concerns 

	� At R Systems risk management is a dynamic process with an 
attempt to constantly identify all the emerging risks and propose 
solutions to manage these. This is further explained in detail in 
Risk Management Report.

G.	I nternal Control Systems and Their Adequacy

	� Internal control systems are a set of policies, processes and 
procedures put in place to help achieve the strategic objectives 
of an organization. The Company has an Internal Control 
System commensurate with the size, scale and complexity of 
its operations. This has been designed to provide reasonable 
assurance with regard to recording and providing reliable 
financial and operational information, complying with applicable 
statutes, safeguarding assets from unauthorised use, executing 
transactions with proper authorisation and ensuring compliance 
of corporate policies. 

	� The CEO/CFO certification provided in this report places 
responsibility on the CEO and CFO to continuously ensure 
adequacy of our internal control systems and procedures.

	� S.R. Batliboi & Associates LLP, the statutory auditors of the 
Company, have audited the financial statements included in this 
annual report and have issued an unmodified opinion on the 
adequacy and operating effectiveness of the Company’s internal 
financial controls over financial reporting.

H.	� Material Development in Human Resources / Industrial 
Relations Front, including Number of People Employed

	� Our employees are most precious assets and we value their 
commitment in building R Systems. In the IT and ITeS industry 
attracting, developing, deploying and retaining talent is 
critical. R Systems has also defined and implemented a People 
Management Initiative which is in line with industry best 
practices and People CMM. It effectively manages the employee 
life cycle so that the individuals are committed, have pride and 
show pro-activeness on the job.

	� R Systems added 294 net associates over financial year 2016 
with 2,319 associates including 345 sales and support staff as at 
December 31, 2016.

I.	� Discussion on Financial Position and Financial Performance 
with respect to Operational Performance 

	� Analysis and Discussions of Financial Position as at December 
31, 2016

1.	 Share Capital
(Rs. in million)

Particulars As at December 31,
2016 2015

Authorised share capital 200.00 200.00
Issued, subscribed and paid up capital 126.87 127.46
Less: Buyback of shares 3.00 0.68
Add: Shares Issued under ESOP 
Scheme, 2007

- 0.09

123.87 126.87
Less: Advance to R Systems Employee 
Welfare Trust

0.74 0.74

Total Share Capital 123.13 126.13

	� The issued, subscribed and paid up capital is Rs. 123.13 
mn as at December 31, 2016 and Rs. 126.13 mn as at  
December 31, 2015. This is after adjusting Rs. 0.74 mn advance to 
R Systems Employee Welfare Trust in compliance with guidance 
note issued by the Institute of Chartered Accountants of India.

	� During the year ended December 31, 2016, the Company has 
bought back 3,000,000 fully paid-up equity shares of Re. 1 each 
on a proportionate basis through tender offer. The aforesaid 
buyback was completed on November 29, 2016.

	� Detailed information about the movements in ESOP plan has 
been given in Note no. 31 of notes to the Consolidated Financial 
Statements.

2.	 Reserve and Surplus 
(Rs. in million) 

Particulars Consolidated Standalone

2016 2015 2016 2015

Capital redemption reserve 16.34 13.34  16.34 13.34

Securities premium account  709.65 901.65  709.65 901.65

General reserve  153.80 156.80  153.80 156.80

Stock Options Outstanding  2.59 -  2.59 -

Surplus in the statement of profit and loss  1,559.50 1,022.61  1,197.94 785.80

Capital reserve  0.03 0.03  -   -

Foreign currency translation reserve  214.69 208.00  -   -

Total  2,656.60 2,302.43  2,080.32 1,857.59

	� During the year ended December 31, 2016, the Company has bought back 3,000,000 equity shares for an aggregate amount of  
Rs. 195.00 mn by utilising the Securities Premium Account to the extent of Rs. 192.00 mn and General Reserve to the extent of Rs. 3.00 mn. 
The Capital Redemption Reserve has been created out of General Reserve for Rs. 3.00 mn being the nominal value of equity shares bought 
back in terms of Section 68 of the Companies Act, 2013.
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3.	 Minority Interest

	 During the year, there is no change in the minority interest in the Consolidated Financial Statement.

4.	 Long-term borrowings (non-current portion)

(Rs. in million)

Particulars As at December 31,
2016 2015

Against Motor Vehicles 8.43 7.77

Against Finance Lease Obligation 10.72 -

Total 19.15 7.77

	 Finance lease obligation represents furniture and fixtures taken for SEZ unit. 

5.	 Deferred Tax Assets / Liability (net)

	� Deferred tax reflects the timing differences between financials and tax books arising mainly from provision for gratuity, compensated 
absence, doubtful debts and advances (results into deferred tax assets) and differences in books base and tax base of fixed assets (results 
into deferred tax liability).

	� Deferred tax assets and deferred tax liabilities across various tax jurisdictions cannot be offset against each other therefore has been 
presented separately.

(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Deferred Tax Assets (net) 46.14 37.03 43.66 35.46

6.	O ther long-term liabilities

	 The liabilities which are due for payment after 12 months from reporting date are considered under the other long-term liabilities.

	 (Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Security deposits  12.63 12.36 12.63 12.36

Deferred payment compensation to the erstwhile shareholders of 
subsidiary

 43.99 88.10 - -

Deferred payable others  0.58 0.15 - -

Total  57.20 100.61 12.63 12.36

	� Deferred payment compensation to the erstwhile shareholders of subsidiary represents the amount payable after 12 months from the 
reporting date for the acquisition of IBIZ Consulting Pte. Ltd., Singapore (formerly knwon as IBIZCS Group Pte. Ltd., Singapore).

	 For detailed information about the deferred payment compensation refer Note no. 30(c) of notes to the Consolidated Financial Statements.

7.	 Long-term provisions 

	� Long-term provisions represent the provision towards the gratuity liability due after 12 months from the reporting date based on actuarial 
valuation. The provision amounts to Rs. 89.42 mn as at December 31, 2016 as against Rs. 63.46 mn as at December 31, 2015.
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8.	O ther current liabilities

	 The liabilities which are due for payment within next 12 months from reporting date are considered under other current liabilities.

	 (Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Trade payables  438.94  485.38  157.73  173.43 

Payable to subsidiary companies  -   -  16.83  15.48 

Current maturities of long-term borrowing  5.18  4.79  5.18  3.81 

Deferred payment compensation to the erstwhile shareholders of 
subsidiary

 25.38  33.80  -    -   

Unearned revenues  167.27  187.73  61.29  91.19 

Book overdraft  -    5.53 - -

Investor education and protection fund (not due) - Unclaimed 
dividend

 2.58  2.78  2.58  2.78 

Payable for purchase of fixed assets  10.78  20.77  10.78  8.42 

Other payables  59.07  48.03  21.01  18.42 

Total  709.20  788.81  275.40  313.53 

	 For detailed information about the deferred payment compensation refer Note no. 30(c) of notes to the Consolidated Financial Statements.

9.	 Short-term provisions

(Rs. in million)

Particulars Consolidated Standalone
2016 2015 2016 2015

Provision for employee benefits
-  Gratuity  2.54  1.75  2.54  1.75 
-  Compensated absence 113.59  94.51  75.55  61.32 

Provision for Income tax  58.77  69.77  42.39  54.12 
Total  174.90  166.03  120.48  117.19 

10.	 Fixed Assets

	� Fixed assets includes tangible fixed assets such as land, building, lease hold improvement, computer hardware, furniture & fixture, vehicle, 
office and electrical equipment etc, intangible assets covering computer software and customer contracts. 

(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Net tangible assets  289.52  273.31  246.39  231.77 

Net intangible assets  32.14  46.87  5.42  5.36 

Capital work in progress  26.28  0.01  26.28  -   

Total 347.94  320.19  278.09  237.13 

	 Details of additions during the year in fixed assets:
(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Total addition to gross block- tangible assets  106.38  136.04  82.00  77.32 

Total addition to gross block-intangible assets  10.12  57.32  3.48  5.76 

	� The additions in gross block - tangible assets were mainly on account of purchases of computer hardware, office equipment, vehicles, 
furniture & fittings etc.
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11.	 Goodwill on consolidation
(Rs. in million)

Particulars As at December 31,
2016 2015

Goodwill on Computaris International Ltd acquisition 277.74 279.50
Goodwill on IBIZ Consulting Pte. Ltd., Singapore (formerly known as IBIZCS Group Pte. Limited, 
Singapore) acquisition

174.47 198.47

Total 452.21 477.97

	� For Detailed information about goodwill computation on IBIZ Consulting Pte. Ltd., Singapore (formerly known as IBIZCS Group Pte. Limited, 
Singapore), refer Note no. 30(c) of notes to the Consolidated Financial Statements.

12.	 Non-current investments
	 (Rs. in million)    

Particulars Consolidated Standalone
2016 2015 2016 2015

Investment in subsidiaries - -  925.49 872.30
Other investment  0.03  0.03  0.03 0.03
8% Redeemable Debentures in Indus Software Technologies 
Private Limited 

 175.12  262.69  175.12 262.69

Investment Property – Land and Building in Pune  26.25  27.73  26.25 27.73
Total  201.40  290.45  1,126.89 1,162.75

	� For detailed information about the non-current investment refer Note no. 11.1 of notes to the Standalone Financial Statements and Note 
no. 12.1 of notes to the Consolidated Financial Statements.

13.	 Long-term loans and advances
	 (Rs. in million)

Particulars Consolidated Standalone
2016 2015 2016 2015

Capital advances 10.29  0.52  10.29  0.52 
Advances recoverable in cash or in kind or for value to be received  16.68  1.25  16.33  0.85 
Security deposit  27.34  20.66  16.06  9.95 
Income tax recoverable  34.80  40.84 28.93  35.00 
Total  89.11  63.27  71.61  46.32 

14.	O ther non-current assets

	� Other non-current assets includes the long term fixed deposits with banks due for maturity after twelve months from reporting date, 
margin money deposits and accrued interest thereon. 

(Rs. in million)

Particulars Consolidated Standalone
2016 2015 2016 2015

Non-current bank deposits  56.46  70.49  48.17  47.16 
Interest accrued on deposits  5.12  4.00  5.12  4.00 
Total  61.58  74.49  53.29  51.16 

15.	C urrent investment 
	 (Rs. in million)

Particulars As at December 31,
2016 2015

Investment in Indus Software Technologies Private Limited   

  -Fully paid-up equity shares -  30.44 

  -8% Redeemable Debentures 87.57 87.57 

Total 87.57  118.01 

	 For detailed information about current investment, refer Note no. 30(g) of notes to the Consolidated Financial Statements.
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16.	 Trade receivables
	 (Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Trade receivables (Gross) 1,147.10  1,143.58  501.72  519.05 

Less : Provision for doubtful debts 64.88  97.27  0.88  14.44 

Trade receivables (net) 1,082.22  1,046.31  500.84  504.61 

Days Sales Outstanding (DSO) in days 55 57 59 55

17.	C ash and Bank Balance 

(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Cash on Hand  0.77  0.90  0.12  0.26 

Balances with scheduled banks

  On current accounts  18.16  23.44  16.38  20.44 

  On EEFC accounts  95.30  12.61  95.30  12.61 

  On deposit accounts  286.74  192.17  286.74  192.17 

  On unclaimed dividend accounts #  2.58  2.78  2.58  2.78 

Balances with other banks

  On current accounts  771.48  659.11  49.13  30.28 

  On deposit accounts  24.68  30.95 - -

 1,199.71  921.96  450.25  258.54 

Less : Non-current bank balances  56.46  70.49  48.17  47.16 

Total  1,143.25  851.47  402.08  211.38 

# the Company can utilise these balances for respective dividend.

	 For detailed movement in cash and bank balance, refer Consolidated and Standalone Cash Flow Statement. 

18.	 Short-term loans and advances 

	� Short-term loans and advances include the amount recoverable in cash and kind or for value to be received with in twelve months from 
reporting date. 

(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Advances recoverable in cash or in kind or for value to be received  102.47  82.72  39.19  32.63 

Advances to related parties  -    -    1.89  0.08 

Security deposit  0.81  1.01  0.80  0.51 

Mark-to-market gains on derivative instruments  26.42  15.65  26.42  15.65 

Balances with customs, excise, etc.  21.88  44.37  21.88  44.37 

Total  151.58  143.75  90.18  93.24 
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19.	O ther current assets
(Rs. in million) 

Particulars Consolidated Standalone

2016 2015 2016 2015

Interest accrued  5.52  7.22  5.52  7.22 

Unbilled revenue  161.10  125.08  60.79  30.76 

Total  166.62  132.30  66.31  37.98 

	� Unbilled revenue constitutes amounts not billed to customers at year end which is expected to be billed in due course in accordance with 
the contract with the respective customers.

20.	 Liquidity

	� The consolidated cash and cash equivalent as at December 31, 2016 were Rs. 1,136.05 mn as against Rs. 786.17 mn as on December 31, 2015. 

	� Net cash generated from operating activities were Rs. 436.24 mn for the year ended December 31, 2016, compared to Rs. 448.53 mn for the 
year ended December 31, 2015.

	� Cash generated from investing activities were Rs. 101.49 mn for the year ended December 31, 2016, comprised of proceeds from redemption 
of debenture Rs. 87.57 mn, proceeds from sale of balance 7% share in Indus Software Technologies Private Limited Rs. 67.61 mn, proceeds 
from long term fixed deposits with banks Rs. 58.10 mn (net), interest income Rs. 56.45 mn, rental income from investment property  
Rs. 6.40 mn, sale of fixed assets Rs. 2.53 mn as offset by purchase of fixed assets of Rs. 140.07 mn and earn out payment for IBIZ  
Rs. 37.10 mn (net).

	� Cash used in financing activities were Rs. 194.57 mn for the year ended December 31, 2016 mainly consist of Rs. 195.00 mn for buyback of 
equity shares.

	� R Systems’ policy is to maintain sufficient liquidity to fund the anticipated capital expenditures, operational expenses and investments for 
strategic initiatives. 

	 Analysis and Discussions of Operating Performance for the Year Ended December 31, 2016

	� The following section discusses in detail the composition of different items in the Consolidated and Standalone Statement of Profit and 
Loss. 

	C onsolidated Statement of Profit and Loss for the year:
	 (Rs. in million)

Particulars 2016 % of Total 
income

2015 % of Total 
income

Change %

Income      

Revenue from operations  5,882.37  97.89  6,050.32  98.40  (2.78)

Other income  127.07  2.11  98.13  1.60  29.49 

Total income  6,009.44  100.00  6,148.45  100.00  (2.26)

Expenses

Employee benefits expense  3,797.89  63.20  3,648.80  59.35  4.09 

Operational and other expense  1,377.98  22.93  1,678.00  27.29  (17.88)

Depreciation and amortisation expense  115.12  1.92  140.23  2.27  (17.91)

Finance cost  7.92  0.13  9.59  0.16  (17.41)

Total expenses  5,298.91  88.18  5,476.62  89.07  (3.24)

Net profit before tax and exceptional items  710.53  11.82  671.83  10.93  5.76 

Exceptional items  46.35  0.77  603.10  9.81  (92.31)

Net profit before tax  756.87  12.59  1,274.93  20.74  (40.63)

Tax expense  219.99  3.66  296.63  4.83  (25.84)

Net profit after tax  536.88  8.93  978.30  15.91  (45.12)
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Standalone Statement of Profit and Loss for the year:
(Rs. in million)

Particulars 2016 % of Total 
income

2015 % of Total 
income

Change %

Income

Revenue from operations  2,631.77  95.51  2,892.60  96.78  (9.02)

Other income  123.67  4.49  96.23  3.22  28.50 

Total income  2,755.44  100.00  2,988.83  100.00  (7.81)

Expenses

Employee benefits expense  1,663.18  60.36  1,734.61  58.04  (4.12)

Operational and other expense  451.86  16.40  624.25  20.89  (27.62)

Depreciation and amortisation expense  69.30  2.52  95.80  3.20  (27.67)

Finance cost  3.68  0.13  4.28  0.14  (14.02)

Total expenses  2,188.03  79.41  2,458.94  82.27  (11.02)

Net profit before tax and exceptional items  567.41  20.59  529.89  17.73  7.08 

Exceptional items  46.35  1.68  648.07  21.68  (92.85)

Net profit before tax  613.75  22.27  1,177.96  39.41  (47.90)

Tax expense  201.62  7.32  271.52  9.08  (25.74)

Net profit after tax  412.14  14.96  906.44  30.33  (54.53)

1.	I ncome

	 1.1  Revenue from Operations

	  �   R Systems derives revenue primarily from Information Technology services and product and Business Process Outsourcing services. 
Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Company and the revenue can be 
reliably measured.

	 1.1.1	 Based on Consolidated Financial Statement
(Rs. in million)

Particulars 2016 % 2015 % change %

Information technology services and products  5,449.12  92.63  5,564.27  91.97  (2.07)

Business process outsourcing services  433.25  7.37  486.05  8.03  (10.86)

Total  5,882.37  100.00  6,050.32  100.00  (2.78)

		�  The decline in Information Technology services and products is mainly on account of divestment of Indus business division w.e.f.  
July 7, 2015.

		�  The decline in Business Process Outsourcing services is mainly on account of liquidation of R Systems USA BPO due to client loss. 

	 1.1.2	 Based on Standalone Financial Statement
	 (Rs. in million)

Particulars 2016 % 2015 % change %

Information technology services and products  2,179.51  82.82  2,482.31  85.82  (12.20)

Business process outsourcing services  452.25  17.18  410.29  14.18  10.23 

Total  2,631.77  100.00  2,892.60  100.00  (9.02)

		�  The decline in Information technology services and products is mainly on account of divestment of Indus business division w.e.f.  
July 7, 2015.
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		  1.1.3 C onsolidated Revenue by Geography
			 ��    R Systems earns income from five principal geographic territories, namely the United States of America, Europe, South East 

Asian countries (“SEAC”), India and others. A significant proportion of the revenues were derived from clients located in the 
United States of America. The geographic break-down is given below:

in
 (%

)

* Graphs not to scale

Consolidated Revenue by Geography 2015

5.05     Others

5.27     India

16.86     SEAC

14.84  Europe
USA    57.98 

in
 (%

)

Consolidated Revenue by Geography 2016

3.56     Others

1.61     India

17.68     SEAC

17.98  Europe
USA    59.17 

		  1.1.4 C onsolidated Revenue by Client Concentration

			 �     �The breakdown of R Systems consolidated revenue on the basis of client concentration for the year ended December 31, 2016 
and 2015 is as follows:

* Graphs not to scale
  The Largest Clients      Top 3 Clients      Top 5 Clients      Top 10 Clients

in
 (%

)

6.67

14.63

20.83

32.56

Consolidated Revenue by Client Concentration 2016 
in

 (%
)

6.81

14.18

19.54

31.14

Consolidated Revenue by Client Concentration 2015 

	 1.2	O ther Income

	 (Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Interest income 56.81 46.33 56.57 46.08

Rental income from investment property  6.40  3.08  6.40  3.08 

Provision for doubtful debts and advances written back (net)  4.39 -    2.31 -

Foreign exchange fluctuation (net)  41.94  31.18  52.38  43.60 

Profit on redemption of mutual fund -  1.77 -  1.77 

Liability no longer required written back  5.15  0.05  5.15  0.03 

Miscellaneous income  12.38  15.72  0.86  1.67 

Total 127.07  98.13 123.67 96.23 
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2.	E xpenditures

	 2.1  Personnel Expenses

	   �    Personnel expenses primarily consist of salaries, bonus, commissions, provision for compensated absence, gratuity benefits, 
contribution towards provident and other funds and staff welfare expenses.

	 2.1.1  Based on Consolidated Financial Statement:
(Rs. in million)

Particulars 2016 % of Total 
income

2015 % of Total 
income

Change %

Salaries wages and bonus  3,498.64  58.22  3,379.86  54.97  3.51 

Gratuity  35.76  0.60  18.02  0.29  98.44 

Contribution to provident fund and other payments  225.48  3.75  212.27  3.45  6.22 

Staff welfare expenses  38.02  0.63  38.65  0.64  (1.66)

Total  3,797.89  63.20  3,648.80  59.35  4.09 

	 2.1.2  Based on Standalone Financial Statement:
(Rs. in million)

Particulars 2016 % of Total 
income

2015 % of Total 
income

Change %

Salaries, wages and bonus  1,541.01  55.93  1,627.02  54.44  (5.29)

Gratuity  35.76  1.30  18.02  0.60  98.44 

Contribution to provident fund and other payments  56.42  2.05  56.11  1.88  0.56 

Staff welfare expenses  29.99  1.08  33.46  1.12  (10.36)

Total  1,663.18  60.36  1,734.61  58.04  (4.12)

	 2.2	O perational and other expenses

		�  Operational and other expenses includes expenses on travelling and conveyance, legal and professional expenses including sub-
contractors costs, cost of third party hardware and software, recruitment and training, communication, provision for doubtful debts 
and advances (net), rent of premises, equipment rental, audit fees, repairs and maintenance, commission, insurance premium and 
other miscellaneous items.

	 2.2.1  Based on Consolidated Financial Statement:
(Rs. In million)

Particulars 2016 % of Total 
income

2015 % of Total 
income

Change %

Travelling and conveyance  243.33  4.05  340.62  5.54  (28.56)

Legal and professional expenses including audit fees and 
subcontracting expenses

 593.77  9.88  650.10  10.57  (8.66)

Communication costs  72.19  1.20  77.71  1.26  (7.10)

Repair and maintenance  90.38  1.50  97.47  1.59  (7.28)

Recruitment and training expenses  24.82  0.41  27.91  0.45  (11.08)

Power and fuel  45.00  0.75  54.87  0.89  (17.98)

Rent - premises and equipments  90.44  1.50  108.98  1.77  (17.01)

Advertising and sales promotion  18.89  0.31  29.75  0.48  (36.49)

Provision for doubtful debts and advances (net)  -    -    8.22  0.13 (100.00)

Bad debts and advances written off (net)  0.73  0.01  0.06  0.00 1,064.52 

Contract cost  2.97  0.05  49.28  0.80  (93.98)

Cost of third party items  110.79  1.84  135.48  2.20  (18.22)

Others  84.67  1.41  97.55  1.59  (13.21)

Total 1,377.98  22.93 1,678.00  27.29  (17.88)
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2.2.2  Based on Standalone Financial Statement:

	 (Rs. in million)

Particulars 2016 % of Total 
income

2015 % of Total 
income

Change %

Travelling and conveyance  145.16  5.27  238.64  7.98  (39.17)

Legal and professional expenses including audit fees and 
subcontracting expenses

 63.36  2.30  90.97  3.04  (30.34)

Communication costs  53.84  1.95  55.49  1.86  (2.98)

Repair and maintenance  72.74  2.64  71.75  2.40  1.38 

Recruitment and training expenses  8.94  0.32  11.07  0.37  (19.20)

Power and fuel  40.69  1.48  50.14  1.68  (18.85)

Rent - premises and equipments  27.45  1.00  32.75  1.10  (16.17)

Advertising and sales promotion  4.19  0.15  15.32  0.51  (72.64)

Provision for doubtful debts and advances (net)  -    -    2.39  0.08 (100.00)

Others  35.49  1.29  55.73  1.86  (36.32)

Total  451.86  16.40  624.25  20.89  (27.62)

2.3	 Depreciation and Amortisation Expense
(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Depreciation on tangible assets  87.74  97.84 64.40  72.34 

Amortisation of intangible assets 25.91 41.69 3.43 22.75

Depreciation on Investment Property 1.47 0.71 1.47 0.71

Total 115.12 140.23 69.30 95.80

2.4	 Finance cost 

(Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Interest  1.36  2.30  1.34  2.13 

Bank charges  6.55  7.29  2.34  2.15 

Total  7.92  9.59  3.68  4.28 

2.5	E xceptional items 

2.5.1 E xceptional items in Consolidated Financial Statement

	 (Rs. in million)

Particulars 2016 2015

Profit on sale of investment  37.18  -   

Profit on sale of subsidiaries  9.17  592.77 

Currency translation reserve released  -    9.68 

Deferred Compensation payable written back  -    12.61 

Impairment loss on intangible assets earlier acquired from business acquisition  -    (11.96)

Total 46.35 603.10

	 For detailed information about exceptional items refer Note no. 30 of notes to the Consolidated Financial Statements.
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2.5.2	E xceptional items in Standalone Financial Statement

(Rs. in million)

Particulars 2016 2015

Profit on sale of investment  37.18  -   

Profit on sale of undertaking  9.17  564.43 

Profit on sale of subsidiaries  -    26.63 

Deferred compensation payable written back  -    12.61 

Provision for diminution in the value of investment written back  -    44.40 

Total  46.35  648.07 

	 For detailed information about exceptional items refer Note no. 31 of notes to the Standalone Financial Statements.

2.6	 Tax expense

	 Tax expense comprises current tax and deferred tax. 
	 (Rs. in million)

Particulars Consolidated Standalone

2016 2015 2016 2015

Profit Before Tax 756.87 1,274.93 613.75 1,177.96

Current tax 244.03 290.08 224.95 262.82

MAT credit entitlement (15.13) - (15.13) -

Deferred tax charge / (credit) (8.91) 6.55 (8.20) 8.70

Total Tax Expense 219.99 296.63 201.62 271.52

Effective Tax Rate (%) 29.07 23.27 32.85 23.05

	� During 2016 effective tax rate is higher as compared to 2015 as profit before tax during 2015 includes capital gain on divestment of Indus 
business division which attract tax at lower rates.

2.7	C omparatives

	� As specified in Note 2 of notes to the Consolidated Financial Statements, there were certain changes in the group structure. Therefore, the 
current year’s figures are not strictly comparable with previous year’s figures.
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To,
The Members,

R Systems International Limited,
CIN: L74899DL1993PLC053579
B - 104A, Greater Kailash, Part - I,
New Delhi - 110 048

I have conducted the secretarial audit of the compliance of the 
applicable statutory provisions and the adherence to good corporate 
practices by R Systems International Limited (hereinafter called 
‘the Company’). Secretarial Audit was conducted in a manner 
that provided me a reasonable basis for evaluating the corporate 
conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the statutory registers, books, papers, 
minute books, forms and returns filed and other records maintained 
by the company and also the information provided by the Company, 
its officers, agents and authorized representatives during the conduct 
of secretarial audit, I hereby report that in my opinion, the company 
has, during the audit period covering the financial year ended on 
December 31, 2016 complied with the statutory provisions listed 
hereunder and also that the Company has proper board-processes 
and compliance-mechanism in place to the extent, in the manner and 
subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns 
filed and other records maintained by the Company for the financial 
year ended on December 31, 2016 according to the provisions of:

(i)	� The Companies Act, 2013 (‘the Act’) and the rules made 
thereunder; 

(ii)	� The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the 
rules made thereunder;

(iii)	� The Depositories Act, 1996 and the Regulations and Bye-laws 
framed thereunder;

(iv)	� Foreign Exchange Management Act, 1999 and the rules 
and regulations made thereunder to the extent of Foreign 
Direct Investment, Overseas Direct Investment and External 
Commercial Borrowings;

(v)	� The Regulations and Guidelines prescribed under the Securities 
and Exchange Board of India Act, 1992 (‘SEBI Act’) viz.: -

	 a.	� The Securities and Exchange Board of India (Substantial 
Acquisition of Shares and Takeovers) Regulations, 2011;

	 b.	� The Securities and Exchange Board of India (Prohibition of 
Insider Trading) Regulations, 2015;

Annexure ‘F’ to the Directors Report

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON DECEMBER 31, 2016

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

	 c.	� The Securities and Exchange Board of India (Issue of Capital 
and Disclosure Requirements) Regulations, 2009:

	 d.	� The Securities and Exchange Board of India (Share Based 
Employee Benefits) Regulations, 2014;

	 e.	� The Securities and Exchange Board of India (Issue and Listing 
of Debt Securities) Regulations, 2008: - Not Applicable;

	 f.	� The Securities and Exchange Board of India (Registrars 
to an Issue and Share Transfer Agents) Regulations, 1993 
regarding the Companies Act and dealing with client;

	 g.	� The Securities and Exchange Board of India (Delisting of 
Equity Shares) Regulations, 2009: - Not Applicable; 

	 h.	� The Securities and Exchange Board of India (Buyback of 
Securities) Regulations, 1998; and

	 i.	� The Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015;

	 (vi)	� The other laws which are specifically applicable to the 
Company based on its sector/ industry are:

		  a.	 The Information Technology Act, 2000;

		  b.	� Policy relating to Software Technology Parks of India 
and its regulations;

		  c.	� Sexual Harassment of Women at Workplace 
(Prevention, Prohibition and Redressal) Act, 2013

�I have also examined compliance with the applicable clauses of the 
Secretarial Standards issued by The Institute of Company Secretaries 
of India.

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

I further report that the Board of Directors of the Company is duly 
constituted with proper balance of Executive Directors, Non-Executive 
Directors and Independent Directors. The changes in the composition 
of the Board of Directors that took place during the period under 
review were carried out in compliance with the provisions of the 
Act. Adequate notice is given to all directors to schedule the Board 
Meetings, agenda and detailed notes on agenda were sent at least 
seven days in advance, and a system exists for seeking and obtaining 
further information and clarifications on the agenda items before the 
meeting and for meaningful participation at the meeting.
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All decisions at the Board and Committee meetings were carried out 
unanimously as recorded in the minuets of the meetings of the Board 
of Directors and Committees thereof, as the case may be. 

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

I further report that during the audit period the company had the 
following specific events / actions having a major bearing on the 
company’s affairs in pursuance of the above referred laws, rules, 
regulations, guidelines, standards, etc. referred to above: -

1.	� The Company has bought back 3,000,000 equity shares of  
Re. 1/- each for an aggregate amount of Rs. 195,000,000 at  
Rs. 65/- per equity share on proportionate basis through Tender 

Offer route pursuant to the provisions of Section 68 of the 
Act and the Securities and Exchange Board of India (Buyback 
of Securities) Regulations, 1998. All the shares bought back 
pursuant to the above buyback had been extinguished within 
the statutory time limits and the said buy back was completed on  
November 29, 2016.

Sd/-
CS Jitender Singh

Practicing Company Secretary
Mem. No. A33610

C.P. No. 12463

Date: April 06, 2017
Place: New Delhi
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To,

The Members,
R Systems International Limited,
CIN: L74899DL1993PLC053579
B - 104A, Greater Kailash - I,
New Delhi - 110 048.

My report of even date is to be read along with this letter.

1.	� Maintenance of secretarial record is the responsibility of the management of the company. My responsibility is to express an opinion on 
these secretarial records based on my audit.

2.	� I have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the contents 
of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in secretarial records. I believe 
that the processes and practices, I followed provide a reasonable basis for my opinion.

3.	 I have not verified the correctness and appropriateness of financial record and Books of Accounts of the company.

4.	� Where ever required, I have obtained the Management representation about the compliance of laws, rules and regulations and happening 
of events etc.

5.	� The compliance of the provisions of corporate and other applicable laws, rules, regulations, standards is the responsibility of management. 
My examination was limited to the verification of procedure on test basis.

6.	� The Secretarial Audit Report is neither an assurance as to the future viability of the company nor of the efficacy or effectiveness with which 
the management has conducted the affairs of the company.

Sd/-
CS Jitender Singh
Practicing Company Secretary
Mem. No. A33610
C.P. No. 12463

Date: April 06, 2017
Place: New Delhi
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Form No. AOC-2
(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related parties referred to in sub-section (1) of 
Section 188 of the Companies Act, 2013 including certain arms length transactions under third proviso thereto:

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

Sr. 
No.

 Name(s) of the 
related party 
and nature of 
relationship 

Nature of 
contracts/

arrangements/
transactions 

Duration of 
the contracts / 
arrangements/

transaction

 Salient 
terms of the 
contracts or 

arrangements 
or transactions 
including the 
value, if any 

Justification 
for entering 

into such 
contracts or 

arrangements 
or transactions

Date(s) of 
approval by 

the Board

Amount 
paid as 

advances, 
if any

Date on which 
the special 
resolution 

was passed 
in general 

meeting as 
required under 
first proviso to 

section 188

Nil Nil Nil Nil Nil Nil Nil Nil

2.	 Details of material contracts or arrangement or transactions at arm’s length basis	

Sr. 
No.

Name(s) of the 
related party 
and nature of 
relationship

Nature of 
contracts/

arrangements/
transactions 

Duration of 
the contracts / 
arrangements/

transactions 

Salient 
terms of the 
contracts or 

arrangements 
or transactions 
including the 
value, if any

Date(s) of 
approval by 
the Board, if 

any

Amount paid 
as advances, 

if any 

Nil Nil Nil Nil Nil Nil

Note:

1	 The aforesaid disclosure is based on the materiality threshold defined in Policy for related party transactions.		

2	 For details of other related party transaction, please refer note No. 24 of the Standalone financial statements.

On Behalf of the Board
For R Systems International Limited

Sd/-						      Sd/-
Satinder Singh Rekhi			   Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006955)				     (DIN: 00006966) 
(Managing Director)				   (President & Senior Executive Director)

Place: Singapore				    Place: Noida, U.P.
Date: April 06, 2017				    Date: April 06, 2017

Annexure ‘G’ to the Directors Report
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ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILTY(“CSR”)  
ACTIVITIES

For the Financial Year ended December 31, 2016

1. A brief outline of the Company’s CSR policy, including overview of projects or programs proposed to be undertaken and a 
reference to the web link to the CSR policy and projects or programs:
To support and endeavour to bring about positive difference to communities where we exist. Through the CSR initiatives, the Company 
strives to provide equitable opportunities for sustainable growth, thereby aligning with our goal to build R Systems International 
Limited into an organization which maximizes Stakeholders Value. The Company would engage in activities whereby business further 
contributes to make a positive and distinguishing impact on the environment, customers and other stakeholders.
Core areas as per the CSR Policy – Education, Health & Medical Care, Community at large, Environment etc.
The Company’s CSR policy can be accessed on:
http://www.rsystems.com/investors/corporategovernance.aspx

2. Composition of the CSR Committee (As on December 31, 2016)
1.  Mr. Kapil Dhameja (Non-Executive Independent Director)– Chairman

2.  Mrs. Ruchica Gupta (Non-Executive Independent Director) – Member

3.  Lt. Gen. Baldev Singh (Retd.) (President & Senior Executive Director) - Member
3. Average Net Profit of the Company for last three financial years Rs. 530,416,658
4. Prescribed CSR Expenditure (two percent of the amount as in Item 3 above) Rs. 10,608,333 
5. Details of CSR spent during the financial year:

(a)  Total Amount to be spent for the financial year Rs. 10,608,333 
(b)  Amount unspent, if any Rs. 9,108,333
(c)  Manner in which the amount spent during the financial year is detailed below:

(1) (2) (3) (4) (5) (6) (7) (8)
S.

No.
CSR Project 
or activity 
identified

Sector in which 
the project is 

covered 

Project / Programs
(1) Local Area / others 
(2) Specify the State 
/ District where the 

Project or program was 
Undertaken

Amount 
Outlay 

(budget) 
Project / 
Program 

wise

Amount spent on the 
project / programs 

Subheads: (1) Direct 
expenditure on 

project / programs 
(2) Overheads

Cumulative 
expenditure 

up to the 
reporting 

period

Amount 
spent Direct 
or through 

implementing 
agency*

1. School 
Education 

Project

Education Kapurthala-Punjab 
(Army Public School, Beas)

15 lakhs 15 lakhs 15 lakhs Expenses 
incurred directly

* Give details of implementing agency – N.A.

6.	 Reason for not spending two percent of the average net Profit of the last three financial years or any part thereof on CSR

	� The Company has continued with its School Education Project. Further, your Company is in continuous process of exploring and evaluating  
new opportunities to increase the CSR expenditure to the perscribed levels. As a socially  responsible company, your Company stays 
committed to increase  its CSR impact over the coming years with its aim for maximum social bearings.

7.	� A Responsibility statement of the CSR  Committee that the implementation and monitoring of CSR Policy, is in Compliance  with 
the CSR Objectives and Policy of the Company.

	� The CSR Committee hereby confirms that the implementation and monitoring of CSR Policy is in compliance with CSR objectives and 
policy of the Company.

Sd/-		  Sd/-
Satinder Singh Rekhi	 Kapil Dhameja
(DIN: 00006955)	 (DIN: 02889310) 
(Managing Director)	 (Chairman of the CSR Committee)

Place: Singapore	 Place: Noida, U.P.
Date: April 06, 2017	 Date: April 06, 2017

Annexure ‘H’ to the Directors Report

Page 686



Annual Report 2016
84

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
as on the financial year ended on December 31, 2016

[Pursuant to section 92(3) of the Companies Act, 2013 and Rule 12(1) of the Companies  
(Management and Administration) Rules, 2014]

I.	 REGISTRATION AND OTHER DETAILS		

CIN : L74899DL1993PLC053579

Registration Date : May 14, 1993

Name of the Company : R Systems International Limited

Category / Sub-Category of the Company : Company having Share Capital

Address of the Registered office and contact details : B -104A, Greater Kailash, Part-I, New Delhi-110048 
Tel. No.: +91-011-32596619 
E-mail: rsystems.india@rsystems.com

Address of the Corporate office and contact details : C-40, Sector-59, NOIDA, District Gautam  Budh Nagar, 
U.P. India-201307 
Tel. No.: +91-120-4303500 
Fax: +91-120-2587123

Whether listed company : Yes

Name, Address and Contact details of Registrar and Transfer Agent,  
if any

: Link Intime India Private Limited
44, Community Center, 2nd Floor, 
Naraina Industrial Area, Phase- I
Near PVR Naraina,
New Delhi -110 028
Phone: 011 - 414 10592, 93, 94
Fax  : 011 - 414 10591 
Email : delhi@linkintime.co.in 

II.	 PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY			 

	 All the business activities contributing 10 % or more of the total turnover of the company shall be stated:-

Sl.  
No.

Name and Description of main products / services NIC Code of the Product/ 
service

% to total turnover of the  
company

1 Information technology services and products 620 82.82%

2 Business process outsourcing services 620 17.18%

III.	 PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES 						    

Sl. 
N0

NAME OF THE COMPANY Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
Shares 

Held

Applicable 
Section

1 R Systems (Singapore)  
Pte Limited

#04-01, 16 Jalan Kilang,  
Hoi Hup Building, Singapore 
159416

Foreign Company Subsidiary 100% 2(87)

2 R Systems, Inc. 5000, Windplay Drive, Suite #5, 
El Dorado Hills, CA 95762, U.S.A. 

Foreign Company Subsidiary 100% 2(87)

3 R Systems Technologies Ltd.
(Formely known as Indus 
Software, Inc.)

5000, Windplay Drive, Suite #5, 
El Dorado Hills, CA 95762, U.S.A.

Foreign Company Subsidiary 100% 2(87)

Annexure ‘I’ to the Directors Report
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Sl. 
N0

NAME OF THE COMPANY Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
Shares 

Held

Applicable 
Section

4 ECnet Limited #04-01, 16 Jalan Kilang,  
Hoi Hup Building, Singapore 
159416

Foreign Company Subsidiary 99.75% 2(87)

5 RSYS Technologies Ltd. 
(Formerly known as 
Systèmes R. International 
Ltée)

1000 Cathedral Place ,925 West 
Georgia Street, Vancouver BC V6C 
3L2, Canada

Foreign Company Subsidiary 100% 2(87)

6 Computaris International 
Limited

11 Queens Road, 
Brentwood Essex, CM 14 4HE, 
United Kingdom

Foreign Company Subsidiary 100% 2(87)

7 ECnet (M) Sdn. Bhd.# Level 12, Suite 12.05, Menara 
Summit, Persiaran Kewajipan, USJ 1 
47500 UEP Subang Jaya, Malaysia

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

8 ECnet Systems (Thailand) 
Co. Ltd.#

2/3 Bangna Tower-A, 2nd Floor, 
Room No. 205, Moo 14, Bangna-
Trad K.M. 6.5, Tambol Bangkaew,  
Amphoe Bangplee, Samutprakarn 
Province

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

9 ECnet (Shanghai) Co. Ltd.# Rm H, 20 Floor, Foresight Mansion,  
No.768 Xie Tu Rd, Shanghai, China

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

10 ECnet (Hong Kong) Ltd# Rm 1903, 19/F, World Wide House 
19 Des Voeux Road Central  
Hong Kong

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

11 ECnet, Inc.# 5000 Wind Play Drive 
Suite #5, El Dorado Hills,  
CA 95762, USA

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

12 ECnet Kabushiki Kaisha# Godo Building 6F, Kaji-cho 1-6-17, 
Chiyoda-ku, Tokyo, Japan 101-0044

Foreign Company Step Down 
Subsidiary

99.75% 2(87)

13 Computaris Romania SRL* Bucharest office 
5 Gheorghe Manu Str,  
Groundfloor, Room 2, Sector 1,  
010442 Bucharest, Romania 
Galati office 
23 Logofat Tautu Str., 
800009 Galati, Romania

Foreign Company Step Down 
Subsidiary

100% 2(87)

14 Computaris Polska sp z o.o.* Warsaw office 
Babka Tower, entrance H, 6th floor,  
al. Jana Pawla II 80, 
00-175 Warsaw, Poland 
Bialystok Office 
ul. Branickiego 17, 15 -085  
Bialystok, Poland

Foreign Company Step Down 
Subsidiary

100% 2(87)

15 ICS Computaris International 
Srl*

63, Vlaicu Picalab Str., Sky Tower 
Business Centre, 8th Floor, Office B, 
MD-2012, Chisinau, The Republic of 
Moldova

Foreign Company Step Down 
Subsidiary

100% 2(87)

16 Computaris Malaysia Sdn. 
Bhd.*

1005 Level 10 Block B 
Phileo Damansara 1, 9 Jalan 16/11, 
Off Jalan Damansara, 46350 
Petaling Jaya, Selangor, Malaysia.

Foreign Company Step Down 
Subsidiary

100% 2(87)

17 Computaris USA Inc.* 5000, Windplay Drive, Suite #5, El 
Dorado Hills, CA 95762, U.S.A.

Foreign Company Step Down 
Subsidiary

100% 2(87)
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Sl. 
N0

NAME OF THE COMPANY Address of the Company CIN/GLN Holding/ 
Subsidiary/ 

Associate

% of 
Shares 

Held

Applicable 
Section

18 Computaris Philippines Pte. 
Ltd. Inc.*

21B Rufino Pacific Tower, 6784 Ayala 
Avenue, Corner V.A. Rufino Street, 
Legaspi Village Makati City, 1226 
Philippines

Foreign Company Step Down 
Subsidiary

100% 2(87)

19 IBIZ Consulting Pte. Ltd.@

(Formerly known as IBIZCS 
Group Pte Ltd)

2 Jalan Kilang Barat #04-01 
Singapore 159346

Foreign Company Step Down 
Subsidiary

100% 2(87)

20 IBIZ Consulting Services Pte 
Ltd^

2, Jalan Kilang Barat #04-01 
Singapore 159346

Foreign Company Step Down 
Subsidiary

100% 2(87)

21 IBIZ Consulting Services Sdn. 
Bhd.^

Suite A-13-6, Menara Atlas 
Plaza Pantai, No. 5, Jalan 4/83A 
Off Jalan Pantai Baru 
59200 Kuala Lumpur, Malaysia

Foreign Company Step Down 
Subsidiary

100% 2(87)

22 PT. IBIZCS Indonesia^ Setiabudi Buidling 2, 2nd Floor, 
Suite 203 
Jl. H.R. Rasuna Said Kav. 62 
Jakarta Selatan 12920, Indonesia

Foreign Company Step Down 
Subsidiary

100% 2(87)

23 IBIZ Consultancy Services 
India Private Limited^

Block 2, 4th Floor, The LORDS 
Building No. 1&2 Northern 
Extension Area, Jawaharlal Nehru 
Rd, Thiru Vi Ka Industrial Estate, 
Ekkatuthangal, Chennai 600032

U72200TN2008 
PTC070201

Step Down 
Subsidiary

100% 2(87)

24 IBIZ Consulting Services 
Limited^

Room 1804-5 The Centre Mark 
287-29 Queen’s Road 
Central Hong Kong

Foreign Company Step Down 
Subsidiary

100% 2(87)

25 IBIZ Consulting Services 
(Shanghai) Co., Ltd%

Rm 700 Jindu Center, 
No 277 Wu Xing Road, 
Xuhui, Shanghai, China 

Foreign Company Step Down 
Subsidiary

100% 2(87)

#	 Wholly owned susbsidiary of ECnet Limited, Singapore being 99.75% subsidiary of R Systems. 

*	 Wholly owned subsidiaries of Computaris International Limited being 100% subsidiary of R Systems.

@	 Wholly owned subsidiary of R Systems (Singapore) Pte. Ltd. being 100% subsidiary of R Systems.

^	� Wholly owned subsidiaries of IBIZ Consulting Pte. Ltd. (Formerly known as IBIZCS Group Pte Ltd) being 100% subsidiary of R Systems 
(Singapore) Pte Limited being 100% subsidiary of R Systems.

%	�  Wholly owned subsidiary of IBIZ Consulting Services Limited - Hong Kong being 100% Subsidiary of IBIZ Consulting Pte. Ltd.

Note: Refer Note No. 13 of the Directors’ Report for further details of the subsidiaries.
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iii.	 Change in Promoter Holding

Sl. 
No.

Name of the Promoter Shareholding at the beginning of 
the year

Cumulative Shareholding during 
the year

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company 

1 GM Solutions Private Limited

At the beginning of the year -Janaury 01, 2016  10,242,424 8.07  10,242,424 8.07

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  216,274 0.17  10,026,150 8.09

Add: Purchase on December 26, 2016  235,000 0.19  10,261,150 8.28

At the End of the year-December 31, 2016  10,261,150 8.28

2 GMU Infosoft Private Limited

At the beginning of the year -January 01, 2016  9,673,035 7.62  9,673,035 7.62

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  204,251 0.16  9,468,784 7.64

Add: Purchase on December 26, 2016  178,000 0.14  9,646,784 7.79

At the End of the year-December 31, 2016  9,646,784 7.79

3 U Infosoft Private Limited

At the beginning of the year -January   01, 2016  9,866,760 7.78  9,866,760 7.78

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.): 

Less: Sale on November 29, 2016 (Buyback)  208,341 0.17  9,658,419 7.80

Add: Purchase on December 26, 2016  180,000 0.15  9,838,419 7.94

At the End of the year-December 31, 2016  9,838,419 7.94

4 Mr. Satinder Singh Rekhi

At the beginning of the year -January   01, 2016  1,309,200 1.03  1,309,200 1.03

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  27,644 0.02  1,281,556 1.03

At the End of the year-December 31, 2016  1,281,556 1.03

5 Mr. Sartaj Singh Rekhi

At the beginning of the year -January   01, 2016  5,991,340 4.72  5,991,340 4.72

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  126,684 0.10  5,864,656 4.73

At the End of the year-December 31, 2016  5,864,656 4.73
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Sl. 
No.

Name of the Promoter Shareholding at the beginning of 
the year

Cumulative Shareholding during 
the year

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company 

6 Mr. Ramneet Singh Rekhi

At the beginning of the year -January 01, 2016  5,066,130 3.99  5,066,130 3.99

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  107,147 0.09  4,958,983 4.00

At the End of the year-December 31, 2016  4,958,983 4.00

7 RightMatch Holdings Ltd.

At the beginning of the year -January   01, 2016  9,272,000 7.31  9,272,000 7.31

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  195,782 0.16  9,076,218 7.33

At the End of the year-December 31, 2016  9,076,218 7.33

8 Satinder & Harpreet Rekhi Family Trust  
(Trustee: Satinder Singh Rekhi & Harpreet Rekhi)

At the beginning of the year -January   01, 2016  13,018,980 10.26  13,018,980 10.26

Date wise Increase / Decrease in Promoters Share 
holding during the year specifying the reasons 
for increase / decrease (e.g. allotment / transfer / 
bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  275,249 0.22  12,743,731 10.29

Less: Sale on December 26, 2016  593,000 0.48  12,150,731 9.81

At the End of the year-December 31, 2016  12,150,731 9.81

	 Note:  �The change in percentage of shareholding during the year is mainly consequent to the extinguishment of equity shares bought 
back by the Company during the year. 					   

(iv)	 (a)	 Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

Sl. 
No

Top Ten Share Holders  
(For Each of the Top 10 Shareholders)

Shareholding at the beginning 
of the year -January 01, 2016

Shareholding at the end of the 
year -December 31, 2016

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company
1 Bhavook Tripathi  46,621,804 36.75  44,330,059 35.79
2 R Systems Employee Welfare Trust  738,980 0.58  738,980 0.60
3 K Mohan  717,590 0.57  702,448 0.57
4 Mandeep Sodhi  692,625 0.55  643,263 0.52
5 O'neil Nalavadi  648,770 0.51  648,770 0.52
6 Prabhakarrao Mahableshwar Bantwal  361,822 0.29  390,878 0.32
7 Juzar Feroz Basrai  300,000 0.24  300,000 0.24
8 Mannige Vikram Rao  221,100 0.17  221,100 0.18
9 Raj  Swaminathan  200,000 0.16  135,000 0.11

10 Mohd Farooq Kamal  197,100 0.16  192,941 0.16
11 Deepak Kishanrao Wagh  190,000 0.15  190,000 0.15
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(iv)	 (b)	 Shareholding Pattern of top ten Shareholders (other than Directors, Promoters and Holders of GDRs and ADRs): 

Sl. 
No.

Name  of Shareholders Shareholding at the 
beginning of the year

Cumulative Shareholding 
during the year

No. of shares % of total 
shares of the 

company

No. of shares % of total 
shares of the 

company

A Mr. Bhavook Tripathi

As per Annexure - I

At the beginning of the year -January   01, 2016

Date wise Increase / Decrease in  Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc.)

At the End of the year-December 31, 2016

B K Mohan

At the beginning of the year -January   01, 2016

Date wise Increase / Decrease in  Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc.)

At the End of the year-December 31, 2016

C Mandeep Sodhi

At the beginning of the year -January   01, 2016

Date wise Increase / Decrease in  Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc.)

At the End of the year-December 31, 2016

D Prabhakarrao Mahableshwar Bantwal

At the beginning of the year -January   01, 2016

Date wise Increase / Decrease in Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc.)

At the End of the year-December 31, 2016

E Raj  Swaminathan

At the beginning of the year -January   01, 2016

Date wise Increase / Decrease in Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc.)

At the End of the year-December 31, 2016

F Mohd Farooq Kamal

At the beginning of the year -January   01, 2016

Date wise Increase / Decrease in Share holding during the year 
specifying the reasons for increase / decrease (e.g. allotment / 
transfer / bonus/ sweat equity etc.)

At the End of the year-December 31, 2016
				  

Page 695



Extract  of Annual Return
R Systems International Limited

Annual Report 2016
93

SI.
No.

Date of
Transaction

Nature of
Transaction

Shareholding at the beginning  
of the Year

Cumulative Shareholding
during the Year

 No. of Shares % of total
shares of the

company

No. of Shares % of total
shares of the

company

A Bhavook Tripathi

As at January 01, 2016 (Opening Balance)  46,621,804  36.75  46,621,804  36.75 

January 1, 2016 Sale  2,115  0.00  46,619,689  36.75 

January 8, 2016 Sale  15,602  0.01  46,604,087  36.73 

January 15, 2016 Sale  8,720  0.01  46,595,367  36.73 

January 22, 2016 Sale  106  0.00  46,595,261  36.73 

January 29, 2016 Sale  5,218  0.00  46,590,043  36.72 

February 5, 2016 Sale  8,736  0.01  46,581,307  36.72 

February 12, 2016 Sale  2,200  0.00  46,579,107  36.71 

February 19, 2016 Purchase  5,437  0.00  46,584,544  36.72 

February 26, 2016 Purchase  3,108  0.00  46,587,652  36.72 

March 4, 2016 Purchase  468  0.00  46,588,120  36.72 

March 11, 2016 Sale  8,248  0.01  46,579,872  36.71 

March 18, 2016 Sale  18,844  0.01  46,561,028  36.70 

March 25, 2016 Sale  1,455  0.00  46,559,573  36.70 

March 31, 2016 Sale  5,125  0.00  46,554,448  36.69 

April 8, 2016 Sale  29,424  0.02  46,525,024  36.67 

April 15, 2016 Sale  28,022  0.02  46,497,002  36.65 

April 22, 2016 Sale  37,142  0.03  46,459,860  36.62 

April 29, 2016 Sale  26,337  0.02  46,433,523  36.60 

May 6, 2016 Sale  50,105  0.04  46,383,418  36.56 

May 13, 2016 Sale  17,274  0.01  46,366,144  36.55 

May 20, 2016 Sale  96,498  0.08  46,269,646  36.47 

May 27, 2016 Sale  30,914  0.02  46,238,732  36.45 

June 3, 2016 Sale  37,241  0.03  46,201,491  36.42 

June 10, 2016 Sale  30,618  0.02  46,170,873  36.39 

June 17, 2016 Sale  27,978  0.02  46,142,895  36.37 

June 24, 2016 Sale  30,471  0.02  46,112,424  36.35 

June 30, 2016 Sale  29,866  0.02  46,082,558  36.32 

July 7, 2016 Sale  51,043  0.04  46,031,515  36.28 

July 15, 2016 Sale  22,607  0.02  46,008,908  36.26 

July 22, 2016 Sale  22,701  0.02  45,986,207  36.25 

July 29, 2016 Sale  8,340  0.01  45,977,867  36.24 

August 5, 2016 Sale  25,001  0.02  45,952,866  36.22 

August 26, 2016 Sale  2,409  0.00  45,950,457  36.22 

September 2, 2016 Sale  4,128  0.00  45,946,329  36.22 

September 9, 2016 Sale  36,076  0.03  45,910,253  36.19 

September 16, 2016 Sale  92,488  0.07  45,817,765  36.11 

September 23, 2016 Sale  47,051  0.04  45,770,714  36.08 

September 30, 2016 Sale  36,921  0.03  45,733,793  36.05 

October 7, 2016 Sale  11,393  0.01  45,722,400  36.04 

October 14, 2016 Sale  1,327  0.00  45,721,073  36.04 

Annexure - i
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SI.
No.

Date of
Transaction

Nature of
Transaction

Shareholding at the beginning  
of the Year

Cumulative Shareholding
during the Year

 No. of Shares % of total
shares of the

company

No. of Shares % of total
shares of the

company

October 21, 2016 Sale  1  0.00  45,721,072  36.04 

October 28, 2016 Sale  14,951  0.01  45,706,121  36.03 

November 4, 2016 Purchase  5  0.00  45,706,126  36.03 

November 29, 2016 Sale (Buyback)  1,120,306 0.90  44,585,820 35.99

December 16, 2016 Sale  150,416 0.12  44,435,404 35.87

December 23, 2016 Sale  81,705 0.07  44,353,699 35.81

December 30, 2016 Sale  23,640 0.02  44,330,059 35.79

As at December 31, 2016 (Closing Balance)  44,330,059 35.79

B K Mohan 

As at January 01, 2016 (Opening Balance)  717,590  0.57  717,590  0.57 

November 29, 2016 Sale (Buyback)  15,142  0.01  702,448  0.57 

As at December 31, 2016 (Closing Balance)  702,448  0.57 

C Mandeep Sodhi 

As at January 01, 2016 (Opening Balance)  692,625  0.55  692,625  0.55 

November 29, 2016 Sale (Buyback)  14,806  0.01  677,819  0.55 

November 30, 2016 Sale  12,422  0.01  665,397  0.54 

December 1, 2016 Sale  22,134  0.02  643,263  0.52 

As at December 31, 2016 (Closing Balance)  643,263  0.52 

D Prabhakarrao Mahableshwar Bantwal 

As at January 01, 2016 (Opening Balance)  361,822  0.29  361,822  0.29 

June 10, 2016 Purchase  29,056  0.02  390,878  0.32 

As at December 31, 2016 (Closing Balance)  390,878  0.32 

E Raj Swaminathan 

As at January 01, 2016 (Opening Balance)  200,000 0.16  200,000 0.16

September 16, 2016 Sale  5,000 0.00  195,000 0.15

November 29, 2016 Sale (Buyback)  4,273 0.00  190,727 0.15

December 16, 2016 Sale  55,000 0.04  135,727 0.11

December 23, 2016 Sale  727 0.00  135,000 0.11

As at December 31, 2016 (Closing Balance)  135,000  0.11 

F Mohd Farooq Kamal 

As at January 01, 2016 (Opening Balance)  197,100 0.16  197,100 0.16

November 29, 2016 Sale (Buyback)  4,159 0.00  192,941 0.16

As at December 31, 2016 (Closing Balance)  192,941 0.16

 Note:	 1. � The change in percentage of shareholding during the year is also consequent to the extinguishment of equity shares bought 
back by the Company during the year. 

		  2. � Except for shares sold in buyback offer of the Company, the above information is based on weekly beneficiary position (net 
purchase/sale) received from depositories.
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(v)	 Shareholding of Directors and Key Managerial Personnel:	

	C hange in Shareholding

Sl. 
No.

Name of the Director/ Key Managerial Personnel Shareholding at the 
beginning of the year

Cumulative Shareholding 
during the year

No. of shares % of total 
shares of the 

company  

No. of shares % of total 
shares of the 

company 

1 Mr. Satinder Singh Rekhi

At the beginning of the year -January   01, 2016  1,309,200  1.03  1,309,200  1.03 

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase / decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.):

Less: Sale on November 29, 2016 (Buyback)  27,644  0.02  1,281,556  1.03 

At the end of the year-December 31, 2016  1,281,556  1.03 

2 Lt. Gen. Baldev Singh (Retd.)

At the beginning of the year -January   01, 2016  139,594  0.11  139,594  0.11 

Date wise Increase / Decrease in Share holding 
during the year specifying the reasons for increase / 
decrease (e.g. allotment / transfer / bonus/ sweat equity 
etc.):

Less: Sale on June 14, 2016  5,000  0.00  134,594  0.11 

Less: Sale on November 01, 2016  2,704  0.00  131,890  0.10 

Less: Sale on November 02, 2016  5,000  0.00  126,890  0.10 

Less: Sale on November 29, 2016 (Buyback)  2,917  0.00  123,973  0.10 

Less: Sale on November 30, 2016  5,500  0.00  118,473  0.10 

Less: Sale on December 01, 2016  2,737  0.00  115,736  0.09 

Less: Sale on December 02, 2016  4,238  0.00  111,498  0.09 

At the end of the year-December 31, 2016  111,498  0.09 

3 Mr. Raj Kumar Gogia

At the beginning of the year -January   01, 2016  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase /decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the date of Ceassation-June 13, 2016*  -    -   

4 Mr. Gurbax Singh Basin

At the beginning of the year -January 01, 2016  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase / decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the date of Ceassation-June 13, 2016*  -    -   

5 Mr. Suresh Paruthi

At the beginning of the year -January   01, 2016  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase /decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the date of Ceassation-June 13, 2016*  -    -   
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Sl. 
No.

Name of the Director/ Key Managerial Personnel Shareholding at the 
beginning of the year

Cumulative Shareholding 
during the year

No. of shares % of total 
shares of the 

company  

No. of shares % of total 
shares of the 

company 

6 Mr. Amardeep Singh Ranghar

At the beginning of the year -January   01, 2016  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase /decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the date of Ceassation-June 13, 2016*  -    -   

7 Mrs. Ruchica Gupta

At the beginning of the year -January   01, 2016  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase /decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the end of the year-December 31, 2016  -    -   

8 Mr. Kapil Dhameja

At the date of appointment-June 29, 2016#  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase /decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

At the end of the year-December 31, 2016  -    -   

9 Mr. Aditya Wadhwa

At the date of appointment-June 29, 2016#  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase / decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc)

 -    -    -    -   

At the end of the year-December 31, 2016  -    -   

10 Mr. Nand Sardana

At the beginning of the year -January   01, 2016  52,200  0.04  52,200  0.04 

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase /decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -    -    -    -   

Less: Sale on November 29, 2016 (Buyback)  1,102  0.00  51,098  0.04 

At the end of the year-December 31, 2016  51,098  0.04 

11 Mr. Ashish Thakur

At the beginning of the year -January   01, 2016  -    -    -    -   

Date wise Increase / Decrease in Share holding during 
the year specifying the reasons for increase / decrease  
(e.g. allotment / transfer / bonus/ sweat equity etc.)

 -   

At the end of the year-December 31, 2016  -    -   

	 *	� Ceased to be director of the  Company w.e.f. June 13, 2016. Therefore, details of their shareholding is provided till their ceassation as 
diector of the Company.				 

	 #	� Appointed as Director  of the  Company w.e.f. June 29, 2016. Hence, their shareholding details have been provided since their 
appointment.				 

Note:	  �The change in percentage of shareholding during the year is also consequent to the extinguishment of equity shares bought back by 
the Company during the year. 
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V.	I NDEBTEDNESS

	 Indebtedness of the Company including interest outstanding/accrued but not due for payment 

Particulars Secured Loans 
excluding 
deposits 

Unsecured 
Loans#

Deposits Total 
Indebtedness 

Indebtedness at the beginning of the financial year-
January 01, 2016

i)  Principal Amount  11,575,189  -    -    11,575,189 

ii)   Interest due but not paid  -    -    -    -   

iii)  Interest accrued but not due  87,812  -    -    87,812 

Total (i+ii+iii)  11,663,001  -    -    11,663,001 

Change in Indebtedness during the financial year

Addition  6,264,000  11,000,000  -    17,264,000

Reduction  4,397,386  120,000  -    4,517,386 

Net Change  1,866,614  10,880,000  -    12,746,614 

Indebtedness at the end of the financial year 
-December 31, 2016

i) Principal Amount  13,441,803  10,880,000  -    24,321,803

ii) Interest due but not paid  -    -    -    -   

iii) Interest accrued but not due  116,229  53,753  -    169,982 

Total (i+ii+iii)  13,558,032  10,933,753  -    24,491,785

#  Unsecured loan relates to finance lease obligation for furniture and fixture taken on composite lease with respect to SEZ premises.

VI.	 REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL 

	 A.	 Remuneration to Managing Director, Whole-time Directors and/or Manager:
(Amount in Rs.)

Sl. 
No. 

Particulars of Remuneration Name of MD/WTD/ Manager

Mr. Satinder Singh 
Rekhi  
(MD)

Lt. Gen. Baldev 
Singh (Retd.) 

(WTD)

Total Amount

1 Gross salary

(a) � Salary as per provisions contained in section 
17(1) of the Income-tax Act, 1961 

 29,988,745  6,365,772  36,354,517 

(b) � Value of perquisites u/s 17(2) of the Income-tax 
Act, 1961 

 -    276,281  276,281 

(c) � Profits in lieu of salary under section 17(3) of 
the Income-tax Act, 1961

 -    -    -   

2 Stock Option  -    -    -   

3 Sweat Equity  -    -    -   

4 Commission - 

as % of profit  7,038,750  -    7,038,750 

others (Specify)  -    -    -   

5 Others (Specify)  -    -    -   

Total (A)  37,027,495  6,642,053  43,669,548 

Ceiling as per the Act ( 10% of Net Proft)    59,804,218
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	 B.	 Remuneration to other directors:

		  i.   Independent Directors
(Amount in Rs.)

Sr. 
No.

Particulars of 
Remuneration

Name of Directors 

Total 
Amount

Mr. Raj 
Kumar 
Gogia

Mr. Suresh 
Paruthi

Mr. 
Amardeep 

Singh 
Ranghar

Mr. Gurbax 
Singh 

Bhasin

Mrs. Ruchica 
Gupta

Mr. Kapil 
Dhameja

Mr. Aditya 
Wadhwa

1 Fee for attending 
board / committee 
meetings 

 125,000  125,000  -    -    250,000  125,000  75,000  700,000 

2 Commission  -    -    -    -   - - -  -   

3 Others, please specify  -    -    -    -   - - -  -   

Total (1)  125,000  125,000  -    -    250,000 125,000  75,000  700,000 

		  ii.   Other Non-Executive Directors

1 Fee for attending 
board / committee 
meetings

 -    -    -    -    -    -    -    -   

2 Commission  -    -    -    -    -    -    -    -   

3 Others, please specify  -    -    -    -    -    -    -    -   

Total (2)  -    -    -    -    -    -    -    -   

Total B (1+2)  125,000  125,000  -    -    250,000  125,000  75,000  700,000 

Total Managerial 
Remuneration (A+B)

 44,369,548 

Ceiling as per the Act (10% Net Profit of A and 1% Net Profit of B) 65,784,640 

		  Note:									       

	 	 • � In terms of Section 197 (2), (5) of the Companies Act, 2013, sitting fees for attending Board/Committee Meeting(s)  
amounting to Rs. 700,000/- does not form part of overall managerial remuneration.	

		  • � Except sitting fees, no other remuneration is paid to Non- Executive and  Independent Directors of the Company.

		  • � Mr. Raj Kumar Gogia, Mr. Suresh Paruthi, Mr. Gurbax Singh Bhasin and Mr. Amanrdeep Singh Ranghar ceased to be member of the 
Board w.e.f. June 13, 2016.

		  • � Mr. Kapil Dhameja and Mr. Aditya Wadhwa were appointed as Additional Directors in the capacity of  Independent Director w.e.f. 
June 29, 2016.

		  • � As per approval of shareholders through Postal Ballot on September 09, 2016, Mrs. Ruchica Gupta (erstwhile Non-Executive 
Director of the Company) was appointed as an Independent Director w.e.f. June 29, 2016.
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	 C. 	 Remuneration To Key Managerial Personnel Other Than MD/Manager/WTD 
(Amount in Rs.)

Sl. 
No.

Particulars of Remuneration Key Managerial Personnel Total Amount
Chief Financial Officer Company Secretary

Mr. Nand Sardana Mr. Ashish Thakur
1 Gross salary 

(a) � Salary as per provisions contained in 
section 17(1) of the Income-tax Act, 
1961 

 5,219,880  883,124  6,103,004 

(b) � Value of perquisites u/s 17(2) of the 
Income-tax Act, 1961 

 -    -    -   

(c) � Profits in lieu of salary under section 
17(3) of the Income-tax Act, 1961

 -    -    -   

2 Stock Option#  -  -    -   
3 Sweat Equity  -    -    -   
4 Commission 

 as % of profit  -    -   
others, specify…..  -    -   

5 Others, please specify  -    -   
Total  5,219,880  883,124  6,103,004 

	 # � Mr. Nand Sardana has been granted 150,000 stock options  under existing R Systems International Limited Employee Stock 
Option Scheme 2007 on April 30, 2016.

		  Note:		

		  1 � It may be noted that Mr. Satinder Singh Rekhi is the Managing Director and CEO of the Company and the details of the 
remuneration has already been provided. 

VII.	 PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
(Amount in Rs.)

Type Section of the 
Companies Act

Brief Description Details of Penalty 
/ Punishment/ 

Compounding fees 
imposed

Authority [RD / 
NCLT / COURT]

Appeal made, if 
any (give Details)

A. CO MPANY
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
B.  DIRECTORS
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil
C. O THER OFFICERS IN DEFAULT
Penalty Nil Nil Nil Nil Nil
Punishment Nil Nil Nil Nil Nil
Compounding Nil Nil Nil Nil Nil

On behalf of the Board  
for R Systems International Limited

Sd/- Sd/-
Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.)
[Managing Director]
[DIN: 00006955]	

[President & Senior Executive Director] 
[DIN: 00006966]	

Place	: Singapore
Date	: April 06, 2017

Place	: NOIDA
Date	: April 06, 2017
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RISK MANAGEMENT REPORT

The Management cautions readers that the risks outlined in this report 

are not exhaustive, are for information purposes only and may contain 

forward looking statements, the results of which may differ materially 

from those reflected. Investors and readers are requested to exercise their 

own judgment in assessing various risks associated with the Company.

OVERVIEW

Risk Management is a dynamic process which should constantly be 

able to identify all the emerging risks and propose solutions to manage 

them. The risk perception also constantly varies depending on the 

size of the business, business segment, location, scale of business. The 

essence of risk management strategy at R Systems lies in maximising 

areas of control over outcome and minimising areas where the 

Company has no control over outcome. R Systems recognizes that 

business conditions are constantly changing, evolving, and entering 

into cycles. Following is the model adopted by the Company for 

managing risk: 

Manage

UnderstandMitigate

Devise

Identify

ENTERPRISE RISK MANAGEMENT STRUCTURE

Risk management is an integral part of the charter of the Board of 

Directors at R Systems. The Board is responsible for monitoring risk 

levels on various parameters and to suggest measures to address 

the same. The day to day management of the risk is entrusted to the 

management team of R Systems. Based on the philosophy of “No 

risks, No rewards”, our management continuously keeps monitoring 

the level of our existence on the path of growth and within R Systems 

management structure, certain personnel are designated with 

responsibility of managing risks including ensuring compliance with 

laws, rules and regulations with the assistance of both internal and 

external resources. Further, formal reporting, escalation of risk events 

and control mechanisms ensure timely communication, response and 

proactive management of the risks.

RISK MANAGEMENT AT R SYSTEMS

1.	C ustomer Concentration

	� R Systems revenues are dependent to a considerable extent upon 

relationships with a limited number of customers and retaining 

those customers. The percentage of total consolidated revenues 

during fiscal year 2016 and 2015 that R Systems derived from 

contracts with its top line customers is as follows:

Customer Year Ended

December 31, 2016 December 31, 2015

(%) (%)

Top 10 32.56 31.14

Top 5 20.83 19.54

Top 3 14.63 14.18

The Largest Customer 6.67 6.81

	� Concentration of revenues from a limited number of customers 

deepens our relationship with those customers but at the 

same time imposes a risk of dependence. Customer’s vendor 

management strategies and business risks radiate on to  

R Systems through fluctuations in utilization, pricing for services 

and service level demands. All these factors could potentially 

impact revenues and profitability of R Systems.

	 INITIATIVES: The business model and strategy followed by  

R Systems involves serving the customers in a manner that they 

get measurable tangible benefits. When customers see value in 

the services / solutions that R Systems provides, we believe that 

customer’s relationship can be nurtured into the long term. 

Further, with our proactive strategy of adding new customers, 

we attempt to reduce our dependency on a smaller number of 

customer relationships. 

2.	 Geographical Concentration

	� R Systems has traditionally derived most of its revenues from 

the US, given the technology focus and specialized outsourced 

product development services offered by it. The geographic 

break-up of the revenue is given below: 
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Revenues by 
Geographies

Year Ended

December 31, 2016 December 31, 2015

(%) (%)

U.S.A. 59.17 57.98

Europe 17.98 14.84

SEAC 17.68 16.86

India 1.61 5.27

Others 3.56 5.05

Total 100 100

	� INITIATIVES: In order to mitigate the risk of geographical 

concentration, R Systems has stepped up its business activities 

in other geographic areas like Europe, South East Asia etc.

3.	 Risks Associated with Fixed Price Contracts

	� Under our IPLM services most of our assignments are on the 

basis of time and material task orders, some proportion of the 

services provided by us is in the nature of fixed bid assignments. 

Under fixed bid assignments, in the event of cost overruns, our 

profitability will be adversely affected. 

	� INITIATIVES: We have our internal processes to ensure accuracy 

in the estimation of the time required to execute fixed price 

projects, and processes to implement and monitor the progress 

of such projects. Further, the experience gained from such 

projects is also used for new projects. However given the very 

nature of the fixed price projects, cost overruns and delayed 

deliveries cannot be ruled out.

4.	C ompetition

	 �The IT & ITES sector is a highly competitive sector. Our competitors 

include IT outsourcing firms in India as well as in other countries, 

national and multinational consulting and technology firms, Indian 

IT services firms, software firms and in-house IT departments 

of large companies. The competition in the IT industry is very 

intense and our competitors are aggressive in winning new 

business and customers that may drive a harder bargain.

	� INITIATIVES: We believe that R Systems is well positioned and 

enjoys following competitive advantages: 

	 •	� Experience in providing end-to-end solutions and services 

to customers;  

	 •	� Unique and proprietary  &   with best practices, 

tools and methodologies for flawless execution;

	 •	� Investment in processes, talent and methodologies;

	 •	� Strong customer franchise consisting of large and mid-sized 

corporations;

	 •	 Strong financial position;

	 •	 Proven global delivery model;

	 •	 Our vertical focus for services and solutions;

	 •	� Industry best human resource practices to attract, develop, 

deploy and retain talent.

5.	 Disaster Prevention and Recovery

	� The IT industry is very sensitive to security risk and a real 

or perceived threat of a risk to the security and integrity of 

information available to us may adversely affect customer 

perception, give rise to litigation and reduce our customer base, 

thereby negatively affecting R Systems revenues and profit 

margins. The contracts entered into by R Systems typically hold 

us solely responsible for maintaining satisfactory standards of 

personnel competency, conduct and integrity and for taking 

required disciplinary action.

	� INITIATIVES: R Systems has adopted industry-standard 

security precautions such as ensuring that our employees and 

strategic partners enter into non-disclosure and confidentiality 

agreements with us, verifying that there is no information 

leakage through test procedures, carrying out background 

checks and verifications, creating and maintaining data  

back-ups, and maintaining an adequate disaster recovery plan.

	� R Systems makes continual investments in organisation behavior 

and management processes to ensure that these certified 

industry standards are continually adhered to.

	� During the year under review, all QMS artifacts of the Company 

have been migrated from ISO 9001:2008 to new ISO 9001:2015 

standard and process wise risk assessment as per the new 

standard has been carried out. Noida BPO Center has been 

certified as PCI-DSS (ver. 3.1) compliant for the call Analytic 

Services provided to one of the major client.

	� As of the date of this report, Noida IT centre is CMMi level 5, PCMM 

Level 5, ISO 9001 : 2008 and ISO 27001 : 2013 certified; Noida 

BPO centre is PCMM Level 5, ISO 9001 : 2008, ISO 27001 : 2013 

certified and PCI-DSS (ver.3.1) certified for call analytics services. 

The continuing compliance with these standards demonstrates 

the rigor of R Systems processes and differentiates us to keep our 

competitive edge in service and product offerings.

	� Further, our distributed offshore and near shore infrastructure 

is seamlessly connected through a strong infrastructure design 

and appropriate bandwidth that provides us the capability to 

initiate and maintain uninterrupted support across the world.
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6.	 Talent Acquisition & Retention

	� The IT and BPO sector is highly competitive in terms of hiring 

strategy and incentives. R Systems is highly dependent on 

its employees at various levels of the organisation to provide 

leadership, manage the business, to provide services and execute 

complex projects for the clients. These skilled professionals are in 

high demand by other organisations and if R Systems is unable 

to attract and retain the skilled people, it will affect R Systems 

ability to grow and provide services to its customers.

	� INITIATIVES: At R Systems, we follow industry best human 

resource practices such as PCMM level 5 to attract, develop, 

deploy and retain talent. The Company is committed to develop 

and innovate such programmes that motivates them and  

develop their potential and also inculcate leadership attributes 

of the employees, which helps us to retain the best talent in the 

industry. 

7.	 Key Managerial Role & Succession Planning

	� Succession planning is one of the most critical functions of 

an organization. This is the process that identifies the critical 

and core roles of an organization and identifies and assesses 

the suitable candidates for the same. The process ramps up 

potential candidates with appropriate skills and experiences 

in an effort to train them to handle future responsibilities in 

their respective roles. Succession planning is applicable for all 

critical roles in any organization. The upper management of 

each practice or department is responsible for coming up with 

a suitable succession plan for each core position under his or her 

department.

	� INITIATIVES: R Systems being a CMMI Level 5 and PCMM Level 

5 (ver. 2.0) company has put in practice a well-documented and 

defined policy on Succession Planning. This applies to all key roles 

in the organization as agreed upon by the Senior Management. 

Mission critical and key roles include Chief Executive Officer, 

Senior Management Team comprising of VPs and other roles 

critical to business operations continuity. Succession planning 

at R Systems occurs at least on an annual basis during annual 

performance appraisal cycle. 

	� Further, R Systems has extensive recruitment teams in the 

markets that operate to continuously recruit skilled personnel 

at various levels in the organisation. In addition, R Systems 

conducts a rigorous training program at the entry level to train 

new professionals and develop next generation of managers 

and leaders. R Systems deploys modern HR practices by offering 

competitive compensation and benefit packages and exciting 

work environment to attract and retain talent. Further, R Systems 

tries to mitigate the impact of attrition in the continuity of 

services to the clients by using its proprietary pSuite Framework 

that allows the project teams to seamlessly share knowledge and 

collaborate on projects.  

8.	 Technological Obsolescence

	� The IT and ITES sector is characterised by technological changes 

at a rapid rate, evolution of existing products and introduction of 

new products. R Systems makes investments in R&D with a view 

to keep pace with the latest developments in the technology 

space. Further, R Systems regularly hires, trains and nurtures 

domain and market specialists and continuously evaluates 

increasing the portfolio of technology alliances and partnerships 

to enrich our product and service mix. However, this risk cannot 

be fully mitigated despite the proactive investments made by  

R Systems.

	� INITIATIVES: While we continuously upgrade our product suite 

to deliver effectively by keeping our technology up-to-date, 

in our iPLM business, our technologies are influenced by our 

client’s choice of technology. 

9.	 Acquisitions

	� R Systems’ growth strategy involves future strategic acquisitions, 

partnerships and exploration of mutual interests with other 

parties. These future acquisitions may not contribute to our 

profitability, and we may be required to incur or assume debt, 

or assume contingent liabilities, as part of any acquisition. We 

could have difficulty in assimilating the personnel, operations, 

software assets and technology of the acquired company. These 

difficulties could disrupt our ongoing business, distract our 

management and employees and increase our expenses.

	� INITIATIVES: R Systems will remain sharply focused on those 

acquisitions and partnerships that add to the competitive 

strengths of our business. Specific transactions are evaluated in 

detail with experienced internal personnel and external advisors, 

wherever relevant, before consummating any transaction. Deal 

teams conduct technical, operational, marketing due diligence 

and build detailed financial model to evaluate the risks and 

benefits of any transaction. Further, contractual agreements are 

negotiated with the advice of legal counsel to protect Company’s 

interests.

10.	C redit Risk

	� As a matter of business practice, the payment collection process 

may extend over a period of time. Customers budgeting 

constraints can impact their ability to make the required 

payments. In addition, the creditworthiness of our clients may 

deteriorate and we can be adversely affected by bankruptcies or 

other business failures of our customers.
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	� INITIATIVES: R Systems’ credit terms are standard and there is 

rigorous process in following up with customers for payments 

as and when the invoices fall due for payment. The Company has 

suitably streamlined its processes to develop a more focused and 

aggressive receivables management systems to ensure timely 

collections as a result of the global liquidity crunch.

11.	 Foreign Currency Rate Fluctuations

	� Managing an equilibrium state in the light of the unfavourable 

movements in exchange rates involved in earnings and 

expenditure in foreign currency continues to be one of the 

challenges when exposed to global markets. A significantly 

large percentage of  R Systems consolidated revenues are either 

foreign currency denominated or derived from export earnings. 

Whereas a major portion of the R Systems expenses in India 

are incurred in Indian Rupees. As a result, operating profits 

will be highly impacted by foreign currency rate fluctuations. 

While depreciation of the Indian Rupee would have a favorable 

bottom-line impact, an appreciation would affect R Systems 

profitability adversely.

	� INITIATIVES: R Systems cannot directly influence exchange 

rates, it is incumbent upon management to follow a well thought 

out policy to hedge the risk associated with foreign currency 

without taking speculative positions. R Systems attempts to 

minimize currency fluctuation risks on export earnings by 

taking forward covers on Rupee - USD/EURO exchange rate 

based on anticipated revenues and debtors at periodic intervals.  

R Systems has laid down appropriate policies and processes for 

the use of financial derivative instruments consistent with its risk 

management strategy. The Company does not use the foreign 

exchange forward contracts for trading or speculation purposes.

12.	I nflation and Cost Structure

	� R Systems’ cost structure consists of salary and other 

compensation expenses, overseas travel, and other general 

selling and administrative costs. Rapid economic development 

in India and increasing demand for global delivery may have 

a significant impact on these costs and the rate of inflation as 

relevant to the IT & ITES services industry. This is compounded by 

the fact that overseas competitors may treat their India strategy 

as a cost centre and develop the same regardless of the cost 

incurred and its impact on their profitability.

	� INITIATIVES: R Systems’ major costs are salary and benefit cost 

that it incurs on employees. These costs may have a tendency to 

escalate faster than the rate of inflation because of the demand 

for skilled and experienced professionals. R Systems attempts to 

mitigate the risks associated with wage inflation by obtaining 

increased price from clients, increasing bench mark prices for 

new business, enhancing productivity, increasing utilisation 

and inducting fresh graduates and training them. Further,  

R Systems has implemented robust processes and information 

systems to enable personnel to make the right decisions for 

revenue realisation and cost optimisation to minimise the risks 

of changes in salary cost structure.

13.	I ntellectual Property Rights

	� As a part of R Systems’ business, there are risks associated with 

intellectual property of the Company, intellectual property 

of R Systems’ customers who may be end users or even the 

intellectual property of the end user. 

	� INITIATIVES: R Systems’ information security arrangements are 

managed under international standard ISO 27001 : 2013 series 

and are being audited by both internal and experts from third 

parties assessors who periodically audit and certify R Systems 

compliance. 

	� R Systems has not registered some of its intellectual property 

under the relevant intellectual property laws and is in the process 

of applying for the same. We have applied for the registration of 

the following marks and their corresponding words as R Systems’ 

trade marks:

	

PSuite Framework

PRODUCTS FOREMOST

IPLM

	� Out of the aforesaid trademarks three logo and two words are 

already registered w.e.f. January 30, 2006 and the word “IPLM” 

is awaiting approval. Further, the Company has registered the 

word “R SYSTEMS” and logo  as trademark under certain 

additional classes. During the year 2014, the Company has also 

filed application for  registration as its new corporate logo 

under relevant classes. All these new applications filed in the 

year 2014 are awaited for the approval.

14.	I nformation Security Management

	� R Systems being an IT and Software service provider company 

focusses on maintaining the confidentiality, integration and 

availability of business data and information to the exclusive 

but optimum use for the accomplishment of organizational 

objective. The task of maintaining the confidentiality of business 

data and information not only faces threat from outside the 

organization but also within the organization where the business 

data and information are put to use.
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	 �INITIATIVES: For ensuring the effectiveness of Information security, it is important that information security can be effective only if it is 

addressed at people, process and technology levels and is integrated in the way an organization operates. R Systems has established, 

documented and implemented Information Security Management Systems (ISMS) and shall continually improve its effectiveness in 

accordance with requirements of ISO 27001:2013. The approach applied to the ISMS is given in Figure below:

Establish 
ISMS

PLAN

check

DO ACT

Monitor and 
Review the 

ISMS

Implement 
and Operate 

the ISMS

Interested Parties Interested Parties

Information Security 
requirements and 

expectations

Managed 
Information security

Maintain and 
Improve the 

ISMS

 	� R Systems security policy provides a framework for protecting 

confidentiality, integrity and ensuring availability of 

organization’s Information assets. This is to safeguard the interest 

of customer, business continuity and continual improvement of 

ISMS at R Systems. The security policy of R Systems has been 

designed to safeguard the risk associated with information 

security management. 

15.	C ontractual Risk

	� The primary contractual risks that R Systems faces pertain to 

obligations of R Systems to provide services with full adherence 

to contracted terms of quality, time deadlines, output per hour, 

protection of confidential information, protection of intellectual 

property rights, patents and copyrights. R Systems has a rigorous 

process to evaluate the legal risks involved in a contract, 

ascertains its legal responsibilities under the applicable law of 

the contract and tries to restrict its liabilities to the maximum 

extent possible. 

	� INITIATIVES: R Systems attempts to protect itself with “no 

consequential losses” and “maximum liability” clauses.

	� R Systems also ensures that risks are protected through various 

insurances like professional liability, workers compensation, 

directors’ and officers’ liability insurance. The Company’s past 

record in this regard has been good and there has been no 

significant damages awarded against the Company that has 

resulted in material adverse impact on our financial position.  

R Systems also has an escalation process to immediately involve 

senior management personnel in case R Systems customers or 

contractors make any assertion of breach of contract.

	� R Systems has employed professionals with adequate legal 

expertise who plays handy role in finalizing the various 

terms under written contracts on behalf of the Company. The 

experience gained from past contracts and transaction entered 

into by the Company are also analyzed and implemented for the 

new contracts envisaged by the Company.  As a matter of practice 

depending upon the criticality of the transactions, contractual 

agreements are well discussed within the organization in 

coordination with technical team as well legal professionals and 

are also negotiated with the advice of legal counsel to protect 

Company’s interests. 

16.	E xecution Risk

	� A significant number of R Systems clients are software product, 

large banking and manufacturing companies. These clients need 

high quality and timely delivery of services with very stringent 

services level agreements. Any failure in delivery, quality, 

meeting service level bench agreements, product features and 

functionalities could adversely affect R Systems relationship with 

its clients, which could potentially impact R Systems revenues 

and profitability.
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	� INITIATIVES: R Systems has continuously invested in processes, 

people, training, information systems, quality standards, 

frameworks, tools and methodologies to mitigate the risks 

associated with execution of projects. Adoption of quality models 

and practices such as ISO, Capability Maturity Model (CMM) and 

Six Sigma have ensured that risks are identified and mitigated 

at various levels in the planning and execution process. Further, 

senior management personnel, project managers and process 

leaders are entrusted with the responsibility to meet the project 

and service level expectations on various engagements. Planned 

intervention and escalation systems are further deployed to 

minimise risks.

17.	 Directors’ and Officers’ Liability Risks

	� The directors and officers of R Systems are required to take 

material decisions in the best interest of the Company. Such 

decisions might result in errors and omission and  R Systems 

might be sued by the other counterpart. 

	� INITIATIVES: To mitigate this risk, the directors and officers take 

legal and expert advice when required and have taken various 

insurance policies outlined earlier including professional liability 

and directors’ and officers’ liability insurance. The Company 

attempts to limit its contractual liability for damages arising 

from negligent acts, errors, mistakes or omissions by directors 

and officers in rendering services, there can be no assurance 

that the limitations of liability set forth in its service contracts 

will be enforceable in all instances or will otherwise protect 

the Company from liability for damages. Though the Company 

maintains general liability insurance coverage, including 

coverage for errors or omissions, going forward, there can be 

no assurance that such coverage will be available on reasonable 

terms and in sufficient amount to cover one or more large 

claims, or that the insurer will not disclaim coverage as to any 

future claim. The successful assertion of one or more large claims 

against the Company could adversely affect the Company’s 

results of operations and financial condition.

18.	 Statutory Compliance

	� R Systems has trans-national operations. R Systems operates in 

various geographies and it has to ensure compliance of various 

applicable rules and regulations in those countries. R Systems 

is exposed to penalties and other liabilities related to non-

compliance or inadequate compliance in those countries. 

	� INITIATIVES: R Systems uses independent legal counsel to 

advise the Company on compliance issues with respect to the 

laws of various countries in which the Company has its business 

activities and to ensure that R Systems is not in violation of 

the laws applicable. R Systems has a compliance management 

system with qualified managers entrusted with compliance of 

various laws including the listing laws and regulations applicable 

to public companies in India.

19.	 Visa Regulations / Restrictions 

	� The majority of employees of R Systems are Indian nationals. 

The ability of R Systems to render its services in the US, Europe 

and other countries depends on the ability to obtain visas and 

work permits. Immigration to US, Europe and other countries are 

subject to legislative changes as well as variations in standards of 

application and enforcement due to political forces and economic 

conditions for example, any major change in immigration policy 

of USA may put the challenge to Indian IT Companies. It is difficult 

to predict the political and economic events that could affect 

immigrations laws or the restrictive impact they could have on 

obtaining or monitoring work visas. The reliance on visas makes 

R Systems vulnerable to such changes and variations as it affects 

the ability of the Company to staff projects with employees who 

are not citizens of the country where the work is to be performed. 

As a result, R Systems may not be able to get a sufficient number 

of visas for employees or may encounter delays or additional costs 

all of which may affect profitability.

	� INITIATIVES: R Systems monitors the status of visa availability 

and requirements on a regular basis in consultation with 

external legal counsel. In house legal personnel are entrusted 

with the responsibility for compliance with the immigrations 

laws which is validated by periodic independent audit. R Systems 

may expand its business in other geographies to de-risk from US 

business meanwhile it may boost US hiring. R Systems may look 

forward to change its business models so that it can deliver from 

different locations globally through innovation.

20.	 Political Risk

	� The Government of India has been favorably disposed towards 

the IT and BPO industry in India. Further, we operate in multiple 

countries of which the US is a major market. While most 

governments in the countries where we operate are in favor of 

free trade, we cannot be immune to changes in policies that may 

discourage off-shoring to protect local employment.
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Independent Auditor’s Report

To the Members of R Systems International Limited

Report on the Financial Statements

We have audited the accompanying standalone financial statements 
(“financial statements”) of R Systems International Limited (“the 
Company”), which comprise the Balance Sheet as at December 31, 
2016, the Statement of Profit and Loss and Cash Flow Statement 
for the year then ended, and a summary of significant accounting 
policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters 
stated in Section 134(5) of the Companies Act, 2013 (“the Act”) with 
respect to the preparation of these financial statements that give a 
true and fair view of the financial position, financial performance and 
cash flows of the Company in accordance with accounting principles 
generally accepted in India, including the Accounting Standards 
specified under section 133 of the Act, read with Rule 7 of the 
Companies (Accounts) Rules, 2014. This responsibility also includes 
maintenance of adequate accounting records in accordance with the 
provisions of the Act for safeguarding of the assets of the Company 
and for preventing and detecting frauds and other irregularities; 
selection and application of appropriate accounting policies; making 
judgments and estimates that are reasonable and prudent; and the 
design, implementation and maintenance of adequate internal 
financial control that were operating effectively for ensuring the 
accuracy and completeness of the accounting records, relevant to the 
preparation and presentation of the financial statements that give a 
true and fair view and are free from material misstatement, whether 
due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial 
statements based on our audit. We have taken into account the 
provisions of the Act, the accounting and auditing standards and 
matters which are required to be included in the audit report 
under the provisions of the Act and the Rules made thereunder. We 
conducted our audit in accordance with the Standards on Auditing, 
issued by the Institute of Chartered Accountants of India, as specified 
under Section 143(10) of the Act. Those Standards require that we 
comply with ethical requirements and plan and perform the audit to 
obtain reasonable assurance about whether the financial statements 
are free from material misstatement.

An audit involves performing procedures to obtain audit evidence 
about the amounts and disclosures in the financial statements. The 
procedures selected depend on the auditor’s judgment, including 
the assessment of the risks of material misstatement of the financial 
statements, whether due to fraud or error. In making those risk 
assessments, the auditor considers internal financial control 
relevant to the Company’s preparation of the financial statements 
that give a true and fair view in order to design audit procedures 
that are appropriate in the circumstances. An audit also includes 
evaluating the appropriateness of accounting policies used and the 

reasonableness of the accounting estimates made by the Company’s 
Directors, as well as evaluating the overall presentation of the financial 
statements. We believe that the audit evidence we have obtained is 
sufficient and appropriate to provide a basis for our audit opinion on 
the financial statements.

Opinion

In our opinion and to the best of our information and according to the 
explanations given to us, the financial statements give the information 
required by the Act in the manner so required and give a true and fair 
view in conformity with the accounting principles generally accepted 
in India of the state of affairs of the Company as at December 31, 2016, 
its profit and its cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

1.	 As required by the Companies (Auditor’s report) Order, 2016 
(“the Order”) issued by the Central Government of India in 
terms of sub-section (11) of section 143 of the Act, we give 
in the Annexure 1 a statement on the matters specified in 
paragraphs 3 and 4 of the Order.

2.	 As required by section 143 (3) of the Act, we report that:

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

b.	 In our opinion proper books of account as required by law 
have been kept by the Company so far as it appears from 
our examination of those books;

c.	 The Balance Sheet, Statement of Profit and Loss, and 
Cash Flow Statement dealt with by this Report are in 
agreement with the books of account;

d.	 In our opinion, the aforesaid financial statements comply 
with the Accounting Standards specified under section 
133 of the Act, read with Rule 7 of the Companies 
(Accounts) Rules, 2014;

e.	 On the basis of written representations received from 
the directors as on December 31, 2016, and taken on 
record by the Board of Directors, none of the directors 
is disqualified as on December 31, 2016, from being 
appointed as a director in terms of section 164 (2) of the 
Act;

f.	 With respect to the adequacy of the internal financial 
controls over financial reporting of the Company and 
the operating effectiveness of such controls, refer to our 
separate Report in “Annexure 2” to this report;

g.	 With respect to the other matters to be included in 
the Auditor’s Report in accordance with Rule 11 of the 
Companies (Audit and Auditors) Rules, 2014, in our 
opinion and to the best of our information and according 
to the explanations given to us:
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i.	 The Company does not have pending litigations which 
would impact its financial position; 

ii.	 The Company did not have any long-term contracts 
including derivative contracts for which there were any 
material foreseeable losses.

iii.	 There were no amounts which were required to be 
transferred to the Investor Education and Protection 
Fund by the Company.

For S.R. Batliboi & Associates LLP
ICAI Firm Registration Number: 101049W/E300004

Chartered Accountants

Sd/-
per Yogender Seth

Place: Gurgaon	 Partner
Date: February 10, 2017	 Membership Number: 94524
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Annexure to the Auditor’s Report

Annexure 1 referred to in paragraph 1 under the heading “Report 
on other legal and regulatory requirements” of our report of even 
date

Re: R Systems International Limited (‘the Company’)

(i)	 (a)	  �   The Company has maintained proper records showing 
full particulars, including quantitative details and 
situation of fixed assets.

(b)	 Fixed assets have been physically verified by the 
management during the year and no material 
discrepancies were identified on such verification.

(c)	 According to the information and explanations given by 
the management, the title deeds of immovable properties 
are held in the name of the Company.

(ii)	 The Company’s business does not involve inventories and, 
accordingly, the requirements under paragraph 3(ii) of the 
Order are not applicable to the Company.

(iii)	 According to the information and explanations given to us, the 
Company has not granted any loans, secured or unsecured to 
companies, firms, limited liability partnerships or other parties 
covered in the register maintained under section 189 of the 
Companies Act, 2013. Accordingly, the provisions of clause 3(iii)
(a), (b) and (c) of the Order are not applicable to the Company 
and hence not commented upon.

(iv)	 In our opinion and according to the information and 
explanations given to us, there are no loans, investments, 
guarantees, and securities granted in respect of which 
provisions of section 185 and 186 of the Companies Act 2013 
are applicable and hence not commented upon.

(v)	 The Company has not accepted any deposits from the public.

(vi)	 To the best of our knowledge and as explained, the Central 
Government has not specified the maintenance of cost records 
under Section 148(1) of the Companies Act, 2013, for the 
products/services of the Company.

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

(b)	 According to the information and explanations given 
to us, no undisputed amounts payable in respect of 
provident fund, employees’ state insurance, income-tax, 
service tax, sales-tax, duty of custom, duty of excise, value 
added tax, cess and other material statutory dues were 
outstanding, at the year end, for a period of more than six 
months from the date they became payable.

(c) 	 According to the records of the Company, the dues 
outstanding of income-tax, sales-tax, wealth-tax, service 
tax, customs duty, excise duty,value added tax and cess 

on account of any dispute, are as follows:

Name of 
statute

Nature of 
dues

Amount 
(in INR)

Period 
to which 
amount 
relates

Forum 
where the 
dispute is 
pending

Income 
Tax Act, 
1961

Income Tax 
Demand

Nil* A/Y 2008-09 Income Tax 
Appellate 
Tribunal

Income 
Tax Act, 
1961

Income Tax 
Demand

1,725,570 A/Y 2009-10 Income Tax 
Appellate 
Tribunal

Income 
Tax Act, 
1961

Income Tax 
Demand

163,950 A/Y 2010-11 Income Tax 
Appellate 
Tribunal

	 * �Net of Rs. 1,000,000 deposited and Rs. 8,399,040 adjusted by 
department against refund for A/Y 2011-12 under protest.

(viii)	 In our opinion and according to the information and 
explanations given by the management, the Company has not 
defaulted in repayment of dues to a financial institution, bank 
or debenture holders or government.

(ix)	 In our opinion and according to the information and 
explanations given by the management, the Company has 
utilized the monies raised by way of term loans for the purposes 
for which they were raised. The Company has not raised 
any money by way of initial public offer/ further public offer 
(including debt instruments) during the financial year.

(x)	 Based upon the audit procedures performed for the purpose 
of reporting the true and fair view of the financial statements 
and according to the information and explanations given by 
the management, we report that no fraud by the Company 
or no fraud / material fraud on the Company by the officers 
and employees of the Company has been noticed or reported 
during the year.

(xi)	 According to the information and explanations given by the 
management, the managerial remuneration has been paid / 
provided in accordance with the requisite approvals mandated 
by the provisions of section 197 read with Schedule V to the 
Companies Act, 2013.

(xii)	 In our opinion, the Company is not a nidhi company. Therefore, 
the provisions of clause 3(xii) of the Order are not applicable to 
the Company and hence not commented upon.

(xiii)	 According to the information and explanations given by the 
management, transactions with the related parties are in 
compliance with section 177 and 188 of Companies Act, 2013 
where applicable and the details have been disclosed in the 
notes to the financial statements, as required by the applicable 
accounting standards.

(xiv)	 According to the information and explanations given to us and 
on an overall examination of the balance sheet, the Company 
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has not made any preferential allotment or private placement of 
shares or fully or partly convertible debentures during the year 
under review and hence, reporting requirements under clause 
3(xiv) are not applicable to the Company and, not commented 
upon.

(xv)	 According to the information and explanations given by the 
management, the Company has not entered into any non-cash 
transactions with directors or persons connected with him as 
referred to in section 192 of Companies Act, 2013.

(xvi)	 According to the information and explanations given to us, the 
provisions of section 45-IA of the Reserve Bank of India Act, 
1934 are not applicable to the Company.

For S.R. Batliboi & Associates LLP
ICAI Firm Registration Number: 101049W/E300004

Chartered Accountants

Sd/-
per Yogender Seth

Place: Gurgaon	 Partner
Date: February 10, 2017	 Membership Number: 94524
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Annexure 2 to the Independent Auditor’s Report of Even 
Date on the Financial Statements of R Systems International 
Limited	

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

We have audited the internal financial controls over financial 
reporting of R Systems International Limited (“the Company”) as of 
December 31, 2016 in conjunction with our audit of the standalone 
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

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

Auditor’s Responsibility

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

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

Annexure to the Auditor’s Report

We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinion on the internal 
financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting 

A Company's internal financial control over financial reporting is a 
process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally 
accepted accounting principles. A Company's internal financial 
control over financial reporting includes those policies and 
procedures that (1) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the Company; (2) provide reasonable 
assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of 
the Company are being made only in accordance with authorisations 
of management and directors of the Company; and (3) provide 
reasonable assurance regarding prevention or timely detection of 
unauthorised acquisition, use, or disposition of the Company's assets 
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial 
Reporting

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

Opinion

In our opinion, the Company has, in all material respects, an adequate 
internal financial controls system over financial reporting and such 
internal financial controls over financial reporting were operating 
effectively as at December 31, 2016, based on the internal control over 
financial reporting criteria established by the Company considering 
the essential components of internal control stated in the Guidance 
Note on Audit of Internal Financial Controls Over Financial Reporting 
issued by the Institute of Chartered Accountants of India.

For S.R. Batliboi & Associates LLP
ICAI Firm Registration Number: 101049W/E300004

Chartered Accountants

Sd/-
per Yogender Seth

Place: Gurgaon	 Partner
Date: February 10, 2017	 Membership Number: 94524
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The accompanying notes are an integral part of the financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Balance Sheet as at December 31, 2016

Notes As at
December 31, 2016

Rs.

As at
December 31, 2015

Rs.
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 3  123,131,445  126,131,445 
Reserves and surplus 4  2,080,320,282  1,857,592,785 

 2,203,451,727  1,983,724,230 
Non-current liabilities
Long-term borrowings 5  19,146,372  7,770,174 
Other long-term liabilities 6  12,626,088  12,361,422 
Long-term provisions 7  89,424,532  63,463,031 

 121,196,992  83,594,627 
Current liabilities
Trade payables 8
  - Total outstanding dues of micro enterprises and small enterprises - - 

  - �Total outstanding dues of creditors other than micro enterprises and 
small enterprises

 157,734,337  173,432,123 

Other current liabilities 8  117,664,888  140,096,529 
Short-term provisions 7  120,481,901  117,193,376

 395,881,126  430,722,028 
TOTAL  2,720,529,845  2,498,040,885 

ASSETS
Non-current assets
Fixed assets

Tangible assets 9  246,386,813  231,769,348 
Intangible assets 10  5,419,772  5,361,612 
Capital work in progress  26,286,794  -   

Non-current investments 11.1  1,126,893,363  1,162,754,125 
Deferred tax assets (net) 12  43,657,296  35,455,970 
Long-term loans and advances 13  71,606,484  46,316,070 
Other non-current assets 14.2  53,289,036  51,156,002 

 1,573,539,558  1,532,813,127 
Current assets
Current investments 11.2  87,570,000  118,008,806 
Trade receivables 14.1  500,842,978  504,614,584 
Cash and bank balances 15  402,079,646  211,379,570 
Short-term loans and advances 13  90,184,486  93,241,189 
Other current assets 14.2  66,313,177  37,983,609 

 1,146,990,287  965,227,758 
TOTAL  2,720,529,845  2,498,040,885 
Summary of significant accounting policies 2.1
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Statement of Profit and Loss for the year ended December 31, 2016

Notes For the year ended 
December 31, 2016

Rs.

For the year ended 
December 31, 2015

Rs.

Income
Revenue from operations 16  2,631,768,945  2,892,597,994 
Other income 17  123,667,161  96,235,243 
Total revenue  2,755,436,106  2,988,833,237 
Expenses
Employee benefits expense 18  1,663,178,542  1,734,610,046 
Operational and other expenses 19  451,864,197  624,246,869 
Depreciation and amortisation expense 20  69,303,151  95,812,053 
Finance costs 21  3,683,637   4,275,601 
Total expenses  2,188,029,527  2,458,944,569 
Profit before tax and exceptional items  567,406,579  529,888,668 
Exceptional items 22  46,347,242  648,073,626 
Profit before tax  613,753,821  1,177,962,294 
Profit from continuing operations before tax 31 (d)  613,753,821  1,094,679,986 
Tax expense of continuing operations
Current tax [includes credit of Rs. 3,655,315 (Previous year Nil) related to 
earlier years]	

31 (f )  224,944,371  227,309,600 

MAT credit entitlement (related to earlier years)	  (15,127,231) - 
Deferred tax charge / (credit)  (8,201,326)  17,498,614
Total tax expense  201,615,814  244,808,214 
Profit from continuing operations after tax  412,138,007  849,871,772 
Profit from discontinuing operations before tax 31 (d) -  83,282,308 
Tax expense of discontinuing operations
Current tax -  35,510,770 
Deferred tax credit -  (8,796,666)
Total tax expense -  26,714,104 
Profit from discontinuing operations after tax -  56,568,204 
Profit for the year / period  412,138,007  906,439,976 
Earnings per equity share [Nominal value of shares Re. 1 
(Previous year: Re. 1)]:

33

Basic
Computed on the basis of profit from continuing operations for the year 3.26  6.69 
Computed on the basis of total profit for the year 3.26  7.14 
Diluted
Computed on the basis of profit from continuing operations for the year 3.25  6.69 
Computed on the basis of total profit for the year 3.25  7.14 
Summary of significant accounting policies 2.1

The accompanying notes are an integral part of the financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017
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Cash Flow Statement for the year ended December 31, 2016

 For the year ended 
December 31, 2016

 Rs. 

 For the year ended 
December 31, 2015

 Rs. 

A.  Cash flows from operating activities

    Net profit before tax from continuing operations  613,753,821 1,094,679,986 

    Net profit before tax from discontinuing operations [refer note 31 (d)]  - 83,282,308 

  N  et profit before tax  613,753,821 1,177,962,294 

    Adjustments for:

      Depreciation and amortisation expense  69,303,151 95,812,053 

      Provision for doubtful debts and advances / written back (net)  (2,310,137) 2,388,948 

      Bad debts and advances written off  2,700 - 

      Employee stock compensation expenses  2,589,490  - 

      Provision for diminution in the value of investment written back [refer note 31(c)]  - (44,401,573)

      Profit on redemption of mutual fund  - (1,774,260)

      Profit on sale of undertaking [refer note 31 (d) & (e)]  (9,173,022) (564,434,748)

      Profit on sale of Investment [refer note 31 (d)]  (37,174,220) - 

      Profit on sale of subsidiaries [refer note 31 (b)]  - (26,628,000)

      Loss on sale / discard of fixed assets (net)  668,634 2,158,052 

      Deferred compensation payable written back [refer note 31 (a)]  - (12,609,305)

      Unrealised foreign exchange loss / (gain)  (3,107,191) 4,448,090 

      Unrealised loss / (gain) on derivative instruments  (10,771,846) (16,195,362)

      Interest income  (56,571,593) (46,076,768)

      Rental income from investment property  (6,399,996) (3,079,568)

      Liability no longer required written back  (5,146,585) (31,125)

      Interest under income tax  - 1,163,929 

      Interest expenses  1,341,249 962,311 

    Operating profit before working capital changes  557,004,455 569,664,968 

    Movements in working capital:

      (Increase) / Decrease in trade receivables  100,134 (81,771,385)

      (Increase) / Decrease in other current assets  (30,026,743) (71,892,994)

      (Increase) / Decrease in loans and advances  (7,710,597) (52,614,866)

      (Increase) / Decrease in other non- current assets  (1,055,803) 1,490,208 

      Increase / (Decrease) in short-term and long-term provision  40,976,774 8,664,264 

      Increase / (Decrease) in trade payables, other current liabilities and other long-term liabilities  (27,566,471) 162,148,875 

    Cash generated from operations  531,721,749 535,689,070 

    Direct taxes paid, net of refunds  (205,418,085) (286,551,417)

  N  et cash from operating activities (A)  326,303,664 249,137,653 

B.  C  ash flows from investing activities

      Purchase of fixed assets  (108,308,365) (56,769,381)

      Proceeds from sale of fixed assets  2,310,592 1,415,674 

      Proceeds from redemption of mutual fund  - 19,774,260 

      Proceeds from redemption of debentures  87,570,000 - 

      Investment in subsidiary  (53,183,060) (106,205,504)
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Notes:		

(1)	 Figures in brackets indicate cash out flow.		

(2)	� Cash and cash equivalents includes unclaimed dividend liabilities of Rs. 2,575,014 (Previous year Rs. 2,779,151).  The aforesaid amounts are not 
available for use by the Company.	

 For the year ended 
December 31, 2016

 Rs. 

 For the year ended 
December 31, 2015

 Rs. 

      Proceeds from sale of subsidiaries [refer note 31 (b) & (d)]  - 245,865,019 

      Proceeds from sale of Investment [refer note 31 (d)]  67,613,026 - 

      Interest received  56,214,251 42,322,837 

      Rental income from investment property  6,399,996 3,079,568 

      Investment in long term fixed deposits with scheduled banks  (7,200,000) (67,649,268)

      Proceeds from long term fixed deposits with scheduled banks  65,300,000 307,088,096 

    Net cash from investing activities (B)  116,716,440 388,921,301 

C. C ash flows used in financing activities

      Proceeds from long-term borrowings  6,264,000 5,715,000 

      Repayment of long-term borrowings- current maturities  (4,397,386) (3,429,337)

      Proceeds from other non-current assets  43,856 43,893 

      Proceeds from issuance of equity shares  - 1,086,300 

      Amount used in buy back of equity shares  (195,000,000) (59,573,776)

      Interest paid  (1,259,079) (945,814)

      Dividends paid  (204,137) (945,868,512)

      Tax on dividend paid  - (126,347,296)

    Net cash used in financing activities (C)  (194,552,746) (1,129,319,542)

Net increase / (decrease) in cash and cash equivalents (A + B + C)  248,467,358 (491,260,588)

Cash and cash equivalents at the beginning of the year  146,079,570 636,689,206 

Add: Effect of exchange differences on cash and cash equivalents held in foreign currency  332,718 650,952 

Cash and cash equivalents at the end of the year (refer note 15)  394,879,646 146,079,570 

The accompanying notes are an integral part of the financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017
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NOTES to the Financial Statements for the year ended December 31, 2016

1.	C orporate information

	 R Systems International Limited (the ‘Company’) is a public 
company domiciled in India and incorporated under the 
provisions of the Companies Act, 1956. Its shares are listed on 
National Stock Exchange of India Limited and BSE Limited. The 
Company is a leading global provider of IT solutions and Business 
Process Outsourcing (BPO) services. The Company’s primary 
focus is to provide full service IT solutions, software engineering 
services, technical support, customer care and other IT enabled 
services to independent software vendors (ISV’s), telecom and 
digital media technology companies, banking and financial 
services companies, health care sector, manufacturing and 
logistics companies and other high technology sectors.

2.	 Basis of preparation

	 The financial statements comprising of balance sheet, statement 
of profit and loss, cash flow statement and notes to accounts 
have been prepared to comply in all material respects with 
the accounting standards notified under Section 133 of the 
Companies Act, 2013 read with Rule 7 of the Companies 
(Accounts) Rules, 2014 and other accounting principles generally 
accepted in India. The financial statements have been prepared 
on an accrual basis and under the historical cost convention 
except for certain financial instruments which are measured 
at fair value. The accounting policies have been consistently 
applied by the Company and are consistent with those used in 
previous year.

	 The Company continues to follow calendar year i.e 1st day of 
January to 31st day of December as its financial year vide the 
Company Law Board approval dated November 18, 2015 under 
the proviso to Section 2(41) of the Companies Act, 2013.

	 All figures are in Rupees except where expressly stated.

2.1.	S ummary of significant accounting policies

	 (a)	U se of estimates

		�  The preparation of the financial statements in conformity 
with generally accepted accounting principles requires 
management to make judgments, estimates and 
assumptions that affect the reported amounts of revenue, 
expenses, assets and liabilities and disclosure of contingent 
liabilities at the date of the financial statements and the 
results of operations during the reporting year end. These 
estimates are based upon management’s best knowledge 
of current events and actions, actual results could differ 
from these estimates.

	 (b)	T angible fixed assets 

		�  Tangible fixed assets are stated at cost less accumulated 
depreciation and impairment losses, if any. Cost comprises 
the purchase price and any attributable cost of bringing the 
asset to its working condition for its intended use. 

		�  Gains or losses arising from derecognition of fixed assets 
are measured as the difference between the net disposal 

proceeds and the carrying amount of the assets and are 
recognised in the statement of profit and loss when the 
asset is derecognised. 

	 (c)	D epreciation on tangible fixed assets

		�  Depreciation on tangible assets including investment 
property is provided on the straight line method based 
on useful lives of respective assets as estimated by the 
management. The assets residual values and useful lives are 
reviewed at each financial year end or whenever there are 
indicators for review, and adjusted prospectively.

		�  Considering the applicability of Schedule II, the 
management has re-estimated useful lives and residual 
values of all its fixed assets. The management believes that 
depreciation rates currently used fairly reflect its estimate of 
the useful lives and residual values of fixed assets and are in 
align with Part C of Schedule II of the Companies Act 2013. 
(also refer note 34)

		�  The estimated useful lives of the tangible fixed assets 
followed by the Company in preparing the financial 
statements are described as below:

Category of tangible fixed assets Estimated useful life

Buildings 30 years

Land – leasehold Lease period

Leasehold improvements Lower of lease 
period or useful life

Plant and machinery - other than 
air conditioners 

15 years

Air conditioners 5 years

Office Equipment (other than 
end user devices)

5 years

Computer hardware and network 
installations (other than end user 
devices)

6 years

End-user devices such as desktop, 
laptop, mobile phones etc.

3 years

Furniture and fittings 10 years

Vehicles 8 years

Electrical Installations 10 years

	 (d)	I mpairment 

		�  The carrying amounts of assets are reviewed at each 
balance sheet date if there is any indication of impairment 
based on internal / external factors. An impairment loss 
is recognised wherever the carrying amount of an asset 
exceeds its recoverable amount. The recoverable amount is 
the greater of the assets net selling price and value in use. In 
assessing value in use, the estimated future cash flows are 
discounted to their present value using a pre-tax discount 
rate that reflects current market assessments of the time 
value of money and risks specific to the asset. 
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		�  After impairment, tangible assets/intangibles are 
depreciated/amortised on the revised carrying amount 
over its remaining useful life.

	 (e)	I ntangibles assets

		�  Intangible assets acquired separately are measured on initial 
recognition at cost. Following initial recognition, intangible 
assets are carried at cost less accumulated amortisation and 
accumulated impairment losses, if any. Internally generated 
intangible assets, excluding capitalised development 
costs, are not capitalised and expenditure is reflected in 
the statement of profit and loss in the year in which the 
expenditure is incurred. 

		�  Intangible assets are amortised on a straight line basis 
over the estimated useful economic life and are assessed 
for impairment whenever there is an indication that the 
intangible asset may be impaired. 

		�  The amortisation period and the amortisation method are 
reviewed at least at each financial year end. If the expected 
useful life of the asset is significantly different from 
previous estimates, the amortisation period is changed 
accordingly. If there has been a significant change in the 
expected pattern of economic benefits from the asset, the 
amortisation method is changed to reflect the changed 
pattern. Such changes are accounted for in accordance with 
AS 5 Net Profit or Loss for the Period, Prior Period Items and 
Changes in Accounting Policies. 

		  Research and development costs 

		�  Research costs are expensed as incurred. Development 
expenditure incurred on an individual project is recognised 
as an intangible asset when the company can demonstrate 
all the following: 

		  - � The technical feasibility of completing the intangible 
asset so that it will be available for use or sale 

		  -  Its intention to complete the asset 

		  -  Its ability to use or sell the asset 

		  -  How the asset will generate future economic benefits 

		  - � The availability of adequate resources to complete the 
development and to use or sell the asset 

		  - � The ability to measure reliably the expenditure 
attributable to the intangible asset during development. 

		�  Following the initial recognition of the development 
expenditure as an asset, the cost model is applied requiring 
the asset to be carried at cost less any accumulated 
amortisation and accumulated impairment losses. 
Amortisation of the asset begins when development is 
complete and the asset is available for use. It is amortised 
on a straight line basis over the period of expected future 
benefit from the related project. Amortisation is recognised 
in the statement of profit and loss. During the period of 
development, the asset is tested for impairment annually. 

		�  A summary of amortisation policies applied to the 
company’s intangible assets are as below:

Category of intangible fixed 
assets

Estimated useful life

Computer software Lower of license period or 
3 years

Internally generated software 4 years

(f)	L eases

	 Where the company is lessee

	 Finance leases, which effectively transfer to the Company 
substantially all the risks and benefits incidental to ownership 
of the leased item, are capitalised at the lower of the fair value 
of lease property and present value of the minimum lease 
payments at the inception of the lease term and disclosed as 
leased assets. Lease payments are apportioned between the 
finance charges and reduction of the lease liability based on the 
implicit rate of return. Finance charges are recognised as finance 
cost in the statement of profit and loss. Lease management 
fees, legal charges and other initial direct costs are capitalised.

	 A leased asset is depreciated on a straight-line basis over 
the useful life of the asset. However, if there is no reasonable 
certainty that the company will obtain the ownership by the 
end of the lease term, the capitalized asset is depreciated on a 
straight-line basis over the shorter of the estimated useful life of 
the asset or the lease term.

	 Leases, where the lessor effectively retains substantially all the 
risks and benefits of ownership of the leased term, are classified 
as operating leases. Operating lease payments are recognised 
as an expense in the statement of profit and loss on a straight-
line basis over the lease term.

	 Where the company is the lessor

	 Leases in which the company does not transfer substantially all 
the risks and benefits of ownership of the asset are classified as 
operating leases. Assets subject to operating leases are included 
under non-current investments as investment property and are 
carried at cost less accumulated depreciation. Lease income on 
an operating lease is recognized in the statement of profit and 
loss on a straight-line basis over the lease term. Costs, including 
depreciation, are recognized as an expense in the statement of 
profit and loss.

(g)	I nvestments

	 Investments that are readily realizable and intended to be held for 
not more than a year are classified as current investments. All other 
investments are classified as non-current investments. Current 
investments are carried at lower of cost and fair value determined 
on an individual investment basis. Non-current investments are 
carried at cost except for investment property which is carried 
at cost less accumulated depreciation. However, provision for 
diminution in value is made to recognise a decline other than 
temporary in the value of the non-current investments.

(h)	R evenue recognition

	 Revenue is recognised to the extent that it is probable that the 
economic benefits will flow to the Company and the revenue 
can be reliably measured.
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	 Rendering of services

	 Revenue from software development and maintenance 
services projects comprise income from time-and-material and 
fixed-price contracts. 

	 Revenue with respect to time and material basis is recognised 
when services are rendered. The same is calculated based on 
man-hours incurred for rendering services.

	 Fixed-price contracts vary in duration depending on the 
terms of the work being performed. Revenue from fixed price 
contracts (including maintenance and support contracts) 
is recognised using the percentage of completion method, 
when reasonable progress has been made on the milestones 
achieved as specified in the contracts. The stage of completion 
of project is determined by the proportion that contract 
efforts incurred for work performed up to the balance sheet 
date bear to the estimated total contract effort. Changes in 
contract performance, estimated profitability and final contract 
settlements may result in revision to costs and revenue and are 
recognised in the period in which the revisions are determined. 
If a loss is projected on any contract in process, the entire 
projected loss is recognised immediately.

	 Revenue from business process outsourcing services is derived 
from both time based and unit-price contracts. Revenue is 
recognized as the related services are performed in accordance 
with the specific terms of the contracts with the customers.

	 In terms of contracts, excess / shortfall of revenue over the 
billed as at the year end is carried in financial statement as 
unbilled revenue / unearned revenue separately. 

	 Sale of products

	 Revenue from the sale of product (software and hardware) is 
recognised when the sale has been completed with the transfer 
of title.

	 Interest

	 Revenue is recognised on a time proportion basis taking into 
account the amount outstanding and the rate applicable.

(i)	F oreign currency translation

	 Foreign currency transactions

	 (i)	 Initial recognition

		�  Foreign currency transactions are recorded in the reporting 
currency, by applying to the foreign currency amount the 
exchange rate between the reporting currency and the 
foreign currency at the date of the transaction.

	 (ii)	 Conversion

		�  Foreign currency monetary items are reported using the 
closing rate. Non-monetary items which are carried in 
terms of historical cost denominated in a foreign currency 
are reported using the exchange rate at the date of the 
transaction.

	 (iii)	Exchange differences

		�  Exchange differences arising on the settlement of 
monetary items or on reporting Company’s monetary items 
at rates different from those at which they were initially 
recorded during the year, or reported in previous financial 
statements, are recognised as income or as expense in the 
period/year in which they arise. 

	 (iv)	� Forward exchange contracts not intended for trading or 
speculation purposes.

		�  The premium or discount arising at the inception of forward 
exchange contracts (except outstanding against firm 
commitments and highly probable forecast transaction) 
is amortised as expense or income over the life of the 
contract. Exchange differences on such contracts are 
recognised in the statement of profit and loss in the year in 
which the exchange rates change. Any profit or loss arising 
on cancellation or renewal of forward exchange contract is 
recognised as income or as expense for the year.

	 (v)	 Translation of Integral foreign operation 

		�  The financial statements of an integral foreign operation 
are translated as if the transactions of the foreign operation 
have been those of the Company itself.

(j)	R etirement benefits

	 (i)	� Retirement benefits mainly in the form of Provident Fund 
are a defined contribution scheme and the contributions 
are charged to the statement of profit and loss of the year 
when an employee renders related services. There are no 
other obligations other than the contribution payable to 
the respective funds. 

	 (ii)	� Gratuity liability is a defined benefit obligation and is 
provided for on the basis of an actuarial valuation made 
at the end of each financial year on projected unit credit 
method. The gratuity plan is funded.

	 (iii)	� Long term compensated absences are provided for based 
on actuarial valuation. The actuarial valuation is done as 
per projected unit credit method. The Company presents 
the entire leave as a current liability in the balance sheet, 
since it does not have an unconditional right to defer its 
settlement for 12 months after the reporting date.

	 (iv)	� Actuarial gains / losses are immediately taken to statement 
of profit and loss and are not deferred.

(k)	I ncome taxes

	 Tax expense comprises of current and deferred tax.

	� Current income tax is measured at the amount expected to 
be paid to the tax authorities in accordance with the relevant 
tax regulations applicable to the Company in India and foreign 
jurisdiction. 
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	 Deferred income tax reflects the impact of current year timing 
differences between taxable income and accounting income 
and reversal of timing differences of earlier years. Deferred tax 
is measured based on the tax rates and the tax laws enacted or 
substantively enacted at the balance sheet date. Deferred tax 
assets are recognised only to the extent that there is reasonable 
certainty that sufficient future taxable income will be available 
against which such deferred tax assets can be realised.

	 At each balance sheet date the Company re-assesses 
unrecognised deferred tax assets. It recognises the unrecognised 
deferred tax assets to the extent that it has become reasonably 
certain that sufficient future taxable income will be available 
against which such deferred tax assets can be realised.

	 The carrying amount of deferred tax assets are reviewed at each 
balance sheet date. The Company writes-down the carrying 
amount of a deferred tax asset to the extent that it is no longer 
reasonably certain, that sufficient future taxable income will 
be available against which deferred tax asset can be realised. 
Any such write-down is reversed to the extent that it becomes 
reasonably certain, that sufficient future taxable income will be 
available.

	 MAT credit is recognised as an asset only when and to the 
extent there is convincing evidence that the Company will 
pay normal income tax during the specified year. In the year 
in which the Minimum Alternate Tax (MAT) credit becomes 
eligible to be recognised as an asset in accordance with the 
recommendations contained in Guidance Note issued by the 
Institute of Chartered Accountants of India, the said asset is 
created by way of a credit to the statement of profit and loss 
and shown as MAT Credit Entitlement. The Company reviews 
the same at each balance sheet date and writes down the 
carrying amount of MAT Credit Entitlement to the extent there 
is no longer convincing evidence to the effect that Company 
will pay normal income tax during the specified period.

(l)	 Borrowing costs

	 Borrowing costs directly attributable to the acquisition, 
construction or production of an asset that necessarily takes a 
substantial period of time to get ready for its intended use or 
sale are capitalised as part of the cost of the respective asset. All 
other borrowing costs are expensed in the period they occur. 
Borrowing costs consist of interest and other costs incurred in 
connection with the borrowing of funds.

(m)	E arnings per share

	 Basic earnings per share are calculated by dividing the net profit 
or loss for the year attributable to equity shareholders by the 
weighted average number of equity shares outstanding during 
the year. The weighted average numbers of equity shares 
outstanding during the year are adjusted for events of bonus 
issue; bonus element in a rights issue to existing shareholders, 
share split and reverse share split (consolidation of shares).

	 For the purpose of calculating diluted earnings per share, the 
net profit or loss for the year attributable to equity shareholders 
and the weighted average number of shares outstanding 

during the year are adjusted for the effects of all dilutive 
potential equity shares.

(n)	P rovision

	 A provision is recognised when an enterprise has a present 
obligation as a result of past event and it is probable that an 
outflow of resources will be required to settle the obligation, 
in respect of which a reliable estimate can be made. Provisions 
are not discounted to its present value and are determined 
based on the best estimate required to settle the obligation at 
each Balance Sheet date. These are reviewed at each Balance 
Sheet date and adjusted to reflect the management’s current 
estimates. 

(o)	S egment reporting

	 Identification of segments:

	 The Company’s operating businesses are organised and 
managed separately according to the nature of products and 
services provided, with each segment representing a strategic 
business unit that offers different products and serves different 
markets. The analysis of geographical segments is based on the 
areas in which the major customers of the Company operate 
and / or the area in which the assets are located.

	 Inter segment transfers:

	 The Company generally accounts for inter segment sales and 
transfers as if the sales or transfers were to third parties at 
current market prices.

	 Allocation of common costs:

	 Common allocable costs are allocated to each segment 
according to the relative contribution of each segment to the 
total common costs.

	 Unallocated items:

	 The corporate and other segment includes general corporate 
income and expense items which are not allocated to any 
business segment.

	 Segment Policies:

	 The Company prepares its segment information in conformity 
with the accounting policies adopted for preparing and 
presenting the financial statements of the Company as a whole.

(p)	A ccounting for derivatives

	 The Company uses foreign exchange forward contracts 
(derivative financial instrument) to hedge its exposure 
to movements in foreign exchange rates against firm 
commitment or highly probable forecast transactions. The use 
of these foreign exchange forward contracts reduces the risk 
or cost to the Company and the Company does not use the 
foreign exchange forward contracts or options for trading or 
speculation purposes.

	 Such derivative financial instruments are initially recognised at 
fair value on the date on which a derivative contract is entered 
into and are subsequently remeasured at fair value on a mark-
to-market basis at each balance sheet date. Derivatives are 
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carried as financial assets when the fair value is positive and as 
financial liabilities when the fair value is negative. Any gains or 
losses arising from changes in fair value on derivatives during 
the year that do not qualify for hedge accounting and the 
ineffective portion of an effective hedge, are taken directly to 
the statement of profit and loss. 

	 The mark-to-market is the difference between the forward 
exchange rate and the contract rate. The forward exchange rate 
is referenced to current forward exchange rates for contracts 
with similar maturity profiles. 

	 For the purpose of hedge accounting, hedges are classified as:

	 -	� fair value hedges when hedging the exposure to changes 
in the fair value of a recognised asset or liability or an 
unrecognised firm commitment (except for foreign 
currency risk); or 

	 -	� cash flow hedges when hedging exposure to variability 
in cash flows that is either attributable to a particular risk 
associated with a recognised asset or liability or a highly 
probable forecast transaction or the foreign currency risk in 
an unrecognised firm commitment.

	 At the inception of a hedge relationship, the Company formally 
designates and documents the hedge relationship to which 
the Company wishes to apply hedge accounting and the risk 
management objective and strategy for undertaking the hedge. 
The documentation includes identification of the hedging 
instrument, the hedged item or transaction, the nature of the 
risk being hedged and how the entity will assess the hedging 
instrument's effectiveness in offsetting the exposure to changes 
in the hedged item's fair value or cash flows attributable to the 
hedged risk. Such hedges are expected to be highly effective in 
offsetting changes in fair value or cash flows and are assessed 
on an ongoing basis to determine that they actually have been 
highly effective throughout the financial reporting periods for 
which they were designated.

	 Hedges which meet the strict criteria for hedge accounting are 
accounted for as follows:

	 Fair value hedges 

	 The change in the fair value of a hedging derivative is recognised 
in the statement of profit and loss. The change in the fair value 
of the hedged item attributable to the risk hedged is recorded 
as a part of the carrying value of the hedged item and is also 
recognised in the statement of profit and loss.

	 Cash flow hedges 

	 The effective portion of the gain or loss on the hedging 
instrument is recognised directly in equity, while any ineffective 
portion is recognised immediately in the statement of profit and 
loss. Amounts taken to equity are transferred to the statement 
of profit and loss when the hedged transaction affects profit 
or loss, such as when the hedged financial income or financial 
expense is recognised or when a forecast sale occurs.

	 If the forecast transaction or firm commitment is no longer 
expected to occur, amounts previously recognised in equity are 
transferred to the statement of profit and loss. If the hedging 
instrument expires or is sold, terminated or exercised without 
replacement or rollover, or if its designation as a hedge is 
revoked, amounts previously recognised in equity remain 
in equity until the forecast transaction or firm commitment 
occurs. 

(q)	C ash and cash equivalents

	 Cash and cash equivalents for the purpose of cash flow 
statement on balance sheet date comprise cash at bank and in 
hand and short-term investments with an original maturity of 
three months or less.

(r)	E mployee stock compensation cost

	 Measurement and disclosure of the employee share-based 
payment plans is done in accordance with SEBI (Employee 
Stock Option Scheme and Employee Stock Purchase Scheme) 
Guidelines, 1999 and the Guidance Note on Accounting for 
Employee Share-based Payments, issued by the Institute 
of Chartered Accountants of India. The Company measures 
compensation cost relating to employee stock options using 
the intrinsic value method. Compensation expense is amortised 
over the vesting period of the option on a straight line basis.

(s)	C ontingent liabilities

	 A contingent liability is a possible obligation that arises 
from past events whose existence will be confirmed by the 
occurrence or non-occurrence of one or more uncertain 
future events beyond the control of the Company or a present 
obligation that is not recognized because it is not probable that 
an outflow of resources will be required to settle the obligation. 
A contingent liability also arises in extremely rare cases where 
there is a liability that cannot be recognized because it cannot 
be measured reliably. The Company does not recognize a 
contingent liability but discloses its existence in the financial 
statements.
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3.	S hare capital

Particulars  As at 
December 31, 2016  

Rs.

 As at 
December 31, 2015 

Rs.

Authorised shares

200,000,000 (Previous year 200,000,000) equity shares of Re. 1 each  200,000,000  200,000,000 

Issued, subscribed and fully paid up- shares

123,870,425 (Previous year 126,870,425) equity shares of Re. 1 each  123,870,425  126,870,425

Less: Advance to R Systems Employees Welfare Trust [refer note 32 (b)]  738,980  738,980 

Total  123,131,445  126,131,445

	 a.	R econciliation of the shares outstanding at the beginning and at the end of the reporting period		

Particulars  As at  
December 31, 2016

 As at  
December 31, 2015

No.  Rs. No.  Rs. 

Shares outstanding at the beginning of the year  126,870,425  126,870,425  127,458,580  127,458,580 

Add: Shares issued during the year # -  -    90,000  90,000 

Less: Shares bought back during the year  3,000,000  3,000,000  678,155  678,155 

Shares outstanding at the end of the year  123,870,425  123,870,425  126,870,425  126,870,425 

	 #  �The Company has issued Nil (previous year 90,000) equity shares of Re. 1 each at an exercise price of Rs. 12.07 per share pursuant to 
exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007 [refer note 32 (c)].

	 b. 	T erms / rights attached to the equity share				  

		�  The Company has only one class of equity shares having a par value of Re. 1 per share. Each holder of equity shares is entitled 
to one vote per share. The Company declares and pays dividend in Indian Rupee. In the event of liquidation of the Company, the 
holders of equity shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The 
distribution will be in proportion to the number of equity shares held by the shareholders.				  

	 c.	S hares held by holding / ultimate holding company and / or their subsidiaries / associates

		  The Company does not have any holding / ultimate holding company.				  

	 d.	�A ggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during 
the period of five years immediately preceding the reporting date:	

		

Particulars  As at 
December 31, 2016  

 As at 
December 31, 2015 

Aggregate number of shares bought back  3,678,155  678,155

	 e.	D etails of shareholders holding more than 5% shares in the Company				  

Particulars  As at 
December 31, 2016

 As at  
December 31, 2015

No. % holding in the 
class

No. % holding in  
the class

GMU Infosoft Private Limited  9,646,784  7.79  9,673,035  7.62 

U Infosoft Private Limited  9,838,419  7.94  9,866,760  7.78 

GM Solutions Private Limited  10,261,150  8.28  10,242,424  8.07 

Rightmatch Holdings Limited  9,076,218  7.33  9,272,000  7.31 

Satinder & Harpreet Rekhi Family Trust (Trustee: 
Satinder Singh Rekhi & Harpreet Rekhi)

 12,150,731  9.81  13,018,980  10.26 

Bhavook Tripathi  44,330,059  35.79  46,621,804  36.75 
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		�  As per secretarial records of the Company, including its register of shareholders / members and other declarations received from 
shareholders regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.	

	 f. 	S hares reserved for issue under options				  

		  For details of shares reserved for issue under the employee stock option plans (ESOP) of the Company, please refer note 32 (a) to 32 (f).

4.	R eserves and surplus		

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 
Capital redemption reserve  13,336,355  12,658,200 
Add: Amount transferred from general reserve towards shares buy back [refer note 1 & 2 below]  3,000,000  678,155 
Closing balance  16,336,355  13,336,355 

Securities premium account  903,933,674  961,832,995 
Add: Addition on exercise of vested options as per ESOP plan [refer note 32 (c)]  -    996,300 
Less: Utilisation of securities premium  on buy back of shares  [refer note 1 & 2 below]  192,000,000  58,895,621 

 711,933,674  903,933,674 
Less: Advance to R Systems Employees Welfare Trust [refer note 32 (b)]  2,282,728  2,282,728 
Closing balance  709,650,946  901,650,946 

Stock Options Outstanding
Balance as per last financial statements  -    -   
Add: Compensation for option granted during the year [refer note 32 (f )]  2,589,490  -   
Closing balance  2,589,490  -   

General reserve 
Balance as per last financial statements  156,803,868  157,482,023 
Less: Amount transferred to capital redemption reserve towards shares buy back  [refer 
note 1 & 2 below]

 3,000,000  678,155 

Closing balance  153,803,868  156,803,868 

Surplus in the statement of profit and loss
Balance as per last financial statements  785,801,616  494,411,972 
Add: Profit for the current year  412,138,007  906,439,976 
Less: Appropriations
Interim dividend  -    501,102,179 
Tax on interim dividend  -    102,266,100 
Adjustment on account of aligning the useful life of fixed asset in accordance with 
Schedule II of the Companies Act, 2013 (refer note 34)

 -    18,868,525 

Tax impact of above adjustment (refer note 34)  -    (6,413,412)
Proposed dividend written back on buy back (refer note 3 below)  -    (644,248)
Tax on proposed dividend written back on buy back (refer note 3 below)  -    (128,812)
Total appropriations  -    615,050,332 
Net surplus in the statement of profit and loss  1,197,939,623  785,801,616 
Total  2,080,320,282  1,857,592,785 

	N otes:

	 (1)	� The Company has issued Public Announcement dated September 15, 2016, for buy-back of equity shares of face value of Re. 1/- 
each from its existing shareholders as on the record date September 30, 2016 on a proportionate basis through “Tender Offer” route 
in accordance with the applicable provisions of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 
1998 and the Companies Act, 2013 at a price of Rs. 65/-  per equity share, payable in cash for a total consideration not exceeding 
Rs. 195,000,000. Under the Buy-back offer, the Company has bought back 3,000,000 equity shares for an aggregate amount of  
Rs. 195,000,000 by utilising the Securities Premium Account to the extent of Rs. 192,000,000 and General Reserve to the extent of 
Rs. 3,000,000. The Capital Redemption Reserve has been created out of General Reserve for Rs. 3,000,000 being the nominal value 
of equity shares bought back in terms of Section 68 of the Companies Act, 2013. The aforesaid buy-back has been completed on 
November 29, 2016.		
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	 (2)	� The Company had issued Public Announcement dated December 29, 2014, for buy-back of equity shares of face value of Re. 1/- each 
from the open market at a price not exceeding Rs. 100 per share for an aggregate amount not exceeding Rs. 60,000,000.  Under the 
Buy-back offer, the Company had bought back 678,155 equity shares for an aggregate amount of Rs. 59,573,776 by utilising the 
Securities Premium Account to the extent of Rs. 58,895,621 and General Reserve to the extent of Rs. 678,155. The Capital Redemption 
Reserve had been created out of General Reserve for Rs. 678,155 being the nominal value of equity shares bought back in terms of 
Section 68 of the Companies Act, 2013. The Company had closed the buy-back offer pursuant to approval by the Board of Directors 
of the Company at its meeting held on April 23, 2015.		

	 (3)	� The Company had written back proposed dividend for the year ended December 31, 2014 and tax thereon towards shares bought 
back under the buy back offer.		

5.	L ong-term borrowings

Particulars  Non - current portion  Current maturities 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Term loans for motor vehicles (secured)

 - �From non banking financial corporation  
(refer note 1 below)

 8,424,731  7,770,174  5,017,072  3,805,015 

 Other loans and advances (unsecured)

 - Finance lease obligation (refer note 2 below)  10,721,641  -    158,359  -   

Total  19,146,372  7,770,174  5,175,431  3,805,015 

The above amount includes

Secured borrowings  8,424,731  7,770,174  5,017,072  3,805,015 

Amount shown under other current liabilities 
(refer note 8)

 (5,017,072)  (3,805,015)

Unsecured borrowings  10,721,641  -    158,359  -   

Amount shown under other current liabilities 
(refer note 8)

 (158,359)  -   

Total  19,146,372  7,770,174  -    -  

	N otes:				  

	 (1)	� Term loans for motor vehicles are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 9.11% 
to 11.94% per annum. The term loans are repayable in equated monthly installments ranging from 35 to 60 months from the date of 
loan.				 

	 (2)	� Finance lease obligation is unsecured. The interest rate implicit in aforesaid lease is 11.9% per annum. The lease obligation are 
repayable in 180 months from the date of lease.				  

6.	O ther long-term liabilities				  

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Security deposits  12,626,088  12,361,422 

Total  12,626,088  12,361,422 
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7.	P rovisions

Particulars Long-term Short-term 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Provision for employee benefits

Gratuity  89,424,532  63,463,031  2,537,775  1,753,903 

Compensated absences  75,548,377  61,316,976 

Sub total (A)  89,424,532  63,463,031  78,086,152  63,070,879 

Other provisions

Income tax [net of advance tax amounting to  
Rs. 406,871,190  (Previous Year Rs. 370,911,053)]

 42,395,749  54,122,497 

Sub total (B)  -    -    42,395,749  54,122,497 

Total (A+B)  89,424,532  63,463,031  120,481,901  117,193,376

8.	O ther current liabilities 				 

Particulars  As at  
December 31, 2016

Rs. 

 As at  
December 31, 2015

 Rs. 

Trade payables

Trade payables dues to  micro enterprises and small enterprises (refer note 30)  -    -   

Trade payables other than dues to micro enterprises and small enterprises  157,734,337  173,432,123 

Sub total (A)  157,734,337  173,432,123 

Other liabilities

Payable to subsidiary companies  16,826,929  15,481,367 

Current maturities of long-term borrowing (includes current maturity of finance lease 
obligation) (refer note 5)

 5,175,431  3,805,015 

Unearned revenues  61,288,020  91,191,188 

Investor education and protection fund (not due) - Unclaimed dividend  2,575,014  2,779,151 

Payable for purchase of fixed assets  10,781,503  8,424,905 

Others

Tax deducted at source  10,809,360  8,439,020 

Service tax  1,433,623  2,351,348 

PF Payable (employers contribution)  5,247,182  4,173,643 

Others payables  3,527,826  3,450,892 

Sub total (B)  117,664,888  140,096,529 

Total (A+B)  275,399,225  313,528,652 
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10.	I ntangible assets	 (Amount in Rs.)

Particulars Softwares Product development 
costs (Internally generated 

software)

Total

Gross block

As at January 1, 2015  148,222,440  68,672,584  216,895,024 

Additions  5,756,830  -    5,756,830 

Transfer on sale of undertaking [refer note 31 (d)]  (12,805,491)  (68,672,584)  (81,478,075)

Deletions  (11,205,454)  -    (11,205,454)

At December 31, 2015  129,968,325  -    129,968,325 

Additions  3,484,177  -    3,484,177 

Deletions  (5,246,802)  -    (5,246,802)

At December 31, 2016  128,205,700  -    128,205,700 

Amortisation

As at January 1, 2015  129,019,248  43,998,681  173,017,929 

Charge for the year  18,335,786  4,423,596  22,759,382 

Transfer on sale of undertaking [refer note 31 (d)]  (11,542,869)  (48,422,277)  (59,965,146)

Deletions  (11,205,452)  -    (11,205,452)

At December 31, 2015  124,606,713  -    124,606,713 

Charge for the year  3,426,008  -    3,426,008 

Deletions  (5,246,793)  -    (5,246,793)

At December 31, 2016  122,785,928  -    122,785,928 

Net block

At December 31, 2015  5,361,612  -    5,361,612 

At December 31, 2016  5,419,772  -    5,419,772 

11.1	Non-current investments

Particulars  As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Non-trade, unquoted (valued at cost unless stated 
otherwise)

(i) � 2,500 (Previous year 2,500) equity shares of Rs. 10 
each fully paid up in The Saraswat Co-operative 
Bank Limited

 25,000  25,000 

(ii)  � 17,512 (Previous Year 26,269) 8% compulsorily 
redeemable debentures of Rs. 10,000 each in 
Indus Software Technologies Private Limited  
[refer note 31 (d)]

 175,120,000  262,690,000 

Investment property (at cost less accumulated 
depreciation) (refer note 9)

Cost of land and building given on operating lease  35,963,972  35,963,972 

Less: Accumulated depreciation  (9,706,016)  26,257,956  (8,232,194)  27,731,778 

Sub total (A)  201,402,956  290,446,778 

In subsidiary companies:

Trade, unquoted, fully paid up (valued at cost unless 
stated otherwise)

(i) � Investment in R Systems (Singapore) Pte. Ltd., 
Singapore

  �  5,570,925 (Previous year 5,122,125) ordinary shares 
of  “no par” value 

 257,834,210  209,679,074 
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Particulars  As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

(ii)  Investment in R Systems, Inc., USA 

    2,000 (Previous year 2,000) shares of “no par” value  223,358,532  223,358,532 

  �  150 shares (Previous year 150) of “no par” value 
issued pursuant to merger [refer note 31 (c)]

 57,816,448  281,174,980  57,816,448  281,174,980 

(iii) � Investment in R Systems Technologies Limited 
(formerly known as Indus Software, Inc., USA)

  �  243,750 (Previous year 243,750) common stock of 
US$1 each fully paid up

 10,785,738  10,785,738 

  �  Less: Provision for diminution in the value of 
investment

 (10,784,738)  1,000  (10,784,738)  1,000 

(iv) � Investment in ECnet Limited, Singapore [refer note 
31 (a)]

  �  17,651,502 (Previous year 17,651,502) ordinary 
shares of  “no par”  value 

 34,938,958  34,938,958 

  �  38,306,451 (Previous year 38,306,451) ordinary 
shares of  “no par”  value

 -    -   

  �  7,933,307 (Previous year 7,933,307) ordinary shares 
of  “no par”  value

 36,332,962  36,332,962 

  �  Less : Adjustment with securities premium as per 
order of  High Court 

 (24,495,721)  (24,495,721)

 46,776,199  46,776,199 

  �  Less: Amounts adjusted on settlement of liabilities 
towards certain erstwhile shareholders 

 (10,442,237)  (10,442,237)

  �  Less: Provision for diminution in the value of 
investment 

 (5,525,000)  30,808,962  (5,525,000)  30,808,962 

(v) � Investment in Computaris International Limited, 
UK

  �  66,500 (Previous year 66,500) ordinary shares  of 
GBP 0.01 each fully paid up

 350,631,695  350,631,695 

(vi)  � Investment in RSYS Technologies Limited, Canada  
(formerly known as Systèmes R. International Ltée)

 5,039,560  11,636 

  �  200 (Previous year 200) Class A common shares  of 
CAD 1 each fully paid up

  �  25 (Previous year Nil) Class B preferred shares of 
CAD 3,992 each fully paid up

Sub total (B)  925,490,407  872,307,347 

Total (A+B)  1,126,893,363  1,162,754,125 

Aggregate amount of unquoted investments (net of 
provision)

 1,126,893,363  1,162,754,125 

Aggregate provision for diminution in value of 
investments 

 16,309,738  16,309,738 
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11.2	C urrent investments

Particulars  As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Non-trade, unquoted (valued at cost or fair value, whichever is lower)

Investment in Indus Software Technologies Private Limited [refer note 31 (d)]

Nil (Previous year 4,284,000) equity shares of Re.1 each fully paid up  -    30,438,806 

8,757 (Previous year 8,757) 8% compulsorily redeemable debentures of Rs. 10,000 each  87,570,000  87,570,000 

Total  87,570,000  118,008,806 

12.	D eferred tax assets (net)		

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Deferred tax assets

Provision for gratuity  31,826,315  22,570,277 

Provision for compensated absences  26,145,782  21,220,579 

Provision for doubtful debts and advances  305,104  5,046,359 

Other timing differences  4,697,442  8,497,405 

Gross deferred tax assets  62,974,643  57,334,620 

Deferred tax liability

Differences in depreciation / amortisation and other differences in block of fixed assets as 
per tax books and financial books

 19,317,347  21,878,650 

Gross deferred tax liability  19,317,347  21,878,650 

Deferred tax assets (net)  43,657,296  35,455,970 
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13.	L oans and advances	

Particulars  Non-current  Current 

 As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Capital advances

Unsecured, considered good  10,289,873  515,884 

Sub total (A)  10,289,873  515,884 

Advances recoverable in cash or in kind 
or for value to be received

Unsecured, considered good  16,328,984  852,206  39,191,152  32,629,040 

Sub total (B)  16,328,984  852,206  39,191,152  32,629,040 

Loans and advances to related parties

Unsecured, considered good

Advance recoverable from subsidiaries:

R Systems, Inc., USA  1,470,498  79,313 

ECnet Limited, Singapore  67,925  -   

RSYS Technologies Limited, Canada  358,093  -   

Sub total (C)  1,896,516  79,313 

Security deposits

Unsecured, considered good  16,060,028  9,947,027  799,676  507,664 

Sub total (D)  16,060,028  9,947,027  799,676  507,664 

Other loans and advances

Unsecured, considered good

Mark-to-market gain on derivative 
instruments (refer note 37)

 -    -    26,417,667  15,645,821 

Balances with customs, excise, etc.  -    -    21,879,475  44,379,351 

Advance fringe benefit tax [net of 
provisions amounting to Rs. 7,082,336 
(Previous year Rs. 7,082,336)]

 167,664  167,664  -    -   

Advance income taxes [net of provisions 
amounting to Rs. 435,878,188 (Previous 
year Rs. 506,126,215)]

 28,759,935  34,833,289  -    -   

Sub total (E)  28,927,599  35,000,953  48,297,142  60,025,172 

Total (A+B+C+D+E)  71,606,484  46,316,070  90,184,486  93,241,189 
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14. 	T rade receivables and other assets

	 14.1 	  Trade receivables

Particulars  Current 

 As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Outstanding for a period exceeding six months from the date they are due for payment

Unsecured, considered good  135,850  301,554 

Unsecured, considered doubtful  -    13,620,628 

 135,850  13,922,182 

Provision for doubtful receivables  -    (13,620,628)

Sub total (A)  135,850  301,554 

Other receivables

Unsecured, considered good  500,707,128  504,313,030 

Unsecured, considered doubtful  881,673  819,263 

 501,588,801  505,132,293 

Provision for doubtful receivables  (881,673)  (819,263)

Sub total (B)  500,707,128  504,313,030 

Total (A+B)  500,842,978  504,614,584 

Trade receivables include:

Particulars  As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

From subsidiary companies

  R Systems, Inc., USA  7,569,562  7,060,459 

  ECnet Limited, Singapore  13,880,797  10,668,165 

  Computaris International Limited, U.K.  6,394,787  4,915,116 

  IBIZ Consulting Services Pte Ltd, Singapore  -    825,994 

	 14.2 	 Other assets				  

Particulars  Non-current  Current 

 As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Non-current bank balances (refer note 15)  48,170,299  47,158,352 

Interest accrued

Fixed deposits  5,118,737  3,997,650  555,458  669,424 

Compulsorily redeemable debentures 
(refer note 11.1 & 11.2)

 -    -    4,965,130  6,548,339 

Unbilled revenues  -    -    60,792,589  30,765,846 

Total  53,289,036  51,156,002  66,313,177  37,983,609 
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15.	C ash and bank balances				  

Particulars  Non-current  Current 

 As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Cash and cash equivalents

Cash on hand  118,081  261,763 

Balances with scheduled banks:

On current accounts  16,381,515  20,442,419 

On EEFC accounts  95,304,632  12,605,912 

On deposit accounts with original maturity 
of less than 3 months

 231,371,395  79,707,767 

On unclaimed dividend  2,575,014  2,779,151 

Balance with other banks:

On current account with California Bank & 
Trust

 49,129,009  30,282,558 

 394,879,646  146,079,570 

Other bank balances

Deposits with original maturity for more than 
12 months

 -    -    7,200,000  5,400,000 

Deposits with original maturity for more than 
3 months but less than 12 months

 -    59,900,000 

Margin money deposits (refer details below)  48,170,299  47,158,352 

 48,170,299  47,158,352  7,200,000  65,300,000 

Amount disclosed under non-current assets 
(refer note 14.2)

 (48,170,299)  (47,158,352)

Total  -    -    402,079,646  211,379,570 

	D etail of margin money deposits		

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Margin money deposits against performance guarantees  27,502,698  26,446,895 

Margin money deposits against credit / derivative facilities  20,667,601  20,711,457 

Total  48,170,299  47,158,352 

16.	R evenue from operations

Particulars For the year ended 
December 31, 2016

 Rs. 

For the year ended 
December 31, 2015

 Rs. 

Sales of services*  2,631,768,945  2,892,567,244 

Sale of third party items  -    30,750 

Total  2,631,768,945  2,892,597,994 

	� *includes revenue from Information technology services Rs. 2,179,514,470 (Previous year Rs. 2,482,276,272) and Business process 
outsourcing services Rs. 452,254,475 (Previous year Rs. 410,290,972).			 
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17.	O ther income			 

Particulars For the year ended 
December 31, 2016

Rs. 

For the year ended 
December 31, 2015

Rs. 
Interest income
 - on bank deposits  24,651,372  32,523,229 
 - on debenture (refer note 11.1 & 11.2)  24,686,191  13,553,539 
 - on others  7,234,030  -   
Rental income from investment property (refer note 11.1)  6,399,996  3,079,568 
Provision for doubtful debts and advances written back (net)  2,310,137  -   
Foreign exchange fluctuation (net)  52,383,308  43,599,049 
Profit on redemption of mutual fund  -    1,774,260 
Liability no longer required written back  5,146,585  31,125 
Miscellaneous income  855,542  1,674,473 
Total  123,667,161  96,235,243

18.	E mployee benefits expense			 

Particulars For the year ended 
December 31, 2016

 Rs. 

For the year ended 
December 31, 2015

 Rs. 
Salaries, wages and bonus  1,541,007,455  1,627,023,312 
Gratuity (refer note 36)  35,758,695  18,019,855 
Contribution to provident fund and other funds  56,421,518  56,108,923 
Staff welfare expenses  29,990,874  33,457,956 
Total  1,663,178,542  1,734,610,046 

19.	O perational and other expenses			 

Particulars For the year ended 
December 31, 2016

Rs. 

For the year ended 
December 31, 2015

Rs. 
Power and fuel  40,689,672  50,142,319 
Rent - premises  23,790,777  30,061,888 
Rent - equipments  3,662,365  2,684,748 
Rates and taxes  975,348  1,349,559 
Insurance  6,845,699  7,153,437 
Repair and maintenance
- Buildings  1,059,370  2,611,250 
- Others  71,680,314  69,135,569 
Advertising and sales promotion  4,191,121  15,319,533 
Commission - others  6,039,509  22,010,770 
Travelling and conveyance  145,164,676  238,639,644 
Communication costs  53,835,738  55,488,463 
Printing and stationery  3,066,766  2,146,070 
Legal and professional fees  58,217,743  86,053,248 
Cost of third party items  -    30,250 
Directors’ sitting fee  700,000  1,050,500 
Auditors’ remuneration (refer detail below)  5,146,848  4,912,250 
Provision for doubtful debts and advances (net)  -    2,388,948 
Bad debts and advances written off [net of Rs. 11,389,741 (previous year Rs. 3,747,954) 
utilisation from provision for doubtful debts and advances]

 2,700  -   

Loss on sale / discard of fixed assets (net)  668,634  2,158,052 
Recruitment and training expenses  8,942,786  11,067,488 
Security expenses  6,873,456  8,739,813 
Membership and subscription  7,434,256  6,307,315 
Miscellaneous expenses  2,876,419  4,795,755 
Total  451,864,197  624,246,869 
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Detail of auditors remuneration			 

Particulars For the year ended 
December 31, 2016

 Rs. 

For the year ended 
December 31, 2015

 Rs. 
As auditor:
- Audit fee

- Statutory audit fee  1,942,500  1,350,000 
- Quarterly audit fee  1,306,875  1,750,000 

- Limited Review  538,125  350,000 
- Out-of-pocket expenses  191,848  162,250 
In other capacity:
- Certification  1,167,500  800,000 
- Other services  -    500,000 
Total  5,146,848  4,912,250 

20.	D epreciation and amortisation expense

Particulars For the year ended 
December 31, 2016

Rs. 

For the year ended 
December 31, 2015

Rs. 
Depreciation on tangible assets (refer note 34)  64,403,321 72,342,183 
Amortisation on intangible assets  3,426,008 22,759,382 
Depreciation on investment property  1,473,822 710,488 
Total  69,303,151 95,812,053

21.	F inance costs			 

Particulars For the year ended 
December 31, 2016

Rs. 

For the year ended 
December 31, 2015

Rs. 
Interest expenses  1,341,249  962,311 
Interest under income tax  -    1,163,929 
Bank charges  2,342,388  2,149,361 

Total  3,683,637  4,275,601

22.	E xceptional items

Particulars For the year ended 
December 31, 2016

 Rs. 

For the year ended 
December 31, 2015

Rs. 
Profit on sale of investment [refer note 31 (d)]  37,174,220  -   
Profit on sale of undertaking [refer note 31 (d) & (e)]  9,173,022  564,434,748 
Profit on sale of subsidiaries [refer note 31 (b)]  -    26,628,000 
Deferred compensation payable written back [refer note 31(a)]  -    12,609,305 
Provision for diminution in the value of investment written back [refer note 31(c)]  -    44,401,573 
Total  46,347,242  648,073,626 

23.	S egment information

	 Business segments: 

	� The Company considers business segment as the basis for primary segmental reporting. The Company is organised into two business 
segments – Information technology services and products and Business process outsourcing services. Costs and expenses which cannot 
be allocated to any business segment are reflected in the column ‘corporate and others’. Segments have been identified and reported 
based on the nature of the services, the risks and returns, the organisation structure and the internal financial reporting system.

Geographical segments:

	� The Company reports secondary segment information on the basis of the geographical location of the customers / assets. Although the 
Company’s major operating divisions are managed on a worldwide basis, they operate in five principal geographical areas of the world 
which are: India, United States of America, South East Asian countries, Europe and Other areas.
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	 Geographical segments:

	 The Company reports secondary segment information on the basis of the geographical location of the customers / assets. The 
management views the domestic and export markets as distinct geographical segments.

	 The following is the distribution of the Company’s revenue by geographical area in which customers are located, including for 
discontinuing operations:

For the year ended December 31,
2016

Rs.
2015

Rs.
India 76,185,907  302,772,060 
USA 1,837,929,751  1,731,095,322 
South East Asia 41,650,328  121,353,004 
Europe 551,824,690  509,177,005 
Others 124,178,269 228,200,603
Total 2,631,768,945 2,892,597,994

	 The following is the distribution of the revenue by geographical area in which customers are located from discontinuing operations [refer 
note 31 (d)]: 

For the year ended 
December 31, 2016

Rs.

For the period 
01.01.15 to 07.07.15

Rs.
India -  241,931,477 
USA -  37,493,825 
South East Asia -  73,592,425 
Europe -  116,435,512 
Others -  104,559,725 
Total - 574,012,964

	 Assets and additions to fixed assets by geographical area:

	 The following table shows the carrying amount of assets and additions to fixed assets (including capital advances) by geographical area 
in which assets are located, including for discontinuing operations:

                                                                                     Carrying amount of assets 
as at December 31,

Additions to fixed assets 
for the year ended December 31,

2016
Rs.

2015
Rs.

2016
Rs.

2015
Rs.

India 1,222,026,127 1,086,532,513 121,252,476 82,685,347
USA 712,768,996 705,093,781 292,486 447,175
South East Asia 304,798,051 253,607,022 - -
Europe 456,327,425 421,910,001 - -
Others 24,609,246 30,897,568 - -
Total 2,720,529,845 2,498,040,885 121,544,962 83,132,522

	 The following table shows the carrying amount of assets and additions to fixed assets (including capital advances) by geographical area 
in which assets are located for discontinuing operation [refer note 31 (d)]:

Carrying amount of assets  
as at December 31,

Additions to fixed assets  
for the year ended December 31,

2016
Rs.

2015
Rs.

2016
Rs.

2015
Rs.

India - - - 14,769,972
USA - - - -
South East Asia - - - -
Europe - - - -
Others - - - -
Total - - - 14,769,972
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24.	R elated Party Disclosures

	 (i)	  Names of related parties: 

		  Names of related parties where control exists:

Subsidiaries R Systems (Singapore) Pte Ltd, Singapore
R Systems, Inc., USA
ECnet Ltd, Singapore
Computaris International Limited, U.K. 
RSYS Technologies Limited, Canada  (formerly known as Systèmes R. International Ltée ) 
R Systems Technologies Limited, USA (formerly known as Indus Software, Inc., USA)
R Systems Product & Technologies Private Limited, India (ceased to be subsidiary w.e.f.  July 07, 2015) 
R Systems Solutions, Inc., USA (merged with  R Systems, Inc., USA w.e.f. December 10, 2015)
Following are the subsidiaries of ECnet Ltd, Singapore
•  ECnet (M) Sdn Bhd, Malaysia
•  ECnet Systems (Thailand) Co. Ltd., Thailand
•  ECnet (Shanghai) Co. Ltd., People‘s Republic of China
•  ECnet (Hong Kong) Ltd., Hong Kong
•  ECnet, Inc., USA
•  ECnet Kabushiki Kaisha, Japan
Following are the subsidiaries of Computaris International Limited, U.K.
•  Computaris Romania Srl, Romania
•  Computaris Polska sp z o.o., Poland
•  ICS Computaris International Srl, Moldova
•  Computaris Malaysia Sdn. Bhd., Malaysia
•  Computaris USA, Inc., USA
•  Computaris Philippines Pte. Ltd. Inc., Phillippines (incorporated on May 23, 2016)
Following are the subsidiaries of R Systems (Singapore) Pte Ltd, Singapore
•  IBIZCS Group Pte Ltd- Singapore with the following step down subsidiaries

     IBIZ Consulting Services Pte Ltd, Singapore

     IBIZ Consulting Services Sdn. Bhd., Malaysia
     PT. IBIZCS Indonesia., Indonesia
     IBIZ Consultancy Services India Private Limited, India
     IBIZ Consulting Services Limited, Hong Kong
     IBIZ Consulting Services (Shanghai) Co., Ltd,  People‘s Republic of China

Names of other related parties with whom transactions have taken place during the year:
Key management personnel Satinder Singh Rekhi, Managing Director

Lt. Gen. Baldev Singh (Retd.), President and  Senior Executive Director
Raj Swaminathan, Director (resigned as director on June 27, 2015)
Nand Sardana, Chief Financial Officer
Ashish Thakur, Company Secretary & Compliance Officer

Relatives of Key management 
personnel

Harpreet Rekhi, (related to Satinder Singh Rekhi)
Sartaj Singh Rekhi, (related to Satinder Singh Rekhi)
Amrita Kaur, (related to Satinder Singh Rekhi)
Ramneet Singh Rekhi, (related to Satinder Singh Rekhi)
Anita Behl, (related to Satinder Singh Rekhi)
Kuldeep Baldev Singh, [related to Lt. Gen. Baldev Singh (Retd.)]
Mandeep Singh Sodhi, [related to Lt. Gen. Baldev Singh (Retd.)], Vice President – Sales

Enterprises where key 
management personnel or their 
relatives exercise significant 
influence

U Infosoft Private Limited
GM Solutions Private Limited
GMU Infosoft Private Limited
Right Match Holdings  Limited 
Satinder and Harpreet Rekhi Family Trust
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	 (ii)	 Details of transactions with related parties for the year ended December 31, 2016	 and December 31, 2015:

(Amount in Rs.)

 Year ended December 31,

2016 2015

Information technology and BPO services rendered to

ECnet Ltd, Singapore 41,206,651 44,573,934

R Systems, Inc., USA 51,656,564 26,195,635

R Systems (Singapore) Pte Ltd, Singapore - 951,564

R Systems Solutions, Inc., USA - 486,870

IBIZ Consulting Services Pte Ltd, Singapore 288,061 819,974

Computaris International Limited, U.K. 32,590,211 36,090,132

Total 125,741,487 109,118,109

Information technology services received from

R Systems, Inc., USA - 7,980,900

Total - 7,980,900

Travel and other expenses reimbursed by the Company to

ECnet Ltd, Singapore 1,376,972 228,882

R Systems, Inc., USA 34,155,370 33,443,061

R Systems (Singapore) Pte Ltd, Singapore 11,339,887 12,121,187

R Systems Solutions, Inc., USA - 611,314

Total 46,872,229 46,404,444

Travel and other expenses reimbursed to the Company by

ECnet Ltd, Singapore 2,362,175 1,478,577

R Systems, Inc., USA 7,823,606 7,601,311

R Systems (Singapore) Pte Ltd, Singapore 315,000 100,577

R Systems Solutions, Inc., USA - 414,334

RSYS Technologies Limited, Canada  413,788 -

IBIZ Consulting Services Pte Ltd, Singapore 125,000 -

Computaris International Limited, U.K. 2,206,572 2,871,598

Total 13,246,141 12,466,397

Reimbursement to the Company for purchase of assets on behalf of

R Systems, Inc., USA 116,745 1,778,585

Computaris International Limited, U.K. 354,129 -

Total 470,874 1,778,585

Reimbursement by the Company for purchase of assets to 

R Systems, Inc., USA 219,424 146,123

Total 219,424 146,123

Investment in shares of subsidiary

R Systems Product & Technologies Private Limited, India - 700,000

R Systems (Singapore) Pte Ltd, Singapore 48,155,136 105,505,504

R Systems, Inc., USA [refer note 31 (c)] - 57,816,448

RSYS Technologies Limited, Canada  5,027,924 -

Total 53,183,060 164,021,952
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 (Amount in Rs.)  

Year ended December 31,
2016 2015

Merger of wholly owned subsidiaries 
R Systems Solutions, Inc., USA [refer note 31 (c)] - 13,414,875
Total - 13,414,875
Remuneration 
Satinder Singh Rekhi 37,027,495 32,046,605
Lt. Gen. Baldev Singh (Retd.) 6,642,053 6,265,670
Raj Swaminathan - 3,380,493
Mandeep Singh Sodhi 36,409,934 33,118,711
Nand Sardana 5,219,880 5,225,880
Ashish Thakur 883,124 628,210
Amrita Kaur 480,000 261,333
Total 86,662,486 80,926,902
Rent
Satinder Singh Rekhi 7,968,654 6,951,784
Total 7,968,654 6,951,784
Shares buyback
Satinder Singh Rekhi 1,796,860 -
Lt. Gen. Baldev Singh (Retd.) 189,605 -
Sartaj Singh Rekhi 8,234,460 -
Ramneet Singh Rekhi 6,964,555 -
Nand Sardana 71,630 -
Mandeep Singh Sodhi 962,390 -
GMU Infosoft Private Limited 13,276,315 -
U Infosoft Private Limited 13,542,165 -
GM Solutions Private Limited 14,057,810 -
Right Match Holdings Ltd 12,725,830 -
Satinder and Harpreet Rekhi Family Trust 17,891,185 -
Total 89,712,805 -
Dividend paid *                                                                                                                                         
Satinder Singh Rekhi - 9,753,540
Lt. Gen. Baldev Singh (Retd.) - 1,059,675
Raj Swaminathan - 780,000
Sartaj Singh Rekhi - 44,635,483
Ramneet Singh Rekhi - 37,742,669
Harpreet Rekhi - 5,662
Nand Sardana - 388,890
Mandeep Singh Sodhi - 5,160,056
Kuldeep Baldev Singh - 45,296
Anita Behl - 59,443
GMU Infosoft Private Limited - 66,915,061
U Infosoft Private Limited - 68,236,517
GM Solutions Private Limited - 70,829,639
Right Match Holdings Limited - 69,076,400
Satinder and Harpreet Rekhi Family Trust - 112,887,716
Total - 487,576,047

	 *  � The amount for the year ended December 31, 2015 includes Rs. 229,416,464 towards dividend declared for the immediately preceding 
year.
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 (Amount in Rs.)

Balance outstanding As at December 31,

2016 2015

Trade Receivables

ECnet Ltd, Singapore 13,880,797 10,668,165

R Systems, Inc., USA 7,569,562 7,060,459

IBIZ Consulting Services Pte. Ltd., Singapore - 825,994

Computaris International Limited, UK 6,394,787 4,915,116

Total 27,845,146 23,469,734

Short-term loans and advances

ECnet Ltd, Singapore 67,925 -

R Systems, Inc., USA 1,470,498 79,313

RSYS Technologies Limited, Canada  358,093 -

Total 1,896,516 79,313

Other current liabilities

ECnet Ltd, Singapore 85,798 574,050

R Systems, Inc., USA 14,044,305 11,889,525

R Systems (Singapore) Pte Ltd, Singapore 2,696,826 3,017,792

Total 16,826,929 15,481,367

Assets obtained free of cost on returnable basis

R Systems, Inc., USA 21,558,962 18,390,687

R Systems (Singapore) Pte Ltd, Singapore 137,241 137,241

Total 21,696,203 18,527,928

Balance payable to key management personnel

Satinder Singh Rekhi 7,038,750 4,500,000

Lt. Gen. Baldev Singh (Retd.) 1,278,448 1,082,113

Total 8,317,198 5,582,113

	 Also refer note 31 (d). 

25.	C orporate Social Responsibility (CSR)

	� As per the requirements of Section 135 of the Companies Act, 2013, the Company is required to spend an amount of Rs. 10,608,333 on CSR 
expenditure for the year December 31, 2016. Out of this, the Company has disbursed Rs. 1,500,000 for education of the underprivileged 
children in accordance with its Corporate Social Responsibility Policy.

	� Further, during the year the Company was in the process of ascertaining various avenues, projects etc. for fulfilling the requirement of its 
CSR policy, therefore Company could not utilize the entire amount embarked for its CSR activities.

26.	C apital and other commitments

As at  
December 31, 2016

Rs.

As at  
December 31, 2015

Rs.

(i) C apital commitments:

    Estimated amount of unexecuted capital contracts (net of advances) 6,152,320 3,425,621

(ii) O ther commitments:

     For commitments relating to lease arrangements, refer note 28.
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27.	 Contingent liabilities		

As at  
December31, 2016 

Rs.

As at  
December 31, 2015 

Rs.

Performance guarantees given to Department of Telecommunication for Domestic and 
International ‘Other Service Provider’ licenses

20,000,000 20,000,000

Total 20,000,000 20,000,000

28.	L eases

	 a)	F inance Lease - Company as lessee
		�  The Company has finance leases for furniture and fixture. Each renewal is at the option of the lessee. Future minimum lease payments 

(MLP) under finance leases together with the present value of the net MLP are as follows:	

Year ended December 31, 2016 Year ended December 31, 2015
MLP Present value  

of MLP
MLP Present value  

of MLP
Not later than one year 1,440,000 158,359    - -
After one year but not more than 
five years

5,775,000 873,187    - -

More than five years 17,077,500 9,848,454    - -
Total minimum lease payments 24,292,500 10,880,000 - -
Less: amounts representing 
finance charges

13,412,500 - - -

Present value of minimum lease 
payments

10,880,000    10,880,000 - -

	 b)	O perating Lease - Company as lessee
		�  The Company has operating lease for office premises. The future minimum rentals payable under non-cancellable operating leases 

period as at year-end  are as follows:

Year ended 
December 31, 2016 

Rs.

Year ended 
December 31, 2015 

Rs.
Lease payments for the year 23,790,777 30,061,888
Non-cancellable operating lease obligation:
Not later than one year 26,573,526 16,707,540
Later than one year but not later than five years 68,617,281 31,031,346

Later than five years - -

		�  The operating lease arrangements extend for a maximum period of 5 years from their respective dates of inception. Some of the 
operating lease arrangements have price escalation and option of renewal clause as mutually agreed between the parties and there 
are no restrictions imposed on lease arrangements.

	 c)	  Operating Lease - Company as lessor

		�  The Company has entered into an operating lease arrangement for its surplus land and building which has been classified under 
investment property. The future minimum rentals receivable under non-cancellable operating lease period as at year-end  are as follows:

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Lease payments for the year 6,399,996 3,079,568

Non-cancellable operating lease 

Not later than one year 6,399,996 6,399,996

Later than one year but not later than five years 3,320,440 9,720,436

		�  The operating lease arrangement extends for a maximum period of 3 years from their respective dates of inception and has price 
escalation clause of 5% for every subsequent 3 years of the extended term. There are no restrictions imposed on lease agreements.
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29.	S upplementary statutory information		

	 29.1  (a)	D irectors’ remuneration

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Salaries, wages and bonus 43,391,628 41,404,048

Contribution to provident fund 277,920 288,720

Total 43,669,548 41,692,768

Note:

As the future liability for gratuity and long term compensated absences is provided on an actuarial basis for the Company as a 
whole, the amount pertaining to the directors is not ascertainable and, therefore, not included above.

	 29.1  (b)	� Computation of net profit under Section 198 of the Companies Act, 2013 for calculation of managerial remuneration under 
Section 197 of the Companies Act, 2013.

(Amount in Rs.)

Sl. 
No.l. 
No.

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Profit after tax and before appropriation 412,138,007 906,439,976

Add: 

(i) Loss on fixed assets sold / discarded 668,634 2,158,052

(ii) Provision for doubtful debts / advances (net) - 2,388,948

(iii) Tax for the year 201,615,814 271,522,318

(iv) Depreciation and amortisation as per books of accounts 69,303,151 95,812,053

Less:

(i) Depreciation and amortisation 69,303,151 95,812,053

(ii) Profit on sale of subsidiaries - 26,628,000

(iii) Provision for doubtful debts / advances written back (net) 2,310,137 -

(iv) Profit on redemption of mutual fund - 1,774,260

(v) Profit on merger of wholly owned subsidiaries - 44,401,573

(vi) Profit on sale of undertaking 9,173,022 564,434,748

(vii) Profit on sale of Investment 37,174,220 -

(viii) Bad debts and advances written off 11,392,441 3,747,954

Net Profit for the year 554,372,635 541,522,759

Add:

Remuneration paid to the whole time directors 43,669,548 41,692,768

Net Profit for the purpose of managerial remuneration 598,042,183 583,215,527

Overall maximum remuneration to all managerial personnel at 10% of 
the net profits as calculated above

59,804,218 58,321,553

Overall maximum remuneration to individual managerial personnel at 
5% of the net profits as calculated above 29,902,109 29,160,776

			   Note:

			   1.	 Figures for the year ended December 31, 2016 and December 31, 2015 are as per provisions of the Companies Act, 2013.

			   2.	� The remuneration paid during the year ended December 31, 2016 and December 31, 2015 , in excess of the limits specified 
in 29.1 (b) above has been approved by the Central Government.
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	 29.2 E arnings in foreign currency (on accrual basis)

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Sale of product and services 2,555,583,038 2,589,825,934

Interest income 6,300,600 -

Proceeds from sale of subsidiaries [refer note 31 (b)] - 26,628,000

Reimbursement of travel, communication and other costs* 33,010,310 21,883,859

Total 2,594,893,948 2,638,337,793

		  * � Out of this Rs. 29,746,845 (previous year Rs. 20,673,940) is reimbursement for expenses which have been netted off from the 
respective expenses in the statement of profit and loss and balance Rs. 3,263,465 (previous year Rs. 1,209,919) is reimbursement for 
purchase of fixed assets.

	 29.3 E xpenditure in foreign currency (on accrual basis)

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Traveling and conveyance 100,028,281 160,860,248

Commission-others 4,691,519 14,679,451

Employee benefits expense 174,700,539 152,135,346

Communication expenses 18,580,504 16,441,504

Income tax 15,429,453 14,435,780

Cost of  reimbursable capital assets 642,927 535,513

Other miscellaneous expenses 42,249,451 64,579,926

Total 356,322,674 423,667,768

	 29.4  Value of imports calculated on CIF basis

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Capital goods 62,281,965 39,639,588

Equipment received free of cost on returnable basis 4,246,878 88,986

Total 66,528,843 39,728,574

	 29.5 R emittance in foreign currency on account of dividend

Sl. 
No.

Particulars Number of 
non-resident 
shareholders 

Number 
of equity 

shares

Amount 
remitted  

Rs.

Amount 
remitted 

USD

Amount 
remitted  

Rs.

Amount 
remitted 

USD

2016 2015

(a) Fourth Interim dividend for the year 
ended December 31, 2014

12 39,574,220 - - 100,914,261 1,590,203

(b) Final Dividend for year ended 
December 31, 2014

11 38,060,520 - - 36,157,494 563,728

(c) First Interim dividend for the year 
ended December 31, 2015

11 38,288,220 - - 15,315,288 239,770

(d) Second Interim dividend for the 
year ended December 31, 2015

11 37,651,020 - - 124,248,366 1,900,694

(e) Third Interim dividend for the year 
ended December 31, 2015

11 36,341,020 - - 9,085,255 137,629
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30.	� During the year ended December 31, 2006, Government of India has promulgated an Act namely The Micro, Small and Medium Enterprises 
Development Act, 2006 which comes into force with effect from October 2, 2006. As per the Act, the Company is required to identify the 
Micro, Small and Medium suppliers and pay interest to micro and small enterprises on overdue beyond the specified period irrespective 
of the terms agreed with the suppliers. For the purpose of identification of such suppliers, the Company has sent confirmations to all its 
suppliers. Based upon the confirmations received so far and the supplier profile available with the Company, the management believes 
that there are no dues to such suppliers.

Details of dues to Micro, Small and Medium Enterprises as per MSMED Act, 2006 As at  
December 31, 2016  

Rs.

As at  
December 31, 2015  

Rs.
The principal amount and the interest due thereon remaining unpaid to any supplier as 
at the end of each accounting year 

Nil Nil

The amount of interest paid by the buyer in terms of Section 16 of the Micro Small and 
Medium Enterprise Development Act, 2006 along with the amounts of the payment 
made  to the supplier beyond the appointed day during each accounting year 

Nil Nil

The amount of interest due and payable for the period of delay in making payment 
(which have been paid but beyond the appointed day during the year) but without 
adding the interest specified under Micro Small and Medium Enterprise Development 
Act, 2006.

Nil Nil

The amount of interest accrued and remaining unpaid  at the end of each accounting 
year; and  

Nil Nil

The amount of further interest remaining due and payable even in the succeeding years, 
until such date  when the interest dues as above are actually paid to the small enterprise 
for the purpose of disallowance as a deductible expenditure under Section 23 of the 
Micro Small and Medium Enterprise Development Act, 2006

Nil Nil

31.	 (a)	� During earlier years, the Company had acquired shares in ECnet Limited, a company incorporated in Singapore at a total consideration 
of Rs. 34,938,958. During the year ended December 31, 2005, the Company had based upon an order of High Court of Delhi written 
down the investment value to Rs. 10,443,237 and adjusted the write off of  Rs. 24,495,721 against the Securities Premium Account as 
this had not been represented by available assets.  

		�  During the year ended December 31, 2007, the Company had settled the liabilities towards certain erstwhile shareholders. As a result 
thereof, the deferred payment compensation of Rs. 14,452,222 was released, as considered appropriate by the management. Out of 
above, Rs. 10,442,237 had been adjusted against the value of the investment. 

		�  During the year ended December 31, 2015, after the expiry of relevant limitation period under applicable laws, the Company had 
reversed deferred payment compensation amounting to Rs. 12,609,305. This reversal is included under 'Exceptional items' in the 
financial statements for the year ended December 31, 2015.

	 (b)	� On November 27, 2014, the Company had completed the transfer of Europe BPO Business by way of sale of its 100% holding in 
R Systems Europe B.V., Netherlands and R Systems S.A.S., France, being wholly owned subsidiaries, by executing the Share Sale 
Agreement (the "SSA") along with other necessary documents for a sale consideration of Euro 4.70 million (Rs. 357,469,488). Out of 
the sale consideration, Euro 0.35 million (Rs. 26,628,000) was placed in an escrow account in the Netherlands, the realization of which 
was subject to certain conditions pursuant to the provision of the SSA.

		�  During the year ended December 31, 2015, on the stipulated conditions under the SSA being completed, the Company had received 
Euro 0.35 million (Rs. 26,628,000) which was placed in an escrow account. The amount so received, has been included as profit on sale 
of aforesaid subsidiaries under the 'Exceptional items' in the financial statements for the year ended December 31, 2015.

	 (c)	� On December 10, 2015, R Systems Solution Inc. (RSSI), a wholly owned subsidiary of the Company was merged into R Systems Inc. 
(RSI), also a wholly owned subsidiary of the Company, as per the applicable laws of India and USA. Pursuant to aforesaid merger, the 
Company had received incremental 150 common stock of RSI against outstanding common and preferred (series A) stocks held in 
RSSI. Accordingly the Company had recorded receipt of incremental shares in RSI at Rs. 57,816,448, being the fair value of investments 
given up. The Company in the earlier years had provided for permanent diminution in value of its investments in RSSI amounting to 
Rs. 172,676,590 and was carrying these investments at Rs. 13,414,875. Consequent to the above merger, the Company had written 
back such permanent diminution to  the extent of available net assets of Rs. 57,816,448 and accordingly recorded Rs. 44,401,573 as 
gain under 'Exceptional items' in the financial statements for the year ended December 31, 2015.

	 (d)	� On July 11, 2014, the Company had incorporated a wholly owned subsidiary in India, namely, R Systems Products & Technologies 
Limited (which was later converted into R Systems Products & Technologies Private Limited (“RSPTPL”) on May 28, 2015). The 
shareholders of the Company by passing special resolution through postal ballot on September 23, 2014 had accorded necessary 
approval for transfer of the Company's Indus Business Unit operated out of Pune and Chennai to RSPTPL.  
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	� The Company had entered into ‘Business Transfer Agreement’ (BTA) with RSPTPL on June 27, 2015 for the aforesaid transfer on a going 
concern basis by way of slump sale, for consideration of Rs. 783,900,000  to be discharged by RSPTPL through issuance of 60,000,003 equity 
shares of Re. 1/- each at a premium of Rs. 6.227333  per share and 35,026  compulsorily redeemable debentures of Rs. 10,000 each to be 
redeemed over a period of 4 years, on the terms and conditions agreed in BTA and Debenture Subscription Agreement.

	� The Company also entered into ‘Share Purchase Agreement’ (SPA) with BD Capital Partners Ltd. (“BDC”), a Mauritius based company on 
June 27, 2015 to sell 93% of its equity share in RSPTPL to BDC for a consideration of Rs. 443,170,000 (USD 7 million). The closing (as defined 
in the agreements) under the BTA and SPA occurred on July 07, 2015.

	� The gain on sale of Indus Business Unit amounting to Rs. 535,713,373 (net of related expenses) and gain on sale of aforesaid equity share 
in RSPTPL amounting to Rs. 28,721,375 (net of related expenses) is disclosed as 'Exceptional items' in the financial statements for the year 
ended December 31, 2015. The income tax attributable to aforesaid gains amounting to Rs. 132,635,363 is included in the 'Current Tax' in 
the financial statements for the year ended December 31, 2015. The name of RSPTPL has been changed to Indus Software Technologies 
Private Limited (ISPTPL) w.e.f August 19, 2015.

	� Subject to the satisfaction of certain conditions, BDC had also agreed to purchase the balance 7% equity shares for a consideration up to 
Rs. 66,510,000 (USD 1 million). These conditions were under evaluation and yet to be concluded as at the year ended December 31, 2015. 
During the year ended December 31, 2016, the Company has fulfilled the conditions specified in the SPA for the sale of balance 7% share in 
ISPTPL. The gain on sale of aforesaid equity share amounts to Rs. 37,174,220 is disclosed as 'Exceptional items' in the financial statements. 
The income tax attributable to aforesaid gains amounting to Rs. 12,684,221 is included in the 'Current Tax' in the financial statements for 
the year ended December 31, 2016.

	� Accordingly, the aforesaid Indus Business Unit, being part of Information technology services and products segment, is considered as 
"Discontinuing Operations" till July 07, 2015. The net assets attributable to the aforesaid operations are as follows:	

As at  
July 07, 2015  

Rs.

Total Assets 567,943,845

Total Liabilities 325,371,698

Net Assets 242,572,147

	 The revenue and expenses attributable to the discontinuing operations included in the financial statements are as follows:		
(Amount in Rs.)

Particulars For the period  
January 01, 2015  
to July 07, 2015

Income

Revenue from operations 574,012,964

Other income 2,457,983

Total revenue 576,470,947

Expenses

Employee benefits expense 311,709,004

Operational and other expenses 168,770,713

Depreciation and amortisation expense 12,299,568

Finance costs 409,354

Total expenses 493,188,639

Profit before tax 83,282,308

Tax expense

Current tax 35,510,770

Deferred tax charge / (credit) (8,796,666)

Total tax expense 26,714,104

Profit after tax 56,568,204
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The revenue and expenses attributable to the continuing operations included in the financial statements are as follows:		
(Amount in Rs.)

Particulars Year Ended 
December 31, 2015

Income

Revenue from operations 2,318,585,030

Other income 93,777,260

Total revenue 2,412,362,290

Expenses

Employee benefits expense 1,422,901,042

Operational and other expenses 455,476,156

Depreciation and amortisation expense 83,512,485

Finance costs 3,866,247

Total expenses 1,965,755,930

Profit before tax and exceptional items 446,606,360

Exceptional items 648,073,626

Profit before tax 1,094,679,986

Tax expense

Current tax 227,309,600

Deferred tax charge 17,498,614

Total tax expense 244,808,214

Profit after tax 849,871,772

	 Net cash flow attributable to the discontinuing operations included in the financial statements is as follows:			 
(Amount in Rs.)

Particulars For the period 
January 01, 2015  
to July 07, 2015

A. Cash flows from / (used in) operating activities (11,863,375)

B. Cash flows from / (used in) investing activities (7,339,125)

C. Cash flows from / (used in) financing activities -

	 Inter unit transactions between continuing and discontinuing operations have been excluded.	

	 (e)	� The Company has realized additional amounts of Rs. 9,173,022 towards the sale of Indus Business unit and disclosed as 'Exceptional 
items' in the financial statements for the year ended December 31, 2016. 

	 (f)	� The consequent tax expense of aforesaid 'Exceptional items' amounting to Rs. 14,800,621 for the year ended December 31, 2016 and  
Rs. 63,017,987  for year ended December 31, 2015, is included in the 'Current tax'  in the financial statements for the respective year.

32.	 (a)	 R Systems International Limited - Year 2004 Employee Stock Option Plan (‘the plan’)

		�  The Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the special resolution duly 
approved by the shareholders. The plan provides for the issuance of 997,500 options for equity shares of face value of Rs. 10 each, to 
eligible employees as recommended by the Compensation Committee constituted for this purpose.

		�  The plan is administered by a Compensation Committee and exercise price is “1.60 times the Book Value of the Share as per the 
audited balance sheet as on December 31, 2003 i.e. Rs. 42 per Share or 1.60 times of the book value as per immediate previous 
accounting year audited balance sheet rounded off to nearest rupee as on the date of Exercise whichever is higher”, till the time equity 
shares of the Company are not listed. Once the equity shares are listed, the exercise price is prevailing price or stock price i.e. the latest 
available closing price, prior to the date of the meeting of the Board of Directors in which options are granted / shares are issued, on 
the stock exchange on which the shares of the Company are listed.

		�  During the year ended December 31, 2006, the Company had consolidated each of its five equity shares of Rs. 2 each into one equity 
share of Rs. 10 each and then issued 1:1 bonus share to each of the then existing shareholder (excluding the option holders) by 
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utilisation of Securities Premium Account in terms of the provisions of Section 78 of the Companies Act, 1956. Considering these 
changes in the capital structure, the management had adjusted the number of options vesting to its employees and exercise price 
to preserve the benefits intended to be made available under the plan i.e. instead of five options of Rs. 2 per share, the employees’ 
entitlement had been adjusted to one option of Rs. 10 per share and instead of earlier exercise price of Rs. 42 per share for each  
Rs. 2 share, the exercise price had been accordingly adjusted to Rs. 105 per equity share. During the year ended December 31, 2008, 
the Company had obtained a legal opinion confirming that the adjustments undertaken to the number of options vesting to its 
employees and exercise price, pursuant to the consolidation and subsequent bonus issue during the year ended December 31, 2006, 
does not tantamount to modification and no additional benefit was offered to the existing option holders. Further, during the year 
ended December 31, 2014, the Company had sub-divided equity shares of Rs. 10 each into 10 equity shares of Re. 1 each, the exercise 
price is accordingly adjusted from Rs. 105 per share to Rs. 10.50 per share.

		�  The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have an 
option to exercise it over a period of 10 years from the date of grant under the plan. As per the plan, the Compensation Committee 
cannot grant any outstanding options after August 31, 2014, therefore there are no grants outstanding for determination by the 
Compensation Committee.

		�  During the year ended December 31, 2015 the scheme has been lapsed therefore all the grants outstanding has been lapsed. The 
movement in the options during the year ended December 31, 2015 is set out below:

Year  ended 
December 31, 2015

(Nos.)

At the beginning

  - Grants outstanding under the plan (Re. 1 per share) 102,150

  - Grants pending determination by the Compensation Committee (Re. 1 per share) -

During the year

  - Options granted (Re. 1 per share)

  - Options exercised (Re. 1 per share)

  - Options/grants lapsed or surrendered (Re. 1 per share) 102,150

At the end

  - Grants outstanding under the plan (Re. 1 per share) -

  - Grants pending determination by the Compensation Committee (Re.1 per share) -

		  The weighted average remaining contractual life for the stock options as at December 31, 2015 is Nil months.  

	 (b)	 R Systems International Limited Employees Stock Option Plan – Year 2001 (‘the plan’)

		�  Indus Software Private Limited (‘Indus’) had outstanding options aggregating 21,967 equity shares as on March 31, 2002, to be issued 
to the eligible employees under the R Systems International Limited Employees Stock Option Plan – Year 2001 under various vesting 
periods as specified in the said Plan, duly approved by the erstwhile shareholders. Indus had established “R Systems Employees 
Welfare Trust’’ (‘the R Systems Trust’) (formerly known as Indus Software Employees Welfare Trust”) to administer the plan, as approved 
by the members, for the benefits of the Company’s employees and had provided an interest free loan of Rs. 3,382,792. Consequently, 
Indus had allotted 21,967 equity shares of Rs. 10 each at a premium of Rs. 144 per equity share to the R Systems Trust to be further 
issued to the Indus’ eligible employees on the exercise of the underlying options granted to them.

		�  As a result of the merger of Indus with the Company, all employees had surrendered their options in favour of the R Systems Trust to 
enable them to obtain options for shares in R Systems International Limited after the merger. Also, the Company had issued 206,822 
equity shares of Rs. 2 each at a premium of Rs. 113.42 per share to the R Systems Trust in exchange of 21,967 equity shares of Indus, 
apropos to the agreed swap ratio. During the earlier years out of the said 206,822 shares 22,079 shares were issued to the employees 
on exercise of options.

		�  The Company had consolidated each of its five equity shares of Rs. 2 each into one equity share of Rs. 10 each on January 30, 2006 
and then issued 1:1 bonus share to each of the then existing shareholder by utilisation of Securities Premium Account in terms of 
the provisions of Section 78 of the Companies Act, 1956 and further sub-division of each of the equity shares of Rs. 10 each into 10 
equity shares of Re. 1 each as per record date of February 28, 2014, consequently the total number of shares issued are now 738,980 
equity shares of Re. 1 each. Accordingly an amount of Rs. 738,980 and Rs. 2,282,728 is shown as deduction from Issued, subscribed 
and paid-up capital and Securities Premium Account respectively as suggested by the “Guidance Note on Accounting for Employee 
Share-based Payments” issued by The Institute of Chartered Accountants of India.
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		�  The movement in the options (in equivalent number of shares of the Company) held by the Trust during the year ended December 
31, 2016 and the year ended December 31, 2015 is set out below:

Year ended 
December 31, 2016

Year  ended 
December 31, 2015

(Nos.) (Nos.)

At the beginning

  - Grants outstanding under the plan (Re. 1 per share)

  - �Grants pending determination by the Compensation Committee (Re. 1 per share) 738,980 738,980

During the year

  - Options granted (Re. 1 per share) - -

  - Options exercised (Re. 1 per share) - -

  - Options/grants lapsed or surrendered (Re. 1 per share) - -

At the end

  - Grants outstanding under the plan (Re. 1 per share)

  - Grants pending determination by the Compensation Committee (Re.1 per share) 738,980 738,980

(c)	 R Systems International Limited Employee Stock Option Scheme 2007 (‘the plan’)

		�  During the year 2007, the Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the 
special resolution duly approved by the shareholders. The plan provides for the issuance of 650,000 options to eligible employees as 
recommended by the Compensation Committee constituted for this purpose.

		�  The plan is administered by a Compensation Committee and exercise price in respect of 632,500 options granted on July 11, 2007 
is Rs. 120.70 being the latest available closing price, prior to the date of the meeting of the Board of Directors / Compensation 
Committee, on the stock exchange on which the shares of the Company are listed. Accordingly, the intrinsic value of Employee Stock 
Option is taken as Rs. Nil. Further, during the year ended December 31, 2014, the Company had sub-divided equity shares of Rs. 10 
each into 10 equity shares of Re. 1 each, the exercise price is accordingly adjusted from Rs. 120.70 per share to Rs. 12.07 per share.

		�  On the recommendation of the Compensation Committee and Nomination and Remuneration Committee, the Board of Director at 
its meeting held on April 30, 2016, had further granted 150,000 options at an exercise price of Rs. 12.07 /- per option under R Systems 
International Limited Employee Stock Option Scheme 2007.

		�  The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have an 
option to exercise it over a period of 10 years from the date of grant under the plan. The movement in the options during the year 
ended December 31, 2016 and year ended December 31, 2015  is set out below:

Year ended 
December 31, 2016

Year  ended 
December 31, 2015

(Nos.) (Nos.)

At the beginning

  - Grants outstanding under the plan (Re. 1 per share) 80,280  245,280 

  - Grants pending determination by the Compensation Committee (Re. 1 per share) 2,040,000  1,965,000 

During the year

  - Options granted (Re. 1 per share) 150,000 -

  - Options exercised (Re. 1 per share) - 90,000

  - Options/grants lapsed or surrendered (Re. 1 per share) 35,000 75,000

At the end

  - Grants outstanding under the plan (Re. 1 per share) 195,280 80,280

  - Grants pending determination by the Compensation Committee (Re.1 per share) 1,925,000 2,040,000

	 For options exercised during the year 2015, the weighted average share price at the exercise date was Rs. 68.71.

		 The weighted average remaining contractual life for the stock options as at December 31, 2016 is 13 months (Previous year 19 
months). 
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(d)	 For the purpose of valuation of the options granted before year ended December 31, 2004 , the management obtained fair value of 
the options at the date of grant under respective schemes from a firm of Chartered Accountants to determine accounting impact, 
if any, of options granted over the periods.  In the considered opinion of the valuer, the fair value of option determined using ‘Black 
Scholes Valuation Model’ under each of above schemes [except R Systems International Limited Employee Stock Option Scheme 2007 
refer 32 (c) above] is “Nil” and thus no accounting thereof is required. 

	 The assumptions used for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme 
(a) *

Scheme 
(b) **

Comments by the valuer

Strike price Rs.  42 154 

Current share price Rs.  16 140 Taken on the basis of NAV and PECV method of valuation. 

Expected option life No. of  Year  5 2.5 Being half of the maximum option life.

Volatility % 1 0.5 In case of unlisted shares, the volatility may be taken as zero. 
Verma committee also recommends this. 

Risk free return % 7 11.3 Zero coupon rate estimated from trading government securities 
for a maturity corresponding to expected life of option - taken 
from sites of NSE and / or BSE.

Expected dividend 
yield 

% - 15 Company has no set policy so dividend taken as zero.
In case of Scheme (b), as the dividend had been paid by the 
erstwhile company, it has been assumed at 15%.

*	 R Systems International Ltd. - Year 2004 Employee Stock Option Plan under which the price was based on  Rs. 2  per share.

**	 R Systems International Limited Employees Stock Option Plan – Year 2001 under which originally the price was based on Rs. 10 
per share for 21,967 shares. As a result of amalgamation of Indus Software Private Limited into R Systems, R Systems had issued 
206,822 equity shares of Rs. 2 each pursuant to the swap ratio approved by Hon’ble High Courts of Delhi and Mumbai.

		�  The details given above for plan (a) and (b) are before making the required adjustments in relation to consolidation of each of the 5 
equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year ended December 31, 2006 
and further sub-division of each of the equity shares of  Rs. 10 each into 10 equity shares of Re. 1 each as per record date of February 
28, 2014.

		�  Further, for the purpose of valuation of the options granted during the year 2005 under R Systems International Limited- Year 2004 
Employee Stock Option Plan, the management obtained fair value of the options at the date of grant from a firm of Chartered 
Accountants, to determine accounting impact, if any, of options granted. In the considered opinion of the valuer, the fair value of 
these option determined using ‘Black Scholes Valuation Model’ is “Nil” and thus no accounting thereof is required. 

		  The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 42

Current share price Rs. 13.58 Taken on the basis of NAV and PECV method of valuation. 

Expected option life No. of 
Years

5 Being half of the maximum option life.

Volatility % 1 In case of unlisted shares, the volatility may be taken as zero. Verma committee 
also recommends this. 

Risk free return % 7.42 Zero coupon rate estimated from trading government securities for a maturity 
corresponding to expected life of option - taken from sites of NSE.

Expected dividend 
yield

% - Company has no set policy so dividend taken as zero.

		�  The above information is based on Rs. 2 per share prior to consolidation of 5 equity shares of Rs. 2 each into one equity share of  
Rs. 10 each and subsequent allotment of bonus shares in the ratio of 1 : 1 and further sub-division of each of the equity shares of  
Rs. 10 each into 10 equity shares of Re. 1 each as per record date of February 28, 2014.
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(e)	 For the purpose of valuation of the options granted during the year ended December 31, 2007 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the compensation cost relating to Employee Stock Options, calculated as per the intrinsic 
value method is Nil.

		�  The management obtained fair value of the options at the date of grant from a firm of Chartered Accountants. In the considered 
opinion of the valuer, the fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 50.73” per option. 

		  The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 120.70

Current share price Rs. 118.50 Price on the date of grant by Board of Directors i.e. closing price on July 11, 2007

Expected option life No. of Years 4 Being the vesting period.

Volatility % 44 On the basis of industry average.

Risk free return % 7 Zero coupon rate estimated from trading government securities for a maturity 
corresponding to expected life of option – taken from sites of NSE.

Expected dividend 
yield

% 0.86 Company has declared Dividends of 12% in the past. Assuming that it will 
continue declaring similar dividends in future.

	 The above information is based on Rs.10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity shares 
of Re. 1 each as per record date of February 28, 2014.

(f)	 For the purpose of valuation of the options granted during the year ended December 31, 2016 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the year to date compensation cost relating to Employee Stock Options, calculated as per the 
intrinsic value method is Rs. 2,589,490.

	 The management obtained fair value of the options at the date of grant i.e. April 30, 2016 from a firm of Chartered Accountants. In the 
considered opinion of the valuer, the weighted average fair value of these options determined using ‘Black Scholes Valuation Model’ 
is “Rs. 49.89” per option. 

		  The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 12.07

Current share price Rs. 61.45 Price on the date of grant by Board of Directors i.e. closing price on April 30, 
2016

Expected option life No. of Years 4 years 
i.e. 25% 

vesting at 
the end of 
each year 
from the 
date of 
grant

Being the vesting period.

Volatility % 55.32-
55.83

On the basis of industry average.

Risk free return % 7.84 The yield on a Treasury bond by Government of India (Source: RBI) on the 
valuation date with the tenor matching the remaining term of the stock options.

Expected dividend 
yield

% 1.32 Assuming that Company will continue declaring at similar rate, consistent with 
the past years.

	 The above information is based on per equity share having face value of Re. 1 each.

		

Page 752



Annual Report 2016
150

	� In March 2005 the ICAI has issued a guidance note on “Accounting for Employees Share Based Payments” applicable to ‘employee share 
based plan’ the grant date in respect of which falls on or after April 1, 2005.  The said guidance note requires the Proforma disclosures of 
the impact of the fair value method of accounting of employee stock compensation in the financial statements. Since the Company used 
the intrinsic value method the impact on the reported net profit and earnings per share by applying the fair value based method is as 
follows:

(Amount in Rs.)

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Profit after tax 412,138,007 906,439,976

Add: Intrinsic Value Compensation Cost 2,589,490 -

Less: Fair Value Compensation Cost 2,617,180 -

Adjusted Pro-forma Profit after tax 412,110,317 906,439,976

Weighted average number of equity shares for calculating Basic EPS 126,616,327 126,983,064

Weighted average number of equity shares for calculating Diluted EPS 126,653,124 126,983,064

Earnings Per Share

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)]

  - As reported 3.26 7.14

  - Pro-forma 3.25 7.14

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]

  - As reported 3.25 7.14

  - Pro-forma 3.25 7.14

33.	E arnings per share (EPS)

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Net profit after tax (Rs.) 412,138,007 906,439,976

Weighted average number of equity shares for calculating Basic EPS 126,616,327 126,983,064

Weighted average number of equity shares for calculating Diluted EPS 126,653,124 126,983,064

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 3.26 7.14

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 3.25 7.14

	C ontinuing Operations

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Net profit after tax (Rs.) 412,138,007 849,871,772

Weighted average number of equity shares for calculating Basic EPS 126,616,327 126,983,064

Weighted average number of equity shares for calculating Diluted EPS 126,653,124 126,983,064

Basic [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 3.26 6.69

Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 3.25 6.69

34.	� As at January 01, 2015, the Company, based on technical assessment, reassessed the useful life of tangible assets and accordingly changed 
the useful lives of certain assets on the basis the transitional provision under Schedule II of the Companies Act, 2013. Consequently, the 
Company had transferred Rs. 12,455,113 (net of tax) to reserves during the year ended December 31, 2015.

35.	� The Company has received the ‘Letter of Approval’ (LOA) from Department of Commerce, Ministry of Commerce & Industry, Government of 
India on October 19, 2016 for setting up 'Special Economic Zone' (SEZ) unit measuring approx. 15,000 sq. ft. located at Greater Noida West 
(NCR). Subsequent to the year end, the Company has commenced its operation in SEZ premises on January 25, 2017. 
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36.	P ost-employment benefits 

	� The Company has funded defined benefit gratuity plan. Every employee who has completed five years or more of service gets a gratuity on 
separation equal to 15 days salary (last drawn salary) for each completed year of continuous service or part thereof in excess of six months 
subject to a maximum of Rs. 1,000,000.

	 The following table summarizes the components of net employee benefits expense recognised in the statement of profit and loss.
(Amount in Rs.)

Particulars Year ended 
December  31, 2016

Year ended 
December 31, 2015

Current service cost 12,414,237 16,192,727

Interest cost on benefit obligation 4,627,859 7,518,452

Expected return on plan assets (234,942) (302,192)

Net actuarial (gain) / loss recognised in the year 18,951,541 (5,389,132)

Net employee benefits expense (refer note 18) 35,758,695 18,019,855

Actual return on plan assets 224,202 (267,931)

	 Details of defined benefit gratuity plan:								         
(Amount in Rs.)

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Defined benefit obligation 94,598,935 68,174,622

Fair value of plan assets 2,636,628 2,957,688

Plan liability / (asset) 91,962,307 65,216,934

	 Changes in the present value of the defined benefit gratuity plan are as follows: 
(Amount in Rs.)

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Opening defined benefit obligation 68,174,622 102,262,323

Interest cost 4,627,859 7,518,452

Current service cost 12,414,237 16,192,727

Acquisition/Business Combination/Divestiture - (37,655,542)

Benefits paid (9,558,584) (14,184,084)

Actuarial (gains) / losses on obligation 18,940,801 (5,959,254)

Closing defined benefit obligation 94,598,935 68,174,622

	 Changes in the fair value of plan assets are as follows: 
(Amount in Rs.)

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Opening fair value of plan assets 2,957,688 3,681,619

Expected return 234,942 302,192

Contributions by the employer 8,000,000 5,000,000

Benefits paid (8,545,262) (5,456,001)

Actuarial gains / (losses) on obligation (10,740) (570,122)

Closing fair value of plan assets 2,636,628 2,957,688
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	 The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Investments with insurer 100% 100%

	 The principal assumptions used in determining defined benefit gratuity plan obligations is shown below: 

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Discount rate 6.75% p.a. 8.25% p.a.

Expected rate of return on plan assets 8.35% p.a. 8.75% p.a.

Salary Escalation Rate 10% for 1st year & 
7% thereafter

10% for 1st year & 
7% thereafter

Attrition rate: As per table below As per table below

	 Attrition rate used for the year ended December 31, 2016 and year ended December 31, 2015 are as per the table below:

Age (Years) Rates

Below Age 30 15%

Age 30 to 34 10%

Age 35 to 44 5%

Age 45 to 50 3%

Age 51 to 54 2%

Age above 54 1%

	 The estimates of future salary increases takes into account the inflation, seniority, promotion and other relevant factors.

	 Amounts for the current and previous four years are as follows:
(Amount in Rs.)

Gratuity

December 31, 
2016

December 31, 
2015

December 31, 
2014

December 31, 
2013

December 31, 
2012

Defined benefit obligation 94,598,935 68,174,622 102,262,322 81,424,215 78,143,622

Plan assets 2,636,628 2,957,688 3,681,619   4,549,747 -

Surplus / (deficit) (91,962,307) (65,216,934) (98,580,703) (76,874,468) (78,143,622)

Experience (Gains)/ 
Losses adjustments on 
plan liabilities

3,555,113 (3,130,164) (4,196,352) (3,130,879) 2,63,983

Experience adjustments 
on plan assets

(10,740) (570,122) 16,304 14,859 -
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37. 	P articulars of Derivative Instruments and Unhedged Foreign Currency Exposure as at December 31, 2016 and   December 31, 2015

	� As of December 31, 2016, the Company has derivative financial instruments to sell USD 14,700,000  (Previous year USD 15,300,000), EURO 
1,400,000 (Previous year EURO 1,850,000). The Company has not applied hedge accounting as these instruments do not qualify for hedge 
accounting. The Company has recognised mark-to-market gain of Rs. 26,417,667 (Previous year gain of Rs. 15,645,821) relating to such 
derivative financial instruments in the statement of profit and loss for the year ended December 31, 2016.

	 The particulars of Unhedged Foreign Currency Exposure as at December 31, 2016 and December 31, 2015 are as below:

Currency Foreign Currency amount Closing foreign exchange rate Amount in Rs.

December 31, December 31, December 31,

2016 2015 2016 2015 2016 2015

Liabilities

Trade payables USD 663,976 914,306 67.93 66.16 45,100,586 60,485,885

SGD 59,195 76,708 47.01 46.83 2,782,624 3,591,841

NZD 1,025 29,065 47.29 45.31 48,487 1,316,914

Assets

Trade receivables (Gross) USD 4,948,562 5,730,448 67.93 66.16 336,541,733 379,097,784

EURO 1,028,568 783,610 71.66 72.11 73,704,618 56,508,051

GBP 257,315 161,406 83.46 98.07 21,476,115 15,828,279

SGD 295,289 245,471 47.01 46.83 13,880,798 11,494,159

NZD - 89,506 - 45.31 - 4,055,501

CAD 254,128 223,678 50.39 47.67 12,805,510 10,661,627

Loans and advances USD 26,993 10,428 67.93 66.16 1,833,512 689,860

SGD 26,777 34,700 47.01 46.83 1,258,719    1,624,828 

GBP 942 - 83.46 - 78,655 -

CAD 7,106 - 50.39 - 358,093 -

NZD 244 4,877 47.29 45.31 11,522 220,991

Bank balances USD 2,016,595 631,804 67.93 66.16 136,977,244 41,797,004

EURO 93,221 11,351 71.66 72.11 6,680,014 818,540

GBP 5,488 2,726 83.46 98.07 458,042 267,349

CAD 6,318 117 50.39 47.67 318,341 5,577

NZD 10,271 146,319 47.29 45.31 485,647 6,629,719

	 The below table shows the detail of different currencies:

Sl. No. Currency Abbreviation Name of Currency Country

1 GBP Great Britain Pound United Kingdom

2 EURO Euro European Union

3 USD US Dollar United States

4 SGD Singapore Dollar Singapore

5 CAD Canadian Dollar Canada

6 NZD New Zealand Dollar New Zealand
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38.	C ash and bank balances

(Amount in Rs.)

Sl. No. Particulars As at
December 31, 2016

As at
December 31, 2015

 Cash on hand (A) 118,081 261,763

 Balance with scheduled banks

 On current accounts

1 Axis Bank Limited 8,242,997 8,519,878

2 ICICI Bank Limited 3,240,748 1,480,022

3 HDFC Bank Limited 1,456,410 1,761,829

4 Oriental Bank of Commerce 531,873 685,947

5 State Bank of India 1,835,409 1,054,484

6 State Bank of Bikaner & Jaipur 279,897 42,097

7 Kotak Mahindra Bank Limited 308,534 243,443

8 Bank of Baroda 485,647 6,654,719

 Total (B) 16,381,515 20,442,419

On cash credit / overdraft accounts*

1 Axis Bank Limited - -

 Total (C) - -

On EEFC accounts

1 ICICI Bank Limited- USD 14,538,630 10,012,753

2 State Bank of India - USD 340 331

3 Kotak Mahindra Bank Limited - USD 10,576,352 -

4 Axis Bank Limited-USD 62,732,913 1,501,362

5 Axis Bank Limited-EURO 6,680,014 818,540

6 Axis Bank Limited-GBP 458,042 267,349

7 Axis Bank Limited-CAD 318,341 5,577

 Total (D) 95,304,632 12,605,912

 On deposit accounts

1 State Bank of India 7,199,485 6,163,941

2 ICICI Bank Limited 303,213 282,954

3 State Bank of Bikaner & Jaipur 27,200,000 26,900,000

4 Axis Bank Limited 153,038,996 38,219,224

5 Kotak Mahindra Bank Limited 88,000,000 110,400,000

6 HDFC Bank Limited 11,000,000 10,200,000

 Total (E) 286,741,694 192,166,119

On unclaimed dividend accounts

1 HDFC Bank Limited 2,466,715 2,670,852

2 Kotak Mahindra Bank Limited 108,299 108,299

 Total (F) 2,575,014 2,779,151
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(Amount in Rs.)

Sl. No. Particulars As at
December 31, 2016

As at
December 31, 2015

Balance with other banks

On current accounts

1 California Bank & Trust, USA 49,129,009 30,282,558

Total (G) 49,129,009 30,282,558

Less: Amount disclosed under other non- current assets (refer note 14.2) 48,170,299 47,158,352

Total cash and bank balances (refer note 15) 402,079,646 211,379,570

	 * � Cash credit limit / Bank guarantee / Loan equivalent risk / Letter of credit is secured by first charge by way of hypothecation of entire 
current assets and collateral over an immovable property situated in Noida.

39.	 Previous year figures have been regrouped / reclassified where necessary to make them comparable to the current year classification.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017
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Independent Auditor’s Report

To the Members of R Systems International Limited

Report on the Consolidated Financial Statements

We have audited the accompanying consolidated financial statements 
of R Systems International Limited (hereinafter referred to as “the 
Holding Company”) and its subsidiaries namely; R Systems Inc., USA, R 
Systems Technologies Limited, USA (formerly known as Indus Software 
Inc., USA), R Systems (Singapore) Pte Limited, Singapore and its 
subsidiaries, ECnet Limited, Singapore and its subsidiaries, Computaris 
International Limited, U.K. and its subsidiaries and RSYS Technologies 
Limited, Canada (formerly known as Systèmes R. International Ltée, 
Canada), (the Holding Company and its subsidiaries together referred 
to as “the Group”), comprising  the consolidated Balance Sheet as at 
December 31, 2016, the consolidated Statement of Profit and Loss 
and consolidated Cash Flow Statement for the year then ended, and 
a summary of significant accounting policies and other explanatory 
information (hereinafter referred to as ‘the consolidated financial 
statements’).

Management’s Responsibility for the Consolidated Financial 
Statements

The Holding Company’s Board of Directors is responsible for the 
preparation of these consolidated financial statements in terms with 
the requirement of the Companies Act, 2013 (“the Act”) that give a 
true and fair view of the consolidated financial position, consolidated 
financial performance and consolidated cash flows of the Group in 
accordance with accounting principles generally accepted in India, 
including the Accounting Standards specified under Section 133 of 
the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014. The 
respective Board of Directors of the companies included in the Group 
are responsible for maintenance of adequate accounting records in 
accordance with the provisions of the Act for safeguarding the assets 
and for preventing and detecting frauds and other irregularities; the 
selection and application of appropriate accounting policies; making 
judgments and estimates that are reasonable and prudent; and the 
design, implementation and maintenance of adequate internal 
financial control that were operating effectively for ensuring the 
accuracy and completeness of the accounting records, relevant to the 
preparation and presentation of the financial statements that give a 
true and fair view and are free from material misstatement, whether 
due to fraud or error, which have been used for the purpose of 
preparation of the consolidated financial statements by the Directors 
of the Holding Company, as aforesaid.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated 
financial statements based on our audit. While conducting the audit, 
we have taken into account the provisions of the Act, the accounting 
and auditing standards and matters which are required to be included 
in the audit report under the provisions of the Act and the Rules made 
there under. We conducted our audit in accordance with the Standards 
on Auditing, issued by the Institute of Chartered Accountants of India, 
as specified under Section 143(10) of the Act. Those Standards require 
that we comply with ethical requirements and plan and perform the 

audit to obtain reasonable assurance about whether the financial 
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence 
about the amounts and disclosures in the consolidated financial 
statements. The procedures selected depend on the auditor’s 
judgment, including the assessment of the risks of material 
misstatement of the consolidated financial statements, whether 
due to fraud or error. In making those risk assessments, the auditor 
considers internal financial control relevant to the Holding Company’s 
preparation of the consolidated financial statements that give a true 
and fair view in order to design audit procedures that are appropriate 
in the circumstances. An audit also includes evaluating the 
appropriateness of accounting policies used and the reasonableness 
of the accounting estimates made by the Holding Company’s Board 
of Directors, as well as evaluating the overall presentation of the 
consolidated financial statements. We believe that the audit evidence 
obtained by us and the audit evidence obtained by the other auditors 
in terms of their reports referred to in the Other Matters below, is 
sufficient and appropriate to provide a basis for our audit opinion on 
the consolidated financial statements.

Opinion

In our opinion and to the best of our information and according to the 
explanations given to us, the consolidated financial statements give 
the information required by the Act in the manner so required and 
give a true and fair view in conformity with the accounting principles 
generally accepted in India of the consolidated state of affairs of the 
Group as at December 31, 2016, their consolidated profit, and their 
consolidated cash flows for the year ended on that date.

Report on Other Legal and Regulatory Requirements

As required by section 143 (3) of the Act, we report, to the extent 
applicable, that:

(a)	 We/the other auditors whose reports we have relied upon have 
sought and obtained all the information and explanations 
which to the best of our knowledge and belief were necessary 
for the purpose of our audit of the aforesaid consolidated 
financial statements;

(b)	 In our opinion proper books of account as required by law 
relating to preparation of the aforesaid consolidation of the 
financial statements have been kept so far as it appears from 
our examination of those books and reports of the other 
auditors;

(c)	 The consolidated Balance Sheet, consolidated Statement of 
Profit and Loss, and consolidated Cash Flow Statement dealt 
with by this Report are in agreement with the books of account 
maintained for the purpose of preparation of the consolidated 
financial statements;

(d)	 In our opinion, the aforesaid consolidated financial statements 
comply with the Accounting Standards specified under section 
133 of the Act, read with Rule 7 of the Companies (Accounts) 
Rules, 2014;
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(e)	 On the basis of the written representations received from the 
directors of the Holding Company as on December 31, 2016 
taken on record by the Board of Directors of the Holding 
Company and the reports of the auditors who are appointed 
under Section 139 of the Act, of its subsidiary companies 
incorporated in India, none of the directors of the Group’s 
companies incorporated in India is disqualified as on December 
31, 2016 from being appointed as a director in terms of Section 
164 (2) of the Act.

(f )	 With respect to the adequacy and the operating effectiveness 
of the internal financial controls over financial reporting of the 
Holding Company and its subsidiary companies incorporated 
in India, refer to our separate report in “Annexure” to this report;

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

i.	 The Group does not have any pending litigations which 
would impact its consolidated financial position;

ii.	 The Group did not have any material foreseeable losses in 
long-term contracts including derivative contracts.

iii.	 There were no amounts which were required to be 
transferred to the Investor Education and Protection Fund 
by the Holding Company and its subsidiaries incorporated 
in India.

Other Matter

The accompanying consolidated financial statements include total 
assets of Rs. 20,662.96 lakhs as at December 31, 2016, and total 
revenues and net cash inflows of Rs. 33,763.45 lakhs and Rs. 857.90 
lakhs for the year ended on that date, in respect of twenty five 
subsidiaries, which have been audited by other auditors, which 
financial statements, other financial information and auditor’s 
reports have been furnished to us by the management. The financial 
statements and other financial information of these subsidiaries have 

been prepared in accordance with accounting policies generally 
accepted in their respective countries and have been audited by 
other auditors who have submitted their audit opinions, prepared 
under generally accepted auditing standards of their respective 
countries, to the shareholder of the respective companies. The 
Company’s management has converted the financial statements 
of these subsidiaries to accounting principles generally accepted 
in India. We audited the adjustments that were applied to prepare 
the 2016 consolidated financial statements made by the Company’s 
management to convert these subsidiaries financial statements and 
information from accounting principles generally accepted in their 
respective countries to accounting principles generally accepted in 
India. In our opinion, such adjustments have been properly applied. We 
did not audit the 2016 financial statements of these subsidiaries and 
accordingly, our opinion on the consolidated financial statements, in 
so far as it relates to the amounts and disclosures included in respect 
of these subsidiaries and our report in terms of sub-sections (3) and 
(11) of Section 143 of the Act, in so far as it relates to the aforesaid 
subsidiaries, is based solely on the report(s) of such auditors and 
information provided by the Company’s management. Our opinion is 
not qualified in this regard.

Our opinion on the consolidated financial statements, and our 
report on Other Legal and Regulatory Requirements above, is not 
modified in respect of the above matters with respect to our reliance 
on the work done and the reports of the other auditors and the 
financial statements and other financial information certified by the 
Management

For S.R. Batliboi & Associates LLP
ICAI Firm Registration Number: 101049W/E300004 

Chartered Accountants

Sd/-
per Yogender Seth

Place: Gurgaon	 Partner
Date: February 10, 2017	 Membership Number: 94524
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Annexure to the Auditor’s Report

ANNEXURE TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN 
DATE ON THE CONSOLIDATED FINANCIAL STATEMENTS OF  
R SYSTEMS INTERNATIONAL LIMITED 

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

In conjunction with our audit of the consolidated financial statements 
of R Systems International Limited (hereinafter referred to as the 
“Holding Company”) as of and for the year ended December 31, 
2016, we have audited the internal financial controls over financial 
reporting of the Holding Company and its subsidiary company, which 
is company incorporated in India, as of that date. 

Management’s Responsibility for Internal Financial Controls 

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

Auditor’s Responsibility

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

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

We believe that the audit evidence we have obtained, is sufficient and 
appropriate to provide a basis for our audit opinion on the internal 
financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting 

A Company's internal financial control over financial reporting is a 
process designed to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with generally 
accepted accounting principles. A Company's internal financial 
control over financial reporting includes those policies and 
procedures that (1) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and 
dispositions of the assets of the Company; (2) provide reasonable 
assurance that transactions are recorded as necessary to permit 
preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of 
the Company are being made only in accordance with authorisations 
of management and directors of the Company; and (3) provide 
reasonable assurance regarding prevention or timely detection of 
unauthorised acquisition, use, or disposition of the Company's assets 
that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial 
Reporting

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

Opinion

In our opinion, the Holding Company and its subsidiary company, 
which is company incorporated in India, have, maintained in all 
material respects, an adequate internal financial controls system over 
financial reporting and such internal financial controls over financial 
reporting were operating effectively as at December 31, 2016, based 
on the internal control over financial reporting criteria established 
by the Holding Company considering the essential components 
of internal control stated in the Guidance Note on Audit of Internal 
Financial Controls Over Financial Reporting issued by the Institute of 
Chartered Accountants of India. 

Other Matters

Our report under Section 143(3)(i) of the Act on the adequacy 
and operating effectiveness of the internal financial controls over 
financial reporting of the Holding Company, insofar as it relates to 
subsidiary, which is company in corporated in India, is based on the 
corresponding reports of the auditors of such subsidiary incorporated 
in India.

For S.R. Batliboi & Associates LLP
ICAI Firm Registration Number: 101049W/E300004

Chartered Accountants

Sd/-
per Yogender Seth

Place: Gurgaon	 Partner
Date: February 10, 2017	 Membership Number: 94524
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Consolidated Balance Sheet as at December 31, 2016

The accompanying notes are an integral part of the consolidated financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Notes  As at
December 31, 2016

Rs.

 As at
December 31, 2015

Rs.
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 3  123,131,445  126,131,445 
Reserves and surplus 4  2,656,598,493  2,302,433,457 

 2,779,729,938  2,428,564,902 
Minority Interest 5  -    -   
Non-current liabilities
Long-term borrowings 6  19,146,372  7,770,174 
Other long-term liabilities 7  57,204,479  100,607,021 
Long-term provisions 8  89,424,532  63,463,031 

 165,775,383  171,840,226 
Current liabilities
Trade payables 9
 - Total outstanding dues of micro enterprises and small enterprises  -    -   
 - �Total outstanding dues of creditors other than micro enterprises and small 

enterprises
 438,940,026  485,385,254 

Other current liabilities 9  270,262,499  303,425,800 
Short-term provisions 8  174,904,575  166,029,363 

 884,107,100  954,840,417 
TOTAL  3,829,612,421  3,555,245,545 

ASSETS
Non-current assets
Fixed assets

Tangible assets 10  289,520,717  273,315,714 
Intangible assets 11  32,136,167  46,865,482 
Capital work in progress  26,286,794  12,522 

Goodwill on consolidation 30 (c)  452,207,042  477,971,842 
Non-current investments 12.1  201,402,956  290,446,778 
Deferred tax assets (net) 13  46,138,925  37,034,304 
Long-term loans and advances 14  89,105,959  63,270,017 
Other non-current assets 15.2  61,577,008  74,484,166 

 1,198,375,568  1,263,400,825 
Current assets
Current investments 12.2  87,570,000  118,008,806 
Trade receivables 15.1  1,082,220,270  1,046,312,266 
Cash and bank balances 16  1,143,245,150  851,466,867 
Short-term loans and advances 14  151,578,763  143,753,659 
Other current assets 15.2  166,622,670  132,303,122 

 2,631,236,853  2,291,844,720 
TOTAL  3,829,612,421  3,555,245,545 
Summary of significant accounting policies 1.1
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consolidated Statement of Profit and Loss for the year ended December 31, 2016

The accompanying notes are an integral part of the consolidated financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Notes  For the Year ended 
December 31, 2016

Rs.

 For the Year ended 
December 31, 2015

Rs.

Income

Revenue from operations 17  5,882,372,553  6,050,318,613 

Other income 18  127,068,314  98,128,187 

Total revenue  6,009,440,867  6,148,446,800 

Expenses

Employee benefits expense 19  3,797,891,930  3,648,803,495 

Operational and other expenses 20  1,377,984,741  1,677,995,747 

Depreciation and amortisation expense 21  115,119,736  140,233,722 

Finance costs 22  7,917,445  9,588,019 

Total expenses  5,298,913,852  5,476,620,983 

Profit before tax and exceptional items  710,527,015  671,825,817 

Exceptional items 23  46,347,242  603,101,758 

Profit before tax  756,874,257  1,274,927,575 

Tax expense

Current tax [includes credit of Rs. 3,842,921 (Previous year Nil) related to earlier years] 30 (i)  244,027,930  290,075,504 

MAT credit entitlement (related to earlier years)  (15,127,231)  -   

Deferred tax charge / (credit)  (8,910,306)  6,553,696 

Total tax expense  219,990,393  296,629,200 

Profit for the year  536,883,864  978,298,375 

Earnings per equity share [Nominal value of shares Re. 1 (Previous year: Re. 1)]: 32

Basic  4.24  7.70 

Diluted  4.24  7.70 

Summary of significant accounting policies 1.1
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Consolidated Cash Flow Statement for the year ended December 31, 2016

For the year ended  
December 31, 2016 

Rs.

 For the year ended  
December 31, 2015

Rs.

A. C ash flows from operating activities 

Net profit before taxation  756,874,257  1,274,927,575 

Adjustments for: 

Depreciation and amortisation expense  115,119,736  140,233,722 

Impairment loss on intangible assets earlier acquired from business acquisition  
[refer note 30 (d)] 

 -    11,959,025 

Debts and advances provided / written off (net)  (3,660,273)  8,277,682 

Employee stock compensation expenses  2,589,490  -   

Deferred compensation payable written back  -    (12,609,305)

Profit on redemption of mutual fund  -    (1,774,260)

Currency translation reserve released  -    (9,681,040)

Profit on sale of subsidiaries [refer note 30 (e), (g) & (h)]  (9,173,022)  (592,770,438)

Profit on sale of investment [refer note 30 (g)]  (37,174,220)  -   

Rental income from investment property  (6,399,996)  (3,079,568)

Loss on sale / discard of fixed assets (net)  585,136  1,457,687 

Unrealised foreign exchange loss / (gain)  (731,518)  (5,458,894)

Unrealised loss / (gain) on derivative instruments   (10,771,846)  (16,195,362)

Interest income  (56,810,860)  (46,320,723)

Liability no longer required written back  (5,146,585)  (50,882)

Interest under income tax  -    1,163,929 

Interest on loans  1,363,266  1,130,175 

Operating profit before working capital changes  746,663,565  751,209,323 

Movements in working capital : 

(Increase) / Decrease in trade receivables  (40,527,012)  75,332,916 

(Increase) / Decrease in other current assets  (37,497,173)  (74,110,744)

(Increase) / Decrease in loans and advances  (20,187,056)  (51,413,568)

(Increase) / Decrease in other non-current assets   15,419,982  (14,193,795)

Increase / (Decrease) in short-term and long-term provision  45,380,568  (2,006,331)

Increase / (Decrease) in trade payables, other current liabilities and other long-term 
liabilities 

 (50,499,686)  121,246,125 

Cash generated from operations  658,753,188  806,063,926 

Direct taxes paid, net of refunds  (222,517,887)  (357,530,572)

Net cash flows from operating activities (A)  436,235,301  448,533,354 

 B. C ash flows from investing activities 

Purchase of fixed assets  (140,076,018)  (162,577,426)

Proceeds from sale of fixed assets  2,534,056  2,792,080 

Proceeds from redemption of debentures  87,570,000  -   

Proceeds from sale of Investment  67,613,026  -   

Acquisition of subsidiary (net of cash and cash equivalents acquired amounting to  
Rs. 14,574,097) 

 -    (21,127,688)
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For the year ended  
December 31, 2016 

Rs.

 For the year ended  
December 31, 2015

Rs.

      Proceeds from redemption of mutual fund  -    19,774,260 

Amount received on sale of subsidiaries [refer note 30 (g)]  -    274,005,252 

Payment of deferred consideration to erstwhile shareholders of subsidiary  (37,104,511)  -   

Rental income from investment property  6,399,996  3,079,568 

Interest received  56,453,518  42,566,792 

Investment in long term fixed deposits with banks  (7,200,000)  (67,649,268)

Proceeds from long term fixed deposits with banks  65,300,000  307,088,096 

    Net cash from investing activities (B)  101,490,067  397,951,666 

C. C ash flows used in financing activities 

Proceeds from long-term borrowings  6,264,000  5,715,000 

Repayment of long-term borrowings - current maturities  (4,397,386)  (5,401,860)

Proceeds from other non-current assets   43,856  43,893 

Proceeds from issuance of equity share  -    1,086,300 

Amount used in buy back of equity shares  (195,000,000)  (59,573,776)

Interest paid  (1,281,096)  (1,113,678)

Dividends paid  (204,137)  (945,868,512)

Tax on dividend paid  -    (126,347,296)

Net cash used in financing activities (C)  (194,574,763)  (1,131,459,929)

Net increase / (decrease) in cash and cash equivalents during the year (A + B + C)  343,150,605  (284,974,909)

Add: Cash and cash equivalents at the beginning of the year  786,166,867  1,059,095,722 

Add : Effect of exchange rate changes on cash and cash equivalents  6,727,678  12,046,054 

Cash and cash equivalents at the end of the year (also refer note 16)  1,136,045,150  786,166,867 

Notes:		

(1)	 Figures in brackets indicate cash out flow.	 	

(2)	� Cash and cash equivalents includes unclaimed dividend liabilities of Rs. 2,575,014  (Previous year Rs. 2,779,151). The aforesaid amounts are 
not available for use by the Company.

The accompanying notes are an integral part of the consolidated financial statements.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017
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Notes to the Consolidated Financial Statements for the year ended December 31, 2016

1	 Basis of preparation

	� The consolidated financial statements of R Systems International 
Limited (the ‘Company’) and its subsidiaries (collectively referred 
to as ‘R Systems Group’ or the ‘Group’) have been prepared to 
comply in all material respects with the accounting standards 
notified under Section 133 of the Companies Act, 2013 read 
with Rule 7 of the Companies (Accounts) Rules, 2014 and other 
accounting principles generally accepted in India. The financial 
statements have been prepared on an accrual basis and under 
the historical cost convention except for certain financial 
instruments which are measured at fair value. The accounting 
policies have been consistently applied by the Company and are 
consistent with those used in previous year. 

	� Further, the Company continues to follow calendar year i.e 1st 
day of January to 31st day of December as its financial year vide 
the Company Law Board approval dated November 18, 2015 
under the proviso to Section 2(41) of the Companies Act, 2013.

	 All figures are in Rupees except where expressly stated.

1.1	S ummary of significant accounting policies

(a)	P rinciples of consolidation

	� The consolidated financial statements are prepared in accordance 
with the principles and procedures for the preparation and 
presentation of consolidated financial statements as laid 
down under Accounting Standard 21 “Consolidated Financial 
Statements”.

	� The consolidated financial statements include the financial 
statements of R Systems International Limited and its subsidiaries 
(as explained in note 2 below). These accounts do not include 
enterprises, which are set-up for the benefit of employees like 
ESOP trusts (explained in note 31 (b) below) as not required to 
be consolidated as per Accounting Standard 21 “Consolidated 
Financial Statements”.

	� The consolidated financial statements are prepared using 
uniform accounting policies for like transactions and other 
events in similar circumstances and are presented, to the extent 
possible, in the same manner as the Company's standalone 
financial statements. The Group follows uniform accounting year 
i.e. January to December.

	� The financial statements of the Company and its subsidiaries have 
been consolidated on a line-by-line basis by adding together 
the book values of like items of assets, liabilities, income and 
expenses after eliminating intra-group balances / transactions.

	� Minority Interest's share in the net income of consolidated 
subsidiaries for the year is identified and adjusted against 
the income of the group in order to arrive at the net income 
attributable to shareholders of the Company. In case the losses 
applicable to consolidated minority are in excess of minority 
interest in the equity of the subsidiary, the excess, and any 
further losses applicable to the minority are adjusted against 

majority interest except to the extent minority has a binding 
obligation to, and is able to, make good losses. If the subsidiary 
subsequently reports profit, all such profits are allocated to the 
majority interest until the minority's share of losses previously 
absorbed by the majority has been recovered.

(b)	U se of estimates

	� The preparation of financial statements in conformity with 
generally accepted accounting principles requires management 
to make judgments, estimates and assumptions that affect the 
reported amounts of revenue, expenses, assets and liabilities 
and disclosure of contingent liabilities at the date of the financial 
statements and the results of operations during the reporting 
year end. These estimates are based upon management’s best 
knowledge of current events and actions, actual results could 
differ from these estimates.

(c)	T angible fixed assets 

	� Tangible fixed assets are stated at cost less accumulated 
depreciation and impairment losses, if any. Cost comprises the 
purchase price and any attributable cost of bringing the asset to 
its working condition for its intended use.

	� Gains or losses arising from derecognition of fixed assets are 
measured as the difference between the net disposal proceeds 
and the carrying amount of the assets and are recognised in the 
statement of profit and loss when the asset is derecognised.

(d)	D epreciation on tangible fixed assets

	� Depreciation on tangible assets including investment property 
is provided on the straight line method based on useful lives of 
respective assets as estimated by the management. The assets 
residual values and useful lives are reviewed at each financial 
year end or whenever there are indicators for review, and 
adjusted prospectively.

	� Considering the applicability of Schedule II, the management has 
re-estimated useful lives and residual values of all its fixed assets. 
The management believes that depreciation rates currently used 
fairly reflect its estimate of the useful lives and residual values 
of fixed assets and are in align with Part C of Schedule II of the 
Companies Act 2013 (also refer note 33).

	�The estimated useful lives of the tangible fixed assets followed 
by the Group in preparing the consolidated financial statements 
are described as below:

Category of tangible fixed assets Estimated useful life

Land leasehold Lease period

Building 30 years

Leasehold improvements Lower of lease period  or 
useful life 

Plant and machinery - other than air 
conditioners 

15 years
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Category of tangible fixed assets Estimated useful life

Air conditioners 5  years

Office Equipment (other than end user 
devices)

5 years

Computer hardware and network 
installations (other than end user 
devices)

6  years

End-user devices such as desktop, 
laptop, mobile phones etc.

3 years

Furniture and fittings 10 years

Vehicles 8 years

Electrical Installations 10 years

(e)	I ntangibles assets

	� Intangible assets acquired separately are measured on initial 
recognition at cost. Following initial recognition, intangible 
assets are carried at cost less accumulated amortisation and 
accumulated impairment losses, if any. Internally generated 
intangible assets, excluding capitalised development costs, are 
not capitalised and expenditure is reflected in the statement of 
profit and loss in the year in which the expenditure is incurred. 

	� Intangible assets are amortised on a straight line basis over the 
estimated useful economic life and are assessed for impairment 
whenever there is an indication that the intangible asset may be 
impaired. 

	� The amortisation period and the amortisation method are 
reviewed at least at each financial year end. If the expected useful 
life of the asset is significantly different from previous estimates, 
the amortisation period is changed accordingly. If there has 
been a significant change in the expected pattern of economic 
benefits from the asset, the amortisation method is changed to 
reflect the changed pattern. Such changes are accounted for 
in accordance with AS 5 Net Profit or Loss for the Period, Prior 
Period Items and Changes in Accounting Policies. 

	 Research and development costs 	

	� Research costs are expensed as incurred. Development 
expenditure incurred on an individual project is recognised as 
an intangible asset when the company can demonstrate all the 
following: 

	 -	� The technical feasibility of completing the intangible asset so 
that it will be available for use or sale 

	 -	 Its intention to complete the asset 

	 -	 Its ability to use or sell the asset 

	 -	 How the asset will generate future economic benefits 

	 -	� The availability of adequate resources to complete the 
development and to use or sell the asset 

	 -	� The ability to measure reliably the expenditure attributable 
to the intangible asset during development. 

	� Following the initial recognition of the development 
expenditure as an asset, the cost model is applied requiring the 
asset to be carried at cost less any accumulated amortisation 
and accumulated impairment losses. Amortisation of the asset 
begins when development is complete and the asset is available 
for use. It is amortised on a straight line basis over the period of 
expected future benefit from the related project. Amortisation is 
recognised in the statement of profit and loss. During the period 
of development, the asset is tested for impairment annually. 

	� A summary of amortisation policies applied to intangible assets 
are as below:

Category of intangible fixed assets Estimated useful life

Computer software Lower of license 
period or 3 to 5 Years 

Customer contract Over the period of 
contract

Internally generated software 4 years

(f)	 Goodwill / capital reserve 

	 Goodwill / capital reserve represents the cost to the parent of 
its investment in subsidiaries over / under the parent’s portion 
of equity of the subsidiary, at the date on which the investment 
in the subsidiaries is made.

(g)	I mpairment 

	� The carrying amounts of assets are reviewed at each balance sheet 
date if there is any indication of impairment based on internal / 
external factors. An impairment loss is recognised wherever the 
carrying amount of an asset exceeds its recoverable amount.  
The recoverable amount is the greater of the assets net selling 
price and value in use. In assessing value in use, the estimated 
future cash flows are discounted to their present value using a 
pre-tax discount rate that reflects current market assessments of 
the time value of money and risks specific to the asset.

	� After impairment, tangible assets / intangibles are depreciated/ 
amortised on the revised carrying amount over its remaining 
useful life.

	� The Group evaluates the carrying value of its goodwill whenever 
events or changes in circumstances indicate that its carrying 
value may be impaired. Impairment is recognised in the year/ 
period of such determination. Management also ascertains 
the future revenue and earnings of the acquired entities and 
analyses sustainability thereof to determine impairment. For 
ascertaining impairment, consideration is given to fair value of 
the acquired entities.

(h)	L eases

	 Where the Group is the lessee

	� Finance leases, which effectively transfer to the Group 
substantially all the risks and benefits incidental to ownership 
of the leased item, are capitalised at the lower of the fair value 
of lease property and present value of the minimum lease 
payments at the inception of the lease term and disclosed as 
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leased assets. Lease payments are apportioned between the 
finance charges and reduction of the lease liability based on the 
implicit rate of return. Finance charges are recognised as finance 
cost in the statement of profit and loss. Lease management fees, 
legal charges and other initial direct costs are capitalised.

	� A leased asset is depreciated on a straight-line basis over the 
useful life of the asset. However, if there is no reasonable certainty 
that the group will obtain the ownership by the end of the lease 
term, the capitalized asset is depreciated on a straight-line basis 
over the shorter of the estimated useful life of the asset or the 
lease term.

	� Leases where the lessor effectively retains substantially all the 
risks and benefits of ownership of the leased term, are classified 
as operating leases. Operating lease payments are recognised as 
an expense in the statement of profit and loss on a straight-line 
basis over the lease term.

	 Where the Group is the lessor

	� Leases in which the company does not transfer substantially all 
the risks and benefits of ownership of the asset are classified as 
operating leases. Assets subject to operating leases are included 
under non-current investments as investment property and are 
carried at cost less accumulated depreciation. Lease income on 
an operating lease is recognized in the statement of profit and 
loss on a straight-line basis over the lease term. Costs, including 
depreciation, are recognized as an expense in the statement of 
profit and loss.

(i)	I nvestments

	� Investments that are readily realizable and intended to be held 
for not more than a year are classified as current investments. 
All other investments are classified as non-current investments. 
Current investments are carried at lower of cost and fair value 
determined on an individual investment basis. Non-current 
investments are carried at cost except for investment property 
which is carried at cost less accumulated depreciation. However, 
provision for diminution in value is made to recognise a 
decline other than temporary in the value of the non-current 
investments.

(j)	R evenue recognition

	� Revenue is recognised to the extent that it is probable that the 
economic benefits will flow to the Group and the revenue can be 
reliably measured. 

	 Rendering of services

	� Revenue from software development and maintenance services 
projects comprise income from time-and-material and fixed-
price contracts. 

	� Revenue with respect to time and material basis is recognised 
when services are rendered. The same is calculated based on 
man-hours incurred for rendering services.

	� Fixed-price contracts vary in duration depending on the 
terms of the work being performed. Revenue from fixed price 
contracts (including maintenance and support contracts) is 

recognised using the percentage of completion method, when 
reasonable progress has been made on the milestones achieved 
as specified in the contracts. The stage of completion of project 
is determined by the proportion that contract efforts incurred 
for work performed up to the balance sheet date bear to the 
estimated total contract effort. Changes in contract performance, 
estimated profitability and final contract settlements may result 
in revision to costs and revenue and are recognised in the period 
in which the revisions are determined. If a loss is projected on 
any contract in process, the entire projected loss is recognised 
immediately.

	� Revenue from business process outsourcing services is derived 
from both time based and unit-price contracts. Revenue is 
recognized as the related services are performed in accordance 
with the specific terms of the contracts with the customers.

	� In terms of contracts excess / shortfall of revenue over the billed 
as at the year-end is carried in financial statement as unbilled 
revenue / unearned revenue separately. 

	 Sale of  products

	� Revenue from the sale of product (software and hardware) is 
recognised when the sale has been completed with the transfer 
of title.

	 Interest

	� Revenue is recognised on a time proportion basis taking into 
account the amount outstanding and the rate applicable.

(k)	F oreign currency translation

	 Foreign currency transactions

	 (i)	 Initial recognition

		�  Foreign currency transactions are recorded in the reporting 
currency, by applying to the foreign currency amount the 
exchange rate between the reporting currency and the 
foreign currency at the date of the transaction.

	 (ii)	 Conversion

		�  Foreign currency monetary items are reported using the 
closing rate. Non-monetary items which are carried in 
terms of historical cost denominated in a foreign currency 
are reported using the exchange rate at the date of the 
transaction.

	 (iii)	 Exchange differences

		�  Exchange differences arising on the settlement of 
monetary items or on reporting Group monetary items 
at rates different from those at which they were initially 
recorded during the year, or reported in previous financial 
statements, are recognised as income or as expense in 
the year in which they arise except those arising from 
investments in non-integral operations. 

	 (iv)	� Forward exchange contracts not intended for trading or 
speculation purposes

		�  The premium or discount arising at the inception of forward 
exchange contracts (except outstanding against firm 

Page 769



Financial Statements  (Consolidated)
R Systems International Limited

Annual Report 2016
167

commitments and highly probable forecast transaction) 
is amortised as expense or income over the life of the 
contract. Exchange differences on such contracts are 
recognised in the statement of profit and loss in the year in 
which the exchange rates change. Any profit or loss arising 
on cancellation or renewal of forward exchange contract is 
recognised as income or as expense for the year.

	 (v)	 Translation of non-integral foreign operations

		�  In translating the financial statements of a non-integral 
foreign operation for incorporation in consolidated financial 
statements, the assets and liabilities, both monetary and 
non-monetary, of the non-integral foreign operation are 
translated at the closing rate; income and expense items 
of the non- integral foreign operations are translated at 
yearly average exchange rates; and all resulting exchange 
differences are accumulated in a foreign currency translation 
reserve until the disposal of net investment. On the disposal 
of a non-integral foreign operation, the cumulative amount 
of the exchange differences which have been deferred and 
which relate to that operation are recognised as income or 
as expenses in the same period in which the gain or loss on 
disposal is recognised.

		�  For translating income, expense and cash flows items,  during 
the year ended December 31, 2016, the rates used were  
US $ 1= Rs. 67.19, Euro 1= Rs. 74.36, GBP 1= Rs. 91.07, 
Singapore $ 1 = Rs. 48.68 and Canadian $ 1 = Rs. 50.75. For 
translating assets and liabilities at the year-end, the rates 
used were US $ 1= Rs. 67.93, Euro 1= Rs. 71.66, GBP 1=  
Rs. 83.46, Singapore $ 1 = Rs. 47.01 and Canadian $ 1 =  
Rs. 50.39.

		�  For translating income, expense and cash flows items,  
during the year ended December 31, 2015, the rates 
used were US $ 1= Rs. 64.15, Euro 1= Rs. 71.21, GBP 1=  
Rs. 98.06, Singapore $ 1 = Rs. 46.67 and Canadian $ 1 =  
Rs. 50.20. For translating assets and liabilities at the year-
end, the rates used were US $ 1= Rs. 66.16, Euro 1= Rs. 72.11,  
GBP 1= Rs. 98.07, Singapore $ 1 = Rs. 46.83 and Canadian $ 1 
= Rs. 47.67.

	 (vi)	 Translation of Integral foreign operation 

		�  The financial statements of an integral foreign operation 
are translated as if the transactions of the foreign operation 
have been those of the Company itself.

(l)	R etirement benefits

	 (i)	� Retirement benefits in the form of defined contribution 
schemes are charged to the statement of profit and loss 
of the year when an employee renders related services. 
There are no other obligations other than the contribution 
payable to the respective funds.

	 (ii)	� Gratuity liability is a defined benefit obligation and is 
provided for on the basis of an actuarial valuation made 
at the end of each financial year for the employees of the 
Company on projected unit credit method. The gratuity 

plan of the Company is funded.

		  (iii)	� Long term compensated absences are provided for 
based on actuarial valuation. The actuarial valuation is 
done as per projected unit credit method. The Group 
presents the entire leave as a current liability in the 
balance sheet, since it does not have an unconditional 
right to defer its settlement for 12 months after the 
reporting date. 

		  (iv)	� Actuarial gains / losses are immediately taken to 
statement of profit and loss and are not deferred.

	 (m)	I ncome taxes

		  Tax expense comprises of current and deferred tax. 

		�  Current income tax expense comprises of taxes on income 
from operations in India and in foreign jurisdictions. Income 
tax payable in India is determined in accordance with the 
provisions of the Income Tax Act, 1961. Tax expense relating 
to overseas operations is determined in accordance with 
tax laws applicable in countries where such operations are 
domiciled.

		�  Deferred income tax reflects the impact of current year 
timing differences between taxable income and accounting 
income and reversal of timing differences of earlier years. 
Deferred tax is measured based on the tax rates and the tax 
laws enacted or substantively enacted at the balance sheet 
date. Deferred tax assets and deferred tax liabilities across 
various countries of operation are not set off against each 
other as the Group does not have a legal right to do so. 
Deferred tax assets are recognised only to the extent that 
there is reasonable certainty that sufficient future taxable 
income will be available against which such deferred tax 
assets can be realised.

		�  If the Group has unabsorbed depreciation or carry forward 
tax losses, deferred tax assets are recognised only if there 
is virtual certainty supported by convincing evidence that 
such deferred tax assets can be realised against future 
taxable profits. 

		�  At each balance sheet date the Group re-assesses 
unrecognised deferred tax assets.  It recognises the 
unrecognised deferred tax assets to the extent that it 
has become reasonably certain or virtually certain, as the 
case may be that sufficient future taxable income will be 
available against which such deferred tax assets can be 
realised. Any such write-down is reversed to the extent that 
it becomes reasonably certain or virtually certain, as the 
case may be, that sufficient future taxable income will be 
available.

		�  The carrying amount of deferred tax assets are reviewed 
at each balance sheet date. The Group writes-down the 
carrying amount of a deferred tax asset to the extent that 
it is no longer reasonably certain, that sufficient future 
taxable income will be available against which deferred 
tax asset can be realised. Any such write-down is reversed 
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to the extent that it becomes reasonably certain, that 
sufficient future taxable income will be available.

		�  MAT credit is recognised as an asset only when and to the 
extent there is convincing evidence that the Company will 
pay normal income tax during the specified year.  In the year 
in which the Minimum Alternate Tax (MAT) credit becomes 
eligible to be recognised as an asset in accordance with 
the recommendations contained in Guidance Note issued 
by the Institute of Chartered Accountants of India, the 
said asset is created by way of a credit to the statement of 
profit and loss and shown as MAT Credit Entitlement. The 
Company reviews the same at each balance sheet date and 
writes down the carrying amount of MAT Credit Entitlement 
to the extent there is no longer convincing evidence to the 
effect that Company will pay normal income tax during the 
specified period.

		�  The companies in the Group are subject to tax legislation 
as applicable in the respective country of incorporation. 
Accordingly, the calculations do not represent tax liability 
/ income attributable to Group results, if these were to be 
analysed under the local legislation of the Company.

	 (n)	 Borrowing costs

		�  Borrowing costs directly attributable to the acquisition, 
construction or production of an asset that necessarily takes 
a substantial period of time to get ready for its intended use 
or sale are capitalised as part of the cost of the respective 
asset. All other borrowing costs are expensed in the period 
they occur. Borrowing costs consist of interest and other 
costs incurred in connection with the borrowing of funds.

	 (o)	C ash and cash equivalents

		�  Cash and cash equivalents for the purpose of cash flow 
statement on balance sheet date comprise cash at bank 
and in hand and short-term investments with an original 
maturity of three months or less.

	 (p)	 Government grants and subsidies

		�  Grants and subsidies from the government are recognised 
when there is reasonable assurance that the grant / 
subsidy will be received and all attaching conditions will be 
complied with. 

		�  When the grant or subsidy relates to an expense item, it 
is deducted in reporting the related expenses over the 
periods necessary to match them on a systematic basis to 
the costs, which it is intended to compensate.

	 (q)	P rovision

		�  A provision is recognised when the Group has a present 
obligation as a result of past event and it is probable 
that an outflow of resources will be required to settle the 
obligation, in respect of which a reliable estimate can be 
made. Provisions are not discounted to its present value 
and are determined based on the best estimate required to 
settle the obligation at each balance sheet date. These are 

reviewed at each balance sheet date and adjusted to reflect 
the management’s current estimates.

	 (r)	E arnings per share 

		�  Basic earnings per share are calculated by dividing 
the net profit or loss for the year attributable to equity 
shareholders by the weighted average number of equity 
shares outstanding during the year. The weighted average 
numbers of equity shares outstanding during the year are 
adjusted for events of bonus issue; bonus element in a 
rights issue to existing shareholders, share split and reverse 
share split (consolidation of shares).

		�  For the purpose of calculating diluted earnings per share, 
the net profit or loss for the year attributable to equity 
shareholders and the weighted average number of shares 
outstanding during the year are adjusted for the effects of all 
dilutive potential equity shares.

	 (s)	S egment reporting 

		  Identification of segments :

		�  The Group’s operating businesses are organised and 
managed separately according to the nature of products 
and services provided, with each segment representing a 
strategic business unit that offers different products and 
serves different markets. The analysis of geographical 
segments is based on the areas in which the major 
customers of the Group operate and / or the area in which 
the assets are located

		  Inter segment transfers :

		�  The Group generally accounts for inter segment sales and 
transfers as if the sales or transfers were to third parties at 
current market prices.

		  Allocation of common costs :

		�  Common allocable costs are allocated to each segment 
according to the relative contribution of each segment to 
the total common costs.

		  Unallocated items :

		�  The corporate and other segment includes general 
corporate income and expense items which are not 
allocated to any business segment.

		  Segment Policies :

		�  The Group prepares its segment information in conformity 
with the accounting policies adopted for preparing and 
presenting the financial statements of the Group as a whole.

	 (t)	E mployee stock compensation cost

		�  Measurement and disclosure of the employee share-
based payment plans is done in accordance with SEBI 
(Employee Stock Option Scheme and Employee Stock 
Purchase Scheme) Guidelines, 1999 and the Guidance 
Note on Accounting for Employee Share-based Payments, 
issued by the Institute of Chartered Accountants of India. 
The Company measures compensation cost relating to 
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employee stock options using the intrinsic value method. 
Compensation expense is amortised over the vesting 
period of the option on a straight line basis.

	  (u)	A ccounting for derivatives

		�  The Group uses foreign exchange forward contracts 
(derivative financial instrument) to hedge its exposure 
to movements in foreign exchange rates against firm 
commitment or highly probable forecast transactions. The 
use of these foreign exchange forward contracts reduces 
the risk or cost to the Group and the Group does not use the 
foreign exchange forward contracts or options for trading 
or speculation purposes.

		�  Such derivative financial instruments are initially recognised 
at fair value on the date on which a derivative contract 
is entered into and are subsequently remeasured at fair 
value on a mark-to-market basis at each balance sheet 
date. Derivatives are carried as financial assets when the 
fair value is positive and as financial liabilities when the fair 
value is negative. Any gains or losses arising from changes 
in fair value on derivatives during the year that do not 
qualify for hedge accounting and the ineffective portion of 
an effective hedge, are taken directly to the statement of 
profit and loss. 

		�  The mark-to-market is the difference between the forward 
exchange rate and the contract rate. The forward exchange 
rate is referenced to current forward exchange rates for 
contracts with similar maturity profiles. 

		�  For the purpose of hedge accounting, hedges are classified 
as:

		  - � fair value hedges when hedging the exposure to 
changes in the fair value of a recognised asset or liability 
or an unrecognised firm commitment (except for foreign 
currency risk); or 

		  - � cash flow hedges when hedging exposure to variability 
in cash flows that is either attributable to a particular risk 
associated with a recognised asset or liability or a highly 
probable forecast transaction or the foreign currency 
risk in an unrecognised firm commitment.

		�  At the inception of a hedge relationship, the Group formally 
designates and documents the hedge relationship to which 
the Group wishes to apply hedge accounting and the risk 
management objective and strategy for undertaking the 
hedge. The documentation includes identification of the 
hedging instrument, the hedged item or transaction, the 
nature of the risk being hedged and how the entity will 
assess the hedging instrument's effectiveness in offsetting 
the exposure to changes in the hedged item's fair value or 
cash flows attributable to the hedged risk. Such hedges are 
expected to be highly effective in offsetting changes in fair 
value or cash flows and are assessed on an ongoing basis 
to determine that they actually have been highly effective 
throughout the financial reporting periods for which they 

were designated.

		�  Hedges which meet the strict criteria for hedge accounting 
are accounted for as follows:

		  Fair value hedges 

		�  The change in the fair value of a hedging derivative is 
recognised in the statement of profit and loss. The change 
in the fair value of the hedged item attributable to the risk 
hedged is recorded as a part of the carrying value of the 
hedged item and is also recognised in the Statement of 
profit and loss.

		  Cash flow hedges 

		�  The effective portion of the gain or loss on the hedging 
instrument is recognised directly in equity, while any 
ineffective portion is recognised immediately in the 
Statement of profit and loss. Amounts taken to equity are 
transferred to the Statement of profit and loss when the 
hedged transaction affects profit or loss, such as when the 
hedged financial income or financial expense is recognised 
or when a forecast sale occurs. 

		�  If the forecast transaction or firm commitment is no longer 
expected to occur, amounts previously recognised in 
equity are transferred to the Statement of profit and loss. 
If the hedging instrument expires or is sold, terminated 
or exercised without replacement or rollover, or if it’s 
designation as a hedge is revoked, amounts previously 
recognised in equity remain in equity until the forecast 
transaction or firm commitment occurs. 

	 (v)	C ontingent liabilities

		�  A contingent liability is a possible obligation that arises 
from past events whose existence will be confirmed by the 
occurrence or non-occurrence of one or more uncertain 
future events beyond the control of the Group or a present 
obligation that is not recognized because it is not probable 
that an outflow of resources will be required to settle the 
obligation. A contingent liability also arises in extremely rare 
cases where there is a liability that cannot be recognized 
because it cannot be measured reliably. The Group does not 
recognize a contingent liability but discloses its existence in 
the financial statements.

2.	D escription of the Group

	� The Company is a public company domiciled in India and 
incorporated under the provisions of the Companies Act, 1956 
with its Registered Office at New Delhi. Its shares are listed on 
National Stock Exchange of India Limited and BSE Limited.  
R Systems Group is a leading global provider of IT services 
and Business Process Outsourcing (BPO) services.  The 
Group’s primary focus is to provide IT services and solutions, 
software engineering services, technical support, customer 
care and other IT enabled services to independent 
software vendors (ISV’s), telecom and digital media 
technology companies, banking and financial services 
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companies, health care sector, manufacturing and logistics companies and other high technology sectors.  
R Systems’  Subsidiary Computaris provides softwaredevelopment, system integration and technical consultancy services for the 
telecommunication industry.

Further, R Systems Group through its subsidiary ECnet develops and markets its proprietary supply chain solution under the brand name 
“ECnet”, primarily to the high technology sector. ECnet also operates as Infor channel partner for reselling and implementing several enterprise 
solutions. R Systems’ subsidiary IBIZ is also a channel partner for reselling and implementing Microsoft enterprise solutions.

The Company has following subsidiaries during the year ended December 31, 2016:-

Subsidiary Holding Country of incorporation and other particulars
R Systems, Inc., USA 100% 

(Previous year 100%)
A company registered under the laws of California, USA in 1993 and subsidiary 
of the Company since January 2, 2001.

R Systems (Singapore) Pte 
Limited, Singapore

100% 
(Previous year 100%)

A company registered under the laws of Singapore in 1997 and subsidiary of 
the Company since September 19, 2000.

R Systems Technologies 
Limited, USA (formerly known 
as Indus Software, Inc.)

100% 
(Previous year 100%)

A company registered under the laws of Delaware, USA in 1996 and subsidiary 
of the Company since April 1, 2002.

ECnet Limited, Singapore * 99.75% 
(Previous year 99.75%)

A company registered under the laws of Singapore in 1996. The Company 
has acquired majority share on January 8, 2004. ECnet Limited, Singapore has 
subsidiaries in Malaysia, Thailand, China, Hong Kong, USA and Japan.

Computaris International 
Limited, U.K.

100% 
(Previous year 100%)

A company registered under the laws of U.K in 2006. The Company has acquired 
the entire share on January 26, 2011. Computaris International Limited, U.K. has 
subsidiaries in Romania, Poland, Moldova, Malaysia, Philippines and USA.

RSYS Technologies Ltd., 
Canada (Formerly known as 
Systèmes R. International Ltée, 
Canada) 

100% 
(Previous year 100%)

A company registered under the laws of Canada in 2012 and subsidiary of the 
Company since October 29, 2012.

R Systems Solution, Inc., USA 
[refer note 30 (f )] 

Nil 
(Previous year 100%)

A company registered under the laws of California, USA in 2000 and subsidiary 
of the Company since August 24, 2006. (merged into R Systems, Inc., USA w.e.f. 
December 10, 2015) 

R Systems Product & 
Technologies Private Limited, 
India (formerly known 
as R Systems Product & 
Technologies Limited) [refer 
note 30 (g)]            

Nil 
(Previous year 100%)

A company incorporated under the provision of Companies Act, 2013 in India 
on July 11, 2014. (Ceased to be subsidiary of the Company w.e.f. July 7, 2015)

*The shareholding by the Company and R Systems (Singapore) Pte Limited is 69.37% and 30.38% respectively.

ECnet Limited, Singapore has following wholly owned  subsidiaries:

Name Holding Country of incorporation

ECnet (M) Sdn Bhd 100 % (Previous year 100%) Malaysia

ECnet Systems (Thailand) Co. Ltd. 100 % (Previous year 100%) Thailand

ECnet (Shanghai) Co. Ltd. 100 % (Previous year 100%) People’s Republic of China

ECnet (Hong Kong) Ltd. 100 % (Previous year 100%) Hong Kong

ECnet, Inc. 100 % (Previous year 100%) United States of America

ECnet Kabushiki Kaisha 100 % (Previous year 100%) Japan

Computaris International Limited, UK has following wholly owned  subsidiaries: 

Name Holding Country of incorporation

Computaris Romania SRL 100 % (Previous year 100%) Romania

Computaris Polska sp z o.o. 100 % (Previous year 100%) Poland

Computaris USA, Inc. 100 % (Previous year 100%) United States of America
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ICS Computaris International Srl 100 % (Previous year 100%) Moldova

Computaris Malaysia Sdn. Bhd. 100 % (Previous year 100%) Malaysia

Computaris Philippines Pte. Ltd. Inc. 100% Philippines (incorporated on May 23, 2016)

IBIZCS Group Pte Limited, Singapore is a wholly owned subsidiary of R Systems (Singapore) Pte Limited, Singapore w.e.f. April 30, 2015 and has 
following wholly owned subsidiaries [refer note 30 (c)]: 

Name Holding Country of incorporation

IBIZ Consulting Services Pte Ltd 100 %(Previous year 100%) Singapore

IBIZ Consulting Services Sdn. Bhd. 100 %(Previous year 100%) Malaysia

PT. IBIZCS Indonesia 100 %(Previous year 100%) Indonesia

IBIZ Consultancy Services India Private Limited 100 %(Previous year 100%) India

IBIZ Consulting Service Limited (IBIZ HK) 100 %(Previous year 100%) Hong Kong

IBIZ Consulting Service Shanghai Co., Ltd 100% by IBIZ HK(Previous Year 100% by 
IBIZ HK)

People’s Republic of China 

3.	S hare capital

Particulars As at
December 31, 2016

 Rs. 

As at
December 31, 2015

 Rs. 
Authorised shares
200,000,000 (Previous year 200,000,000) equity shares of Re. 1 each  200,000,000  200,000,000 
Issued, subscribed and fully paid up- shares
123,870,425 (Previous year 126,870,425) equity shares of Re. 1 each  123,870,425  126,870,425 
Less: Advance to R Systems Employees Welfare Trust [refer note 31 (b)]  738,980  738,980 
Total  123,131,445  126,131,445

	 a.	R econciliation of the shares outstanding at the beginning and at the end of the reporting period	

Particulars As at  
December 31, 2016

As at  
December 31, 2015

No.  Rs. No.  Rs. 

Shares outstanding at the beginning of the year  126,870,425  126,870,425  127,458,580  127,458,580 

Add: Shares issued during the year #  -    -    90,000  90,000 

Less: Shares bought back during the year  3,000,000  3,000,000  678,155  678,155 

Shares outstanding at the end of the year  123,870,425  123,870,425  126,870,425  126,870,425 

		    # �The Company has issued Nil (previous year 90,000) equity shares of Re. 1 each at an exercise price of Rs. 12.07 per share pursuant to 
exercise of employee stock options under the R Systems International Limited Employee Stock Option Scheme 2007 [Refer note 31 (c)].

	 b. 	T erms / rights attached to the equity share				  

		�  The Company has only one class of equity shares having a par value of Re. 1 per share. Each holder of equity shares is entitled 
to one vote per share. The Company declares and pays dividend in Indian Rupee. In the event of liquidation of the Company, the 
holders of equity shares will be entitled to receive remaining assets of the Company, after distribution of all preferential amounts. The 
distribution will be in proportion to the number of equity shares held by the shareholders.

	 c. 	S hares held by holding / ultimate holding company and / or their subsidiaries / associates

		  The Company does not have any holding / ultimate holding company. 				  

	 d. 	�A ggregate number of bonus shares issued, shares issued for consideration other than cash and shares bought back during 
the period of five years immediately preceding the reporting date:

As at  
December 31, 2016

As at  
December 31, 2015

Aggregate number of shares bought back  3,678,155  678,155
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	 e.	D etails of shareholders holding more than 5% shares in the Company

Particulars  As at 
December 31, 2016

 As at  
December 31, 2015

No. % holding in 
the class

No. % holding in  
the class

GMU Infosoft Private Limited  9,646,784  7.79  9,673,035  7.62 

U Infosoft Private Limited  9,838,419  7.94  9,866,760  7.78 

GM Solutions Private Limited  10,261,150  8.28  10,242,424  8.07 

Rightmatch Holdings Limited  9,076,218  7.33  9,272,000  7.31 

Satinder & Harpreet Rekhi Family Trust (Trustee: 
Satinder Singh Rekhi & Harpreet Rekhi)

 12,150,731  9.81  13,018,980  10.26 

Bhavook Tripathi  44,330,059  35.79  46,621,804  36.75 

		�  As per secretarial records of the Company, including its register of shareholders / members and other declarations received from 
shareholders regarding beneficial interest, the above shareholding represents both legal and beneficial ownership of shares.

	 f. 	S hares reserved for issue under options				  

		�  For details of shares reserved for issue under the employee stock option plans (ESOP) of the Company, please refer note 31 (a) to  
31 (f ).

4.	R eserves and surplus

Particulars As at  
December 31, 2016

 Rs. 

As at  
December 31, 2015

 Rs. 

Capital redemption reserve  13,336,355  12,658,200 

Add: Amount transferred from general reserve towards shares buy back [refer note 1 & 
2 below]

 3,000,000  678,155 

Closing balance  16,336,355  13,336,355 

Securities premium account  903,933,674  961,832,995 

Add: Addition on exercise of vested options as per ESOP plan [refer note 31 (c)]  -    996,300 

Less: Utilisation of securities premium  on buy back of shares  [refer note 1 & 2 below]  192,000,000  58,895,621 

 711,933,674  903,933,674 

Less: Advance to R Systems Employees Welfare Trust [refer note 31 (b)]  2,282,728  2,282,728 

Closing balance  709,650,946  901,650,946 

Capital reserve  31,726  31,726 

Stock Options Outstanding

Balance as per last financial statements  -    -   

Add: Compensation for option granted during the year [refer note 31 (f )]  2,589,490  -   

Closing balance  2,589,490  -   

General reserve 

Balance as per last financial statements  156,803,868  157,482,023 

Less: Amount transferred to capital redemption reserve towards shares buy back  [refer 
note 1 & 2 below]

 3,000,000  678,155 

Closing balance  153,803,868  156,803,868 

Surplus in the statement of profit and loss

Balance as per last financial statements  1,022,611,454  659,363,411 

Add: Profit for the current year  536,883,864  978,298,375 

Less: Appropriations

Interim dividend  -    501,102,179 

Tax on interim dividend  -    102,266,100 
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Particulars As at  
December 31, 2016

 Rs. 

As at  
December 31, 2015

 Rs. 

Adjustment on account of aligning the useful life of fixed asset in accordance with 
Schedule II of the Companies Act, 2013 (refer note 33)

 -    18,868,525 

Tax impact of above adjustment (refer note 33)  -    (6,413,412)

Proposed dividend written back on buy back (refer note 3 below)  -    (644,248)

Tax on proposed dividend written back on buy back (refer note 3 below)  -    (128,812)

Total appropriations  -    615,050,332 

Net surplus in the statement of profit and loss  1,559,495,318  1,022,611,454 

Foreign currency translation reserve

Balance as per last account  207,999,108  215,246,014 

Add: Current year translation differences  6,691,682  2,434,134 

Less : Currency translation released to consolidated statement of profit and loss [refer 
note 30 (f )]

 -    9,681,040 

Closing balance  214,690,790  207,999,108 

Total  2,656,598,493  2,302,433,457 

	N otes:

	 (1)	� The Company has issued Public Announcement dated September 15, 2016, for buy-back of equity shares of face value of Re. 1/- 
each from its existing shareholders as on the record date September 30, 2016 on a proportionate basis through “Tender Offer” route 
in accordance with the applicable provisions of the Securities and Exchange Board of India (Buy Back of Securities) Regulations, 
1998 and the Companies Act, 2013 at a price of Rs. 65/-  per equity share, payable in cash for a total consideration not exceeding 
Rs. 195,000,000. Under the Buy-back offer, the Company has bought back 3,000,000 equity shares for an aggregate amount of  
Rs. 195,000,000 by utilising the Securities Premium Account to the extent of Rs. 192,000,000 and General Reserve to the extent of 
Rs. 3,000,000. The Capital Redemption Reserve has been created out of General Reserve for Rs. 3,000,000 being the nominal value 
of equity shares bought back in terms of Section 68 of the Companies Act, 2013. The aforesaid buy-back has been completed on 
November 29, 2016.		

	 (2)	� The Company had issued Public Announcement dated December 29, 2014, for buy-back of equity shares of face value of Re. 1/- each 
from the open market at a price not exceeding Rs. 100 per share for an aggregate amount not exceeding Rs. 60,000,000.  Under the 
Buy-back offer, the Company had bought back 678,155 equity shares for an aggregate amount of Rs. 59,573,776 by utilising the 
Securities Premium Account to the extent of Rs. 58,895,621 and General Reserve to the extent of Rs. 678,155. The Capital Redemption 
Reserve had been created out of General Reserve for Rs. 678,155 being the nominal value of equity shares bought back in terms of 
Section 68 of the Companies Act, 2013. The Company had closed the buy-back offer pursuant to approval by the Board of Directors 
of the Company at its meeting held on April 23, 2015.		

	 (3)	� The Company had written back proposed dividend for the year ended December 31, 2014 and tax thereon towards shares bought 
back under the buy back offer.		

		

5:	M inority interest	

Particulars As at  
December 31, 2016

Rs. 

As at  
December 31, 2015

Rs. 

Minority interest in ECnet Limited at the time of acquisition  149,585  149,585 

Less: Minority interest in post acquisition losses to the extent allocable  149,585  149,585 

Total  -    -   
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6.	L ong-term borrowings				  

Particulars Non-current portion  Current maturities 

As at  
December 31, 2016

Rs. 

As at  
December 31, 2015

Rs. 

As at  
December 31, 2016

Rs. 

As at  
December 31, 2015

Rs. 

Term loans

a) F or motor vehicles (secured)

- �From non banking financial corporation 
(refer note 1 below)

 8,424,731  7,770,174  5,017,072  3,805,015 

b) �F or general corporate purpose 
(unsecured)

 - From bank (refer note 2 below)  -    -    -    989,147 

Other loans and advances (unsecured)

 - �Finance lease obligation (refer note 3 
below)

 10,721,641  -    158,359  -   

Total  19,146,372  7,770,174  5,175,431  4,794,162 

The above amount includes

Secured borrowings  8,424,731  7,770,174  5,017,072  3,805,015 

Amount shown under other current 
liabilities (refer note 9)

 (5,017,072)  (3,805,015)

Unsecured borrowings  10,721,641  -    158,359  989,147 

Amount shown under other current 
liabilities (refer note 9)

     (158,359)  (989,147)

Total  19,146,372  7,770,174  -    -   

	N otes:	

	 (1)	� Term loans for motor vehicles are secured by hypothecation of underlying motor vehicles and carries interest rate ranging from 9.11% to 
11.94% per annum. The term loans are repayable in equated monthly installments ranging from 35 to 60 months from the date of loan.

	 (2)	� Term loans from banks are unsecured and carries interest rate ranging from 3.99% to 6.02% per annum. The term loans are repayable 
in equated monthly installments ranging from 36 to 48 months from the date of loan.				  

	 (3)	� Finance lease obligation is unsecured. The interest rate implicit in aforesaid lease is 11.9% per annum. The lease obligation are 
repayable in 180 months from the date of lease.				  

7.	O ther long-term liabilities		

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Security deposits  12,626,088  12,361,422 

Deferred payment compensation to the erstwhile shareholders of subsidiary [refer note 
30 (c)]

 43,999,488  88,091,873 

Deferred payable others  578,903  153,726 

Total  57,204,479  100,607,021 
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8.	P rovisions				  

Particulars  Long-term  Short-term 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Provision for employee benefits

Gratuity  89,424,532  63,463,031  2,537,775  1,753,903 

Compensated absences  113,593,595  94,502,539 

Sub total (A)  89,424,532  63,463,031  116,131,370  96,256,442 

Other provisions

Income tax [net of advance tax 
amounting to Rs. 410,834,644 (Previous 
year Rs. 374,341,957)]

 58,773,205  69,772,921 

Sub total (B)  -    -    58,773,205  69,772,921 

Total (A+B)  89,424,532  63,463,031  174,904,575  166,029,363 

9. 	O ther current liabilities 

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Trade payables

Trade payables dues to  micro enterprises and small enterprises  -    -   

Trade payables other than dues to micro enterprises and small enterprises  438,940,026  485,385,254 

Sub total (A)  438,940,026  485,385,254 

Other liabilities

Current maturities of long-term borrowing (includes current maturity of finance lease 
obligation) (refer note 6)

 5,175,431  4,794,162 

Deferred payment compensation to the erstwhile shareholders of subsidiary  
[refer note 30 (c)]

 25,384,320  33,797,349 

Unearned revenues  167,267,970  187,734,366 

Book overdraft  -    5,527,797 

Investor education and protection fund (not due) - Unclaimed dividend  2,575,014  2,779,151 

Payable for purchase of fixed assets  10,781,503  20,772,898 

Others

Tax deducted at source  10,809,360  8,439,020 

Service tax / GST / VAT  15,335,257  13,340,079 

PF / 401 K / other payables (employers contribution)  20,738,726  16,226,036 

Others payables  12,194,918  10,014,942 

Sub total (B)  270,262,499  303,425,800 

Total (A+B)  709,202,525  788,811,054 
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11.	I ntangible assets				    (Amount in Rs.)

Particulars Softwares Product 
development 

costs 
(Internally 
generated 
software)

Customer 
contract

Non compete 
fee

Goodwill 
on business 
acquisition

Total

Gross block
As at January 1, 2015  209,960,632  68,672,584  8,114,629  8,209,931  19,652,952  314,610,728 
Acquisition of IBIZCS Group Pte. Ltd  
[refer note 30 (c)]

 1,115,662  -    -    -    -    1,115,662 

Additions  39,518,688  -    16,685,956  -    -    56,204,644 
Deletions  (14,109,982)  -    -    -    -    (14,109,982)
Foreign curreny translation  (3,972,214)  -    (152,693)  (154,486)  (369,808)  (4,649,201)
Transfer on sale of undertaking  [refer 
note 30 (g)]

 (12,805,491)  (68,672,584)  -    -    -    (81,478,075)

At December 31, 2015  219,707,295  -    24,647,892  8,055,445  19,283,144  271,693,776 
Additions  10,119,733  -    -    -    -    10,119,733 
Deletions  (9,452,919)  -    (7,961,936)  (8,055,445)  (19,283,144)  (44,753,444)
Foreign curreny translation  573,633  -    99,931  -    -    673,564 
At December 31, 2016  220,947,742  -    16,785,887  -    -    237,733,629 
Amortisation
As at January 1, 2015  186,049,985  43,998,681  8,114,629  2,964,580  7,096,581  248,224,456 
Acquisition of IBIZCS Group Pte. Ltd  
[refer note 30 (c)]

 1,105,196  -    -    -    -    1,105,196 

Charge for the year  25,472,847  4,423,596  6,340,754  1,605,694  3,843,799  41,686,690 
Impairment/loss of intangible assets 
earlier acquired from business 
acquisition [refer note 30 (d)]

 -    -    -    3,523,790  8,435,235  11,959,025 

Deletions  (14,109,980)  -    -    -    -    (14,109,980)
Foreign curreny translation  (3,788,293)  -    (152,564)  (38,619)  (92,471)  (4,071,947)
Transfer on sale of undertaking  [refer 
note 30 (g)]

 (11,542,869)  (48,422,277)  -    -    -    (59,965,146)

At December 31, 2015  183,186,886  -    14,302,819  8,055,445  19,283,144  224,828,294 
Charge for the year  19,186,757  -    6,720,200  -    -    25,906,957 
Deletions  (9,452,910)  -    (7,961,936)  (8,055,445)  (19,283,144)  (44,753,435)
Foreign curreny translation  (86,458)  -    (297,896)  -    -    (384,354)
At December 31, 2016  192,834,275  -    12,763,187  -    -    205,597,462 
Net block
At December 31, 2015  36,520,409  -    10,345,073  -    -    46,865,482 
At December 31, 2016  28,113,467  -    4,022,700  -    -    32,136,167 

12.1	N on-current investments				  

Particulars As at 
December 31, 2016

Rs. 

As at  
December 31, 2015

Rs. 
Non-trade, unquoted (valued at cost unless stated otherwise)
(i) � 2,500 (Previous year 2,500) equity shares of Rs. 10 each fully paid up 

in The Saraswat Co-operative Bank Limited
 25,000  25,000 

(ii)  � 17,512 (Previous Year 26,269) 8% compulsorily redeemable 
debentures of Rs. 10,000 each in Indus Software Technologies 
Private Limited [refer note 30 (g)]

175,120,000  262,690,000 

Investment property (at cost less accumulated depreciation) (refer 
note 10)
Cost of land and building given on operating lease  35,963,972 35,963,972
Less: Accumulated depreciation (9,706,016)  26,257,956 (8,232,194)  27,731,778 
Total 201,402,956  290,446,778 
Aggregate amount of unquoted investments 201,402,956  290,446,778
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12.2	C urrent investments		

Particulars  As at 
December 31, 2016

 Rs.

 As at  
December 31, 2015

 Rs.

Non-trade, unquoted (valued at cost or fair value, which ever is lower)

Investment in Indus Software Technologies Private Limited [refer note 30 (g)]

Nil (Previous year 4,284,000) equity shares of Re. 1 each fully paid up  -    30,438,806 

8,757 (Previous year 8,757) 8% compulsorily redeemable debentures of Rs. 10,000 each  87,570,000  87,570,000 

Total  87,570,000  118,008,806 

13	D eferred tax assets (net)

Particulars  As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Deferred tax assets

Provision for gratuity  31,826,315  22,570,277 

Provision for compensated absences  26,145,782  21,220,579 

Provision for doubtful debts and advances  305,104  5,046,359 

Other timing differences  4,697,442  8,497,405 

Other timing differences of subsidiaries  5,260,202  2,485,468 

Gross deferred tax assets  68,234,845  59,820,088 

Deferred tax liability

Differences in depreciation / amortisation and other differences in block of fixed assets as 
per tax books and financial books

 19,317,347  21,878,650 

Other timing differences of subsidiaries  2,778,573  907,134 

Gross deferred tax liability  22,095,920  22,785,784 

Deferred tax assets (net)  46,138,925  37,034,304 
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14.	L oans and advances

Particulars  Non-current  Current 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at  
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Capital advances

Unsecured, considered good  10,289,873  515,884 

Sub total (A)  10,289,873  515,884 

Advances recoverable in cash or in kind 
or for value to be received

Unsecured, considered good  16,678,791  1,246,039  102,475,085  82,719,801 

Unsecured, considered doubtful  -    -    3,296,352  3,214,397 

 16,678,791  1,246,039  105,771,437  85,934,198 

Provision for doubtful advances  -    -    (3,296,352)  (3,214,397)

Sub total (B)  16,678,791  1,246,039  102,475,085  82,719,801 

Security deposit

Unsecured, considered good  27,340,672  20,663,754  806,536  1,008,686 

Sub total (C)  27,340,672  20,663,754  806,536  1,008,686 

Other loans and advances

Unsecured, considered good

Mark-to-market gain on derivative 
instruments (refer note 36)

 -    -    26,417,667  15,645,821 

Balances with customs, excise, etc.  -    -    21,879,475  44,379,351 

Advance fringe benefit tax [net of 
provisions amounting to Rs. 7,082,336 
(Previous year Rs. 7,082,336)]

 167,664  167,664  -    -   

Advance income taxes [net of provisions 
amounting to Rs. 436,206,720  
(Previous year Rs. 514,751,660)]

 34,628,959  40,676,676  -    -   

Sub total (D)  34,796,623  40,844,340  48,297,142  60,025,172 

Total (A+B+C+D)  89,105,959  63,270,017  151,578,763  143,753,659

15.	T rade receivables and other assets				

15.1	Trade receivables

Particulars Current
As at  

December 31, 2016 
Rs. 

As at  
December 31, 2015 

Rs. 
Outstanding for a period exceeding six months from the date they are due for 
payment
Unsecured, considered good  4,142,449  6,175,775 
Unsecured, considered doubtful  61,957,339  81,062,569 

 66,099,788  87,238,344 
Provision for doubtful receivables  (61,957,339)  (81,062,569)
Sub total (A)  4,142,449  6,175,775 
Other receivables
Unsecured, considered good  1,078,077,821  1,040,136,491 
Unsecured, considered doubtful  2,920,019  16,205,523 

 1,080,997,840  1,056,342,014 
Provision for doubtful receivables  (2,920,019)  (16,205,523)
Sub total (B)  1,078,077,821  1,040,136,491 
Total (A+B)  1,082,220,270  1,046,312,266 
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15.2	O ther assets

Particulars Non-current Current 

As at 
December 31, 2016

Rs. 

As at 
December 31, 2015

Rs. 

As at 
December 31, 2016

Rs. 

As at  
December 31, 2015

Rs. 

Non-current bank balances (refer note 16)  56,458,271  70,486,516 

Interest accrued

Fixed deposits  5,118,737  3,997,650  555,458  669,424 

Compulsorily redeemable debentures 
(refer note 12.1 & 12.2)

 -    -    4,965,130  6,548,339 

Unbilled revenues  -    -    161,102,082  125,085,359 

Total  61,577,008  74,484,166  166,622,670  132,303,122 

16.	C ash and bank balances				

Particulars  Non-current  Current 

 As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

 As at 
December 31, 2016

 Rs. 

 As at  
December 31, 2015

 Rs. 

Cash and cash equivalents

Cash on hand  765,905  902,189 

Balances with scheduled banks:

On current accounts  18,160,450  23,440,776 

On EEFC accounts  95,304,632  12,605,912 

On deposit accounts with original 
maturity of less than 3 months

 231,371,395  79,707,767 

On unclaimed dividend  2,575,014  2,779,151 

Balance with other banks:

On current accounts  771,480,403  659,109,694 

On deposit accounts  16,387,351  7,621,378 

 1,136,045,150  786,166,867 

Other bank balances

Deposits with original maturity for more 
than 12 months

- -  7,200,000  5,400,000 

Deposits with original maturity for more 
than 3 months but less than 12 months

 -    59,900,000 

Margin money deposits (refer detail below)  56,458,271  70,486,516  -    -   

 56,458,271  70,486,516  7,200,000  65,300,000 

Amount disclosed under non-current 
assets (refer note 15.2)

 (56,458,271)  (70,486,516)

Total  -    -    1,143,245,150  851,466,867 

	D etail of margin money deposits				

Particulars As at  
December 31, 2016

Rs. 

As at  
December 31, 2015

Rs. 

Margin money deposits against performance guarantees  35,790,670  49,775,059 

Margin money deposits against credit / derivative facilities  20,667,601  20,711,457 

Total  56,458,271  70,486,516 
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17.	R evenue from operations		

Particulars For theYear ended 
December 31, 2016

 Rs. 

 For the Year ended 
December 31, 2015

 Rs. 

Sale of services*  5,882,372,553  6,050,287,863 

Sale of third party items  -    30,750 

Total  5,882,372,553  6,050,318,613 

	 *  �include revenue from Information Technology services Rs. 5,449,120,272 (Previous year Rs. 5,564,242,817) and Business process 
outsourcing services Rs. 433,252,281 (Previous year Rs. 486,045,046).		

18.	O ther income		

Particulars  For the Year ended 
December 31, 2016

 Rs. 

 For the Year ended 
December 31, 2015

 Rs. 

Interest income

 - on bank deposits  24,890,639  32,767,184 

 - on debenture [refer (refer note 12.1 & 12.2)]  24,686,191  13,553,539 

 - on others  7,234,030  -   

Rental income from investment property (refer note 12.1)  6,399,996  3,079,568 

Provision for doubtful debts and advances written back (net)  4,389,228  -   

Foreign exchange fluctuation (net)  41,941,667  31,182,112 

Profit on redemption of mutual fund  -    1,774,260 

Liability no longer required written back  5,146,585  50,882 

Miscellaneous income  12,379,978  15,720,642 

Total  127,068,314  98,128,187 

19. 	E mployee benefits expense		

Particulars  For the Year ended 
December 31, 2016

 Rs. 

 For the Year ended 
December 31, 2015

 Rs. 

Salaries, wages and bonus  3,498,637,692  3,379,856,346 

Gratuity (refer note 35)  35,758,695  18,019,855 

Contribution to provident fund and other funds  225,476,479  212,266,968 

Staff welfare expenses  38,019,064  38,660,326 

Total  3,797,891,930  3,648,803,495 
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20.	O perational and other expenses

Particulars  For the Year ended 
December 31, 2016

 Rs. 

 For the Year ended 
December 31, 2015

 Rs. 

Contract cost  2,968,710  49,283,666 

Power and fuel  45,003,727  54,869,759 

Rent - premises  85,447,065  105,022,998 

Rent - equipments  4,994,222  3,954,097 

Rates and taxes  6,811,665  6,144,157 

Insurance  23,953,446  24,533,208 

Repair and maintenance  90,377,480  97,470,327 

Advertising and sales promotion  18,894,380  29,749,561 

Commission - others  6,039,509  22,010,770 

Travelling and conveyance  243,333,642  340,615,958 

Communication costs  72,187,879  77,707,844 

Printing and stationery  10,233,814  6,683,014 

Legal and professional fees  588,626,113  645,190,047 

Cost of third party items  110,792,992  135,484,456 

Directors’ sitting fee  700,000  1,050,500 

Auditors’ remuneration (refer detail below)  5,146,848  4,912,250 

Provision for doubtful debts and advances (net)  -    8,215,085 

Bad debts and advances written off  [net of Rs. 29,101,305 (previous year Rs. 12,694,473 ) 
utilisation from provision for doubt debts and advances]

 728,955  62,597 

Loss on sale / discard of fixed assets (net)  585,136  1,457,687 

Recruitment and training expenses  24,816,017  27,907,949 

Security expenses  7,127,612  8,955,401 

Membership and subscription  12,027,381  9,345,487 

Miscellaneous expenses  17,188,148  17,368,929 

Total  1,377,984,741  1,677,995,747 

Detail of auditors remuneration		

Particulars  For the Year ended 
December 31, 2016

 Rs. 

 For the Year ended 
December 31, 2015

 Rs. 

As auditor:

- Audit fee

- Statutory audit fee  1,942,500  1,350,000 

- Quarterly audit fee  1,306,875  1,750,000 

- Limited Review  538,125  350,000 

- Out-of-pocket expenses  191,848  162,250 

In other capacity:

- Certification  1,167,500  800,000 

- Other services  -    500,000 

 Total  5,146,848  4,912,250 
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21.	D epreciation and amortisation expense		

Particulars  For the Year ended 
December 31, 2016

Rs. 

 For the Year ended 
December 31, 2015

Rs. 

Depreciation on tangible assets (refer note 33)  87,738,957  97,836,544 

Amortisation on intangible assets  25,906,957  41,686,690 

Depreciation on investment property  1,473,822  710,488 

Total  115,119,736  140,233,722 

22. 	F inance costs		

Particulars For the Year ended 
December 31, 2016

Rs. 

For the Year ended 
December 31, 2015

Rs. 

Interest on loans  1,363,266  1,130,175 

Interest under income tax  -    1,163,929 

Bank charges  6,554,179  7,293,915 

Total  7,917,445  9,588,019 

23.	E xceptional items		

Particulars For the Year ended 
December 31, 2016

 Rs. 

For the Year ended 
December 31, 2015

 Rs. 

Profit on sale of investment [refer note 30 (g)]  37,174,220  -   

Profit on sale of subsidiaries [refer note 30 (e), (g) & (h)]  9,173,022  592,770,438 

Currency translation reserve released  [refer note 30 (f )] -  9,681,040 

Deferred Compensation payable written back [refer note 30 (a)] -  12,609,305 

Impairment loss on intangible assets earlier acquired from business acquisition [refer 
note 30 (d)]

 -    (11,959,025)

Total  46,347,242  603,101,758 

24.	S egment information 

	 Business segments :

R Systems Group is a leading global provider of IT solutions and Business Process Outsourcing (BPO) services. The Group considers business 
segment as the basis for primary segmental reporting. The Group is organised into two business segments – Information technology 
services & products and Business process outsourcing services. Costs and expenses which cannot be allocated to any business segment 
are reflected in the column ‘corporate and others’. Segments have been identified and reported based on the nature of the services, the 
risks and returns, the organisation structure and the internal financial reporting system.

Geographical segments :

The Group reports secondary segment information on the basis of the geographical location of the customers / assets. Although the 
Group’s major operating divisions are managed on a worldwide basis, they operate in five principal geographical areas of the world which 
are: India, United States of America, South East Asian countries, Europe and Other areas.
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Geographical segments:

The Group reports secondary segment information on the basis of the geographical location of the customers / assets. The management views 
the domestic and export markets as distinct geographical segments.

The following is the distribution of the Group’s revenue by geographical area in which customers are located:

For the year ended December 31,

2016
Rs.

2015
Rs.

India 94,525,830 318,673,987

USA 3,480,641,540 3,508,135,786

South East Asia 1,040,190,056 1,020,294,470

Europe 1,057,514,573 897,630,212

Others 209,500,554 305,584,158

Total 5,882,372,553 6,050,318,613

Assets and additions to fixed assets by geographical area:

The following table shows the carrying amount of assets and additions to fixed assets (including capital advances) by geographical area in 
which assets are located:  

Carrying amount of assets
as at December 31,

Additions to fixed assets
for the year ended December 31,

2016
Rs.

2015
Rs.

2016
Rs.

2015
Rs.

India 1,230,432,767 1,098,627,379 121,786,761 82,838,020

USA 1,068,704,456 999,718,844 8,384,825 9,930,164

South East Asia 543,112,730 506,483,726 4,888,170 10,593,225

Europe 916,920,470 871,409,410 17,324,454 57,609,167

Others 70,441,998 79,006,186 160,140 60,767

Total 3,829,612,421 3,555,245,545 152,551,350 161,031,343
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25.	R elated party disclosure

	 Names of related parties (refer note 2 for ‘R Systems Group’)

	 (i)	 Key management personnel

Sl. 
No.

Name of person Designation Company

1 Satinder Singh Rekhi Managing Director R Systems International Limited, India

Director R Systems, Inc., USA (RSI)

Director R Systems (Singapore) Pte Ltd, Singapore

Director R Systems Technologies Ltd. USA (Formerly known as Indus 
Software, Inc.)

Director (till December 10, 2015) R Systems Solutions, Inc. USA ( Merged into RSI w.e.f December 10, 
2015)

Director Computaris International Limited, UK

Director RSYS Technologies Ltd., Canada (Formerly known as Systèmes R. 
International Ltée, Canada)

Director Ibizcs Group Pte. Ltd, Singapore

2 Lt. Gen. Baldev Singh (Retd.) President and Senior   Executive 
Director

R Systems International Limited, India

Director (till July 9,  2015) R Systems Products & Technologies Private Limited, India (ceased 
to be subsidiary w.e.f. July 7, 2015)

3 Raj Swaminathan Director (resigned as director on 
June 27, 2015)

R Systems International Limited, India

Director R Systems Products & Technologies Private Limited, India (ceased 
to be subsidiary w.e.f. July 7, 2015)

4 Sartaj Singh Rekhi Director R Systems, Inc., USA

Director (till December 10, 2015) R Systems Solutions, Inc. USA ( Merged into RSI w.e.f December 
10, 2015)

Director ECnet Ltd, Singapore

Director R Systems Technologies Ltd. USA (Formerly known as Indus 
Software, Inc.)

Director RSYS Technologies Ltd., Canada (Formerly known as Systèmes R. 
International Ltée, Canada)

5 Chan Kum Ming Director ECnet Limited, Singapore

Director R Systems (Singapore) Pte Ltd, Singapore

6 Raluca Marina Rusu Director Computaris International Limited, UK

7 Joydeep Sen Chaudhuri Director R Systems (Singapore) Pte Ltd, Singapore

8 Harpreet Rekhi Director R Systems, Inc., USA

Director R Systems Technologies Ltd. USA (Formerly known as Indus 
Software, Inc.)

Director (till December 10, 2015) R Systems Solutions, Inc. USA ( Merged into RSI w.e.f December 
10, 2015)

Director Ibizcs Group Pte. Ltd, Singapore

Director R Systems (Singapore) Pte Ltd, Singapore

9 Ramasubramanian 
Balasubramanian

Director Ibizcs Group Pte. Ltd, Singapore
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Sl. 
No.

Name of person Designation Company

10 Nand Sardana # Chief Financial Officer R Systems International Limited, India

11 Ashish Thakur # Company Secretary & 
Compliance Officer

R Systems International Limited, India

	 #  Pursuant to the Companies Act, 2013.

	 (ii)	 Relatives of  Key management personnel		

		  Anita Behl, (related to Satinder Singh Rekhi)
		  Kuldeep Baldev Singh [related to Lt. Gen. Baldev Singh (Retd.)]
		  Mandeep Singh Sodhi  [related to Lt. Gen. Baldev Singh (Retd.)], Vice President – Sales
		  Ramneet Singh Rekhi  (related to Satinder Singh Rekhi)
		  Amrita Kaur (related to Satinder Singh Rekhi)

	 (iii)	 Enterprises where key management personnel or their relatives exercise significant influence

		  U Infosoft Private Limited
		  GM Solutions Private Limited
		  GMU Infosoft Private Limited
		  Right Match Holdings Limited
		  Satinder and Harpreet Rekhi Family Trust
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Details of transactions with related parties for the year ended December 31, 2016 and December 31, 2015:
(Amount in Rs.) 

For the year ended 
December 31, 2016

For the year ended 
December 31, 2015

Remuneration

Satinder Singh Rekhi 37,027,495 32,046,605

Lt. Gen. Baldev Singh (Retd.) 6,642,053 6,265,670

Raj Swaminathan - 3,380,493

Sartaj Singh Rekhi 9,547,113 9,028,367

Mandeep Singh Sodhi 36,409,934 33,118,711

Chan Kum Ming 9,308,354 8,711,618

Raluca Marina Rusu 7,933,375 6,560,513

Ramasubramanian Balasubramanian 12,280,052 7,835,597

Amrita Kaur 480,000 261,333

Ramneet Singh Rekhi 5,715,847 4,890,155

Joydeep Sen Chaudhuri 8,168,980 7,557,508

Nand Sardana 5,219,880 5,225,880

Ashish Thakur 883,124 628,210

Total 139,616,607 125,510,660

Rent

Satinder Singh Rekhi 13,290,181 11,108,704

Total 13,290,181 11,108,704

Share buyback

Satinder Singh Rekhi 1,796,860 -

Lt. Gen. Baldev Singh (Retd.) 189,605 -

Sartaj Singh Rekhi 8,234,460 -

Ramneet Singh Rekhi 6,964,555 -

Nand Sardana 71,630 -

Mandeep Singh Sodhi 962,390 -

GMU Infosoft Private Limited 13,276,315 -

U Infosoft Private Limited 13,542,165 -

GM Solutions Private Limited 14,057,810 -

Right Match Holdings Ltd 12,725,830 -

Satinder and Harpreet Rekhi Family Trust 17,891,185 -

Total 89,712,805 -
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(Amount in Rs.) 

For the year ended 
December 31, 2016

For the year ended 
December 31, 2015

Dividend paid *

Satinder Singh Rekhi - 9,753,540

Lt. Gen. Baldev Singh (Retd.) - 1,059,675

Raj Swaminathan - 780,000

Sartaj Singh Rekhi - 44,635,483

Ramneet Singh Rekhi - 37,742,669

Chan Kum Ming - 59,600

Harpreet Rekhi - 5,662

Nand Sardana - 388,890

Mandeep Sodhi - 5,160,056

Kuldeep Baldev Singh - 45,296

Anita Behl - 59,443

GMU Infosoft Private Limited - 66,915,061

U Infosoft Private Limited - 68,236,517

GM Solutions Private Limited - 70,829,639

Right Match Holdings Limited - 69,076,400

Satinder and Harpreet Rekhi Family Trust - 112,887,716

Total - 487,635,647

* The amount for the year ended December 31, 2015 includes Rs. 229,444,464 towards dividend declared for the immediately preceding year.	
(Amount in Rs.)

Balance payable to key management personnel As at December 31,

2016 2015

Satinder Singh Rekhi 7,038,750 4,500,000

Lt. Gen. Baldev Singh (Retd.) 1,278,448 1,082,113

Raluca Marina Rusu 1,017,544 -

Total 9,334,742 5,582,113

26.	C orporate Social Responsibility (CSR)

	� As per the requirements of Section 135 of the Companies Act, 2013, the Company is required to spend an amount of Rs. 10,608,333 on CSR 
expenditure for the year December 31, 2016. Out of this, the Company has disbursed Rs. 1,500,000 for education of the underprivileged 
children in accordance with its Corporate Social Responsibility Policy.

	� Further, during the year the Company was in the process of ascertaining various avenues, projects etc. for fulfilling the requirement of its 
CSR policy, therefore Company could not utilize the entire amount embarked for its CSR activities.

27.	C apital and other commitments

As at December 31,

2016  
Rs.

2015  
Rs

(i) C apital commitments:

    Estimated amount of unexecuted capital contracts (net of advances) 6,152,320 3,425,621

(ii) O ther commitments:

    For commitments relating to lease arrangements, refer note 29.
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28.	C ontingent liabilities:

As at 
December   31, 2016

Rs. 

As at 
December  31, 2015

Rs. 

Performance guarantees given to Department of Telecommunication for Domestic and 
International ‘Other Service Provider’ licenses

20,000,000 20,000,000

Total 20,000,000 20,000,000

29.	L eases

	 a)	F inance Lease - Company as lessee

		�  The Group has finance leases for furniture and fixture. Each renewal is at the option of the lessee. Future minimum lease payments 
(MLP) under finance leases together with the present value of the net MLP are as follows:	

Year ended December 31, 2016 Year ended December 31, 2015

MLP Present
value of MLP

MLP Present 
value of MLP

Not later than one year 1,440,000 158,359    - -

After one year but not more than five years 5,775,000 873,187    - -

More than five years 17,077,500 9,848,454    - -

Total minimum lease payments 24,292,500 10,880,000   - -

Less: amounts representing finance charges 13,412,500 - - -

Present value of minimum lease payments 10,880,000    10,880,000 - -

	 b)	O perating Lease- Company as lessee

		�  The Group has operating lease for office premises, office equipment, vehicle etc. The future minimum payments required under non-
cancelable operating leases period as at year -end  are as follows:

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Lease payments for the year 103,078,517 102,869,151

Non-cancellable operating lease obligation :

Not later than one year 71,829,281 72,676,493

Later than one year but not later than five years 118,672,114 106,866,329

Later than five years   2,645,193 -

		�  The operating lease arrangements extend for a maximum of 7 years from their respective dates of inception. Some of the operating 
lease arrangements have price escalation and option of renewal clause as mutually agreed between the parties and there are no 
restrictions imposed on lease arrangements.

	 c)	O perating Lease - Company as lessor

		�  The Company has entered into an operating lease arrangement for its surplus land and building which has been classified under 
investment property. The future minimum rentals receivable under non-cancellable operating lease period as at year-end  are as 
follows:

Year ended 
December 31, 2016

Rs.

Year ended 
December 31, 2015

Rs.

Lease payments for the year 6,399,996 3,079,568

Non-cancellable operating lease :

Not later than one year 6,399,996 6,399,996

Later than one year but not later than five years 3,320,440 9,720,436

		�  The operating lease arrangement extends for a maximum period of 3 years from their respective dates of inception and has price 
escalation clause of 5% for every subsequent 3 years of the extended term. There are no restrictions imposed on lease agreements.
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30.	 (a)	� During earlier years, the Company had acquired shares in ECnet Limited, a company incorporated in Singapore at a total consideration 
of Rs. 34,938,958. During the year ended December 31, 2005, the Company had based upon an order of High Court of Delhi written 
down the goodwill value to Rs. Nil and adjusted the write off of  Rs. 24,495,721 against the Securities Premium Account as this had 
not been represented by available assets.  

		�  During the year ended December 31, 2007, the Company had settled the liabilities towards certain erstwhile shareholders. As a result 
thereof, the deferred payment compensation of Rs. 14,452,222 was released, as considered appropriate by the management. Out of 
above, Rs. 10,442,237 had been adjusted against the value of the investment. 

		�  During the year ended December 31, 2015, after the expiry of relevant limitation period under applicable laws, the Company had 
reversed deferred payment compensation amounting to Rs. 12,609,305. This reversal is included under ‘Exceptional items’ in the 
consolidated financial statements for the year ended December 31, 2015.	

	 (b)	� On August 07, 2015, Computaris International Limited, a UK subsidiary of the Company, has entered into an Assets Purchase Agreement 
(APA) for acquisition of certain customer contracts and related intellectual property rights from the subsidiary of a leading European 
telecommunication company for a maximum consideration of Euro 700,000 on fulfilment of certain conditions. The aforesaid assets 
purchase was completed on October 1, 2015. 

		�  The management has assessed Euro 567,382 as the estimated purchase price for the aforesaid assets acquired basis the conditions 
specified in APA and accordingly recorded the following intangible assets.

Amount in Euro Amount in Rs.

Customer contracts 234,250 16,685,956

Intellectual Property Rights (Software) 333,132 23,729,411

Total consideration paid 567,382 40,415,367

		  The assets acquired are amortized on following basis :- 

Intangible assets Amortisation period

Customer contracts Over the period of contract

Intellectual Property Rights (Software) 3 years

		�  During the year ended December 31, 2016, the conditions as stipulated in APA have been fulfilled and the purchase consideration has 
been settled at Euro 567,382 (Rs. 40,415,367).

	 (c)	� On April 30, 2015, R Systems (Singapore) Pte. Limited, a wholly owned subsidiary of the Company, has acquired 100% share of IBIZCS 
Group Pte. Ltd, Singapore (IBIZ) for maximum consideration of SGD 7.50 million including the earn-outs over the next three years on 
fulfilment of certain conditions by the erstwhile shareholder of IBIZ. IBIZ is a Microsoft Gold-certified partner specialized in Microsoft 
Business Management Solution suites, including Enterprise Resource Planning (ERP), Customer Relationship Management (CRM), 
Point of Sales (POS), Mobility, Business Intelligence (BI) and Portals having subsidiaries in Singapore, Malaysia, Indonesia, India, Hong 
Kong and China.

		�  Basis the conditions specified in the Share Purchase Agreement and subsequent amendment thereof, the management has assessed 
the investment value at Rs. 157,710,346 which represents the consideration assessed as probable to be paid over the period and 
consequently the goodwill arising on acquisition is Rs. 198,475,020. 

		�  Out of this total investment value, Rs.  35,821,125 had been paid during the year ended December 31, 2015 and balance Rs. 121,889,222 
was payable based on earn outs as well as fulfillment of certain condition by the erstwhile shareholders of IBIZ over the next two 
years.

		�  As at December 31, 2016, the management has re-assessed the investment value at Rs. 141,172,075 which represents the consideration 
assessed as probable to be paid over the period and the goodwill arising on acquisition is Rs. 174,473,718 (reinstated as at December 
31, 2016).

		�  As at December 31, 2016 amount payable within one year from the year-end is shown under ‘other current liabilities’ of Rs. 25,384,320 
and balance amount is payable after one year which has been disclosed separately under ‘Other long-term liabilities’ of Rs. 43,999,488. 

		�  All profits / losses relating to IBIZ subsequent to the date of acquisition i.e. April 30, 2015 are included in these consolidated financial 
statements. 	

	 (d)	� During the year ended December 31, 2015, ECnet Limited, a subsidiary of the Company has recorded an impairment loss amounting 
to Rs. 11,959,025 related to the certain intangible assets acquired in earlier years which is included under ‘Exceptional Items’ in the 
consolidated financial statements.
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	 (e)	� On November 27, 2014, the Company had completed the transfer of Europe BPO Business by way of sale of its 100% holding in 
R Systems Europe B.V., Netherlands and R Systems S.A.S., France, being wholly owned subsidiaries, by executing the Share Sale 
Agreement (the “SSA”) along with other necessary documents for a sale consideration of Euro 4.70 million (Rs. 357,469,488). Out of 
the sale consideration, Euro 0.35 million (Rs. 26,628,000) was placed in an escrow account in the Netherlands, the realization of which 
was subject to certain conditions pursuant to the provision of the SSA.

		�  During the year ended December 31, 2015, on the stipulated conditions under the SSA being completed, the Company had received 
Euro 0.35 million (Rs. 26,628,000) which was placed in an escrow account. The amount so received, has been included as profit on sale 
of aforesaid subsidiaries under the ‘Exceptional items’ in the consolidated financial statements for the year ended December 31, 2015.

	 (f)	� On December 10, 2015, R Systems Solution Inc. (RSSI), a wholly owned subsidiary of the Company was merged into R Systems Inc. 
(RSI), also a wholly owned subsidiary of the Company, as per the applicable laws of India and USA. Pursuant to aforesaid merger, the 
Company had received incremental 150 common stock of RSI against outstanding common and preferred (series A) stocks held in 
RSSI. 

		�  Due to aforesaid merger, the Company had released currency translation reserve of RSSI amounting to Rs. 9,681,040 to the foreign 
exchange fluctuation which is disclosed as ‘Exceptional items’ in the consolidated financial statements for the year ended December 
31, 2015.

	 (g)	� On July 11, 2014, the Company had incorporated a wholly owned subsidiary in India, namely, R Systems Products & Technologies 
Limited (which was later converted into R Systems Products & Technologies Private Limited (“RSPTPL”) on May 28, 2015). The 
shareholders of the Company by passing special resolution through postal ballot on September 23, 2014 had accorded necessary 
approval for transfer of the Company’s Indus Business Unit operated out of Pune and Chennai to RSPTPL.  

		�  The Company had entered into ‘Business Transfer Agreement’ (BTA) with RSPTPL on June 27, 2015 for the aforesaid transfer on a going 
concern basis by way of slump sale, for consideration of Rs. 783,900,000  to be discharged by RSPTPL through issuance of 60,000,003 
equity shares of Re. 1/- each at a premium of Rs. 6.227333  per share and 35,026  compulsorily redeemable debentures of Rs. 10,000 
each to be redeemed over a period of 4 years ,on the terms and conditions agreed in BTA and Debenture Subscription Agreement.

		�  The Company also entered into ‘Share Purchase Agreement’ (SPA) with BD Capital Partners Ltd. (“BDC”), a Mauritius based company 
on June 27, 2015 to sell 93% of its equity share in RSPTPL to BDC for a consideration of Rs. 443,170,000 (USD 7 million). The closing (as 
defined in the agreements) under the BTA and SPA occurred on July 07, 2015.

		�  The gain on sale of Indus Business Unit including the gain on sale of aforesaid equity share in RSPTPL, amounting to Rs. 566,142,438 
(net of related expenses) is disclosed as ‘Exceptional items’ in the consolidated financial statement for the year ended December 31, 
2015. The income tax attributable to aforesaid gains amounting to Rs. 132,635,363 is included in the ‘Current Tax’ in the consolidated 
financial statements for the year ended December 31, 2015. The name of RSPTPL has been changed to Indus Software Technologies 
Private Limited (ISPTPL) w.e.f August 19, 2015.

		�  Subject to the satisfaction of certain conditions, BDC had also agreed to purchase the balance 7% equity shares for a consideration 
up to Rs. 66,510,000 (USD 1 million). These conditions were under evaluation and yet to be concluded as at the year ended December 
31, 2015. During the year ended December 31, 2016, the Company has fulfilled the conditions specified in the SPA for the sale of 
balance 7% share in ISPTPL. The gain on sale of aforesaid equate share amounts to Rs. 37,174,220 is disclosed as ‘Exceptional items’ in 
the consolidated financial statements. The income tax attributable to aforesaid gains amounting to Rs. 12,684,221 is included in the 
‘Current Tax’ in the consolidated financial statements for the year ended December 31, 2016.

		�  Accordingly, the aforesaid Indus Business Unit, being part of Information technology services and products segment, is considered as 
“Discontinuing Operations” till July 07, 2015. The net assets attributable to the aforesaid operations are as follows:	

As at
July 07, 2015

Rs.

Total Assets 567,943,845

Total Liabilities 325,371,698

Net Assets 242,572,147
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		�  The revenue and expenses attributable to the discontinuing operations included in the consolidated financial statements are as 
follows:	

	 (Amount in Rs.)

Particulars For the period  
January 01, 2015 
to July 07, 2015

Income

Revenue from operations 574,012,964

Other income 2,457,983

Total revenue 576,470,947

Expenses

Employee benefits expense 311,709,004

Operational and other expenses 168,770,713

Depreciation and amortisation expense 12,299,568

Finance costs 409,354

Total expenses 493,188,639

Profit before tax 83,282,308

Tax expense

Current tax 35,510,770

Deferred tax charge / (credit) (8,796,666)

Total tax expense 26,714,104

Profit after tax 56,568,204

	 (h)	� The Company has realized additional amounts of Rs. 9,173,022 towards the sale of Indus Business unit and disclosed as ‘Exceptional 
items’ in the consolidated financial statements for the year ended December 31, 2016.

	 (i)	� The consequent tax expense of aforesaid ‘Exceptional items’ amounting to Rs. 14,800,621  for the year ended December 31, 2016 and 
Rs. 63,017,987  for year ended December 31, 2015, is included in the ‘Current tax’  in the consolidated financial statements for the 
respective year.

31.	 (a)	 R Systems International Limited - Year 2004 Employee Stock Option Plan (‘the plan’)

		�  The Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the special resolution duly 
approved by the shareholders. The plan provides for the issuance of 997,500 options for equity shares of face value of Rs. 10 each, to 
eligible employees as recommended by the Compensation Committee constituted for this purpose.

		�  The plan is administered by a Compensation Committee and exercise price is “1.60 times the Book Value of the Share as per the 
audited balance sheet as on December 31, 2003 i.e. Rs. 42 per Share or 1.60 times of the book value as per immediate previous 
accounting year audited balance sheet rounded off to nearest rupee as on the date of Exercise whichever is higher”, till the time equity 
shares of the Company are not listed. Once the equity shares are listed, the exercise price is prevailing price or stock price i.e. the latest 
available closing price, prior to the date of the meeting of the Board of Directors in which options are granted / shares are issued, on 
the stock exchange on which the shares of the Company are listed.

		�  During the year ended December 31, 2006, the Company had consolidated each of its five equity shares of Rs. 2 each into one equity 
share of Rs. 10 each and then issued 1:1 bonus share to each of the then existing shareholder (excluding the option holders) by 
utilisation of Securities Premium Account in terms of the provisions of Section 78 of the Companies Act, 1956. Considering these 
changes in the capital structure, the management had adjusted the number of options vesting to its employees and exercise price 
to preserve the benefits intended to be made available under the plan i.e. instead of five options of Rs. 2 per share, the employees’ 
entitlement had been adjusted to one option of Rs. 10 per share and instead of earlier exercise price of Rs. 42 per share for each Rs. 
2 share, the exercise price had been accordingly adjusted to Rs. 105 per equity share. During the year ended December 31, 2008, 
the Company had obtained a legal opinion confirming that the adjustments undertaken to the number of options vesting to its 
employees and exercise price, pursuant to the consolidation and subsequent bonus issue during the year ended December 31, 2006, 
does not tantamount to modification and no additional benefit was offered to the existing option holders. Further, during the year 
ended December 31, 2014, the Company had sub-divided equity shares of Rs. 10 each into 10 equity shares of Re. 1 each, the exercise 
price is accordingly adjusted from Rs. 105 per share to Rs. 10.50 per share.
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		�  The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have an 
option to exercise it over a period of 10 years from the date of grant under the plan. As per the plan, the Compensation Committee 
cannot grant any outstanding options after August 31, 2014, therefore there are no grants outstanding for determination by the 
Compensation Committee.

		�  During the year ended December 31, 2015 the scheme has been lapsed therefore all the grants outstanding has been lapsed. The 
movement in the options during the year ended December 31, 2015 is set out below:

Year ended
December 31, 2015

(Nos.)

At the beginning

- Grants outstanding under the plan (Re. 1 per share) 102,150

- Grants pending determination by the Compensation Committee (Re. 1 per share) -

During the year

- Options granted (Re. 1 per share) -

- Options exercised (Re. 1 per share) -

- Options/grants lapsed or surrendered (Re. 1 per share) 102,150

At the end

- Grants outstanding under the plan (Re. 1 per share) -

- Grants pending determination by the Compensation Committee (Re.1 per share) -

The weighted average remaining contractual life for the stock options as at December 31, 2015 is Nil months. 

	 (b)	 R Systems International Limited Employees Stock Option Plan – Year 2001 (‘the plan’)

		�  Indus Software Private Limited (‘Indus’) had outstanding options aggregating 21,967 equity shares as on March 31, 2002, to be issued 
to the eligible employees under the R Systems International Limited Employees Stock Option Plan – Year 2001 under various vesting 
periods as specified in the said Plan, duly approved by the erstwhile shareholders. Indus had established “R Systems Employees 
Welfare Trust’’ (‘the R Systems Trust’) (formerly known as Indus Software Employees Welfare Trust”) to administer the plan, as approved 
by the members, for the benefits of the Company’s employees and had provided an interest free loan of Rs. 3,382,792. Consequently, 
Indus had allotted 21,967 equity shares of Rs. 10 each at a premium of Rs. 144 per equity share to the R Systems Trust to be further 
issued to the Indus’ eligible employees on the exercise of the underlying options granted to them.

		�  As a result of the merger of Indus with the Company, all employees had surrendered their options in favour of the R Systems Trust to 
enable them to obtain options for shares in R Systems International Limited after the merger. Also, the Company had issued 206,822 
equity shares of Rs. 2 each at a premium of Rs. 113.42 per share to the R Systems Trust in exchange of 21,967 equity shares of Indus, 
apropos to the agreed swap ratio. During the earlier years out of the said 206,822 shares 22,079 shares were issued to the employees 
on exercise of options.

		�  The Company had consolidated each of its five equity shares of Rs. 2 each into one equity share of Rs. 10 each on January 30, 2006 
and then issued 1:1 bonus share to each of the then existing shareholder by utilisation of Securities Premium Account in terms of 
the provisions of Section 78 of the Companies Act, 1956 and further sub-division of each of the equity shares of Rs. 10 each into 10 
equity shares of Re. 1 each as per record date of February 28, 2014, consequently the total number of shares issued are now 738,980 
equity shares of Re. 1 each. Accordingly an amount of Rs. 738,980 and Rs. 2,282,728 is shown as deduction from Issued, subscribed 
and paid-up capital and Securities Premium Account respectively as suggested by the “Guidance Note on Accounting for Employee 
Share-based Payments” issued by The Institute of Chartered Accountants of India.

		�  The movement in the options (in equivalent number of shares of the Company) held by the Trust during the year ended December 
31, 2016 and the year ended December 31, 2015 is set out below:

Page 797



Financial Statements  (Consolidated)
R Systems International Limited

Annual Report 2016
195

Year ended 
December 31, 2016

Year ended 
December 31, 2015

(Nos.) (Nos.)

At the beginning

- Grants outstanding under the plan (Re. 1 per share)

- Grants pending determination by the Compensation Committee (Re. 1 per share)                                738,980 738,980

During the year

- Options granted (Re. 1 per share) - -

- Options exercised (Re. 1 per share) - -

- Options/grants lapsed or surrendered (Re. 1 per share) - -

At the end

- Grants outstanding under the plan (Re. 1 per share) - -

- Grants pending determination by the Compensation Committee (Re.1 per share) 738,980 738,980

	 (c)	 R Systems International Limited Employee Stock Option Scheme 2007 (‘the plan’)

		�  During the year 2007, the Company had instituted the plan for all eligible employees as specified in the rules in pursuance of the 
special resolution duly approved by the shareholders. The plan provides for the issuance of 650,000 options to eligible employees as 
recommended by the Compensation Committee constituted for this purpose.

		�  The plan is administered by a Compensation Committee and exercise price in respect of 632,500 options granted on July 11, 2007 
is Rs. 120.70 being the latest available closing price, prior to the date of the meeting of the Board of Directors / Compensation 
Committee, on the stock exchange on which the shares of the Company are listed. Accordingly, the intrinsic value of Employee Stock 
Option is taken as Rs. Nil. Further, during the year ended December 31, 2014, the Company had sub-divided equity shares of Rs. 10 
each into 10 equity shares of Re. 1 each, the exercise price is accordingly adjusted from Rs. 120.70 per share to Rs. 12.07 per share.

		�  On the recommendation of the Compensation Committee and Nomination and Remuneration Committee, the Board of Director at 
its meeting held on April 30, 2016, had further granted 150,000 options at an exercise price of Rs. 12.07 /- per option under R Systems 
International Limited Employee Stock Option Scheme 2007.

		�  The vesting period is 4 years (25% in each year) commencing from the date of grant under the plan. The eligible employees have an 
option to exercise it over a period of 10 years from the date of grant under the plan. The movement in the options during the year 
ended December 31, 2016 and year ended December 31, 2015  is set out below:

Year ended 
December 31, 2016

Year ended 
December 31, 2015

(Nos.) (Nos.)

At the beginning

- Grants outstanding under the plan (Re. 1 per share) 80,280  245,280 

- Grants pending determination by the Compensation Committee (Re. 1 per share)                               2,040,000  1,965,000 

During the year

- Options granted (Re. 1 per share) 150,000 -

- Options exercised (Re. 1 per share) - 90,000

- Options/grants lapsed or surrendered (Re. 1 per share) 35,000 75,000

At the end

- Grants outstanding under the plan (Re. 1 per share) 195,280 80,280

- Grants pending determination by the Compensation Committee (Re.1 per share) 1,925,000 2,040,000

		  For options exercised during the year 2015, the weighted average share price at the exercise date was Rs. 68.71.

		�  The weighted average remaining contractual life for the stock options as at December 31, 2016 is 13 months (Previous year 19 
months). 
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	 (d)	� For the purpose of valuation of the options granted before year ended December 31, 2004 , the management obtained fair value of 
the options at the date of grant under respective schemes from a firm of Chartered Accountants to determine accounting impact, 
if any, of options granted over the periods.  In the considered opinion of the valuer, the fair value of option determined using ‘Black 
Scholes Valuation Model’ under each of above schemes [except R Systems International Limited Employee Stock Option Scheme 2007 
refer 31 (c) above] is “Nil” and thus no accounting thereof is required. 

		  The assumptions used for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme 
(a) *

Scheme 
(b) **

Comments by the valuer

Strike price Rs. 42 154 

Current share price Rs. 16 140 Taken on the basis of NAV and PECV method of valuation. 

Expected option life No. of Years 5 2.5 Being half of the maximum option life.

Volatility % 1 0.5 In case of unlisted shares, the volatility may be taken as zero. Verma 
committee also recommends this. 

Risk free return % 7 11.3 Zero coupon rate estimated from trading government securities for 
a maturity corresponding to expected life of option - taken from 
sites of NSE and / or BSE.

Expected dividend 
Yield

% -   15 Company has no set policy so dividend taken as zero.
In case of scheme (b), as the dividend had been paid by the 
erstwhile company, it has been assumed at 15%.

		  *: 	 R Systems International Ltd. - Year 2004 Employee Stock Option Plan under which the price was based on  Rs. 2 per share.

		  **:  	� R Systems International Limited Employees Stock Option Plan – Year 2001 under which originally the price was based on Rs. 10 
per share for 21,967 shares. As a result of amalgamation of Indus Software Private Limited into R Systems, R Systems had issued 
206,822 equity shares of Rs. 2 each pursuant to the swap ratio approved by Hon’ble High Courts of Delhi and Mumbai.

		�  The details given above for plan (a) and (b) are before making the required adjustments in relation to consolidation of each of the 5 
equity shares of Rs. 2 each into 1 equity share of Rs. 10 each as approved by the shareholders in the year ended December 31, 2006 
and further sub-division of each of the equity shares of Rs. 10 each into 10 equity shares of Re. 1 each as per record date of February 
28, 2014.

		�  Further, for the purpose of valuation of the options granted during the year 2005 under R Systems International Limited- Year 2004 
Employee Stock Option Plan, the management obtained fair value of the options at the date of grant from a firm of Chartered 
Accountants, to determine accounting impact, if any, of options granted. In the considered opinion of the valuer, the fair value of 
these option determined using ‘Black Scholes Valuation Model’ is “Nil” and thus no accounting thereof is required. 

		  The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 42

Current share price Rs. 13.58 Taken on the basis of NAV and PECV method of valuation. 

Expected option life No. of Years 5 Being half of the maximum option life.

Volatility % 1 In case of unlisted shares, the volatility may be taken as zero. Verma committee 
also recommends this. 

Risk free return % 7.42 Zero coupon rate estimated from trading government securities for a maturity 
corresponding to expected life of option - taken from sites of NSE.

Expected dividend 
yield

% - Company has no set policy so dividend taken as zero.

		�  The above information is based on Rs. 2 per share prior to consolidation of 5 equity shares of Rs. 2 each into one equity share of Rs. 10 
each and subsequent allotment of bonus shares in the ratio of 1:1 and further sub-division of each of the equity shares of Rs. 10 each 
into 10 equity shares of Re. 1 each as per record date of February 28, 2014.
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	 (e)	� For the purpose of valuation of the options granted during the year ended December 31, 2007 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the compensation cost relating to Employee Stock Options, calculated as per the intrinsic 
value method is Nil.

		�  The management obtained fair value of the options at the date of grant from a firm of Chartered Accountants. In the considered 
opinion of the valuer, the fair value of these options determined using ‘Black Scholes Valuation Model’ is “Rs. 50.73” per option. 

		  The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 120.70

Current share price Rs. 118.50 Price on the date of grant by Board of Directors i.e. closing price on July 11, 2007

Expected option life No. of Years 4 Being the vesting period.

Volatility % 44 On the basis of industry average.

Risk free return % 7 Zero coupon rate estimated from trading government securities for a 
maturity corresponding to expected life of option – taken from sites of NSE.

Expected dividend 
Yield

% 0.86 Company has declared Dividends of 12% in the past. Assuming that it will 
continue declaring similar dividends in future.

		�  The above information is based on Rs.10 per share before sub-division of each of the equity shares of Rs. 10 each into 10 equity shares 
of Re. 1 each as per record date of February 28, 2014.

	 (f)	� For the purpose of valuation of the options granted during the year ended December 31, 2016 under R Systems International Limited 
Employee Stock Option Scheme – 2007, the year to date compensation cost relating to Employee Stock Options, calculated as per the 
intrinsic value method is Rs. 2,589,490.

		�  The management obtained fair value of the options at the date of grant i.e. April 30, 2016 from a firm of Chartered Accountants. In the 
considered opinion of the valuer, the weighted average fair value of these options determined using ‘Black Scholes Valuation Model’ 
is “Rs. 49.89” per option. 

		  The assumptions used by the valuer for the purpose of determination of fair value are stated below:

Assumptions Unit Scheme Comments by the valuer

Strike price Rs. 12.07

Current share price Rs. 61.45 Price on the date of grant by Board of Directors i.e. closing price on April 30, 
2016

Expected option life No. of Years 4 years i.e. 
25% vesting 
at the end 

of each 
year from 

the date of 
grant

Being the vesting period.

Volatility % 55.32-55.83 On the basis of industry average.

Risk free return % 7.84 The yield on a Treasury bond by Government of India (Source: RBI) on the 
valuation date with the tenor matching the remaining term of the stock 
options.

Expected dividend 
Yield

% 1.32 Assuming that Company will continue declaring at similar rate, consistent 
with the past years.

		  The above information is based on per equity share having face value of Re. 1 each.
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	� In March 2005 the ICAI has issued a guidance note on “Accounting for Employees Share Based Payments” applicable to ‘employee share 
based plan’ the grant date in respect of which falls on or after April 1, 2005.  The said guidance note requires the Proforma disclosures of the 
impact of the fair value method of accounting of employee stock compensation in the financial statements. Since the Company used the 
intrinsic value method the impact on the reported net profit and earnings per share by applying the fair value based method is as follows:

(Amount in Rs.)

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Profit after tax 536,883,864 978,298,375
Add: Intrinsic Value Compensation Cost 2,589,490 -
Less: Fair Value Compensation Cost 2,617,180 -
Adjusted Pro-forma Profit after tax 536,856,174 978,298,375
Weighted average number of equity shares for calculating Basic EPS 126,616,327 126,983,064
Weighted average number of equity shares for calculating Diluted EPS 126,653,124 126,983,064
Earnings Per Share 
Basic  [Nominal value of shares Re. 1 (Previous year: Re. 1)]
 - As reported 4.24 7.70
 - Pro-forma 4.24 7.70
Diluted [Nominal value of shares Re. 1 (Previous year: Re. 1)]
 - As reported 4.24 7.70
 - Pro-forma 4.24 7.70

32.	E arnings per share (EPS)

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Net profit after tax (Rs.) 536,883,864 978,298,375
Weighted average number of equity shares for calculating Basic EPS 126,616,327 126,983,064
Weighted average number of equity shares for calculating Diluted EPS 126,653,124 126,983,064
Basic  [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 4.24 7.70
Diluted  [Nominal value of shares Re. 1 (Previous year: Re. 1)] (Rs.) 4.24 7.70

33.	� As at January 01, 2015, the Company, based on technical assessment, reassessed the useful life of tangible assets and accordingly changed 
the useful lives of certain assets on the basis the transitional provision under Schedule II of the Companies Act, 2013. Consequently; the 
Company had transferred  Rs. 12,455,113 (net of tax) to reserves during the year ended December 31, 2015.

34.	� The Company has received the ‘Letter of Approval’ (LOA) from Department of Commerce, Ministry of Commerce & Industry, Government of 
India on October 19, 2016 for setting up ‘Special Economic Zone’ (SEZ) unit measuring approx. 15,000 sq. ft. located at Greater Noida West 
(NCR). Subsequent to the year end, the Company has commenced its operation in SEZ premises on January 25, 2017.

35.	P ost-employment benefits 

	� The Company has funded defined benefit gratuity plan. Every employee who has completed five years or more of service gets a gratuity on 
separation equal to 15 days salary (last drawn salary) for each completed year of continuous service or part thereof in excess of six months 
subject to a maximum of Rs. 1,000,000.

	 The following table summarizes the components of net employee benefits expense recognised in the statement of profit and loss.
(Amount in Rs.)

Particulars Year ended 
December 31, 2016

Year ended 
December 31, 2015

Current service cost 12,414,237 16,192,727
Interest cost on benefit obligation 4,627,859 7,518,452
Expected return on plan assets (234,942) (302,192)
Net actuarial (gain) / loss recognised in the year 18,951,541 (5,389,132)
Net employee benefits expense (refer note 19) 35,758,695 18,019,855
Actual return on plan assets 224,202 (267,931)
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	 Details of defined benefit gratuity plan:
(Amount in Rs.)

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Defined benefit obligation 94,598,935 68,174,622
Fair value of plan assets 2,636,628 2,957,688
Plan liability / (asset) 91,962,307 65,216,934

	 Changes in the present value of the defined benefit gratuity plan are as follows: 
(Amount in Rs.)

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Opening defined benefit obligation 68,174,622 102,262,323
Interest cost 4,627,859 7,518,452
Current service cost 12,414,237 16,192,727
Acquisition/Business Combination/Divestiture - (37,655,542)
Benefits paid (9,558,584) (14,184,084)
Actuarial (gains) / losses on obligation 18,940,801 (5,959,254)
Closing defined benefit obligation 94,598,935 68,174,622

	 Changes in the fair value of plan assets are as follows: 
(Amount in Rs.)

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Opening fair value of plan assets 2,957,688 3,681,619
Expected return 234,942 302,192
Contributions by the employer 8,000,000 5,000,000
Benefits paid (8,545,262) (5,456,001)
Actuarial gains / (losses) on obligation (10,740) (570,122)
Closing fair value of plan assets 2,636,628 2,957,688

	 The major categories of plan assets as a percentage of the fair value of total plan assets are as follows:

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Investments with insurer 100% 100%

	 The principal assumptions used in determining defined benefit gratuity plan obligations is shown below: 

Particulars As at  
December 31, 2016

As at  
December 31, 2015

Discount rate 6.75% p.a. 8.25% p.a.
Expected rate of return on plan assets 8.35% p.a. 8.75% p.a.
Salary Escalation Rate 10% for 1st year & 

7% thereafter
10% for 1st year & 

7% thereafter
Attrition rate: As per table below As per table below

	 Attrition rate used for the year ended December 31, 2016 and year ended December 31, 2015 are as per the table below:

Age (Years) Rates

Below Age 30 15%
Age 30 to 34 10%
Age 35 to 44 5%
Age 45 to 50 3%
Age 51 to 54 2%
Age above 54 1%
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	 The estimates of future salary increases takes into account the inflation, seniority, promotion and other relevant factors.

	 Amounts for the current and previous four years are as follows:
	 (Amount in Rs.)

Gratuity
December  
31, 2016

December 
31, 2015

December 
31, 2014

December 
31, 2013

December 
31, 2012

Defined benefit obligation 94,598,935 68,174,622 102,262,322 81,424,215 78,143,622
Plan assets 2,636,628 2,957,688 3,681,619   4,549,747 -

Surplus / (deficit) (91,962,307) (65,216,934) (98,580,703) (76,874,468) (78,143,622)
Experience (Gains)/Losses adjustments 
on plan liabilities

3,555,113 (3,130,164) (4,196,352) (3,130,879)  2,63,983

Experience adjustments on plan assets (10,740) (570,122) 16,304 14,859 -

36.	P articulars of Derivative Instruments and Unhedged Foreign Currency Exposure as at December 31, 2016 and December 31, 2015:

	� As of December 31, 2016, the Company has derivative financial instruments to sell USD 14,700,000  (Previous year USD 15,300,000), EURO 
1,400,000 (Previous year EURO 1,850,000). The Company has not applied hedge accounting as these instruments do not qualify for hedge 
accounting. The Company has recognised mark-to-market gain of Rs. 26,417,667 (Previous year gain of Rs. 15,645,821) relating to such 
derivative financial instruments in the statement of profit and loss for the year ended December 31, 2016.

	 The particulars of Unhedged Foreign Currency Exposure as at December 31, 2016 and December 31, 2015 are as below:

Currency Foreign Currency amount Closing foreign exchange rate Amount in Rs.
December 31, December 31, December 31,

2016 2015 2016 2015 2016 2015
Liabilities   
Trade payables USD 1,060,647 1,372,125 67.93 66.16 72,044,424 90,772,952

EURO 977,863 1,205,149 71.66 72.11 70,071,718 86,906,910
CHF - 1,286 66.67 66.65 - 85,716
NZD 1,025 29,065 47.29 45.31 48,487 1,316,914
INR 84,000 84,000 1.00 1.00 84,000 84,000
GBP 80,886 - 83.46 - 6,750,988 -
BGN 1,713 - 36.37 - 62,308 -

Assets
Trade receivables (Gross) USD 5,786,604 7,177,302 67.93 66.16 393,055,065 474,814,418

EURO 1,371,679 2,382,243 71.66 72.11 98,291,791 171,790,669
GBP 325,570 161,406 83.46 98.07 27,173,011 15,828,279
SGD 10,253 35,600 47.01 46.83 481,980 1,666,947
MYR 19,600 14,700 15.15 15.46 296,920 227,233
CAD 254,128 223,678 50.39 47.67 12,805,510 10,661,627
NZD - 89,506 - 45.31 - 4,055,501
RON 15,830 19,574 15.71 16.01 248,673 313,438

Loans and advances USD 5,344 9,229 67.93 66.16 363,014 610,547
SGD 25,332 34,700 47.01 46.83 1,190,807 1,624,828
NZD 244 4,877 47.29 45.31 11,522 220,991
GBP 942 - 83.46 - 78,656 -

Cash and bank balances USD 2,599,745 2,284,432 67.93 66.16 176,587,671 151,126,604
EURO 378,939 1,007,780 71.66 72.11 27,153,990 72,674,030
GBP 56,581 2,726 83.46 98.07 4,722,420 267,349
CHF 3,103 4,974 66.67 66.65 206,856 331,532
CAD 6,318 117 50.39 47.67 318,341 5,577
NZD 10,271 146,319 47.29 45.31 485,647 6,629,719

	 Above is on the basis of unhedged foreign currency exposures outstanding as at reporting date in the Company and its subsidiaries.
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The below table shows detail of different currencies:

Sl. No. Currency Abbreviation Name of Currency Country

1 GBP Great Britain Pound United Kingdom

2 EURO Euro European Union

3 CHF Swiss Franc Switzerland

4 USD US Dollar United States

5 SGD Singapore Dollar Singapore

6 BGN Bulgarian Lev Bulgaria

7 MYR Malaysian Ringgit Malaysia

8 INR Indian Rupee India

9 NZD New Zealand Dollar New Zealand

10 CAD Canadian Dollar Canada

11 RON Romanian Leu Romania
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38.	C ash and bank balances

(Amount in Rs.)

Sl. No. Particulars As at 
December 31, 2016

As at  
December 31, 2015

Cash on hand (A) 765,905 902,189

Balance with scheduled banks
On current accounts 

1 ICICI Bank Limited 3,266,774 1,506,070
2 HDFC Bank Limited 3,209,319 4,734,138
3 Oriental Bank of Commerce 531,873 685,947
4 State Bank of India 1,835,409 1,054,484
5 Axis Bank Limited 8,242,997 8,519,878
6 State Bank of Bikaner & Jaipur 279,897 42,097
7 Kotak Mahindra Bank Limited 308,534 243,443
8 Bank of Baroda 485,647 6,654,719
 Total (B) 18,160,450 23,440,776

On cash credit / overdraft accounts*
1 Axis Bank Limited - -
 Total (C) - -

On EEFC accounts
1 ICICI Bank Limited- USD 14,538,630 10,012,753
2 State Bank of India – USD 340 331
3 Axis Bank Limited-USD 62,732,913 1,501,362
4 Axis Bank Limited-EURO 6,680,014 818,540
5 Axis Bank Limited-GBP 458,042 267,349
6 Axis Bank Limited-CHF 318,341 5,577
7 Kotak Mahindra Bank Limited -USD 10,576,352 -
 Total (D) 95,304,632 12,605,912

On  deposit accounts
1 State Bank of India 7,199,485 6,163,941
2 ICICI Bank Limited 303,213 282,954
3 State Bank of Bikaner & Jaipur 27,200,000 26,900,000
4 Axis Bank Limited 153,038,996 38,219,224
5 Kotak Mahindra Bank Limited 88,000,000 110,400,000
6 HDFC Bank Limited 11,000,000 10,200,000
 Total (E) 286,741,694 192,166,119

On unclaimed dividend accounts
1 Kotak Mahindra Bank Limited 108,299 108,299
2 HDFC Bank Limited 2,466,715 2,670,852
 Total (F) 2,575,014 2,779,151

Balance with other banks
On current accounts

1 California Bank & Trust, USA 443,277,739 353,174,088
2 Citibank Singapore Ltd, Singapore 30,646,811 38,053,077
3 DBS Bank Ltd, Singapore 22,595,217 25,573,469
4 Malayan Banking Berhad, Malaysia 16,863,266 24,993,822
5 Hang Seng Bank Limited, Hong Kong 6,419,140 5,332,952
6 Citibank NA, Thailand 2,736,610 5,955,845
7 Bank of China, China 17,899,759 24,574,162
8 Sumitomo Mitsui Banking Corporation, Japan 307,636 189,889
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(Amount in Rs.)

Sl. No. Particulars As at 
December 31, 2016

As at  
December 31, 2015

9 Mizuho Bank Ltd, Japan 207,761 244,465
10 The Bank of Tokyo-Mitsubishi UFJ, Ltd., Japan 412,224 169,123
11 Natwest Bank 152,659,720 133,877,312
12 Bank Zachodni WBK SA 27,411,998 20,642,314
13 Mobiasbanca - Groupe Societe Generale SA 2,110,334 2,670,706
14 BRD Groupe Societe Generale SA 2,307,097 2,672,995
15 CIMB Bank BHD 1,844,553 834,814
16 Royal Bank of Canada    6,579,679 646,782
17 ING Bank N.V. Amsterdam - Bucharest 362,646 1,948,650
18 Overseas-Chinese Banking Corporation Limited 3,484 210,963
19 Standard Chartered Bank, Singapore - 118,537
20 Bank Permata Tbk, PT 23,715,647 8,217,988
21 DBS Bank (China) Ltd. 8,605,260 4,142,997
22 Standard Chartered Bank, Hong  Kong 3,072,165 4,864,744
23 Citibank N.A., USA 1,137,054 -
24 BDO UNIBANK Inc. 304,603 -

Total (G) 771,480,403 659,109,694
On  deposit accounts 

1 Mobiasbanca - Groupe Societe Generale SA 543,388 536,889
2 BRD Groupe Societe Generale SA 6,143,322 10,229,826
3 Natwest Bank - 15,967,164
4 Citibank Singapore Ltd, Singapore 5,172,999 4,215,663
5 BDO UNIBANK Inc. 12,815,614 -

Total (H) 24,675,323 30,949,542
Less: Amount disclosed under  other non - current assets (refer note 15.2) (56,458,271) (70,486,516)

 Total cash and bank balance (refer note 16) 1,143,245,150 851,466,867 

	 * � Cash credit limit / Bank guarantee / Loan equivalent risk / Letter of credit is secured by first charge by way of hypothecation of entire 
current assets and collateral over an immovable property situated in Noida.

39.	� Previous year figures have been regrouped / reclassified where necessary to make them comparable to the current year classification. 
Further, as indicated in note 2 above, certain changes had taken place in the group structure. Accordingly, the current year figures are not 
strictly comparable with previous year figures.

As per our report of even date.

For S.R. Batliboi & Associates LLP	
ICAI Firm registration number: 101049W/E300004
Chartered Accountants 	

For and on behalf of the Board of Directors of R Systems International Limited

Sd/- Sd/- Sd/- Sd/- Sd/-
per Yogender Seth Satinder Singh Rekhi Lt. Gen. Baldev Singh (Retd.) Nand Sardana Ashish Thakur	
Partner
Membership No. 94524

[Managing Director]
[DIN: 00006955]	

[President & Senior 
Executive Director] 
[DIN: 00006966]	

[Chief Financial Officer] [Company Secretary & 
Compliance Officer]

Place	: Gurgaon
Date	 : February 10, 2017

Place	: Singapore
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017

Place	: NOIDA
Date	 : February 10, 2017
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NOTICE
R SYSTEMS INTERNATIONAL LIMITED 

NOTICE OF THE TWENTY THIRD ANNUAL GENERAL MEETING

[Corporate Identification Number – L74899DL1993PLC053579]
Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048

Corporate Office: C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India
Tel.: +91 – 120 – 4303500; Fax: +91 – 120 – 2587123

Website: www.rsystems.com; Email: investors@rsystems.com

NOTICE is hereby given that Twenty Third Annual General Meeting 
of the shareholders of R SYSTEMS INTERNATIONAL LIMITED (the 
“Company”/ “R Systems”) will be held on Monday, May 15, 2017 at  
9:00 A.M. at Air Force Auditorium, Subroto Park, New Delhi - 110 010 
for transacting the following business:

AS ORDINARY BUSINESS 

1.	� To receive, consider, approve and adopt audited financial 
statements of the Company for the financial year ended 
December 31, 2016 and the Reports of the Board of Directors and 
the Auditors thereon and the consolidated financial statements 
for the year ended on that date together with the reports of 
auditors.

2.	� To appoint a director in place of Lt. Gen. Baldev Singh (Retd.)
(DIN: 00006966), who retires by rotation and being eligible, offers 
himself for re-appointment.

3.	� To consider the appointment of M/s Deloitte Haskins & Sells 
LLP, Chartered Accountants  as Statutory Auditors in place of 
retiring Auditors, M/s S. R. Batliboi & Associates LLP, Chartered 
Accountants and, if thought fit, to pass with or without 
modification(s) the following resolution as an ORDINARY 
RESOLUTION:

	� “RESOLVED THAT pursuant to the provisions of Sections 139, 
142 and other applicable provisions, if any, of the Companies Act, 
2013 (“the Act”) and the Companies (Audit and Auditors) Rules, 
2014, (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force), M/s Deloitte Haskins & Sells 
LLP, Chartered Accountants (Firm Registration No. 117366W/ 
W-100018) be and is hereby appointed as Statutory Auditors of 
the Company in place of M/s S. R. Batliboi & Associates LLP, retiring 
Statutory Auditors, to hold office from the conclusion of this 
Meeting until the conclusion of the 28th Annual General Meeting 
of the Company, subject to ratification of their appointment by  
members at every Annual General Meeting, at such remuneration 
as may be fixed by Board of Directors of the Company.”

AS SPECIAL BUSINESS

APPOINTMENT OF INDEPENDENT DIRECTORS

4.	� To consider the appointment of Mr. Kapil Dhameja (DIN: 02889310), 
as an Independent Director and if thought fit, to pass with 
or without modification(s), the following resolution as an 
ORDINARY RESOLUTION. 

	 �“RESOLVED THAT pursuant to the provisions of Sections 149, 150 
and 152 read with Schedule IV and any other applicable provisions 
of the Companies Act, 2013 and the Companies (Appointment 
and Qualification of Directors), Rules, 2014 (including any 
statutory modification(s) or re-enactment thereof for the time 
being in force) and pursuant to the provisions of the Securities 
and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (“Listing Regulations”), Mr. Kapil 
Dhameja (DIN: 02889310) who was appointed as an Additional 
Director on June 29, 2016 in accordance with the provision of 
Section 161 of the Companies Act, 2013 and who holds office 
up to the date of this Annual General Meeting and in respect 
of whom the Company has received a notice in writing from a 
member proposing his candidature for the office of Director 
be and is hereby appointed as an Independent Director of the 
Company to hold office for 5 (five) consecutive years for a term 
upto June 28, 2021, subject to Mr. Kapil Dhameja satisfying the 
criteria of independence in terms of the Companies Act, 2013, the 
Rules made thereunder and the Listing Regulations and shall not 
be liable to retire by rotation.

5.	� To consider the appointment of Mr. Aditya Wadhwa  
(DIN: 07556408) as an Independent Director and if thought fit, to 
pass with or without modification(s), the following resolution as 
an ORDINARY RESOLUTION:

	� “RESOLVED THAT pursuant to the provisions of Sections 149, 150 
and 152 read with Schedule IV and any other applicable provisions 
of the Companies Act, 2013 and the Companies (Appointment and 
Qualification of Directors), Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being in force) 
and pursuant to the provisions of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”), Mr. Aditya Wadhwa  
(DIN: 07556408) who was appointed as an Additional Director on 
June 29, 2016 in accordance with the provision of Section 161 of 
the Companies Act, 2013 and who holds office up to the date of 
this Annual General Meeting and in respect of whom the Company 
has received a notice in writing from a member proposing his 
candidature for the office of Director, be and is hereby appointed 
as an Independent Director of the Company to hold office for  
5 (five) consecutive years for a term upto June 28, 2021, subject 
to Mr. Aditya Wadhwa satisfying the criteria of independence in 
terms of the Companies Act, 2013, the Rules made thereunder and 
the Listing Regulations, and shall not be liable to retire by rotation.
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6.	� To consider and determine the fees for delivery of any document 
through a particular mode of delivery to a member and in this 
regard, to consider and, if thought fit, to pass the following 
resolution as an ORDINARY RESOLUTION: 

	� “RESOLVED THAT pursuant to the provisions of Section 20 and 
other applicable provisions, if any, of the Companies Act, 2013 
and relevant rules prescribed thereunder, the consent of the 
Company be and is hereby accorded to charge from a member 
in advance, a sum equivalent to the estimated actual expenses 
of delivery of the documents through a particular mode, if any, 
request has been made by such member for delivery of such 
document to him through such mode of service provided such 
request along with the requisite fee has been duly received by 
the Company at least one week in advance of the dispatch of the 
document by the Company.

	� RESOLVED FURTHER THAT the Board of Directors of the 
Company be and are hereby authorized to do all acts and take 
all such steps as may be necessary, proper or expedient to give 
effect to this resolution.” 

By Order of the Board
For R Systems International Limited

	 Sd/-

Place  : NOIDA		  Ashish Thakur
Date   : April 06, 2017	 (Company Secretary & Compliance Officer)

NOTES

(I)	� A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS 
ENTITLED TO APPOINT ONE OR MORE PROXIES TO ATTEND AND 
VOTE INSTEAD OF HIMSELF AND THE PROXY SO APPOINTED NEED 
NOT BE A MEMBER OF THE COMPANY. THE PROXIES IN ORDER 
TO BE EFFECTIVE SHOULD BE DULY COMPLETED, STAMPED AND 
SIGNED AND MUST BE DEPOSITED AT THE REGISTERED OFFICE 
OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE 
COMMENCEMENT OF THE AFORESAID MEETING. 

(II)	� Pursuant to Section 105 of Companies Act, 2013 and rules made 
thereunder, a person shall not act as a proxy for more than 
50 members and holding in the aggregate not more than ten 
percent of the total share capital of the Company carrying voting 
rights. However, a member holding more than ten percent of the 
total share capital of the company carrying voting rights may 
appoint a single person as proxy and such person shall not act as 
a proxy for any other person.

(III)	� Corporate members intending to send their authorised 
representatives are requested to send a duly certified copy 
of the board or governing body resolution authorising the 
representatives to attend and vote at the Annual General Meeting.

(IV)	 Members / proxies attending the meeting are requested to:

	 •	� bring their copies of annual report sent to the members, as 
copies of the annual report shall not be distributed at the 
Annual General Meeting;

	 • 	 �note that no gift coupons shall be distributed at the Annual 
General Meeting; and

	 • 	 �quote their Folio / Client ID and DP ID number in all 
correspondences.

(v)	� The register of members and share transfer books of the 
Company shall remain closed from May 11, 2017 to May 15, 2017 
(both days inclusive) for the purpose of Annual General Meeting.

(vi)	� Members holding shares in electronic form are advised to notify 
the changes, if any, in their address / bank details / mandate to 
their respective depository participants.

(vii)	� Any query proposed to be raised at the Annual General Meeting 
may be sent to the Company at its registered office or corporate 
office at least seven days prior to the date of the meeting to 
enable the management to compile the relevant information 
to respond to the query in the meeting. The envelope may 
please be superscribed “Attention: Mr. Ashish Thakur, Company 
Secretary & Compliance Officer”.

(viii)	� Members holding shares in physical form, may write to the 
Company or to the registrar and share transfer agent Link Intime 
India Private Limited for any change in their addresses and bank 
mandate. Members holding shares in electronic form may write 
to their depository participants for immediate updation.

(ix)	� The statutory register maintained under Section 189 of the 
Companies Act, 2013 and Section 170 of the Companies Act, 
2013, the certificate of the auditors of the Company certifying the 
implementation of the Company’s stock option plans / schemes 
in accordance with the SEBI (Share Based Employee Benefits) 
Regulations, 2014 as amended and the resolutions passed by the 
members in the general meeting, will be available at the venue 
of the Annual General Meeting for inspection by members.

(x)	� All documents referred to in the Notice and accompanying 
explanatory statements as well as the annual accounts of the 
subsidiaries etc., are open for inspection at the registered office 
of the Company on all working days between 11:00 A.M. to  
02:00 P.M. up to the date of the Annual General Meeting.

(xi)	� Members / proxies are requested to bring the attendance slips 
duly filled in and signed for attending the Meeting.

(xii)	� Pursuant to the provisions of Section 72 of the Companies Act, 
2013, shareholders are entitled to make nomination in respect 
of shares held by them in physical form. Shareholders desirous 
of making nominations are requested to send their requests 
in Form SH-13 (which will be made available on request) 
to the registrar and share transfer agent Link Intime India 
Private Limited or can be downloaded from the following URL  
http://www.rsystems.com/investors/download_index.aspx

(xiii)	� Pursuant to the provisions of Section 124 of the Companies 
Act, 2013, dividend which remains unpaid or unclaimed for 
a period of seven years from the date of its transfer to unpaid 
dividend account, is required to be transferred by the Company 
to Investor Education and Protection Fund (‘IEPF’), established by 
the Central Government under the provisions of Section 125 of 
the Companies Act, 2013. Shareholders are advised to claim the 
unclaimed dividend lying in the unpaid dividend account from 
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the Company’s registrar and share transfer agent Link Intime 
India Private Limited or directly from the Company. It may be 
noted that once the unclaimed dividend is transferred to IEPF of 
the Central Government as above, no claim shall lie in respect 
thereof against the Company.

(xiv)	� As a part of its green initiative in Corporate Governance, the 
Ministry of Corporate Affairs, Government of India had allowed 
companies to send various notices/documents to their Members 
through electronic mail. In terms of the provisions of the 
Companies Act, 2013, a company can serve Notice of the General 
Meeting of Members, Annual Report through electronic mode 
to the shareholders who have registered their e-mail address 
either with the Company or with the Depository Participant. 
Accordingly, the Annual Report of the Company comprising of 
Financial Statements, Directors’ Report, Auditors’ Reports, Notice 
etc. are being sent on the email addresses of the members made 
available to the Company by the Depositories (NSDL/CDSL) or 
registered by the Members with the Company or RTA of the 
Company.

(xv)	� The Annual Report for the year December 31, 2016 and 
Notice for convening the Twenty Third Annual General 
Meeting of the Company being circulated to the members 
of the Company is available on the Company’s website, viz.  
http://www.rsystems.com/investors/Annual_reports.aspx

(xvi)	� Members who have not registered their e-mail addresses so far  
are requested to register their e-mail addresses to their Depository 
Participant for receiving all communications including Annual 
Report, Notices etc. from the Company in electronic mode.

(xvii)	� Additional information, pursuant to Regulation 36(3) of the 
Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations 2015 (“Listing 
Regulations”), in respect of directors recommended for 
approval of appointment/re-appointment at the Annual 
General Meeting and Explanatory Statement as required 
under Section 102 of the Companies Act, 2013, in respect of 
special business under item numbers 04 to 06 of the Notice is 
appended hereto and forms part of this Notice.

(xviii)	� In compliance with the provisions of Regulation 44 of the Listing 
Regulations and Section 108 of the Companies Act, 2013 read 
with Rule 20 of the Companies (Management and Administration) 
Rules, 2014, the Company is pleased to provide electronic voting 
facility to its members for transacting all the businesses as stated 
in the Notice for the Twenty Third Annual General Meeting of the 
Company through remote e-voting services being provided by 
Central Depository Services (India) Limited (CDSL). 

	� The instructions for shareholders for remote e-voting are as 
under:

	 1.	� The facility for voting through ballot paper shall be made 
available at the AGM and the members attending the 
meeting who have not cast their vote by remote e-voting 
shall be able to exercise their right at the meeting through 
ballot paper.

	 2.	� The members who have cast their vote by remote e-voting 
prior to the AGM may also attend the AGM but shall not be 
entitled to cast their vote again.

	 3.	� The remote e-voting period begins on Thursday,  
May 11, 2017 at 10:00 a.m. and ends on Sunday,  
May 14, 2017 at 05:00 p.m.. During this period shareholders’ 
of the Company, holding shares either in physical form or 
in dematerialized form, as on the cut-off date (record date)  
i.e. Monday, May 08, 2017, may cast their vote electronically. 
The remote e-voting module shall be disabled by CDSL for 
voting thereafter.

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

	 5.	 Click on Shareholders.

	 6.	 Now Enter your User ID 

		  a.	 For CDSL: 16 digits beneficiary ID, 

		  b.	� For NSDL: 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.

	 7.	� Next enter the Image Verification as displayed and Click on 
Login.

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

	 9.	 If you 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 both demat shareholders 
as well as physical shareholders)
*Members who have not updated their PAN with the 
Company/Depository Participant are requested to use 
the sequence number which is printed on Postal Ballot / 
Attendance Slip indicated in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account 
or in the company records for the said demat account or 
folio in dd/mm/yyyy format.

Dividend 
Bank 
Details#

Enter the Dividend Bank Details as recorded in your demat 
account or in the company records for the said demat 
account or folio.
#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 
Dividend Bank details field as mentioned in instruction (6).

	 10.	� After entering these details appropriately, click on “SUBMIT” 
tab.

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

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

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

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

	 15.	� Click on the “RESOLUTIONS FILE LINK” if you wish to view 
the entire Resolution details.

	 16.	� After selecting the resolution you have decided to vote on, 
click on “SUBMIT”. A confirmation box will be displayed. If 
you wish to confirm your vote, click on “OK”, else to change 
your vote, click on “CANCEL” and accordingly modify your 
vote.

	 17.	� Once you “CONFIRM” your vote on the resolution, you will 
not be allowed to modify your vote.

	 18.	� You can also take out print of the voting done by you by 
clicking on “Click here to print” option on the Voting page.

	 19.	� If you as Demat account holder have 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.

	 20.	 Note for Non – Individual Shareholders and Custodians

	 	 • 	 �Non-Individual shareholders (i.e. other than 
Individuals, HUF, NRI etc.) and Custodian are required 
to log on to www.evotingindia.com and register 
themselves as Corporates.

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

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

		  • 	 �The list of accounts should be mailed to  
helpdesk.evoting@cdslindia.com and on approval of 
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 scrutinizer to verify the same.

	 21.	 �Shareholders can also cast their vote using CDSL’s mobile 

app m-Voting available for android based mobiles. The 

m-Voting app can be downloaded from Google Play Store. 

Please follow the instructions as prompted by the mobile 

app while voting on your mobile.

	 22.	 �In case you have any queries or issues regarding e-voting, you 

may refer the Frequently Asked Questions (“FAQs”) and e-voting 

manual available at www.evotingindia.com, under help section 

or write an email to helpdesk.evoting@cdslindia.com.

(xix)	� The voting rights of Shareholders shall be in proportion to their 

shares of the paid up equity share capital of the Company as on 

the cut-off date i.e. Monday, May 08, 2017.

(xx)	� Members are requested to notify the change in the address, if 

any, in case of shares 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.

(xxi)	� Mr. Sanjay Grover, Company Secretary in whole time practice  

(C.P No. 3850), has been appointed as the Scrutinizer to scrutinize 

the remote e-voting process in a fair and transparent manner.

(xxii)	�The Scrutinizer shall after the conclusion of voting at the AGM, 

will first count the votes cast at the meeting and thereafter 

unblock the votes cast through remote e-voting in the presence 

of at least two witnesses not in the employment of the Company 

and shall make, not later than three days of the conclusion of the 

AGM, a consolidated scrutinizer’s report of the total votes cast in 

favour or against, if any, to the Chairman or a person authorized 

by him in writing, who shall countersign the same and declare 

the result of the voting forthwith.

(xxiii)	� The results of remote e-voting and poll on the resolutions shall 

be aggregated and declared on or after the AGM of the Company.  

Subject to receipt of requisite number of votes, the Resolutions 

shall be deemed to be passed on the date of the AGM.

(xxiv)	�The Results shall be declared on or after the AGM of the Company. 

The Results declared alongwith the report of the Scrutinizer shall 

be placed on the website of the Company i.e. www.rsystems.com 

and on the website of CDSL immediately after the declaration of 

result by the Chairman or a person authorized by him in writing. 

The results shall also be immediately forwarded to the Stock 

Exchanges i.e.  National Stock Exchange of India Limited and BSE 

Limited.

(xxv)	� Route map of the venue of the Twenty Third Annual General 

Meeting is enclosed.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 3

Though not required statutorily, the below statement is provided as an additional information to the members.

M/s. S.R. Batliboi & Associates LLP, Chartered Accountants (ICAI Firm Registration No. 101049W/E300004) has been Associated with the Company as the 
Statutory Auditors for more than a decade. As per the provisions of Section 139 of the Companies Act, 2013 (“Act”),  no listed company can appoint or 
re-appoint an audit firm as an auditor for more than two terms of five consecutive years. Section 139 of the Act has also provided a time period to comply 
with the aforesaid requirements i.e. a period which shall not be later than the date of the first annual general meeting of the company held after three 
years from the date of commencement of this Act.

M/s Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration No. 117366W/W-100018) have consented to the said appointment 
and confirmed that they are eligible for appointment as Statutory Auditors of the Company under Section 139 of the Act and meet the criteria for  
appointment specified in Section 141 of the Act .

Further, they have also confirmed that they are not disqualified from being appointed as auditors under the applicable provisions of the Act and the rules 
or regulations made thereunder and proposed appointment will be as per the terms provided under the provisions of the Act.

In view of the above, M/s Deloitte Haskins & Sells LLP, Chartered Accountants, being eligible for appointment and based on the recommendation of 
the Audit Committee, the Board of Directors has proposed the appointment of M/s Deloitte Haskins & Sells LLP, Chartered Accountants as the statutory 
auditors of the Company for a period of five years and  to hold the office of Statutory Auditor from the conclusion of this AGM till the conclusion of the 
twenty-eighth AGM of the Company (subject to ratification of their appointment at every AGM).

None of the Directors or Key Managerial Personnel of the Company and their relatives are in any way concerned or interested, financially or otherwise, 
in this resolution. 

The Board recommends the resolution as set out in Item no. 3 for approval of the Members to be passed as an Ordinary Resolution.

Item Nos. 04 and 05

Pursuant to the provisions of Section 161 of the Companies Act, 2013 and the rules made thereunder (‘the Act’) read with Articles of Association of 
the Company, Mr. Kapil Dhameja (DIN: 02889310) and Mr. Aditya Wadhwa (DIN: 07556408) were appointed as Additional Directors in the capacity of 
Independent Director of the Company w.e.f. June 29, 2016. Accordingly, the above Directors will hold office upto the date of ensuing Annual General 
Meeting.

The Company has received notice(s) in writing under the provisions of Section 160 of the Act from the member(s) of the Company, alongwith required 
deposit proposing the candidatures of Mr. Kapil Dhameja and Mr. Aditya Wadhwa for the office of Director(s) of the Company. 

Mr. Dhameja and Mr. Wadhwa, have given a declaration to the Board that they meet the criteria of independence as provided under Section 149(6) of 
the Act and the Securities And Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”). 
In the opinion of the Board, both directors fulfil the conditions specified in the Act and the rules made thereunder and the Listing Regulations for 
their appointment as Independent Directors of the Company and they are independent of the management. Mr. Dhameja and Mr. Wadhwa are not 
disqualified from being appointed as a Director in terms of Section 164 of the Act and they have given their consent to act as Director.

A brief profile of Independent Directors to be appointed, including nature of their expertise and other disclosure as required under Regulation 36(3) of 
the Listing Regulations, is provided at “Annexure A” of this Notice.

Terms & conditions of appointment of the aforesaid directors as Independent Directors are open for inspection without any fee by any member at the 
registered office of the company as per the details mentioned in note x.

Except these Directors, being appointees, none of the Directors and Key Managerial Personnel of the Company and their relatives are concerned or 
interested, financially or otherwise, in the resolutions set out at item Nos. 04 and 05. 

The Board recommends the resolutions at Item Nos. 04 & 05 in relation to the appointment of Mr. Kapil Dhameja and Mr. Aditya Wadhwa as Independent 
Directors for the approval by the shareholders of the Company by way of Ordinary Resolutions. 

Item No. 6

As per the provisions of Section 20 of the Companies Act, 2013, a document may be served on any member by sending it to him by post or by registered 
post or by speed post or by courier or by delivery at his office or residence address or by such electronic or other mode as may be prescribed. Further, 
proviso to sub-section (2) of Section 20 states that a member may request for delivery of any document through a particular mode, for which he shall 
pay such fees in advance as may be determined by the company in its Annual General Meeting. Accordingly, it is proposed that a sum equivalent to the 
estimated actual expenses of delivery of the documents through a particular mode, in case a request has been made by any member for delivery of such 
documents to him through such particular mode of service, be taken to cover the cost of such delivery. 

None of the Directors or Key Managerial Personnel of the Company and their relatives are in any way concerned or interested, financially or otherwise, 
in this resolution.

The Board recommends the resolution as set out in Item no. 6 for approval of the Members to be passed as an Ordinary Resolution.

	 By Order of the Board
For R Systems International Limited

	 Sd/-
Place  : NOIDA		  Ashish Thakur
Date   : April 06, 2017	 (Company Secretary & Compliance Officer)
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[Corporate Identification Number – L74899DL1993PLC053579]
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PROXY FORM
(Form no. MGT-11)

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies  
(Management and Administration) Rules, 2014] 

Name of the member (s).............................................................................................................................................................................................................................................

Registered address .......................................................................................................................................................................................................................................................

E-mail Id........................................................................ Folio No. ........................................................ DP ID........................................................ Client Id...................................

I/We, being the member (s) of ............................ shares of the R Systems International Limited, hereby appoint 

1.	 Name :.......................................................................................................................................................................................................................................................................

	 Address :...................................................................................................................................................................................................................................................................

	 E-mail Id :..................................................................................................................................................................................................................................................................

	 Signature :..........................................or failing him 

2.	 Name :.......................................................................................................................................................................................................................................................................

	 Address :...................................................................................................................................................................................................................................................................

	 E-mail Id :..................................................................................................................................................................................................................................................................

	 Signature :..........................................or failing him 

3.	 Name :.......................................................................................................................................................................................................................................................................

	 Address :...................................................................................................................................................................................................................................................................

	 E-mail Id :..................................................................................................................................................................................................................................................................

	 Signature :..........................................

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Twenty Third Annual General Meeting of the Company, to 
be held on Monday, May 15, 2017 At  9:00 a.m. at Air Force Auditorium, Subroto Park, New Delhi - 110 010 and at any adjournment thereof in 
respect of such resolutions as are indicated below:

Ordinary business: 
1.	 Adoption of Financial Statements. 
2.	 Re-appointment of Lt. Gen. Baldev Singh (Retd.) (DIN: 00006966) who retires by rotation.
3.	 To Appoint Statutory Auditors.
Special Business:
4.	 Appointment of Mr. Kapil Dhameja (DIN: 02889310), as an Independent Director.
5.	 Appointment of Mr. Aditya Wadhwa (DIN: 07556408) as an Independent Director.
6.	 Determination of fees for delivery of any document through a particular mode of delivery to a member.

Signed this...........................day of............................ 2017.

Signature of Shareholder 

Signature of Proxy Holder(s) 

Note: This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company, not 
less than 48 hours before the commencement of the Meeting.

Affix

 Revenue 

Stamp




R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Third Annual General Meeting to be held on Monday, May 15, 2017 at 9:00 A.M. at 
Air Force Auditorium, Subroto Park, New Delhi - 110 010
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R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Third Annual General Meeting to be held on Monday, May 15, 2017 at 9:00 A.M. at 
Air Force Auditorium, Subroto Park, New Delhi - 110 010
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ATTENDANCE SLIP

Registered Folio No......................................... (or)

Demat Account No........................................... D.P. ID. No ....................

Name of shareholder(s).........................................................................

I / We certify that I am / we are Member(s) / Proxy of the Member(s) of the Company holding................................... shares.

I hereby record my presence at the Twenty Third Annual General Meeting of the Company to be held on Monday, May 15, 2017 At 09:00 a.m. at 
Air Force Auditorium, Subroto Park, New Delhi - 110 010. 

..........................................................
Signature of Member / Proxy

Notes: 
1.	 A member or his duly appointed Proxy wishing to attend the meeting must complete this Attendance Slip and hand it over at the entrance.

2.	 Name of the Proxy in Block letters .............................................................................................................................. (in case the Proxy attends the meeting.)

3.	 Those who hold shares in Demat form shall quote their Demat Account No. and Depository Participant (D.P.) ID. No.

R SYSTEMS INTERNATIONAL LIMITED
[Corporate Identification Number – L74899DL1993PLC053579]

Registered Office: B-104 A, Greater Kailash – I, New Delhi – 110 048
Corporate Office C-40, Sector -59, NOIDA, Distt. Gautam Budh Nagar, U.P. – 201 307, India

Tel.: +91 – 120- 4303500; Fax: +91 – 120 – 2587123
Website: www.rsystems.com; Email: investors@rsystems.com

Twenty Third Annual General Meeting to be held on Monday, May 15, 2017 at 9:00 A.M. at 
Air Force Auditorium, Subroto Park, New Delhi - 110 010

Electronic voting particulars
Electronic Voting Sequence No. (EVSN) User ID Sequence Number

Note: Please read the instructions printed under the Note No. xviii to the Notice dated April 06, 2017 of the Twenty Third Annual General 
Meeting. The remote e-voting period starts from 10:00 a.m. (IST) on Thursday, May 11, 2017 and ends at 05:00 p.m. (IST) on Sunday,  
May 14, 2017. The voting module shall be disabled by CDSL for voting thereafter.


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Route map of the venue of 23rd Annual General Meeting of R Systems International Limited

Venue: Air Force Auditorium, Subroto Park, New Delhi - 110 010

Landmark: Adjacent to Research & Referral, Army Hospital
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R Systems’ journey of the last 24 years is similar to the journey of an oyster through the oceans of opportunities. An oyster travels across the 
oceans of opportunities and endures the challenges of the ocean currents in order to deliver value in the form of a pearl.

Similarly, we at R Systems, have grown in depth and expanded globally the scale of our operations by overcoming various odds and 
challenges in the last 24 years. In doing so, we have been delivering exceptional value to each of our stakeholders through our unstinted 
dedication, diligence and hard work.
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RightMatch Holdings Ltd. 

NOTES TO THE FINANCIAL ST A TEME TS 

FOR THE YEAR ENDED 31 DECEMBER 2016 

13. RELATED PARTY TRA SACTIONS

During the year, the Company had transactions with the related parties. Details of the
nature, volume of transactions and balances for related pany transactions are as follows:

Related Relationship Nature of Movement Balance at Balance at 
parties transaction during the 31 31 

year December December 
2016 2015 

USD USD USD 
Mr. & Mrs. Shareholder 

-----

Financing 
Rekhi 10,000 26,557 

lntemational Administrator Services 
Financial & Secretary 
Services Limited 15,729 2,025 

The amount due to shareholder and related pany are interest free and repayable after more 
than I year. 

14. CAPITAL MANAGEMENT

Jnterna/ly imposed capital requirements

The Company's objectives when managing capital are:

to provide an adequate return to shareholders by pricing services commensurate 

with the level of risk; 
to comply with the capital requirements set out by the regulators; 
to safeguard the entity's ability to continue as a going concern, so that it can 
continue to provide returns for shareholders and benefits for other stakeholders; 
to maintain a strong asset base to suppon the development of business; and 
to maintain an optimal capital structure to reduce the cost of capital. 

The Company sets the amount of capital in proportion to risk. The Company manages the 
capital structure and makes acljustmems to it in the light of changes in economic conditions 
and the risk characteristics of the underlying assets. ln order to maintain or adjust the 
capital structure, the Company may adjust the amount of dividends paid to shareholders, 
return capital to shareholders, issue new shares, or sell assets to reduce debt and therefore, 
consistently with others in the industry, the Company does not have any external debts and 
therefore, consistently with others in the industry. the Company is not required 10 monitor 
its capital on the basis of the gearing ratio. There has not been any changes in the way the 
Company manages its capital. 

Externally imposed capiral requirements 

The Company is not exposed to any externally imposed capital requirements. 

IS. EVE1 TS AFTER TIIE REPORT] 'G PERIOD 

There have been no material events after the reporting date which would require disclosure 
or adjustment to the financial �tatcments for the year ended 3 I December 2016. 

16,557 

2,022 
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